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SCHEDULE 11

NOTIFICATION OF INTERESTS OF DIRECTORS AND CONNECTED PERSONS
1. Name of company
mmO2 plc
2. Name of director
David Finch
3. Please state whether notification indicates that it is in respect of holding of the shareholder
named in 2 above or in respect of a non-beneficial interest or in the case of an individual
holder if it is a holding of that person's spouse or children under the age of 18 or in respect of
a non-beneficial interest

In respect of 2 above

4. Name of the registered holder(s) and, if more than one holder, the number of shares held
by each of them (if notified)

David Finch

5. Please state whether notification relates to a person(s) connected with the director named
in 2 above and identify the connected person(s)

N/A

6. Please state the nature of the transaction. For PEP transactions please indicate whether
general/single co PEP and if discretionary/non discretionary

Acquisition

7. Number of shares / amount of stock acquired
100,000

8. Percentage of issued class

De minimis

9. Number of shares/amount of stock disposed
N/A

10. Percentage of issued class

De minimis

11. Class of security

Ordinary

12. Price per share

38.75 pence

13. Date of transaction




10 June 2002

14. Date company informed

10 June 2002

15. Total holding following this notification

404,680

16. Total percentage holding of issued class foilowing this notification
De minimis

If a director has been granted options by the company please complete the following
boxes.

17. Date of grant

18. Period during which or date on which exercisable

19. Total amount paid (if any) for grant of the option

20. Description of shares or debentures involved: class, number

21. Exercise price (if fixed at time of grant) or indication that price is to be fixed at time of
exercise

22. Total number of shares or debentures over which options held following this notification

23. Any additional information

24. Name of contact and telephone number for queries

Kelly Knight 0208 606 1138

25. Name and signature of authorised company official responsible for making this notification
Kelly Knight

Date of Notification

10 June 2002




mmO, TAKES LEAD ON PRICING FOR 3G SERVICES IN EUROPE
Released: 18 June 2002

mmO; has struck another first in the development of higher speed mobile data services in
Europe with publication today of trial prices for its third generation (3G) service on the

Isle of Man.

Today’s announcement follows the successful launch of Europe’s first live, working 3G
network at the end of last year by Manx Telecom, a wholly owned subsidiary of mmQO,.
The company has successfully tested 3G handsets and devices, a range of applications,
content and connectivity with customers, and now - with introduction of an initial pricing
structure - seeks to gain invaluable feedback on elasticity of demand against price. The

results will be shared in detail throughout all mmO;’s in-country operations.

Four tariffs have been developed aimed at corporations, small and medium-sized
companies, consumers and heavy users of the Internet. Charges, which are subject to
change as the trial progresses, are based on a monthly subscription and free data
allowance. If this allowance is exceeded, customers are informed and an additional

charge will be levied.

Typically, a residential customer wishing to surf the Web, download music, play games,
send and retrieve multimedia emails from a 3G handset or device will be charged around
£1.40 per day, or £44 per month. Business customers can expect to pay just over £80 per
month and small and medium companies between £60 and £70. Those customers who
only access Manx Telecom’s 3G WAP Portal, called Prontonet, are likely to spend

around £9 per month.

Manx Telecom’s 3G service gives customers high-speed, always-on mobile access to the
Internet and a range of highly personalised content and interactive applications as well as

| video clips and games such as Quake 3. It signals the next phase in mmO>’s strategy,

building on the growing uptake of GPRS medium speed mobile data services this year

and next towards the roll-out of higher speed 3G services, expected from 2003.




Mark Briers, director of 3G, mmQ,, said: “The aim of the 3G tnal is to find out what

customers want and how much they are willing to pay for the various services. We have

an initial pricing structure, but will be testing a number of pricing strategies during the

trial in order to look at price elasticities.

“This is the leading trial in Europe and one of the world’s most advanced high speed

mobile data networks. We will therefore have some of the first evidence in the world of

what customers want from 3G services, giving us a significant advantage in gaining

feedback before we move to a wider roll out.”

Other key findings that mmQ, will look to establish, include; customer acceptance of

pricing methodologies, usage patterns, impact on average revenue per user (ARPU) and

how different 3G applications are received.

Note to Editors
3G Tariffs
The four 3G tariffs are described below (ex VAT).

3G 3G 3G 3G

Business | Enterprise | Consumer | Prontonet

Data Subscription and data bundle £80 £50 £25 £5
Free data allowance 100Mb 50Mb 20Mb 1Mb
Charge per Mb 50p 70p £1 £2
Notes

e Data sent from and to the 3G device is chargeable at the same rate.
s  For the purpose of the trial there will be no charge for the handsets and connection and all voice calls

will be charged at standard Manx Telecom GSM rates.
*  Voice subscriptions will only be charged to customers who do not have a current GSM account with

Manx Telecom.

Customer Examples

The following table gives an indication of the typical usage patterns Manx Telecom
would expect to see in each of the four tariff areas. This has then been computed to give
the overall usage and the amount the user would be charged against this usage profile.
These prices are for trial purposes and are not indicative of any tariffs, which may or
may not be adopted by mmQO,’s operating businesses in the UK, Germany, Ireland and

the Netherlands.

Manx Telecom is working with a number of established content and applications
providers and innovative start-ups to provide a billing and customer support service to
customers. Applications and content subscriptions will be collected via the Mobile 3G

bill.




Activity for month 3G 3G 3G 3G
Business | Enterprise { Consumer Prontonet
User User User User
Number of Emails 400 300 100 100 via WAP
Number of Email with an 100 50 10 0
attachment e.g. presentation,
pictures, etc.
Playing Online Games (Data use) - - 4Mb 0.5Mb
(WAP)
Web Browsing (Pages) 400 400 100
Music Download (Tracks) - - 4 -
Number of Video Clips 10 5 3 -
Prontonet Browsing (Pages) 100 100 100 400
113Mb | 77.25Mb 39Mb 3Mb
Total Usage in Mbytes
Approx. Data Cost per £86 £69 £44 £9
month

Future Pricing Development

Manx Telecom is already working with its systems suppliers to investigate how pricing
for 3G could be offered in a number of other innovative ways in the future. Examples

may include:

1. Web Pricing — where customers can be charged dependent upon the web sites visited,

e.g. Home, Partner or Standard.

2. Application Pricing — a user, for example, may be charged a different rate for

video/audio streaming applications than for interactive gaming.
3. Quality of Service — Manx Telecom will announce phase 2 of the 3G network during
first half of 2003 at which time Manx Telecom intends to investigate quality of service

pricing.

mmOz

-ends-

mmO; has 100% ownership of mobile network operators in four countries - the UK,
Germany, the Netherlands and Ireland - as well as a leading mobile internet portal

business. All of these businesses have now been re-branded as O,. Additionally, the
company has operations on the Isle of Man (Manx Telecom).

mmO,; was the first company in the world to launch and rollout a commercial GPRS (or
2.5G) network and has secured third generation mobile telephony (“3G”) licences in the
UK, the Netherlands, and Germany. mmQ; has also applied for a 3G licence in Ireland.




mmO; has approximately 17.5 million customers and some 14,000 employees, with
revenues for the year ended 31 March 2002 of £4.276 million. Data represented 13.4% of
total service revenues in the quarter ending 31 March 2002.

mmOQO,; Contacts:

David Nicholas

Head of Media Relations
mmO, plc
david.nicholas@o2.com
t: +44 (0) 7715 759176

Simon Gordon

Press Relations Manager
mmO; plc
simon.gordon(@o2.com
t: +44 (0)7710 070698

mmO; Corporate Communications
t: +44 (0)20 8606 1402




Released: 13 June 2002

mmO, today announced two senior appointments — a chief operating officer of O,

Germany and a chief information officer for the Group.

Dr. Erwin Schmietow joins as chief operating officer with responsibility for customer
service, marketing and continuing to increase sales in Germany. He will also focus on
the introduction and marketing of new and existing mobile data solutions, such as the
new xda multimedia phone, multimedia messaging, mobile email and future launch of

third generation (3G) products and services.

Formerly a board member at CompuNet Computer AG, Erwin Schmietow managed sales
and marketing of IT and networks products. He later became responsible for
CompuNet’s client server business and corporate customers. Prior to this, he worked for
Siemens-Nixdorf Information Systems, where he held a number of posts and set up a

sales and customer service for financial service providers.

The new chief information officer for mmQ, will be Prof. Alexander Réder, who has
held a similar position at O, Germany since November last year. He now has overall
responsibility for the company’s IT strategy and for the development and operation of IT

systems across all mmQO,’s operating businesses.

Peter Erskine, mmO, chief executive officer, welcomed the appointments, saying: “This
represents a further strengthening of our senior management team. Under Rudi Gréger,
O, Germany has seen encouraging growth in recent months and the arrival of Erwin will

help ensure that this momentum is continued.

“At the same time, the ongoing development of group-wide IT initiatives underlines our
commitment to running the business as one. This is central to our stated strategy of
delivering the highest level of customer service whilst improving operational

performance and maximising cost efficiencies.”

-ends-
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mmO; has 100% ownership of mobile network operators in four countries - the UK,
Germany, the Netherlands and Ireland - as well as a leading mobile internet portal
business. All of these businesses have now been re-branded as O,. Additionally, the
company has operations on the Isle of Man (Manx Telecom).

mmO; was the first company in the world to launch and rollout a commercial GPRS (or
2.5G) network and has secured third generation mobile telephony (“3G”) licences in the
UK, the Netherlands, and Germany. mmO; has also applied for a 3G licence in Ireland.

mmO, has approximately 17. 5 million customers and some 14,000 employees, with
revenues for the year ended 31 March 2002 of £4.276 million. Data represented 13.4% of
total service revenues in the quarter ending 31 March 2002.

mmO; Contacts:

David Nicholas

Head of Media Relations
mmO; plc
david.nicholas@o2.com
t: +44 (0) 771 575 9176

Simon Gordon

Press Relations Manager
mmO, plc
simon.gordon(@o2.com
t: +44 (0)771 007 0698

mmOQO2 Corporate Communications
t: +44 (0)20 8606 1402




mmO2 plc has submitted to the UK Listing Authority its Annual Report and Financial
Statements and its Annual Review and Summary Financial Statement for the year ended 31
March 2002 and its Notice of Annual General Meeting.

These documents will shortly be available for inspection at the UK Listing Authority's
Document Viewing Facility, which is situated at:

Financial Services Authority
25 The North Colonnade
Canary Wharf

London

El14 SHS

Tel (0)20 7676 1000

14 June, 2002 Rule9.31 UKLA Page 1 of 1
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*_eur vision — to be the essential wireless brand by

nriching people’s lives whatever they're doing, -
‘wherever they are” /i T e




2001
(pro forma)1
£m £m £m

Group turnover ) 4,276 3,200 3,836
EBITDA? before exceptional items 433 317 (39)
Exceptional items ' {150) (2.821) (2,.821)
Group operating loss ’ . {856) (3.164) (3.809)
Capital expenditure 1,142 1,144 1,581
Year-end net debt 617

1lncludes the results of all operating entities of MmO, as though they were subsidiaries for the whole of the year ended 31 March 2001.
2ERITDA is our earnings hefore interest, tax, depreciation, amortisation and exceptional items, excluding our share of operating profits TOTAL PRO FORMA
and losses of our joint ventures and associates. REVENUE
£m

9% 00 01 02

PRO FORMA CAPITAL
EXPENDITURE
£m

0ur” mission —to build an inseparable rélationship with
‘our customers by understanding their needs and dehvenng
wnreless solutlons that they truly value

:, B Cellnet
- United Kingdom ',
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behind the business are the people - the values and
the way of thinking that drive us in everything we do

~we will sustain our business, our resources and the well-being
of the environment and communltles in Wthh we recrwt and
operate for the Ionger term
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welcome to mmQC»

>>> It is our privilege to present the first Annual Review for your Company,
mmQ,. Notwithstanding recent market sentiment regarding telecoms stocks, your Board believes that mmO, presents a real
opportunity to create shareholder value by generating growth above the average for the mobile communications sector,
Shareholder value is and will remain at the top of our agenda. >> Following our appointment last year, our initial task was to
prepare mmQ; for full independence as a FTSE 100 company. BT Wireless, as mmO; was then called, was a division of BT whose
mobile operations had only recently been separated from 8T's fixed line operations. »> As might be expected, there were negative
aspects to the business. We found important shortfalls in operational performance, a lack of focus on key targets and the absence
of a widely instilled, high performance management culture. A corporate organisation did not yet exist. »>> On the positive front,
we discovered a strong track record of innovation, an experienced, technically capable and talented employee base and a
willingness to embrace change amangst many of the staff. it was clear that mmO,; businesses had a number of significant strategic
strengths. »>> We recruited a new Board and strengthened our executive team with the appointment of David Finch as Chief
Financial Officer and a number of other external appointments. The demerger was agreed by the BT shareholders on 23 October 2001
and mmO; began life as a listed company on 19 November 2007 on the London and New York stock exchanges. »>> As we
approached our listing, we gave an account of our strategic strengths and hopes for mmO; to the investment community,
bondholders and our banks. We could point to a European footprint of cohesive, wholly owned businesses, a well-established
mobile communications presence in the UK and lreland, growing businesses in Germany and the Netherlands and one of the leading
mobile data and internet businesses in Europe. »> We would like to pay tribute to the many people in mmQ; who have enabled us
to execute the demerger in such a comparatively short time, The commitment and expertise shown gives us considerable confidence
in the ability of mmO, people to face and overcome the challenges that lie ahead. >> We are delighted to have attracted a talented
group of non-executive Directors, all with strong business reputations, to the Board of mmO,, which we believe is a testament to
our potential as a company. They will bring the benefits of wide experience and relevant commercial wisdom to the Group.

We are committed ta you - our shareholders, our customers and our people We are committed to delivering shareholder
value. This will be at the core of everything we do, at the heart of every key decision. mmO; is a growth business in a growth
market and we intend to deliver increasing shareholder value in the years ahead. >»> We will become an increasingly effective
competitor in the mobile communications marketplace. Our organisation will be facused on the customer and we will live and
breathe our core mission: “To build an inseparable relationship with our customers by understanding their needs and delivering
mobile solutions which they truly value” >> We will build an organisation that attracts the very best people. We will give them
the tools to deliver on gur commitments and we will reward them appropriately. >> We will continue to act as a responsible
corporate citizen. We want to be seen as a leader in the strength of our commitment to meeting our community and
environmental responsibilities.

Qur performance so far Our revenue for the full year to 31 March 2002 was 11.5 per cent ahead of last year at £4.28 billion
(2001: pro forma £3.84 billion), with EBITDA of £433 million (2001: pro forma EBITDA loss of £33 million). We ended the year with
a base of 17.5 million active customers — up 12.2 per cent on last year. Reflecting our continued focus on improving operational
performance, we took an exceptional restructuring charge of £150 million - leading to an estimated £70 million annual cost saving’

- and reduced full-year capital expenditure to £1.14 billion (2001: pro forma £1.58 billion). Our operating loss, which includes the |
)

exceptional charge above, was £856 million (2001: loss of £3,164 million). Tight cash management meant that we were able to -

finish the year with a net debt of £617 million, which was significantly lower than our expectations at the time of demerger.

6 mmO, plc 2002 H
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PETER ERSKINE DAVID VARNEY
CHIEF EXECUTIVE OFFICER CHAIRMAN

Going forward In the rest of our statement we would like to describe how we see our markets - both the opportunities they
offer and the challenges they present - our strategy for growth and our plans for building a high performance organisation that
will deliver value to shareholders, customers and employees.

Mobile is still a growth market but one that is increasingly challenging High levels of penetration of voice-based services
in the developed European markets have led to a slowdown in the growth of the mobile market. Penetration rates in the UK
and Germany, mmO;'s twa largest markets, are now approaching 80 per cent and 65 per cent respectively and this has affected
growth in new registrations. >> In future, growth for mobile operators wiil no fonger primarily be driven by bringing new
customers into the market. The challenge for mmQ, will be to forge closer relationships with our customers and to win market
share from our competitors. We will do that by offering customers a better overall experience, products that will improve their
lives, the best available service and competitive pricing. >> We see exciting opportunities in mobile data services, where we have
positioned ourselves as a leader in Europe. As traditional voice revenues per user level off, data services will become the primary
source of mobile market growth, The timing of a take-off in mobile data services is uncertain. But we expect that in three to five
years’ time new mobile data applications will become commonplace, improving the lives of customers and generating significant
revenue for mobile operators.

Our strategy is clear, focused and bold -~ we have made a good start but we recognise the scale of the task ahead

Our strategy is firmly focused on three key areas - improved operational performance and execution; managing our businesses
cohesively and leadership in data services through investment in General Packet Radio Service (GPRS) and Universal Mobile Telephone
System (UMTS), or "3G" networks and services. »> Operational excellence is central to our strategy. Each of our businesses

must match and then exceed the best in customer satisfaction, network quality and cost efficiency. We have acknowledged that
our performance on these measures is not satisfactory. To “fix the basics” we have introduced wide-ranging and demanding
programmes across all mmO; businesses, and we have already seen good improvements in financial performance. >» In ©; UK we
have already lifted EBITDA margins to over 24 per cent and our aim is to increase them to above 30 per cent. We will reinforce the
move to lower customer churn rates shown in last year's results, The drive Is on to recruit high-quality customers in the post-paid,
contract market. Improved operating efficiency, particularly in the area of Subscriber Acquisition Costs (SACs), where progress has
been substantial, is the key to continued improvements in the profitability of our successful O, freland business. »> We need to
achieve competitive scale and profitability in our businesses in Germany and the Netherlands. There is already evidence in our
results of an improved performance in both markets. An important part of our strategy in these countries is to gain incremental
customers and network traffic by forming innovative partnerships with third parties. We have already secured deals with Postbank
and Tele2 in the Netherlands, Both deals will increase the utilisation of our network and more agreements are in the pipeline.

>> Network-sharing arrangements with T-Mobile has significantly reduced the future capital requirements involved in our transition
from Global System for Mobile communications (GSM) and GPRS technologies to 3G technology. »> Germany and the Netherlands
represent major opportunities to create substantial value for mmO; shareholders, but we do not underestimate the challenges of
effective execution in these intensely competitive markets, >>

One business, one hrand, one focus and a high performance cuiture A common face to our customers is vital. In May 2002
we introduced a single customer brand - O, - creating a new force in European mobile communications and we are {!)Hing it out
in a consistent way across all our businesses. O, is a brand that conveys freshness and life, freedom and dlarity. To make it comne

www.mmo2.com 7
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alive for our customers we will need to offer the highest levels of service and to act as one single entity in whatever we do.

>> We have introduced Project Perform to drive a new way of working across the Group. By cutting out duplication and costly
bureaucracy we will be smarter and faster and get closer to the customer. We want to do things once and do them in the right
way. >> As an example, we have formed a single product management unit - products O, - to cut the cost and time to market

of new products, drive their delivery across all O; businesses and secure better deals with vendors. We have seen the benefits of
this already in our recently launched data terminal products. Technology rationalisation and shared knowledge on network guality
~ the key to retaining customers and ensuring higher usage - will yield further synergies. In this drive for efficiency, we recently
announced our intention to build a seamless pan-European broadband mobile data highway to support the development of
advanced multimedia services and their rapid launch across mmQ;'s businesses simultaneously. We will achieve this by consolidating

- all our existing supply contracts and replacing them with new strategic partnerships, under which Nortel Networks and Nokia are

to become the principal network suppliers, >> We have introduced a change programme, Project Breathe, across all our businesses
in order to build a customer focused, high performance culture. We must listen to our customers, commit ourselves to changing
their lives and build relationships with them. Only in this way can we release the full potential of our 14,000 employees and

only in this way can we outperform the competition. >> We are delighted that our O, businesses won a number of top awards
last year, recognising high performance in areas ranging from customer service to network excellence, training and innovation.

>> We place great stress on the development of our employees and want everyone in mmQO; to work together and 1o live out
mmQ;'s core values - to be open, bold, trusted and clear in everything they do.

Leading the data services market Our commitment to 3G technology is absolute. We intend to launch 3G high speed data
services in both the UK and Germany during the summer of 2003. By then we believe that dual mode handsets, that allow
roaming from 3G onto GPRS medium speed data networks, will be available in quantity and the market will be ready for the
launch of the new technology. In the meantime we will be driving the build-up of high value contract customers on our GPRS
networks, targeting both the consumer and business markets with new data products. >> Our target is to lift mobile data revenues
from 11.7 per cent of mmO; service revenues to over 25 per cent in three years’ time and to around 50 per cent in ten years’ time.
>> We were pioneers in introducing GPRS and in December 2001 our Manx Telecom business launched its third-generation network,
the first fully-operational 3G system in Europe. We intend to remain in the forefront of mobile data developments while continying
to adopt a cautious and pragmatic approach to capital expenditure — only investing when we believe market conditions are right.

Capitaiising on our leadership in data services is central to our strategy Basic data services ~ person-to-person text
messaging, information sent to mobiles via text and simple handset games - are already popular. But the adoption of GPRS
devices, providing “always-on” mobile connections, will boost the adoption of more complex services, ranging from emait to
instant text messaging, multimedia messaging and interactive games, >> Business users will find that they can deal with emails
on the move as easily as they do from their PC. Instant text messages will find their intended recipients whether they are using
their PC or their mobile device. Multimedia messaging, with its ability to send video and photographic images with text, will have
a host of business as well as consumer applications. Full mobile web browsing will become a reality. >> Complex technology for
its own sake is not a driver for mmO,. Instead we will offer services that are relevant to our customers ~ ones that will enhance
their ability to communicate with friends, with work, to be informed and to be entertained on the move, whenever and wherever
they are. By doing this we will build a loyal customer base and capture the significant value that will become available in mobile
data services. »> By colfaborating with content application and device partners, mmQ; will be the feader in bringing new mobile

8 mmQ, nlc 2002
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data services to market. We were the first in Europe to sign an agreement with RIM of Canada for its BlackBerry™ GPRS terminal,
that allows always-an access 10 corporate emails, and are distributing Handspring's Trea™ mabile organiser. We have also recently
launched the xda from ©,, an integrated mobile phone and Personal Digital Assistant (PDA). it will be a key challenge for us to
schedule our investment in new services and technology to make the most of this significant profit opportunity. >> Mobile technology
is also providing a solution to the complex issues surrounding effective communication between the UK's emergency services.
mmO,’s Airwave business has a £2.5 billion, 20-year contract to be the sole supplier of core mobile radio services to the police
forces of England, Scotland and Wales. We are actively seeking new clients amongst the public emergency services and our plans
to complete the Airwave network by 2005 are on target.

Our role in the community mmQ; takes seriously its responsibilities to the community and the enviranment. The Group has
detailed policies in place addressing social, ethical and environmental issues. Health and safety matters are of prime importance
to us and we co-fund a number of research initiatives into the health effects of mobile phone technology. >> We are determined
to add value to the communities in which we operate, not only through our commercial activities, but also through active
engagement with society.

OQutlook Trading in a highly competitive but genuine growth industry, mmQ; is a business of great potential, although significant
challenges remain. Our German, Dutch and O, Online businesses are currently loss-making and we face increasing competition
from existing providers of mobile services and new market entrants. The development costs of our 3G mabile networks will

be substantial and the demand for 3G services is uncertain. However, the increasing sophistication of our investment appraisal
process should enable us to deliver additional investment at acceptable rates of return. We have robust plans in place to
generate shareholder value by delivering superior growth. The Board, the executive team and all our employees are

committed to realising that exciting potential, day-by-day, month-by-month and year-by-year,

\ ?'\wiﬂ‘\f%ﬂ QWW

DAVID VARNEY, CHAIRMAN PETER ERSKINE, CHIEF EXECUTIVE OFFICER

www.mmo2.com 9




business review O, UK

>>> Qperating performance Turnover of O UK
businesses for the year to 31 March 2002 was £2,756 million (2001: £2,706 million) with EBITDA for the same
period of £670 million (2001: £555 million). Operating margin® improved from 20.5 per cent to 24,3 per cent.
Operating profit before exceptional items for the year ended 31 March 2002 has remained steady at
£272 million (2001: £269 million). >> After the rapid expansion of recent years, the UK mobile phone market
is approaching saturation in 2002, with penetration close to 80 per cent. The rate of growth has slowed, with
new connections at O, UK for the year to 31 March 2002 totalling 495,000, of which 408,000 were pre-pay
and 87,000 post-pay contract customers. Our active customer base at 31 March 2002 numbered 11.084 miliion,
of which 7.542 million were pre-pay and 3.542 million post-pay, representing a market share of approximately T
24 per cent. »>> The contract churn rate has improved significantly from 44 per cent to 31 per cent. Blended
SACY increased slightly to £90 owing to a richer mix of customers acquired during the year reflecting O, UK's
focus on higher-value customers, Blended ARPU? declined but the key contract ARPU rose from £485 to £498.
>> Data service revenues, as & proportion of the O, UK total, rose from 5.8 per cent in 2001 to 11.8 per cent.
== Within this, the rise in the popularity of text messaging continues apace. Total text messages sent over the
UK network more than doubled from 1.6 billion in the 2001 financial year to 3.4 billion in the 2002 financial
year. O, ended the year as the UK market leader in text messaging, with 28 per cent market share in March
2002. >> In May 2002 BT Cellnet was re-branded as O, UK.
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Operational excellence Led by David McGlade, managing director, the O; UK management team s

dedicated to delivering operating excellence and improved profitability. >> Our marketing focus is on business,

professional and young adult customers, who broadly represent the high-value segments of the market - both

in post-pay and pre-pay — and who we believe are most likely to be early adopters of our more advanced mobile

data products. >> Customer retention through successful customer relationship management is also central to

our strategy. We will continue to develop effective customer loyalty, retention and upgrade schemes that helped

to reduce contract customer churn last year. »> We believe that high levels of customer satisfaction have a key

role to play in the success of new technologies such as GPRS? and UMTS?, or “3G", mobile services.

Accordingly, we are implementing a new, integrated systems platform that will significantly enhance our TOUR OPERATING MARGIN 15"
capability in customer care and also enable our marketing to be more targeted. >> We are continuing to invest EXPRESSED AS A RATIO OF
in our GSM network, which will remain in demand in the medium term and must be maintained at the highest EBTDA OVER TURNQVER

o . . . Tsac
quality. At 31 March 2002, it comprised over 6,500 base stations and covered over 99 pgr cent of t.he UK S CRIBER ACQUISTION COST:
population and approximately 90 per cent of the UK and mass. In addition, our international roaming 2800
agreements with over 306 networks allow our customers to make and receive calls in 132 countries, We have AVERAGE REVENUE PER USER ’J

made great progress in reducing the rate of dropped calls on our network, recognising that improvements are 8 *GpRs

key element in customer satisfaction and encourage longer calls. >» We are enhancing the quality of our GPRS  SENERAL PACKET RAGID SERUICE
. o . . . UMTS

services by retaining some capacity on our GSM network exclusively for data transmission. l.n June 2001, we g\so um\/ERJAL MOSILE TELEPHONE

entered into partnership with T-Mobile to co-ordinate the roll-out of our 3G networks, sharing new and existing SYSTEM!

10 mmQ, pl¢ 2002
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base stations in some areas and allowing roaming across each other’s network. This partnership is subject to
regulatory approval. >> In order to address changing market requirements, a restructuring exercise in 2002 will
see oUr permanent workforce scaled back from 7,500 10 6,100 people. The programme will affect back office,
technical and administrative functions across the business and will also include the closure of 133 of our existing

320 retail outlets.

Data ieadership O, UK's strength in mobile data services was enhanced during the year by the formation of
a number of successful partnerships to launch new GPRS terminals in the UK. We signed limited exclusivity
agreements with RIM for the BlackBerry™ wireless email solution and with Handspring to bring its Treo™
organiser to the UK. We have recently announced the xda from O,, a fully integrated mobile phone and PDAS,

Reguiatory issues O, UK is co-operating fully with the international, industry-wide investigation by the
European Commission and the UK Office of Fair Trading into mobile telephony roaming prices. Full co-operation
has also been given to the UK Competition Commission in its industry-wide inguiry into the level of charges for
cannecting calls to networks and whether their regulation is necessary. The Commission expects 10 publish its

report by January 2003,

Mohile phone theft Current levels of mobile phone theft in the UK are causing understandable concern,

0, UK already bars the SIM® card of a mobile phone immediately upon learning that the phone has been stolen.
But we have also recently announced plans to develop a new computer system to track early call attempts and
then to block calls fram stolen handsets across the O UK network. >> We are participating in an industry-wide
initiative 1o share handset serial (IME!)? numbers across all UK networks. We have also launched an education
programme in schools, dealing with ways to reduce the risk of theft, along with plans to introduce a property
marking system. Furthermore, we will continue our dialogue with government and regulatory and industry
bodies to ensure that all new technologies and mobile devices have built-in security.

Looking ahead As the UK mobile phone market matures, we are committed to moving away from volume
sales towards the provision of increased service and support for our customers. This includes focusing our
resources on network quality, customer care and growing our portfolio of data products and services. Qur
re-branding to O, UK is an important statement about the type of company we have become, one that has the
customer experience at the heart of everything we do. It will be crucial to our ambitions to lead the market in

of service 10 our customers.

www.mmo2.com 11
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business review Oz germany

>>> Operating performance Turnover of O, Germany
for the year to 31 March 2002 was 29 per cent higher at £875 million (2001: £677 million)! with EBITDA losses
for the same period reducing from £343 million in 2001 to £166 million in 2002, Operating losses befare
exceptional items have improved from £566 million in 2001 to £402 million in 2002, >> The German market,
in common with other developed markets in Europe, is showing signs of maturity now that penetration has
risen to high levels. Overall, the market, the largest in Europe, grew by 7 per cent last year, compared with an
increase of 62 per cent in the previous year. Despite this slowdown in the market, O, Germany has generated
strong growth in sales and has made significant progress in attracting high-value customers. >> The number
of new connections at O, Germany for the year to 31 March 2002 totalled 724,000, of which 352,000 were
pre-pay and 372,000 post-pay contract customers. At 31 March 2002, O, Germany had 3.9 million customers
compared with 3.2 million 12 months previously, of which 49 per cent were pre-pay and 51 per cent post-pay,
representing a market share of over 7 per cent. >> Blended SAC costs reduced significantly over the year to
£95. ARPU was £313 for post-paid and £71 for pre-paid customers. Over 70 per cent of new post-paid
customers subscribe to Genion services, which generate higher ARPU than other post-paid services. >> Data
service revenues represented over 13 per cent of O, Germany's total service revenue. >> Improved profitability
has been led by rapid progress in our care Genion product, a favourable post/pre-pay split, and cost efficiencies.
>> Business customers almost doubled during the year in the wake of a number of contract wins from major
German businesses including HypoVereinsbank - one of Europe's leading commercial banks. >> In May 2002,
Viag Interkom was re-branded as O; Germany.

Operational excellence A new management team, headed by Rudolf Grdger, who joined us as CEQ in
October 2001 from Deutsche Telekom, has driven the improved performance shown by O, Germany since last
summer, The team is committed to bringing the business to profitability after reaching break-even in the course
of the 2003 financial year. >> We are focused on delivering efficiency gains, rising levels of customer service,
and an improvement in the guality and utilisation of our network to improve our financial performance. Good
progress has been made on all these fronts. Headcount in O, Germany was reduced by 400 in 2002 and the
cost of acquiring a subscriber was reduced significantly, by a third over the peried. To reinforce our drive 1o cost
efficiency, headcount will fall by an additional 500 in 2003 to approximately 3,400 as we further streamline
management processes and sharpen our retail focus. »> Our Genion product group, targeted at the higher
value, post-pay market, continues to offer us an important competitive advantage. In addition to standard value
added products, Genion offers innovative services, including location-based tariffing, which offers reduced tariffs
1o customers within the homezone, that is in or near to their home area. Genion is unigue in the German market
thanks;to our modern and technically advanced network. »> The same location-based homezone concept is
applied to services offered under the Genion Business brand ~ allowing high-value mobite users to make calls in
or near their places of business at reduced tariffs — where we have achieved some significant successes, BMW,
Siemens, Liebherr and ABB have all selected Genion homezone for their premises. >> We are co-operating with
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Deutsche Telekom's subsidiary, T-Mobile, in an agreement which, it is hoped, save substantial costs in the build-
up of our 3G network. With the 3G launch scheduled in 2003, the Company remains confident of its ability to
meet its regulatory coverage requirements and work is progressing well, O, Germany has already acquired over
3,000 locations for 3G base stations.

Data leadership O, Germany launched an operational GPRS network in January 2001, the first operator in
Germany to do so. By positioning ourselves as a leader in the German mobile data market, we see a significant
opportunity to attract high value customers and increase market share. >> During the 2002 financial year, O,
Germany reinforced significantly its position as a leader in data communications. There was independent
recognition of our efforts as our GPRS network was voted the best in the mobite industry by the influential
Connect magazine. »> To support our drive for high-value customers we have devised a number of innovative
solutions for the key corporate data communications market, including GPRS-based IP? Virtual Private Network
services and fleet management services. »> The current year will see the launch of a range of GPRS services to
manifest our leadership in data services. The faunch will be supported by the introduction of new products from
the O, portfolio, including RIM's BlackBerry™ wireless email solution, Handspring’s Treo™ organiser, and the xda
from O,, our fully integrated mobile phone, The BlackBerry™ device has brought us early contract successes
with both SAP and Bertelsmann. >> Our location-based services are a particular strength. We have pioneered a
system of making hotet reservations from a mobile phone and a service that locates lost handsets. Our location-
based services can be accessed through the SMS3 service, so that they are available from any mobile handset,
even if it has no WAP? capability.

Looking ahead The management team at O, Germany is committed to reaching EBITDA break-even in
the course of the 2003 financial year. Qur medium-term aim is to build a profitable share of the German market
at a rate of one percentage point a year towards a target of 12 per cent in five years' time. >> We first
launched mobile phone services in October 1998. The current year will mark a transition in the business from a
position of start-up to commercial maturity and profitability. Our significant first-mover advantage in data
communications and the lead we have in location-based services will continue to underpin an above average
rate of growth in both the number of our subscribers and ARPU. By the standards of some other European
countries, ARPU in Germany is relatively low, but ours is among the highest in the industry and we intend to
reinforce our position. >> We are continuing to evaluate sites for the build-up of our 3G netwaork but we do not
intend to launch 3G services in the current financial year. We will, however, be committing capital during 2003 )
to support the launch of 3G services. The advent of 3G will be of considerable importance in the development
of O, Germany and we are confident of its future success in the marketplace.

:
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business review O> netherlands

>>> Operating performance Turnover of
O Netherlands for the year to 31 March 2002 was £200 million (2001: £114 million)! with EBITDA loss for
the same period of £51 million (2001: £104 million). Operating loss before exceptional items improved from
£150 million in 2001 to £119 million in 2002, >> After the rapid expansion of recent years, the Dutch mobile
phone market is approaching saturation in 2002, with penetration at over 70 per cent. The rate of growth has
slowed, with new connections at O, Netherlands for the year to 31 March 2002 totalling 462,000, of which
405,000 were pre-pay and 57,000 post-pay contract customers. Our active customer base at 31 March 2002
numbered 1,255,000, of which 1,022,000 were pre-pay and 233,000 post-pay, representing a market share
of approximately 11 per cent. »> The contract churn rate has improved significantly from 32 per cent to
27 per cent. Blended SAC costs have decreased by 24 per cent from £99 in the year ended 31 March 2001
to £75. >> Blended ARPU increased from £151 to £163 during the year, with improvements in both pre-pay
and post-pay ARPU. >> Data as a proportion of service revenue was 8.9 per cent for the full year, and the
number of SMS messages sent over the network more than doubled to 288 million. > In May 2002, Telfort
Mobiel was re-branded as O, Netherlands.

Operational excellence O, Netherlands is led by Ton aan de Stegge, President and CEQ. The management
team is focused on continuously realising cost efficiencies as well as improving the level of customer satisfaction
and retention, »> We have already taken effective measures to reduce customer churn and to enhance the
quality of our network, while strengthening our delivery of customer service, Improved utifisation of cur
network is also a priority. »> Good progress was made on all these issues last year and is continuing in the
current year, having taken O, Netherlands into profitability at the EBITDA level for the second half of the 2002
financial year. >» The quality of O, Netherlands' network improved significantly over the past year to the extent
that in November 2001 we terminated our roaming agreement with Liberte! which had been in place since
1998. By the first quarter of 2002, the netwark covered 87.5 per cent of Dutch households and 99 per cent of
geographical territory. >> Network operation is not our core business but it is core to our business. Recognising
this we announced a Letter of Intent with Ericsson to outsource the management of all our mobile network
operations, This outsourcing initiative will improve our operational efficiency, accelerate the introduction of
sophisticated multimedia services and deliver significant cost savings. It will allow us to focus exclusively on
offering our customers the services they want, in the most flexible and cost-efficient manner. >> The operations
of aur Customer Service Centre have also been outsourced to a call centre specialist and this has led to a
substantial increase in the level of service, while successfully accommodating considerable growth in the
customer base. >> Qur drive to recruit wholesale customers to the O, Netherlands network, in order to improve
its utilisation and cost efficiency, resulted in a significant contract with Tele2. Under this agreement, Tele2 Mobiel
will offer mobile services on our GSM 1800 network as a virtual mobile operator. >> We also announced the
Netherlands’ first ever Enhanced Service Provider agreement with debite! Netherlands, a leading indeptndent
telecoms service provider, O, Netherlands will rent capacity to debitel on its networks and provide it with access
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to computer systems that support text messages, voicemail and custorner management. »> We are also
investigating ways in which we can minimise our 3G network costs and have announced a Memorandum of
Understanding with KPN Mabile over infrastructure sharing and joint roll-out of 3G services. Full agreements,
such as those concluded with T-Mobile by O, Germany and Q, UK, will be entered into where they make
commercial sense.

Data leadership During the year O, Netherlands strengthened its leadership in mobile data. We became

the first operator in the Netherlands to launch an operational GPRS network - introducing GPRS services for
the business market in March 2001 based on our innovative Mobile Office contract. With this service, Dutch
businesses are charged, for the first time, on the basis of the quantity of data they send and receive rather than
time spent connected to the network. »>> Our product offering for the business market was reinforced by a
limited exclusivity agreement with RIM for the BlackBerry™ always-on wireless email solution, which is aimed
at the Dutch business professional. We have won several contracts with IT and marketing-oriented companies
1o distribute thousands of handsets with WAP user access over the GPRS network. »> At the beginning of
2001, we launched Corporate SMS, a new business service for sending mass text messages 1o specific target
groups. The service was taken up enthusiastically and highlighted the quality and capacity of our network and
0, Netherlands’ position as a provider of mobile data services for business. >> In the mobile data market

for consumers, O, Netherlands reached a ground-breaking mobile banking agreement with the Postbank.
Sorme 500,000 account holders who took part received a free pre-pay telephone. > The unique mobile
banking handset is linked directly to users’ Postbank accounts and has various m-banking functionalities pre-
programmed by O, Netherlands. These alfow customers to request bafance information, perform transactions
and directly top up calt credit via a giro account. O, Netherlands made use of existing WAP technology for this
project. Over two million balance queries and more than 100,000 transfers have been made since the project
began last summer. >> To provide the highest level of service in mobile data we continue to form partnershigs
with business application developers. Such partnerships have led to the introduction of a number of innovative
new services, including the delivery of a mabile campus to the University of Twente and the successful
establishment of a mobile patient file for the Health Care sector.

Laoking ahead Our priority in the current year will be to reinforce O, Netherlands' leading position in mobile
data communications. Marketing to the business customer will be spearheaded by the BlackBerry™ corporate
email solution, supported by the Treo™ organiser and the xda from O,. >> A suite of innovative data products,
including focation-based services, and rising levels of customer care, will help us to grow the value of our
subscriber base. >> We have designated SMEs? as a major growth market that will respond well to our offering
of a unique and innovative communications proposition, tailor-made to the needs of entrepreneurs.

www.mmo2.com 15
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business review O3 ireland

>>> Operating performance Turnover of O, Ireland
o for the year to 31 March 2002 was £395 million (2001: £309 million) with EBITDA for the same period of
3 £122 million (2001: £68 million). Operating margin improved from 22.0 per cent 1o 30.3 per cent and operating
profit before exceptional items more than doubled to £58 million from £21 million in 2001, >»> After a period
of rapid growth, which has lifted penetration of the mobile market in ireland to over 75 per cent, growth in the -
number of customers has slowed significantly over the past 12 months. New connections at O; Iretand for the b
2 year ended 31 March 2002 totalled 207,000, of which 183,000 were pre-pay and 24,000 post-pay contract
v customers. Our active customer base at 31 March 2002 was 1,180,000, of which 824,000 were pre-pay and
356,000 post-pay. O, Ireland increased its share of the contract market from 41 per cent to 43 per cent and we
g retained our share of the pre-paid market at 39 per cent. Overall, market share was 40 per cent, >> Blended
) . SAC fell by 21 per cent in the course of the year and blended ARPU was £329 whilst the post-paid churn rate EBITDA PERFORMANCE
remained fow at 23 per cent. Pre-paid churn for the year was 44 per cent, but includes a one off adjustment in £m
July 2001 1o the pre-paid base as a result of moving to a “three month level of inactivity” for these customers.
>> Data revenues rose from approximately 6 per cent in 2001 to 10 per cent in 2002 as a proportion of total
service revenues. In terms of non-voice services, SMS text messaging s the single most significant contributor.
Mobile originated SMS messages passing through our Irish netwark totalled 667 miilion, almost double the
total-in the previous year. >> Qur mobile internet portal had 315,000 customers at the end of March 2002,
an increase of 170 per cent. Of those customers, 155,000, or 13 per cent of the total, are active WAP users,
o more than four times the number of a year ago. >> In May 2002, Digifone was re-branded as O, Ireland.
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N Operational excellence The O, Ireland management team is led by Danuta Gray, who became CEO in July 2001,
adding further momentum to an already successful business. >> We were delighted that our focus on customer
satisfaction and operating excellence was recognised in a number of valuable industry awards last year. O, Ireland
won the Irish Call Centre of the Year Award 2001 and was commended in a number of other categories. Qur
portal website won Ireland’s leading technology award, the Golden Spider Award, for best use of mobile internet
i technology. We also won an award from the Irish Direct Marketing Association in the Business to Consumer

; category for a youth campaign targeting our prepaid customers. Our Call Me product was awarded a merit from
the Irish institute of Sales Promotion Consultancy in the highly competitive Communication/Media/IT categary.
Most recently our BlackBerry™ device won most innovative new product at the ICT Expo event in Dublin, Ireland’s
foremost technolagy event. »> O, Ireland topped the Excellence Ireland Consumer Satisfaction Index in the
mobile communications sector, announced in Febrruary 2002. In the same month we came first in the Overall
Training and Best e-learning categories in the Irish National Training and Development Awards. >> We have
recently combined our four wholly-owned retail businesses into one operating unit. Our distribution strategy

: has been one of the cornerstones of our success thus far. By consolidating our abilities in the retail area we will
enhance our operational effectiveness and the consistency of service we give to our customers. Our ambition for
s O, Retail is straightforward - to give our customers the best retail experience in Ireland. >> We have continued
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3 3 to expand our network in a cost-efficient manner. By March 2002, Oy Ireland had 1,200 sites on air generating
2 e revenue, This represents 262 new sites on air in a 12-month period. ‘We upgraded & number of our sites instead
. 2 of building new ones thereby delivering improved netwark quality and capacity at a lower network cost.
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Data Leadership Non-voice services now stand at 10 per cent of total service revenues. In January 2002,

0, Ireland, after undertaking extensive trials with our key corporate customers over the preceding nine months,
o became the first Irish mobile operator to launch a full GPRS service to corporate, small business and post-paid

8 consumer customers. We were also the first to provide GPRS roaming services to Irish customers in the UK,
Germany and the Netherlands. >> At this stage we are offering 16 GPRS-based applications to our customers.
These range from remote security monitoring to Customer Relationship Management solutions and corporate
S MESSAGES senT 2002 Ntranet access, >> We made another breakthrough in becoming the first Irish mobile operator to offer always-on
3 million email services through the BlackBerry™ wireless email solution, a terminal that uses GPRS technology to provide
: always-on mabile access to corporate email. This terminal, along with other richly functional GPRS-enabled
devices in the O, portfolio, will be a vital part of our efforts to generate high value, data revenue streams from
the business sector. >> The range of O, Ireland’s online services was expanded to include a popular wireless trivia
game, SmartAss, and Group Text, @ one-to-many text service. Qur unique service, Call Me, was also launched.
Aimed at the pre-paid market, Call Me enables customers to continue to communicate when their pre-paid
balance is zero.

Q1 Q2 Q3 Q4

Regulatory issues in July 2001, the Office of the Director of Telecommunication Regulation (ODTR) announced

that it had designated O, Ireland, along with Vodafone, as having Significant Market Power (SMP) in the
- national intercannection market. Both operators have already been designated by the ODTR as having SMP in
3 the mobile phone market. The new designation in the interconnection market imposes obligations with regard

to the cost of terminating mobile phone calls. O Ireland is currently in discussions with the ODTR over the
practical implications of the new designation.

Looking ahead In March, O, Ireland applied for both the A and B 3G mabile phone licences that were put out
$ 1o tender by ODTR in December 2001, The names of the successful applicants will be announced by the ODTR
in June 2002. If O; Ireland succeeds in its tender, a roll-out of the 3G service should begin in the first haif of
2004. »>> Our focus will continue to be on growing revenues in a highly penetrated market, with an emphasis
on driving revenues from data services, enhanced by the successful launch of our GPRS service. >> ARPU in the
Irish mabile phone market is considerably above the European average. However, we expect that a rising stream
: of value-added, non-voice services will have a further favourable impact on ARPU while our successful strategy
: of customer intimacy will produce improved customer retention and a lower churn rate. Our customers will be
confident that the products and services we provide will meet or exceed their expectations.
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business review manx telecom

>>> mmQ,'s wholly owned Manx Telecom is an

integrated communications company providing fixed and mobile, data, voice and internet network services
10 the Isle of Man. >> Turnover in 2002 was £43 million (2001; £38 million), EBITDA was £16 millien
(2001: £12 million) and operating profit was £11 miflion (2001: £8 million). At 31 March 2002 we had 47,000
mobile customers with 45 per cent on post-pay contracts. > As the only network operator on the island our
. marketing is aimed at expanding the size of the market. In the business sector we have targeted small- and
: medium-sized businesses with standardised services and farge customers with tailored telecommunications
: solutions. »> Manx Telecom has been at the forefront of introducing new telecommunications technology and
. services. Having launched GSM services in 1996, we introduced broadband fixed network technology at an early
. stage to allow high-speed data cannection for our customers, >> In December 2001 we launched our 3G

network, the first fully operational system in Europe. In February the industry recognised this achievement by

awarding Manx Telecom the Mobile News Award for Technological Advance at the annual awards ceremony. »>
- Manx Telecomn is offering a number of advanced broadband applications on its 3G network including location-
4 based services, video telephony, high quality information services with pictorial content, video streaming
content, mobile office, online gaming and video surveillance. »> Our location-based service, Isle of Man on Air,
uses a GPS system, installed in & car, into which @ 3G handset is plugged. A personal computer display shows
where the user is located on the island and gives location-specific information about tourist attractions and
¢ other amenities, including golf courses, restaurants and hotels. The system makes use of text, audio, still and
moving images and pictures. >> Almost 150 single-mode 3G handsets have been distributed to customers in
the business, government and community sectors in an initial trial to assess fikely demand patterns for advanced
data services. >> In particular, we have reached an agreement with Nationwide bank to collaborate on the
development of financial applications for 3G services. >> Using the Manx Telecom 3G network, Nationwide
5 customers have been able to take advantage of 3 wide variety of banking services. Among the services available
! customers have been able to check balances, pay bills, transfer funds between Nationwide accounts, set up
direct debits and standing orders or arrange an e-loan - ali on the move. »= Nationwide has found its
partnership with Manx Telecom to be a valuable support for its e-commerce strategy: “Nationwide is gaining
a valuable early understanding of the capabilities needed to deliver our products and services via a 3G mobile
network. The work undertaken throughout the project will lay the foundations for the achievable services,
functionality and system design needed to support the evofution from WAP to high-speed mobile e-commerce.”
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=>= Once complete, the Airwave network will provide a

fully integrated, national digital radio service designed to meet the needs of the police and other public safety
organisations. Airwave will make public safety operations more effective and safer, for public and officers alike,
both day-to-day and in major emergencies when clear and reliable communication can really save lives, »»
Airwave's customers currently include the police and a regional fire and rescue body, but the network also
offers significant advantages over present communications technology to a wide range of other emergency
organisations. >> Unlike other O, networks, which are based on GSM and GPRS technology and which we
intend to be based on 3G in the future, the Airwave network is based on the open European standard for
digital terrestrial trunked radio (TETRA). >» Under the terms of a £2.5 billion, 20-year contract with the
Home Office, Airwave will be sole supplier of core mobile radio services to all 54 Police Forces in England,
Scotland and Wales. The service is already operating in & number of forces. Lancashire, Greater Manchester,
North Yorkshire, Suffolk, West Mercia and Leicestershire were among the first to introduce it and
The Metropolitan Palice Service will switch to Airwave in late 2003. We expect national roll-out 10 be completed
by 2005. == The current analogue radio systems used by police forces are up to 30 years old and many cannot
operate with each other or with other emergency services, including fire brigades and ambulance flests. Lack of
communication at major emergencies and disasters has been highlighted as a significant factor in hampering
the effective co-ordination of rescue efforts by the emergency services, > Airwave should provide a common
platform for public safety organisations, giving them true interoperability and comprehensive geographical
coverage. Capacity should be available whenever and wherever a public safety user needs it, with voice
quality approaching that of fixed lines. »» Airwave can also carry data applications, including automatic
vehicle location, and information from the Police National Computer, as easily and efficiently as voice traffic,
No other radio network has been designed to provide Airwave's degree of integration or blanket coverage.
>> We are currently marketing Airwave to public safety users other than the police and are confident of securing
contracts from these customers over the next 12 to 18 months. Potential new customers include the fire
services, ambulance and health trusts and the Ministry of Defence. »> tancashire Fire & Rescue already has a
contract in place with us. Airwave gives a greater depth of coverage than traditional single channel radio and
our network allows full communication with other public safety users and emergency services. => In the health
market, the Airwave service should reduce response times for key health professionals while enhancing the
quality of patient care through mobile data applications, including the transmission of patients' records and
remote patient monitoring. »> We are currently talking to a wide variety of potential MoD users, from the
Army Training Estate and explosive disposal groups, to the Royal Military Police and the Military Guard Services
>> Qur objectives over the coming year will be to maximise revenues from the existing core infrastructure, to
stimulate usage of the Airwave network, to develop new profitable applications - especially from mobile data
communications - and. to drive forward the take up of the Airwave service by non-police public safety users.
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business review mobile data

»>> 0;'s mobile data business is focused upon building
and marketing our leading portfolio of praducts and services to mobile users across the territories in which O,
operates. Services range from a full interactive suite of sports results to providing corporate clients with a secure
email access solution for their employees, using the BlackBerry™ handheld device. »>> These services create
value for O, in two ways. In the first place, revenue from the products and services is a key source of total
revenue growth for O,. Secondly, after using O, value-added services, users of competitor networks may be
attracted onto our own network, providing a low-cost approach to acquiring new, high-value customers.
>> In May 2002, Genie, the consumer-focused mobile data business, was re-branded O, Online. The business
has also become focused upon O,'s core European network footprint.

Operating performance By the year end our maobile Internet business had attracted a total of 4.9 million
custorer registrations and generated an average of more than 200 million WAP page impressions a month -

a level more than double that of a year ago. >> Our mobile data product portfolio ranges from basic consumer
services, such as ringtones, icons and information alerts sent via text message, to more advanced products and
services for consumers and business customers, including mobile games, instant messaging and multimedia
messaging. Our product range incorporates the RIM BlackBerry™, a corporate wireless email device and the xda
from O,, an ail-in-one PDA, phone and pocket PC. >> Through O,'s online mobile phane tariffs we offer
competitive voice and data service packages in the form of bundles containing inclusive text and WAP minutes.
All customer interaction — purchase, care and billing - is managed in a cost-effective way, anline via the O, web
portals. >> O,'s online tariffs have attracted over 300,000 high-value customers to O; in the UK in 2002, Qur
success in the UK led us, in November 2001, to faunch O, online tariff packages in the Netherlands. Users in
both countries have demonstrated usage of all data services above the industry average: »> 99 per cent of our
customers send text messages', compared with the UK market average of 72 per cent that daim to have sent or
received a text message? Some 42 per cent of users had also downloaded icons or graphics from a website
compared to the market average of just & per cent. >> 52 per cent of our customers own a WAP phone and 81
per cent of them are active users®, compared with 12 per cent and 25 per cent, respectively, for the UK market
as a whole'. »> Oy's mobile Internet (WAP) portal has been particularly successful and is now one of the most
popular in Europe. More than 1.5 milfion regular users - up 50 per cent over the year ~ have been attracted by
our innovative services including chat rooms, games, ocal cinema and gig guides and the official WAP site

for Channel 4's "Big Brother” programme.
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Operational excellence During the year we created a new internal organisation - products O, - under

the direction of Kent Thexton, former president of Genie and now mmO;'s chief marketing and data officer.
products O, encompasses the former Genie businesses, which were focused on consumer data services only,
but has expanded responsibility to include product development and product marketing for all O, businesses

in Europe — for both consumer and business products. »» This central organisation has made significant
progress in delivering platforms, systems and capabilities across the Group. We outsourced our global platform
management operation to Cap Gemini and deployed a new technology platform developed by long-standing
supplier Openwave. The implementation of these programmes once across the Group will result in substantial
long-term cost savings. »> e encourage the development of new applications by third parties in key industries,
such as music, gaming and corporate systems integration. We have created a web-based community for them,
known as Source O,, and established a Mobile Application Development and integration Centre to assist in the
design, development and launch process. We expect to provide developers with access to our live GSM, GPRS
and, in the future, our 3G test environment, Over 4,000 application developers are currently members of this
community. >> We have developed a market-leading portfolio of billing and payment mechanisms that offer the
widest range of options in paying far our services. The mechanisms will also allow third-party application and
content providers to receive payment from end users. >> In addition, O, has been developing its messaging
communication portfolio - a key growth area for data services.

Locking ahead In the year ahead, we will continue to launch innovative products, services and devices. Some
will be based upon technologies that have already been widely adopted, for example, text messaging and WAP,
>> But at the same time we also plan to exploit newer capabilities as they become more widely available, in
particular GPRS which provides mobile devices with "always on” connections to web-based services. We

are launching full mobile web browsing and a range of exciting new mobile devices such as the xda from Q,,
to make the most of these capabilities. Our experience in delivering the market-leading Genie web portals will
provide us with the learning we need to also lead in delivering PDA portals. >> In February 2002 we began
trials of our new multimedia messaging service and will be rolling this out during the course of the year.

Users of the service will be able to send and receive media-rich messages ~ a combination of text, sounds,
images and video - to specially enabled handsets. >> In the business mobile data market, we will continue

to lead in enabling businesses to connect to their office emall systems through the BlackBerry™ device. O, will
build upon this success by continuing to deploy exclusive and leading saftware solutions - such as Microsoft's
MMIS? - and devices such as the xda from O, and Handspring Treo™. >> We foresee an exciting year for the
adoption of mobile data services.
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. PETER ERSKINE (50) '
'3 CHIEF EXECUTIVE OFFICER

. Peter Erskine was appointed to the
Board on 31 August 2001, Mr Erskine is
the Company's Chief Executive Officer.
He joined the Company from BT where,
since March 1993, he held a number of
senior positions including Director of BT

NEELIE KROES (60)

NON-EXECUTIVE DIRECTOR

Neelie Kroes was initially appointed to
the Board on 31 August 2001, Ms Kroes
was mast recently President of Nijenrode
University in the Netherlands. Before this
she served as Adviser to the European
Transport Comrmissioner and aiso served
two periods as Cabinet Minister of
Transport and Public Works, and was
Secretary of State for Transport and
Public Works, in the Netherlands. She
was also a member of Parliament and

a member of the Rotterdam Municipal
Council. She is a member of the

Mobile, President and Chief Executive
of Concent, and, from 1998, Managing
Director of BT Cellnet. He has over
11 years' experience in the
telecommunications industry, including
eight vears in the mobite industry. Prior
. to joining BT he was European Vice
President of Sales and Customer Service
far Mars and Senior Vice President Sales
and Marketing for UNITEL.

Supervisory Boards of a number
of companies.

AN MEAKINS (45}
NON-EXECUTIVE DIRECTOR
lan Meakins was appointed to
the Board on 20 December 2001,
Mr Meakins is currently President,
European Major Markets and
Glabal Supply of Diageo.

He has held a number of senior
marketing and cperational
directorships since joining United
Distillers in 1992 from strategic
management consultants, The
Kalchas Group, where he was a
founding partner. Priar to this,
he worked at Bain & Company
and Procter & Gamble.

DAVID FINCH {45}

CHIEF FINANCIAL QFFICER

David finch was initially appointed to
the Board on 31 August 2001. Mr Finch
is the Company’s Chief Financial Officer
and has extensive experience in financial
management having previously held
senior finance positions at Exel, Novar
(formerly Caradon) and Grand
Metropolitan. In addition to Group
Finance, he has direct responsibility

for the Group Treasury and Investor
Relations functions.
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STEPHEN HODGE (60}
NON-EXECUTIVE DIRECTOR
Stephen Hodge was initially appointed to
the Board on 1 Qctober 2001. Mr Hodge
wasiDirector of Finance of the Royal
Dutth/Shell Group, prior to his retirement
on 30 September 2001, where he had
respansibility for all financial and investor
relations issues for the Sheil Group and
its parent companies. He has extensive
knowledge of the financial management
of international companies, having
warked throughout the world including
Australia, the Netherlands, Venezuela
and Argentina in a variety of financial
positions. He is Chairman of Shell
Pensions Trust Limited.

DAVID VARNEY (36}
CHAIRMAN

David Varney was appointed to the
Board on 31 August 2001. Mr Varney
is Chairman of the Company and has
extensive experience both in the UK
and overseas markets gained during
his four years as Chief Executive Officer
of BG Group (formerly British Gas)
from 1996 to 2000. Prior to joining

BG Group, he held a variety of senior
rales in Shell including the position

of Managing Director of AB Svenska
Shell in Sweden and Directar of Shell
International with responsibility for
Shell's Qil Products business in Europe.
He is also Chairman of Business in

the Community.

PAUL MYNERS (54)
NON-EXECUTIVE DIRECTOR

Paul Myners was initially appointed to
the Board on 31 August 2001. Mr
Myners is Chairman of the Guardian
Media Group and a non-executive
director of The Bank of New York,
Gartmore Global Trust and Marks

and Spencer. He completed a review of
Institutional Investment for HM Treasury
in 2001 and is a member of the
Financial Reparting Council. He was
Chairman of Gartmore Investment
Management until 30 November 2001
and has previously held directarships

at National Westminster Bank, Coutts
& Co., the Investment Management
Regulatory Organisation, the Lloyd's
Market Board, Celitech Group, the
Scottish National Trust and Orange.

beoard of directors

ANDREW SUKAWATY (46}
NON-EXECUTIVE DIRECTOR

Andrew Sukawaty was initially
appointed to the Board on 31 August
2001. Mr Sukawaty is the non-executive
Deputy Chairman of the Company and
senior independent Director. He is
President and Chief Operating Officer
of Callahan Associates International

LLC which operates communications
businesses and cable television services
worldwide. He has 15 years’ experience
in the mobile telephone industry and 23
years' experience in telecommunications
in the United States and Europe having
at different times in those periods held
the offices of Chief Erecutive and
President of Sprint PCS, Chief Executive
Officer of NTL, Chief Operating Officer
of Mercury One20ne, where he
launched the world's first digitat Personal
Communications Services company, and
he is a former Chairman of the Cellular
Telephone and Internet Association
{CTIA) in the United States.

leffrey Fisher and Stephen Prior were Directors
from incorporation of the Company o

31 August 2001.

Sir Christopher Bland, Sir Peter Bonfield and
Philip Hampton were appeinted as interim
Directors on 16 November 2001 and retired
on 19 November 2001,
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TON AAN DE STEGGE (45)
PRESIDENT AND CEQ O, NETHERLANDS

Ton aan de Steggi joined Telfort in
December 1999. Prior to joining Telfort,
he worked for Ericsson with his most
recent function being President and
CEQ, Ericsson Nederland BV. He has also
" worked in a number of management
pasitions at Volmac, Getronics and
Computer Sciences Corporation.
He is also Chairman of ICT Telecom,
3 telecoms industry association in
the Netherlands.

KENT THEXTON (39)
CHIEF MARKETING AND DATA OFFICER

Kent Thexton joined BT Cellnet in
1998 as Marketing Director before
becoming Managing Director of Genie
in 2000. He was appointed Chief
Marketing and Data Officer for the
Company in July 2001. He has over

12 years’ experience in the
telecommunications industry. Before
joining BT Celinet, he spent eight years
in the Canadian mabile industry,
holding the position of Chief
Operating Officer and Executive Vice
President of Rogers Cantel (now -
Rogers Wireless). Prior to this he held
management pasitions at Northern
Telecom and 8elt Canada.
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JOHN SAMARRON (4%}
CHIEF TECHNOLOGY OFFICER

' John Samarron joined the Company
from BT. Mr Samarron joined BT in
1997 and was appointed Chief
Technology Officer for BT Wireless in
July 2000. Prior to this Mr Samarron was
Managing Director of Mobile Networks
for Viag Interkom. Mr Samarron has
over 27 years’ experience in the
telecommunications industry. Prior
to joining BT, Mr Samarron was Chief
Technica! Officer at Packet
Communications Inc. and Executive
Vice President and Chief Technical
Officer at Chase Telecommunications
In¢. He was also Chief Techaical Officer
at Airtel (Airtouch International).

ANDREW HARLEY {41)

GROUP HR DIRECTOR

Andrew Harley joined the Company
fram BT, where he had worked since
August 1980. Before being appointed
as Senior Vice Presidens, HR, BT Wireless
in February 2001, Mr Rarley was Seniar
Vice President, Human Resources
BTopenworld, BT's fixed internet service
provider, and before that he was Human
Resources Director for 8T Cellnet

Mr Harley was also Human Resources
Director for Telenordia in Sweden. He is
a Fellow of the Chartered Institute of
Personnet and Develapment.

RUDOLF GROGER {47}

CEO 0, GERMANY

Rudo!f Groger joined the Company
in October 2001 as Chief Executive
Officer of Viag Interkom. Prior to this
Mr Groger was Managing Director of
T-Systems International GmbH, a
subsidiary of Deutsche Telekom, from
1998 to 2001. He played a key role in
the acquisition of Debis Systemhaus
GmbH and its integration into
Deutsche Telekom. He has also
worked for Siemens and was head
of its German information and
communication product operations,
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_shareholder. Mr Poston

RICHARD POSTON (42}
DIRECTOR CORPORATE COMMUNICATIONS
Richard Poston joinef the Company in
September 2001. Préviously he was the
Oirector of Communications for 71 Group

_from 1999 to 2001 and prior to this '

tﬁuector of Corporate Communications
for Racal Electranics (now part of Thales)
from 1994 to 1399. He held a number of
corporate communications and
public affairs roles in Racal
Electronics where he worked
for.14 years. During this time, he
was closely involved with the
early growth of Vodafone
leading to its demerger
from Racal and the
formation of Camelot
Group, operator of the
National Lottery, in
which Racal was a major

started his career in the
Royal Navy where he
served from 1978

to 1986.

PHILIP BRAMWELL (45)
COMPANY SECRETARY AND
GENERAL COUNSEL

Philip Bramwell joined the Company
from BT, where he was employed since
April 1998, initially as Legal Manager,
Group Strategy and Development and
then as Chief Counsel, Corporate
Development. He has over 12 years’
experience in the telecommunications
industry. Before joining BT, he was a
partrer in DDV, a European specialist
telecommunications consuitancy firm.
Brior to this, he held the position of
Vice President and General Counsel

at BellSouth with responsibility for the
European operations of the Air Call
and Dataserv groups and working on
cellular and mobile data licence bids
and start-ups throughout Europe,

executive management team

DAVID MCGLADE (41}

CEO O, UK

David McGlade joined BT Celinet

in October 2000. Mr McGlade

has 19 years’ experience in the
communications industry. Before being
appointed as Managing Birector of

BT Celinet, Mr McGlade was Chairman
and Chief Executive Officer of
PureMatrix, a mobile webnet software
company based in Colorado. He was
also President and Chief Executive
Officer of Catch TV, President West
Region af Sprint PCS where he
launched the first Code Division
Multiple Access network outside

Asia and a Vice President of TCI,

SOHAIL QADRI {41)
PRESIDENT BUSINESS DEVELOPMENT
& STRATEGY

Sohail Qadri joined BT Cellnet in 1993
as Director of Operations and Strategy.
In 1997 he became Director of Mability,
Group Strategy and Development for BT
before taking on his current role. Prior
10 joining BT Cellnet, Mr Qadri was a
Principal Consultant at Coopers &
Lybrand, now PricewaterhouseCaopers.
He has also been a BT nominated
Director at Maxis Communications,

SFR and Rogers Wireless,

SANUTA GRAY (43)

CEO Oy IRELAND

Danuta Gray joined the Company from
BT, where she was employed since
1984, Ms Gray has over 17 years’
experience in the telecommunications
industry. Before transferring to her
presentrole in July 2001, she was
Senior Vice President of BT Wireless's
businesses in Europe. Prior to this she
was a general manager of BT Mobile,
Leeds from 1994 to 1999, Sales
Manager and Deputy General Manager
of BT Global Communications from
1992 to 1994 and Account Director
for BT Globa! Communications,
Commercial Sector from 1930 to

1992, Ms Gray also worked in various
departments as a manager and
consultant for BT.




summary directors’ report

|

The Directors have pleasure in presenting their first summary directors’ report and financial staternent for the
year ended 31 March 2002.

* This financial staternent is a summary of the information in the Group's full annual report and financial

' statements. It does not contain sufficient information to allow as full an understanding of the results of the

Group and the state of affairs of the Company or the Group as the full report and financial staterents,
Members can obtain, free of charge, a copy of the latest full report and financial statements by contacting the
registrar as detailed on the inside back cover. In addition, members can elect to receive full report and financiat
statements in future years by writing to the registrars.

Activity
mmO, plc is a leading provider of mobile communications services in Europe trading through its wholly-owned
subsidiaries in the UK, Germany, Ireland, the Netherlands and the Isle of Man. The Group also operates a mobile

- internet business through O, (Online) Limited. The Chairman’s and Chief Executive Officer's welcome statement

on pages 6 10 9 and the business review on pages 10 to 21, contain a review of the businesses of the Group
during the year and an indication of future developments and form part of this report. The Directors do not
recommend the payment of a dividend for the year ended 31 March 2002.

Directors
The current Directors” biographies, and Directors who served during the year, are given on pages 22 and 23.

In accordance with the Company's Articles of Association, lan Meakins will be seeking election at the
forthcoming Annual General Meeting. In addition, although all the other Directors were appointed by the
shareholders of the Company as part of the demerger process, the opportunity is being taken for them to retire
by rotation and seek re-election at the forthcoming Annual General Meeting.

Substantial shareholdings
The Company has been informed that CGNU plc held 268,611,279 ordinary shares representing 3.10 per cent
of its ordinary share capital as at 21 May 2002.

Report on Corporate Governance

Before the demerger became effective, the Group complied with the corporate governance regime of BT.
Since the demerger on 19 November 2001, the Board has sought compliance with corporate governance best
practice and supports high standards in corporate governance. The application of the principles in Section 1

of the Combined Code are described in the report on corporate governance contained in the full report and
financial statements. The Directors consider that, since the demerger, the Company has fully complied with the
provisions set out in Section 1 of the Combined Code.

The Board has delegated autharity to the following committees on specific matters. All of the committees
have formal terms of reference. Minutes of meetings are formally recorded.

The Chairman’s Committee, chaired by David Varney, advises and assists the Chairman in the preparation
for Board meetings. It also acts on behalf of the Board between scheduled Board meetings, in exceptional
circumstances, where it is not possible or practicable to convene a meeting of the Board. The other members
of the commitiee are Peter Erskine and David Finch.

The Audit Committee, chaired by Stephen Hodge, and comprising all of the other non-executive Directors,
monitors the adequacy of the Group's accounting policies and financial reporting; reviews the half-yearly and
annual financial statements before they are presented to the Board; monitors internal financial and non-financial
controls, including the system for maintaining these controls; maintains a liaison with the internal and external
auditors, keeping under review the scope and results of the audit, its cost effectiveness and the independence
and objectivity of the auditors and matters relating to the provision of, including the extent of, their non-audit
services. The committee alsa receives formal reports from the Head of Internal Audit who attends meetings.

The committee meets at least four times a year, with part of each meeting currently being held between the
committee members and the external auditors in private.

The Finance Committee, chaired by David Varney, considers financing and investment decisions concerning the
Group. The committee normatly meets four times a year. The other members of the committee are Peter Erskine
and David Finch.

The Nomination Committee, chaired by David Varney and comprising ali of the non-executive Directors,
is responsible for reviewing the structure, size and composition of the Board and for recommending candidates
for the approval of the Board for Board membership.
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The Remuneration Committee, chaired by Andrew Sukawaty and comprising all of the other non-executive
Directors, is responsible for determining the framework and policy, and specific remuneration packages, for the
remuneration of the Chairman, all executive Directors and members of the Executive Committee. The report
on Directors’ remuneration, which includes details of the Directors service contracts, emoluments and share
interésts, is set out in the Appendix to the Notice of the Annual General Meeting and is also contained in the
full report and financial statements,

The Executive Committee, chaired by Peter Erskine, the Chief Executive Officer and comprising his senior
executive team, is responsible for the executive day-to-day running of the Company and for the preparation and
maintenance of strategic plans for the Group and for monitoring the performance of the Group as a whale.

Internal control

The Board is responsible for the maintenance of the Group's systern of internal control and for reviewing its
effectiveness. It has established an ongoing process of identifying, evaluating and managing key risks. There is
a formal six monthly review of key risks by the executive and the Board. The Audit Committee undertakes a
quarterly review of reports submitted by senior executives on internal controls, risk management and reports
from Internal Audit.

These procedures, which have been put in place since demerger, are designed to identify and manage those
risks which could adversely impact the achievement of the Group's objectives. Whilst they do not provide total
assurance against material misstatement or loss, the Directors, following a review of the systems described,
are of the opinion that a proper system of internal control is in place within the Group.

Annual General Meeting

The Annual General Meeting will be held at 10.30 a.m. on Tuesday 23 July 2002 at the Hilton Birmingham
Metropole Hotel, National Exhibition Centre, Birmingham B40 1PP A separate Notice of Meeting for ordinary
shareholders is enclosed with this document, which includes an explanation of the business to be conducted
at the meeting.

independent auditors’ statement

to the members of mmO; pic
We have examined the summary financial statement of mmO; plc as set out on page 28.

Respective responsibilities of Directors and auditors

The Directors are responsible for preparing the Annual Review including the summary financiat statement
in accordance with applicable United Kingdom law. Qur responsibility is to report to you our opinion on the
consistency of the summary financial statement within the Annual Review with the full annuat financial
statements and Directors’ report, and its compliance with the relevant requirements of section 251 of
United Kingdom Companies Act 1985 and the regulations made thereunder. We also read the other
information contained in the Annual Review and consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the summary financial statement.

Basis of opinion
‘We conducted our audit in accordance with Bulletin 1399/6 “The auditors’ statement on the summary financial
statement” issued by the Auditing Practices Board for use in the United Kingdom.

Opinion

In our opinion the summary financial statement is consistent with the full financial statements and the Directors’
report of mmQ, plc for the year ended 31 March 2002 and complies with the applicable requirements of
section 251 of United Kingdom Companies Act 1985, and the regulations thereunder.

PRICEWATERHOUSECOORERS 28 MA¥ 2002
CHARTERED ACCOUNTANTS AND REGISTERED AUDITORS,
LONDON

The finandial information contained in the summary financial statement on page 28 does not constitute the
Group's statutary accounts for the years ended 31 March 2002 or 31 March 2001. The financial information
is derived from the statutory accounts which were approved by the Board of Directors on 28 May 2002.
The auditors have reported on those accounts; their report was unqualified and did not contain a statement
under sections 237(2) or 237(3) of the Companies Act 1985. The 2002 statutory accounts will be delivered
to the Registrar of Companies following the Company’s Annual General Meeting.
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summary group profit and loss account
Year ended 31 March 2002

; 2002 2001
I £m fm
Group turnover 4,276 3,200
EBITDA' before exceptional items 433 317
Group operating loss before exceptional items (706) (343)
Exceptional items (150) (2,821)
Group operating loss (856) (3,164)
Group share of operating profit/{loss) of joint ventures and associates 8 (286)
Net interest payable and similar charges 25) (9
Loss on ordinary activities before taxation (873)  (3,459)
Tax on loss on erdinary activities 23 (70
Loss on ordinary activities after taxation (850) (3, 529)
© Minority interests - (4)
Retained loss for the financial year (850) (3,533
Directors’ emoluments? (£000) 1,839 721
Basic and diluted foss per share (pence) (9.8} 40.7)

1eBITDA is our earnings before interest, tax, depreciation, amortisation and exceptional items, excluding our share of operating prefits and tosses of

our joint ventures and associates,
Yncludes payments to non-executive Directors,

summary group balance sheet
As at 31 March 2002

2002 2001

£m fm
intangible assets 15,992 15,624
Tangible assets 4,094 3,727
Other fixed assets 37 33
Fixed assets 20,123 19,384
Current assets 2,037 1,785
Creditors: amounts falling due within one year 1,521} (1,504)
Net current assets 516 281

Total assets less current liabilities
Creditors: amounts falling due after more than one year
Provisions for liabilities and charges

20638 19,665
{1,403) (399)
@2)  (208)

Net assets

18,834 19,060

Equity shareholders’ funds
Owners’ net investment
Equity minority interests

18,834 -
- 19,068
- @

18,834 19,060

summary group net debt

As at 31 March 2002

2002 2001

£m £m

Net cash and current asset investments 879 620
Euro medium-term notes (982) ~
Loan notes (58) {132)
Hire purchase obligations and other borrowings (456) (282)
Net (debt)/funds (617) 206

This summary financial statement was approved by the Board of Directors an 28 May 2002 and was signed on its

behalf by:

P ERSKINE D FINCH
CHIEF EXECUTIVE OFFICER
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additional information for shareholders

Listings
The ordinary shares of the Company were listed on the London
" Stock Exchange on 19 November 2001, The ordinary shares
_ were also listed on the New York Stock Exchange (in the form
of American Depasitary Shares (ADSs)) from the same date.
ADSs evidenced by American Depositary Receipts (ADRs),
each representing ten ordinary shares, have been issued by
JPMorgan Chase Bank as Depositary for the ADRs,

Financial calendar/results announcements

Annual General Meeting 23 July 2002
Proposed dates:

Q1 Trading Statement July 2002
interim Results November 2002
Q3 Trading Statement " February 2003
Preliminary Announcement May 2003
Publication of the Annual Report and

Financial Statements and Form 20-F June 2003

ShareGift

The Orr Mackintosh Foundation (ShareGift) operates a charity share

donation scheme for shareholders with small parcels of shares
whase value makes it uneconomic to sell them. Details of the
scheme are available on the ShareGift internet site
www.sharegift.org.

Cassettes for visually impaired shareholders

The Company’s Annual Review is available on audio cassette.
Copies can be obtained, free of charge, from the Registrar, Lloyds
TSB Registrars, by calling Freefone 0808 100 4102.

Annual Report and Financial Statements

Copies of our Annual Report and Financial Statements can be
obtained by contacting our Registrar, Lioyds TSB Registrars, on
Freefone 0808 100 4102,

Annual General Meeting

The first Annual General Meeting will be held at the Hilton
Birmingham Metropole Hotel, Nationa! Exhibition Centre,
Birmingham, 840 1PP, on Tuesday 23 July 2002 at 10.30 a.m.

Shareholder information
To view up-to-date information about your shareholding visit the
Lloyds TSB Registrars shareview website at www shareview.co.uk.

The portfalio service provides access to more information on
your investments including balance movements and indicative
share prices. To register with Lloyds TSB Registrars as a user of
the portfolio service and for more information visit the website
at www.shareview.co.uk,

Contacts

Shareholder enguiries

Lioyds TSB Registrars maintain the Company’s share register
and provide a shareholder helpline service (details opposite).
Shareholders should contact the Registrar, if they have any
enguiries about their shareholding.

The Registrar

Lioyds TSB Registrars (2501)
The Causeway

Worthing

West Sussex BN99 6DA

ADR Depositary
JPMorgan Chase Bank
ADR Service Center

PO Box 43013

Providence, RI 02940-3013
USA

General enquiries
mmO, plc

5 tongwalk Road
Stockley Park East
Uxbridge

Middlesex UB11 17T
WWW.MMO2.Com

Registered offices
0, {UK) Limited
260 Bath Road
Slough SL1 40X
Www.02.¢o.uk

0, (Germany) GmbH & Co.
OHG

Georg-Brauchle-Ring 23-25
80992 Munich

Germany

wwew.o2onling de

O, (Netherlands) B.V.
De Entree 222

1101 EE Amsterdam ZO
The Netherlands
www.o2.n!

0, Communications (Ireland}
Limited
Digifone House

76 Lower Baggot Street
Dublin 2

Irefand

www.02.ie

, mmO; plc shareholder helpline

Tel: Freefone 0808 100 4102

Fax. 01903 833371
From outside the UK:
Tel: +44 121 415 7102
Fax: +44 1903 833371

Toll-free from within the USA:

Tel: 1 800 428 4237
From outside the USA;
Tel: +1 781 575 4328

Address from. july 2002
mmQ; plc

Wellington Street
Slough SL1 1YP

0, (Online) Limited*
5 Longwatk Road
Stockley Park East
Usbridge

Middlesex UB11 1TT

Manx Telecom Limited
Isle of Man Business Park
Cooll Road, Braddan

Isle of Man IM99 1HX
www.manx-telecom.com

Airwave mmQ, Limited*
5 Longwalk Road

Stockley Park East
Uxbridge

Middlesex UB11 17T
Www.airwaveservice co.uk

mmO, (North America} Inc.

Corporation Trust Center
1209 Qrange Street ]
Wilmington

Delaware DE 19801

USA

Www.mmo2.com

*In July 2002, the registered offices of these companies will change to the new address of
mmC, plein Slough
The paper used to produce this report is made from Elemental Chlorine Free Pulps
sourced fram fully sustainable forests

Designed and typeset by Pauffley, London
Printed in England by St ves Burrups Limited
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notice of meeting

Dear Shareholder

| have much pleasure in sending you the Notice of the Company's first
Annual General Meeting which will be held in Birmingham at 10.30 a.m.
on Tuesday, 23 July 2002 at the Hilton Birmingham Metropole Hotel,
National Exhibition Centre, Birmingham 840 1PP.

The business to be considered at the meeting is set out in the
Notice of Meeting together with explanatory notes concerning
each of the resclutions.

The Board consider it appropriate that shareholders be given the
opportunity, at this our first AGM, to vote on the report on directors’
remuneration. :

The Company was enabled to make political donations or incur political
expenditure for the period to the Annual General Meeting this year in
accordance with the Political Parties, Elections and Referendums Act 2000
(the Act) as part of the demerger process. It is proposed to renew that -
authority for the Company at the forthcoming Annual General Meeting
and, as required by the legislation, separate authority is also being sought
to include those operating companies which could mzke political
donations or incur EU political expenditure as defined in the Act. The
Company has ne intention of making donations to political parties.
However the Act includes broad definitions which makes the seeking of
this approval necessary. This is explained in more detail in this Notice.

The Board believes that all the resolutions being proposed are in the best
interests of the Company and its shareholders as a whole. Accordingly,
the Board recommends that you vote in favour of each of the resolutions
set out in the Notice of Meeting, as all the Directors intend to do in
respect of their own beneficial holdings.

Shareholders who are not able to attend the meeting will be able to
register their proxy appointment and voting instructions electronically,

or by post. If you want to take advantage of this facility, details are given
in the "information for shareholders” section of the Notice of Meeting.
Even if you are not able to attend the meeting in person and regardless
of the number of shares you own, your vote is still important. Please
therefore either complete, sign and return the attachad accompanying
Form of Proxy, or use the electronic voting facifities.

Yours sincerely |

\ -~
) O 0y —= !
DAVID VARNEY, CHAIRMAN

mmO; plc Registered Office: 5 Longwalk Road, Stockley Park East, Uxbridge, Middlesex UB11 1TT
Registered in England and Wales No. 4190833
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notice of meeting

Notice is hereby given that the first Annual General Meeting
of mmQ, plc will be held at the Hitton Birmingham Metropole
Hotel, National Exhibition Centre, Birmingham B40 1PP on
Tuesday 23 July 2002 at 10.30 a.m. for the following purposes:

Craiimary Busil
1. To receive the accounts and reports of the Directors and
Auditors for the financial year ended 31 March 2002.

S

S

The Directors are required to present to the meeting the audited
accounts and the reports of the Directors and Auditors for the
financial year ended 31 March 2002.

2. To approve the report on Directors’ remuneration for the
financial year ended 31 March 2002.

The Combined Code on Corporate Governance states that boards
should consider each year whether the circumstances are such

that shareholders should be invited at the AGM to approve the
remuneration policy for directars. In accordance with current best
practice the Board consider it is appropriate for shareholders to
approve the report on Directors' remuneration, which includes the
remuneration policy, at the Company’s first Annual General Meeting.
A copy of the report on directors’ remuneration, included in the full
annual report and financial statements is set out in the Appendix to
this Notice.

3. To electlan Meakins as a Director of the Company.

The Company's Articles of Association (the rules which govern the
Company's internal management and administrative structure)
require any new Director appointed by the Board ta hold office
only until the next General Meeting when that Director becomes
eligible for election by shareholders, lan Meakins was appointed a
non-executive Director on 20 December 2001 and therefore is now
seeking election.

Biographical details

lan Meakins (45) is currently President, European Major Markets and
Global Supply of Diageo. He has held a number of senior marketing
and operational directorships since joining United Distillers in 1992
from strategic management consultants, The Kalchas Group, where
he was a founding partner. Prior ‘o this, he worked at Bain &
Company and Procter & Gamble. He is a member of the Audit,
Nomination and Remuneration Committees,

To re-elect David Varnay as a Divector of the Company.
To re-elect Peter Erskine as a Director of the Company.
To re-elect David Finch as a Director of the Company.

To re-elect Stephen Hodge as a Divector of the Company.

To re-elect Neelie Kroes as a Director of the Company.

© @ N @ W s

To re-elect Paui Myners as a Director of the Company.

10. To re-elect Andrew Sukawaty as a Director of
the Company.

Under the Company’s Articles of Association Directors are obliged to
retire by rotation every three years. As part of the demerger process
the existing Board, apart from lan Meakins, was elected during the
financial year ended 31 March 2002. Whilst there is no obligation to
seek re-election this year your Board consider it is appropriate that
they should each retire and seek re-election at the 2002 AGM.

Biographical details

David Varney (56), who joined the Board in 2001, is Chairman of
the Company and has extensive experience both in the UK and
overseas markets gained during his four years as Chief Executive ,
Officer of BG Group (formerly British Gas) from 1996 to 2000, i
Priar to joining BG Group, he held a variety of senior roles in Shell

including the position of Managing Director of AB Svenska Shell in

Sweden and Director of Shelt International with responsibility for

Shell’s Qil Products business in Europe. He is also Chairman of

Business in the Community. He is Chairman of the Chairman’s,

Finance and Nomination Committees. !

Peter Erskine (50), who joined the Board in 2001, is the Company’s |
Chief Executive Officer. He joined the Company from BT where,
since March 1993, he held a number of senior positions including
Director of BT Mobile, President and Chief Executive of Concert,
and, from 1998, Managing Director of BT Cellnet. He has over

11 years’ experience in the telecommunications industry, including
eight years in the mahbile industry. Prior to joining BT he was
European Vice President of Sales and Customer Service for Mars i
and Senior Vice President Sales and Marketing for UNITEL. He is

Chairman of the Executive Committee and a member of the

Chairman’s and Finance Committees, .

David Finch (46), who joined the Board in 2001, is the Company’s

Chief Financial Officer and has extensive experience in financial !
management having previously held senior finance positions at Exel,

Novar (formerly Caradon) and Grand Metropolitan. In addition to

Group Finance, he has direct responsibility for the Group Treasury

and Investor Relations functions. He is a member of the Chairman’s,

Executive and Finance Committees.

Stephen Hodge (60), who joined the Board as a non-executive
Director in 2001, was Director of Finance of the Royal Dutch/Shelt
Group, prior to his retirement on 30 September 2001, where he had
responsibility for all financial and investor relations issues for the Shell
Group and its parent companies. He has extensive knowledge of the _
financial management of international companies, having worked
throughout the world including Australia, the Netherlands, Venezuela
and Argentina in a variety of financial positions. He is Chairman of
Shell Pensions Trust Limited. He is Chairman of the Audit Committee
and a member of the Nomination and Remuneration Committees.

Neelie Kroes (60), who joined the Board as a non-executive
Director in 2001, was most recently President of Nijenrode University
in the Netherlands. Before this she served as Adviser 1o the European
Transport Commissioner and also served two periods as Cabinet
Minister of Transport and Public Works, and was Secretary of State
for Transport and Public Works, in the Netherlands, She was also a
member of Parliament and a member of the Rotterdam Municipal
Council. She is @ member of the Supervisory Boards of a number of
companies. She is a member of the Audit, Nomination and
Remuneration Committees.

Paul Myners (54), who joined the Board as a non-executive

Director in 2001, is Chairman of the Guardian Media Group and

a non-executive Director of The Bank of New York, Gartmore Global
Trust and Marks and Spencer. He completed a review of Institutional
investment for HM Treasury in 2001 and is a member of the |
Financial Reporting Council. He was Chairman of Gartmore b
investment Management until 30 November 2001 and has

previously held directorships at National Westminster Fank,

waww.mma2.com 3




notice of meeting

Cautts & Co., the Investment Management Regulatory Organisation,
the Lloyd's Market Board, Celltech Group, the Scottish Nationa! Trust
and Orange. He is @ member of the Audit, Nomination and
Remuneration Committees.

Andrevy Sekawaty (46), who joined the Board as a non-executive
Director in 2001, is the non-executive Deputy Chairman of the
Carmpany and senior independent Director, He is President and Chief
Operating Officer of Callahan Associates International LLC which
operates communications businesses and cable television services
worldwide. He has 15 years' experience in the mohile telephone
industry and 23 years’ experience in telecommunications in the
United States and Europe having at different times in those periods
held the offices of Chief Executive and President of Sprint PCS,
Chief Executive Officer of NTL, Chief Operating Officer of Mercury
One20ne, where he launched the world's first digital Personal
Communications Services company, and he is a former Chairman of
the Cellular Telephone and Internet Association (CTIAY in the United
States. He is Chairman of the Remuneration Committee and a
member of the Audit and Nomination Committees,

11. That PricewaterhouseCoopers be appointed as Auditors
of the Company from the conclusion of this meeting until

the condusion of the next general meeting at which accounts
are laid before the shareholders in accordance with the
provisions of the Companies Act 1985 and that

their remuneration be fixed by the Board.

PricewaterhouseCoopers are the Company's Auditors and were
appointed by the Directors shortly after the incorporation of the
Company. The Company is required to appoint auditors at each
general meeting at which accounts are laid before the Company.
This resolution proposes the appointment and, in accordance with
standard practice, gives authority to the Directors to fix the
remuneration 1o be paid to the Auditors.

Special Business

To consider and, if thought fit, pass the following resolutions, of
which 12 and 15 to 22 will be proposed as ordinary resolutions and
resolutions 13 and 14 will be proposed as special resolutions.

12. That the authority to aflot refevant securities conferred
on the Board by Article 74.2 of the Company’s Articles of
Association is renewed for the period ending on the date of
the Annual General Meeting in 2003 or on 23 Ocicher 2003,
whichever is the eavlier, and for such period the Section 80
fmount shall be £2,890,000.

Under section 80 of the Companies Act 1985, the directors of

a company may only allot unissued shares if suthorised to do

so. The Articles of Association give a general authority to the
Directors to-allot unissued shares, but that authority is subject to
renewal by the sharehalders. This resolution, if passed, will continue
the Directors’ flexibility to act in the best interests of shareholders,
when opportunities arise, by issuing new shares, and renews the
Section 80 authority given at the time of the demerger of the
Company in 2001,

The Directors will be able to issue new shares up to a nominal value
of £2,830,000 (the Section 80 Amount) comprising approximately
33 per cent of the total issued ordinary share capital of the
Company as at 21 May 2002. The Directors have no present
intention of exercising this authority except for the purpese of

4 mmQ, plc 2002

allotting shares under the terms of the Company’s employee
share schemes.

This resolution will expire on 23 October 2003, or, if earlier,
the date of the next Annual General Meeting.

13. That, subject to the passing of resoiution 12, the power
to atlot equity securities for cash, conferred on the Board
by Article 74.3 of the Company's Articles of Assodiation is
renewed for the pesiod refeirved to in resclution 12 and for
such period the Section 85 Amount shall be £433,500.

This resolution would allow the Directors pursuant to section 85

of the Companies Act 1985, to allot shares for cash without first
offering them to shareholders in accordance with that Act., This
authority is limited to the issue of equity securities pursuant 10 &
rights issue or otherwise up to a maximum nominal amount of
£433,500 (the Section 89 Amount), comprising approximately

S per cent of the total issued ordinary share capital of the Company
as at 21 May 2002, and will also expire on 23 October 2003, or, if
earlier, the date of the next Annual General Meeting.

if shares are to be allotted for cash, section 89 of the Companies
Act 1985 requires that those shares are offered first to existing
shareholders in proportion to the number of shares held by them at

the time of the offer and otherwise in compliance with the technical

requirements of that Act. However, it may be in the interests of the
Company for the Directors to allot shares other than to shareholders
in proportion to their existing holdings or otherwise than strictly in
compliance with those requirements.

The Directors intend to seek renewal of the powers sought in
resolutions 12 and 13 at each Annual General Meeting.

14, That, in accordance with Article 83 of the Company’s
Articles of Association and Section 166 of the Companies Act
1985, the Company be generally and unconditionally
authorised to make market purchases {within the meaning of
Section 163 of the Companies Act 1985) of ordinary shares of
0.1p each in the Company, on such terms and in such manner as
the Directors may from time to titne determine provided that:

a. the maximum number of shares which may be purchased
is 867,000,000;

b, the minimum price {exclusive of expenses) which may be
paid for each shara is 0.1p:

¢ the maximum price (excusive of expenses) which may
be paid for each share is an amount equal to 105 per cent
of the average of the middie market quotations.of an
ordinary share of the Company as derived from the
London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which
the share is contracted to be purchased; and

d. this authority shall expire at the conclusion of the
Annual General Meeting of the Company held in 2003
or on 23 October 2003, whichever is the earlier, unless
previously renewed, varied or revoked by the Company.
in general meeting {except in relation to the purchase of
shares, the contract for which was concluded before th?
expiry of this authority and which might be executed !
wholly or partly after that expiry).




The Directors believe that it is in the interests of the Company and
its shareholders to continue to have the flexibility to purchase its
own shares and this resolution seeks authority from shareholders to
do so. The Directors would only exercise this authority where, after
considering market conditions prevailing at the time, they believe
that the effect of such exercise would be to increase the earnings
per share and be in the best interests of shareholders generally.

This resolution would renew the authority given to the Directors
at the time of the demerger process and would be limited to
867,000,000 ordinary shares, representing approximately

10 per cent of the issued share capital at 31 March 2002. The
Directors intend to seek renewal of this power at each Annual
General Meeting.

As of 21 May 2002 there were options outstanding over
98,325,014 shares, representing 1.13 per cent of the Company’s
issued share capital. If the authority given by this resolution was
to be fully used, this would represent 1.26 per cent of the
Company’s issued share capital.

15, That the Cempany be and is hereby authorised, for the
purposes of Pait XA of the Companies Act 1585 (as amended
by the Political Parties, Elections and Referendums Act
2000), to make Donations to £U Political Organisations and
incur EU Political Expenditure, during the period ending on
the earliar of 23 July 2006 or the date of the Company's
Annual General Meeting in 2006, uniess such authority is
previously renewed, varied or revoked by the Company in
general meeting, provided that any such Donations inade
and EU Political Expenditure incurred by the Company shall
not exceed an aggregate of £100,000 during any financial
year of the Company.

16. That 0, {(UK) Limited, a subsidiary of the Company, be
and is hereby authorised, for the purposes of Part XA of
the Companies Act 1985 (as amended by the Political Parties,
Elections and Referendums Act 2000), to make Donations
10 EU Political Qrganisations and incur EU Political
Expenditure, during the period ending on the earlier of
23 July- 2006 or the date of the Company’s Annual General
Meeting in 2008, unless such authority is previcusly
renewed, varied or revoked by the Company in general
meeting, provided that any such Donations made and

EU Political Expenditure incurred by the Company shalf
not exceed an aggregate of £10,000 during any financial
year of the Company.

17. That O, Communications (lreland) Limited, a subsidiary of
the Company, be and is hereby authorised, for the purposes
of Part XA of the Companies Act 1985 (as amended by the
Political Parties, Elections and Referendums Act 2000),

to make Donaticns to EU Pelitical Organisations and incur EU
Political Expenditure, during the period ending on the zarlier
of 23 july 2006 or the date of the Company’s Annual General
Meeting in 2006, uniess such authority is previously venewed,

varied or revoked by the Company in general meeting,
provided that any such Donations made and EU Political
Expenditure incurred by the Company shail not exceed an

aggregate of £10.000 (or the equivalent in Euros translated
at such rate as the Company’s Directors shall consider
appropriate) during any financial year of the Company.

18. That O, (Germany) GmhH & Co. OHG, a subsidiary of
the Company, be and is hereby authorised, for the purposes
of Part XA of the Companies Act 1985 (as amended by the
Palitica! Parties, Elections and Referendums Act 2000}, to
make Donations to EU Political Organisations and incur £U
Political Expenditure, during the period ending on the eariier
of 23 July 2006 or the date of the Company’s Annual General
Meeting in 2006, uniess such authority is previously renewed,
varied or revoked by the Company in general meeting,
provided that any such Donations made and EU Political
Expenditure incurred by the Company shall not exceed an
aggregate of £10,000 {or the equivalent in Euros translated
at such rate as the Company’s Directors shail consider
appropriate) during any financial year of the Company.

19, That O, (Netherlands) B.V,, a subsidiary of the Company,
be and is hereby authorised, for the purposes of Part XA of
the Companies Act 1985 {as amended by the Political Parties,
Elections and Referendums Act 2000}, to make Donations

to EU Political Organisations and incur EU Political
Expenditure, during the period ending on the earlier of

23 July 2006 or the date of the Company’s Annual Genera!
Meeting in 2086, uniess such authority is previously renewed,
varied or revoked by the Company in general meeting,
provided that any such Donations made and EU Political
Expenditure incurred by the Company shall not exceed an
agaregate of £10,000 (or the equivalent in Euros translated
at such rate as the Company’s Directors shall consider
appropriate) during any financial year of the Company.

20. That O, (Online) Limited, a subsidiary of the Company,
be and is hereby autharised, for the purposes of Part XA of
the Companies Act 1985 (as amended by the Political Parties,
Elections and Referendums Act 2000), to make Donations
to EU Political Organisations and incur EU Political
Expenditure, during the period ending on the earlier of

23 July 2006 or the date of the Company's Annual General
Meeting in 2006, unless such authority is previously
renewed, varied or revoked by the Company in general
meeting, provided that any such Donations made and

EU Political Expenditure incurred by the Company shaill not
exceed an aggregate of £10,000 during any financial year
of the Company.
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21, That Airwave mmG; Limited, a subsidiary of the
Company, be and is hereby authorised, for the purposes

of Part XA of the Companies Act 1985 (as amended by the
Political Parties, Eiecticns and Referendums Act 2000}, o
make Donations to EU Pelitical Organisations and incur EU
Political Expenditure, during ths period ending on the earlier
0\!23 Suly 2006 or the date of the Company’s Annual General
Meeting in 2006, uniess such authority is previously renawed,
varied or revoked by the Company in general meeting,
provided that any such Donations made and EU Political
Expenditure incurred by the Company shall not exceed an
aggregats of £10,000 during any financial year of the Company.

22. That Manx Telecom Limited, a subsidiary of the Company,
be and is hereby authorised, for the purposes of Part XA of
the Companies Act 1985 (as amended by the Political Parties,
Elections and Referendums Act 2000}, to make Donations

1o EU Political Organisations and incur EU Political
Expenditure, during the period ending on the earlier of

23 july 2006 or the date of the Company’s Annual General
Meeting in 2008, unless such authority is previously
renewed, varied or revoked by the Company in general
meeting, provided that any such Donations made and

EU Political Expenditure incurred by the Company shall

not exceed an aggregate of £10,000 during any financial
year of the Company.

For the purposes of resolutions 15 to 22, “Donations”, “EU Political
Qrganisations” and “EU Political Expenditure” have the meanings
ascribed to them in Part XA of the Companies Act 1985 (as amended
by the Political Parties, Elections and Referendums Act 2000).

The Company has not, nor has it any intention of, making donations
10 political parties in the European Union ("EU”). However the
Company and its subsidiaries may incur expenditure on such items
as advertising, sponsorship or attendance at policy discussions and
business liaison events organised by political parties which may be
classified as a donation under the Political Parties, Elections and
Referendums Act 2000 (“PPERA”). This Act, however, includes broad
definitions which could classify certain donations to think-tanks and
charities as political. These resolutions will enable the Company and
certain of its operating subsidiaries to support organisations which
may fall within the definition of Political Organisations as defined in
PPERA. The definition of EU Political Organisations is very wide and it
is possible may include bodies concerned with policy review and law
reform, with the representation of the business community or
sections of it, or with the representation of special interest groups,
which it is in the shareholders’ interests to support.
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The Company is required under PPERA to obtain shareholder
approval before such political donations or expenditure of more
than £5,000 can be made. PPERA also requires a separate resolution
of the holding company to be passed in respect of each subsidiary
company concerned. These proposed resolutions seek authority 1o
make political donations and incur EU political expenditure not
exceeding £170,000 each year until the earlier of 23 July 2006 or
the date of the Company’s Annual General Meeting in 2006 and
will allow the Company and its subsidiaries in the territories in
which they operate to put forward points of view and any
arguments to ensure those in political parties are fully briefed

on issues surrounding the business of the Group.

The Company will disclose any political donations made and political
expenditure incurred, in total not exceeding £170,000, in the UK or
other EU member states under these authorities by the Company or
its subsidiaries in excess of £200 in the next annual report of the
Company in accordance with the requirements of the Companies
Act 1985 (as amended).

8Y ORDER OF THE BCARD
PHILIP BRAMWELL COMPANY SECRETARY & GENERAL COUNSEL

Registered Office

5 Langwalk Road, Stockley Park East, Uxbridge, Middlesex UB11 1TT.

Registered Number 4190833
28 May 2002

Notes

1. A shareholder entitled to attend and vote is entitied to appoint & proxy or proxies

1o attend and, on a poll, to vote on his or her behalf. A proxy need not be a

shareholder of the Company. A Farm of Proxy is enclased and, to be effective, must be

delivered to Lloyds TSB Registrars, The Causeway, Worthing, West Sussex BNS9 6AW

not later than 10.30 a.m. on 21 July 2002.

Pursuant to Regulation 41 of the Uncerificated Securities Regulations 2001, the

Company specifies that only those shareholders registered in the relevant register of

members of the Company as at 6.00 p.m. on 21 July 2002 shall be entitled to attend

and vote at the Annual Genera! Meeting in respect of the number of shares registered

in their name at that time. Changes 10 the relevant register of members after 6.00 p.m.

on 21 July 2002 shall be disregarded in determining the right of any person ta attend

and vote at the Annual Genera! Meeting.

The following documents, which are available for inspection during normal business

hours at the registered office of the Company (public holidays excluded), will also be

available for inspection at the place of the Annual General Meeting from 9.30 a.m.

until its canclusion:

. the register of interests of Directors {and their families) in the share capital of
the Company;
copies of all service contracts and contracts of appointment between the Directors
and the Company;

. printed copies of this Natice and the documentation sent with it to shareholders «
using electronic communication, including the annual report and financial
statements for the financial yesr ended 31 March 2002, .

. Shareholders (and any prexies or representatives they appoint) agree, by attending the
meeting, that they are expressly requesting and that they are willing to receive any
communications {including communications relating to the Company's securities) made
at the meeting.

. With effect from July 2002 the Company's registered office will be situate at mmQz plc,
Wellington Road, Slough SL1 1YP.
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Appendix
report on directors’ remuneration

This report has been prepared by the remuneration committee (“the
committee”) and has been approved by the Board.

It sets out the Board's statement of how it has applied the principles
of goog governance set out in the Combined Code, The committee
has followed the requirements set out in Schedule A of the
Combined Code when cansidering the remuneration packages

of executive Directors and has followed the provisions of Scheduie B
of the Combined Code when preparing this report. The Report of
the Auditors on the financial statements set out on page 61
confirms that the scope of this repert covers the disclosures that

are specified for their examination by the UK Listing Authority.
Details of each individual Director’s remuneration and their holdings
of the Company's shares, share awards and share options are set
out on pages 58 and 59. Since demerger, the Company has
complied with the provisions of the Combined Code in relation

to Directors’ remuneration.

Membership and responsibilities of the remuneration
committee

The committee was formed on 31 August 2001 and became
formally responsible for mmO, executive remuneration on demerger.
Prior to the demerger, the remuneration committee of BT was
responsible for executive remuneration policy acress BT, including
the businesses that now constitute mmO;.

The committee consists exclusively of independent non-executive
Directors who are independent of management and free from any
business or other relationship which could materially interfere with
the exercise of their independent judgement. No member of the
committee has any personal financial interest, other than as a
shareholder, in the matters to be decided by the committee.

The committee is chaired by Andrew Sukawaty, and its other
members are Stephen Hodge, Neelie Kroes, lan Meakins and Paul
Myners. The Chairman, Chief Executive Officer and other persons
are invited to attend from time to time when appropriate, but are
not present when matters of their own remuneration are being
discussed. Biographies can be found on page 46,

As a fully constituted Board committee, the committee s responsible
for determining policy on the remuneration and performance of
executive Directors and members of the executive committee (as set
out on page 47), and for determining, within agreed terms of
reference, specific remuneration packages for each of the executive
Directors and members of the executive committee, including:
>> service contracts;
»> salaries;
>> benefits;
>> pension rights;
»>>  any compensation payments; and
>> the operation of the mmO, Executive Share Portfolio

(“the Portfolio”).

The committee has responsibility for agreeing any awards or options
granted under the Portfolio. it also has responsibility for determining
how the Portfolio should be operated, including agreeing
performance targets and which employees should be invited to
participate in the Portfolio. All employees of the mmO, Group,

Note: the report on directors’ remuneration is included in the annual report and financial statements and page reference numbers refer to that document.

including executive Directors, are eligible to be invited to participate
at the discretion of the committee, Details of the Portfolio and the
basis of awards granted under it are set out on pages 54 and 55.

The committee met five times between its formation and
31 March 2002,

The committee has access to advice from independent executive
remuneration consultants on all aspects of executive remuneration
as well as from the Group HR Directar and remuneration
professionals within the business,

Remunaration poticy

The committee operates on the principle that executive Directors
and members of the executive committee should be provided with
appropriate incentives to encourage superior performance and
should, in a fair and responsible manner, be rewarded for their
contribution to the success of our Group.

As a newly listed company we are committed to developing and
maintaining appropriate remuneration strategies which attract,
retain and motivate our key people. We are committed to aligning
the remuneration of senior executives across the whole business
who may have different remuneration histories. In addition, the
committee considers it vital to align the interests of the leadership
team with those of shareholders, and to link a significant proportion
of the package to shareholder value.

In determining individual packages for the executive Directors

and members of the executive committee, the committee takes

into account comparable roles in comparable organisations,

primarily companies of equivalent size, and UK and European

telecommunications companies. For the executive Directors, and

members of the executive committee, remuneration is based on

the following principles:

>> base pay will be positioned at the median of the relevant
market, and with consideration to the pay and employment
conditions of all employees in the Group; and

>> emphasis will be placed on providing a total cash and total
compensation package that has potential to be upper quartile
for high performance.

The committee will review the total remuneration of the executive
Directors and executive committee members annually to ensure
adherence 1o the above,

The committee believes that it is in the interests of all employees

across the business to be given the opportunity to own mmQ,

shares, and wishes to encourage this by taking advantage of

favourable tax treatment where available for employee

shareholdings. The mmQ; all-employee plans are:

>> the mmO, Sharesave Plan, under which the Directors can grant
options to all employees across the business to acquire shares at
an exercise price set at a discount of up to 20 per cent to the
market value of a share at the time of invitation;

>> the mmQ, Profit Sharing Plan, which can only be oxf)erated
before 31 December 2002, and !

>> the mmQO; Share Ownership Plan, under which the Directors
can award shares to UK employees on a variety of tax-favoured
terms.
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report on directors’ remuneration

Elements of executive remuneration

The following comprised the principal elements of executive
remuneration for the period under review:

»» base salaries;

=2 annual incentives;

>> long-term incentives,

> pensions; and

> benefits.

Base salary

Base salaries for all executive Directors and other exacutive
committee members are reviewed (but not necessarily increased)
annually by the committee. Salary increases are made when the
committes believes that this would result in a better reflection of
past and future contribution, level of responsibility, competitiveness
and criticality to the business. In considering base salaries the
committee makes reference to market information and data for
comparable positions in comparable businesses.

As at 31 March 2002, David Varney received an annual salary of
£500,000. The annual salaries payable to Peter Erskine, the Chief
Executive Officer, and David Finch, the Chief Financial Officer, were
£500,000 and £350,000 respectively as at 31 March 2002,

Annuai incentives
Annual incentives for the year to 31 March 2002 were paid in
accordance with bonus plans in place prior to demerger.

In respect of the year to 31 March 2002, the targets for

Peter Erskine and David Finch were based on corporate performance,
against a combination of targets including Group financials,
customner metrics and employee satisfaction indicators. David Varney
does not participate in annual incentive arrangements,

The annual bonus arrangements for the forthcoming financial
year will be based on a balance of key performance indicators,
including EBITDA, revenue and customer satisfaction targets.
Targets are determined at the start of the financial year and
agreed by the committee.

The on-target and maximum bonus potentials are determined

by the committee. The bonus payable for on-target performance
is 65 per cent of salary for the Chief Executive Officer with a
maximum of 100 per cent. For the Chief Financial Officer, the
percentages are 50 per cent and 75 per cent respectively. Bonuses
are not pensionable.

In the year to 31 March 2002, Peter Erskine earned an annual bonus
of £250,000. This included an exceptional payment of £25,000,
awarded at the discretion of the committes, in respect of Peter
Erskine's contribution to the successful completion of the demerger,
David Finch earned a bonus of £145,000. Peter Erskine also received
a payment of £186,880 in respect of notional shares vested under a
cash-based long-term incentive plan operated for O; UK executives,
which he was required to reinvest in mmO, shares under the terms
of his restricted share award (see page 55).

3 mmQ, plc 2002

Shortly after demerger David Varney was paid a discretionary bonus
of £150,000 by BT Graup plc in respect of his contribution to the
successful demerger.

Long-term incentives

The primary vehicle for aligning the interests of key employees and
executive Directors with those of shareholders is the Portfolio.
Approved by BT's shareholders at the EGM in October 2001 to
approve the demerger, it comprises three elements:

»>> share options;

> restricted shares; and

>> performance shares.

The committee will actively review the most appropriate elements

of the Portfolio to use from time to time to incentivise participants.
In the year to 31 March 2002 only the share option and restricted
share elements were operated. It is the committee’s intention that no
Director or employee should participate in all three elements in the
same year. Participation is solely at the discretion of the committee,
and all employees of the mmQ; Group, including executive Directors,
are eligible to be invited to participate.

Awards and options are not pensicnable and may not be assigned
or transferred except on a participant’s death, when they may be
assigned to the participant’s personal representatives. The committee
will consider whether an ongoing personal shareholding requirement
should be introduced for executive Directors and senior executives.

Share options

It is the Company’s policy to use share options as a mechanism for
retaining and mativating key employees. Since demerger, options
have been granted for nil consideration under the share option
element to 1,157 employees, based on their past and anticipated
future contribution to the business. The maximum face value of
shares granted under option was four times salary although most
grants were at 50 per cent to 75 per cent of salary. The exercise
price for such options is not set at a discount to the market value
of shares under option at the time of grant.

The majority of these options were granted on terms that they
normally only become exercisable on the third anniversary of grant,
subject to a demanding performance condition being met. This
relates to the Total Shareholder Return (TSR) performance of the
Company, when compared with the TSR performance of the
constituent companies in the FTSE 100 Index at the date of grant
(the "Comparator Group”).

These options will only become exercisable in full if, at one of the
test dates described below, the Company’s TSR performance places
it at or above the upper quartile of the Comparator Group. No part
of the option will become exercisable if the Company’s TSR
performance places it below the median of the Comparator Groupl
if the Company’s TSR performance places it at the median, 50 per
cent will become exercisable. if the Company’s TSR performance is

between the median and upper guartile, the option will become ! )

exercisable on a sliding scale.

This performance target will first be tested on the hird anniversary
of grant; if the target is not satisfied in full after this period, it can
be retested on two subsequent occasions, on the fourth and fifth




anniversaries of grant, extending the length of the performance
period at each test. The proportion of options that can be exercised
will increase if the Company’s TSR performance improves between
the test dates. The first performance test is expected to be
November 2004, three years from demerger, TSR performance from
demerger 1o 31 March 2002 places mmO, at 93rd position within
the Co‘mparator Group. In view of the short history of mmQ; it is
not felt appropriate to include graphs of our performance in this
report. Compared with the telecommunications companies in the
FTSE All-Share index over the period from demerger to 31 March
2002 and with TSR calculated on the same basis, MmO, was ranked
fifth out of 14,

Foliowing demerger, and as anticipated in the Listing Particulars,
each of the executive Directors was made a grant of share options
with an aggregate exercise price equal to three times salary.

Around 20 per cent of options granted have no reference to an
additional carporate performance measure for exercise. These
options granted without additional performance conditions relate
to specific written recruitment promises, or one-off circumstances
where retention of key individuals was critical to the future success
of the business. None of these options were granted to executive
Directors.

It is anticipated for the forthcoming year that grants of options will
be subject to a TSR performance condition and the committee will
consider whether it would be appropriate to use a smaller peer
group for comparison purposes, rather than the constituents of the
FTSE 100 Index.

Subject to the approval of the committee, it is the Company’s
intention to make annual grants on a basis similar to that set
out above.

in any 10-year period, not more than 10 per cent of the issued
ordinary share capital of the Company from time to time may be
issued or issuable under the share option element of the Portfolio
and the mmQ, All-Employee Share Plans.

Restricted sharas

Restricted share awards were granted to a small group of senior
executives (including executive Directors) shortly after demerger.
Most of these awards were granted on terms that they will normally
only vest on the third anniversary of grant if the participant builds up
a significant personal shareholding in the Company, and remains in
employment with the mmQ, Group.

This arrangement is designed 1o align the interests of shareholders
and executives by encouraging our senior executives and managers
to make a significant investment in the Company. In the majority of
cases, these restricted share awards were between 25 per cent to
100 per cent of salary. Vesting of the awards is usually subject to the
participant building up an equivalent personal shareholding within
18 months from demerger and retaining this shareholding until the
vesting date. The restricted share award will vest on a pro rata basis
if the participant builds up a lower personal investment. Participants
may purchase mmO; shares to satisfy their obligation to bulld up
their personal shareholding, or may hold mmQ; shares derived from
previous holdings of BT shares.

On 23 November 2001, Peter Erskine and David Finch were each
made a restricted share award, of 100 per cent and 150 per cent of
base salary respectively, with & requirement to build up a personal
shareholding by the first anniversary of demerger. Peter Erskine is
required to build up a personal shareholding equal to the number
of shares under award, and David Finch is required to build up a
personal shareholding equal to one-third of the shares under award.
As at 31 March 2002 both Peter Erskine and David Finch had met
their shareholding requirement, and are required to maintain that
shareholding until the third anniversary of award in order for their
restricted share awards to vest in full.

Participants who were members of the cash-based BT Cellnet
Executive incentive plan as described on pages 56 and 57, which
vested early as a result of the demerger, were required to invest the
after-tax amount payable under this plan in our shares for the
purpose of satisfying part of their obligation to build up a personal ’
shareholding. Peter Erskine purchased shares on this basis in respect
of the amount payable to him under this plan.

Some of the restricted share awards to certain senior executives were
granted in order to satisfy commitments made by the Company in
connection with their recruitment or retention circumstances. The
vesting of these restricted share awards is subject to a specified
period of continued service with the mmO, Group, but not an
obligation to build up a personal shareholding.

Further awards under this plan will be solely at the discretion of the
comnmittee. There are currently no plans to make further awards to
existing participants of this plan in the forthcoming financial year,

Performance shares

Under this element of the Portfolio, shares are awarded and vest
subject to the satisfaction of a predetermined performance target
and continued employment. The committee will set the performance
period which will not be less than three years, and the maximum
value of shares under award which will not normally exceed twice
salary in any year.

This element of the Portfolic has not yet been operated.

Contracts and notice periads

ftis the committee’s policy that contracts and service agreements

for executive Directors will have the following provisions:

>> the notice period required.by the Company to terminate will
be 12 months for executive Directors.

>> if the Company terminates without natice the individual is
entitled 10 2 payment in lieu of notice of up to 12 months’ pay,
the value of employer’s pension contributions, benefits, and a
bonus payment of nat fess than the previous year’s bonus. This
may be paid in a lump sum, or in monthly instalments until the
end of the notice period or, if earlier, such time as the Director
obtains qualifying alternative employment.

>> in the event of termination for unsatisfactory performance
of duties or for reasons of misconduct, no compensation
is payable, '

»> on termination of the Directors” employment within 12 months
of a change of contral, mmQ; is obliged to make § liquidated
damages payment equal to the basic salary and benefits for the
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notice period, plus additional payments generally equal to the
annual bonus potential far that year, and in respect of the loss
of rights under share incentive schemes.

These terms are reflected in the contracts of Peter Erskine and
David Finch.

The CHairman entered into a service agreement with BT on 18 June
2007, This was replaced by a similar service agreement with mmO,.
The service agreement is for an initial period ending on 18 June
2003, At the end of the initial period Mr Varney's time commitment
will be reduced to an average of between two and three days per
week. At this time the annual salary payable to Mr Varney will be
reduced to such a sum as the remuneration committee determines
is commensurate with the revised time commitment,

All-employee share plans

In comman with all other eligible employees, executive Directors
may participate in the mmO; Sharesave Plan, the mmG, Share
Ownership Plan and the mmO, Profit Sharing Plan as set out on
page 53.

Former long-term incentives

BT legacy share awards

As stated in the Listing Particulars, a8 number of key employees
(including the Chief Executive Officer) of mmO; were participants
prior to demerger in BT share plans. It was agreed by the BT
remuneration committee and endarsed by the mmO; Board that
share awards under certain BT executive share plans held by mmO,
employees would continue to subsist foliowing demerger. The
awards have been adjusted so that they relate solely to mmO,
shares, and any performance measure has been translated into

a measure of mmO; performance from demerger to the end of
the performance period. Therefore, where relevant, the vesting
of these share awards is dependent on the performance of

BT prior to demerger, and mm0O, performance thereafter.

On maturity these awards will be satisfied in existing mmQ,
shares held by an employee trust which has already been

funded by BT,

In accordance with the rules of these plans the awards were
converted into awards over mmQ, shares on the hasis of an
adjustment factor, derived from the average prices of BT Group
and mmO; shares in the 20 dealing days following demerger.

As such, based on average share prices of BT Group and mmQ, of
267.9125 pence and 85,6875 pence respectively, the adjustment
factor used was 4.1266.

No further awards will be made under these plans to mmO;
employees.

Details of Peter Erskine’s shares under award from these plans are set
out on page 59, and a short description of each is set out below.

BT Deferred Bonus Plan (BT DBP)

Under the BT DBP established in 1998, awards of BT shares were
made to executives based on their performance in the preceding
financial year. The awards were generally equivalent in value to

50 per cent of the annual bonus. Awards vest after three years.
Awards made prior to February 2001 will be preserved until the end

10 mmQ, plc 2002

of the deferred period if & participant leaves employment other than
for gross misconduct. Peter Erskine currently has 127,656 mmO,
shares under award which will vest in 2004,

BT Incentive Share Plan (BT ISP)

Under this plan, established in July 2000, participants are awarded
shares which will normally vest at the end of a three-year period
provided a predetermined TSR target is met, Peter Erskine has
312,750 mmQ, shares under award which will normally vest

in 2003, subject to performance.

BT Executive Share Plan (BT ESP)

The BT ESP was introduced in 1994. Awards under the BT ESP
normally vest at the end of five years provided a predetermined TSR
target is met. Awards of shares were granted in each of the years
from 1994 to 1999.

The demerger triggered the end of the performance period for
the 1997 BT £5P award. BT's TSR performance relative to the other
companies in the FTSE 100, was such that 32.5 per cent of the
shares subject to a performance condition will vest in August 2002
subject to participants’ continued employment. A portion of the
shares awarded will vest in full. As such, 107,939 mmO; shares will
vest 1o Peter Erskine in August 2002. A further 154,057 mmO,
shares will normally vest in 2004, and 144,198 in 2005, subject to
performance.

Based on performance to 31 March 2002, none of the awards under
the BT ISP and BT £ESP would vest.

mmO, Legacy Option Plan

Subsisting options over BT shares granted under BT executive share
option plans have been replaced with options over mmO, shares,
granted under the mmO; Legacy Option Plan, for those participants
now employed by mmQ;. The replacement options were granted on
the same terms, and are exercisable between the same dates, as the
options for which they were exchanged. Therefore, the terms of this
exchange ensured that the total amount payable on exercise, and
any gain or loss arising had the options been exercised at the time
of the exchange, was the same before and after the exchange.

As anticipated in the Listing Particulars, the adjustment factor of
4.1266 (as set out opposite) was used to calculate the number

of mm0, shares under option to be granted.

There are no performance conditions relating to the vesting of these
options ather than continued employment with the mmO, Group,
The legacy options will be satisfied using new issue shares and, as
set out in the Listing Particulars prior to demerger, options granted
under this plan do not count towards the dilution fimits established
for mmO, share option plans.

David Varney was granted 481,272 shares under option under this
plan, details of which can be found on page 59.

Cash-based incentives

Prior to demerger a variety of cash-based incentive plans operated i
in the mmO, businesses in the UK, Germany, the Netherlands and
frefand and also within O, Online. mmO; has taken steps during the
year to terminate some plans early and does not imegd to renew
the others when they reach the end of their performance periods.

‘




Each of the incentive plans is briefly described below,

Previous O, UK executives (including the Chief Executive Officer,
based on his previous role of Managing Director of O, UK)
participated in a cash-based plan under which awards over notional

BT shares normally vested by reference to the perfarmance of O; UK.

Awards dranted in 1999 and 2000 vested early in full as a result of
the demerger, and payments were made to participants shortly after,
including a payment to Peter Erskine of £186,880. Peter Erskine has
no further awards under this plan.

Awards granted in respect of 2001 did not vest early as a result of
the demerger, and these awards were adjusted so as to relate to
notional mmO, ordinary shares; the level of vesting will continue to
relate to the performance of O, UK.

Under a plan introduced by O, Germany in November 2000, eligible
employees are entitled, no earlier than 2004, to a payment based on
the value of the goodwill of O, Germany at that time. Payment is
only made if O, Germany achieves positive EBITDA in the financial
year prior to payment.

Under a plan operated by O, Netherlands, key employees and
management are entitled to payments determined by reference
10 Oy Netherlands’ achievement of business targets.

Under a plan operated by O; Ireland, key employees and
management are entitled to cash payments in 2002 and 2003 by
reference to the performance of O; Ireland up to the date of
payment. A substantial part of the plan (also cash-based), related to
the growth in value of O, Ireland, has been replaced with grants and
awards under the mmO; Executive Share Portfolio.

A plan operated for O, Online's management team was terminated
in July 2001 by reference to O, Online’s achievement of pre-set
performance conditions up to that date. The crystallised cash
amounts witl be paid to participants in instalments between

30 November 2001 and 31 March 2003, subject to their
continued employment up to the relevant date.

Pensions

There are pension arrangements in place in the main jurisdictions in
which the mm0O, Group operates. Schemes vary in accordance with
local market practices in each jurisdiction, and as such there are
several arrangements in place for executive Directors and executive
committee members, including 401k plans and final salary schemes.

Each of the executive Directors is entitied to final salary related
pension benefits up 1o the statutory earnings cap. in addition, they
are entitled to supplementary pension benefits in respect of earnings
above the statutory earnings cap (comprising unfunded final salary
related benefits in the case of Peter Erskine and funded defined
contribution henefits in the case of David Finch), Peter Erskine’s
pension arrangements provide for a total pension of two-thirds of
final salary at age 60, inclusive of any retained benefits from his
previous employment, and a widow's pension of two-thirds of his
pension. David Finch's pension arrangements provide for an annual
accrual of 1/30 of the earnings cap subject to any restriction due
to retained benefits, In addition, he is entitled to a supplementary
defined contribution benefit, the level of which is determined on

an annual basis. For the year to 31 March 2002 this was equal

to 30 per cent of base salary; 18.5 per cent paid to a Funded
Unapproved Retirement Benefit Scheme (FURBS), and 11.5 per cent
paid as a cash supplement, David Varney has no contractual
entitlement to participation in pension arrangements.

The pension arrangements provide for life cover of four times salary.
This is arranged separately for David Varney.

The committee will consider the policy for executive pension
provision in light of the launch of the new mmO; pension scheme
on 1 july 2002,

Details of pension arrangements within mmO; are set out in note 7
10 the financial statements.

Other henafits

The main benefit provisions in the contracts of executive Directors
are 25 days holiday per annum, rising to 30 after five years’ service;
a company car or cash equivalent; healthcare for family; dental care
for the executive and spouse; and personal tax and financial
planning costs reimbursed to a maximum of £5,000 per annum.

Policy on outside appointments

It is the Company’s policy to support the undertaking of external
directorships or similar roles by executive Directors and senior
managers where it is beneficial far both the individual concerned
and the Company. Appointments relating to executive Directors and
executive committee members require the prior approval of the
Board. Appointments relating to other senior managers require the
prior approval of the Chairman,

Non-executive Directors’ letters of appointment
The fees of non-executive Directors are determined by the Chairman
and Chief Executive Officer who have access to independent advice,

Each non-executive Director has entered into a letter of appointment
with mmQO,, which covers, amongst other items, their terms of
appointment and a general statement of their role and duties. The
appointment is for an initial term of three years from demerger (or
until 20 December 2004 in the case of lan Meakins), but may be
renewed on expiry of that initial term. Each of the non-executive
Directors (other than Andrew Sukawaty) is entitled to a fee of
£30,000 per annum (plus an additional fee of £3,000 per annum for
membership of each Board committee in excess of one committee).
Mr Sukawaty is entitled to a fee of £100,000 per annum as
non-executive Deputy Chairman of the Company and was paid
£17,648 for advice given in the period from his appointment on

27 june 2001 to 31 August 2001, at which time he was appointed
Deputy Chairman, The non-executive Directors will not participate

in any of mmO,’s share or cash-based incentive arrangements.
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Directors’ remuneration {exd ngementst was as follows:

Annual and Benefits
Salary and fees special bonuses excluding pensions Total i
2002 2001 2002 2001 2002 2001 2002 2001
£ H £ £ £ £ £ £ )
David Varney 393,056’ - 150,0007 ~ 24,537 - 567,593 - ;
Peter Erskine!’ 449,464 390,000 250,0008 306,000° 31,350 25000 730,814 721,000 ‘
David Finch 235,2152 - 145,000 - 13,388 - 393,603 -
Andrevl Sukawaty 76,2563 - - - - 76,256 - :
Stephen Hodge 18,0004 - - - - 18,000 - !
Neelie Kroes 21,0995 - - - - 21,099 - :
lan Meakins 10,1845 - - - - 10,184 - ‘ ]
Paul Myners 21,0995 - - - - 21,099 - ] }

1From date of initial appointment 18 lune 2001, Appointed to the Board 31 August 2001,
2t10m date of initial appointment 1 August 2001. initially appeinted to the Board 31 August 2001,
Includes a payment of £17,648 in respect of consultancy services provided to mmO, for the period 27 June 2001 to 31 August 2C01. Initially appointed as Deputy Chairman
31 August 2001
4\rmiaHy appointed 1 October 2001,
Initially appointed 31 August 2001.
Appointed 20 December 2001.
£150,000 paid by 8T Group in respect of David Varney’s contribution to the successtul demerger,
BIn addition, Peter Erskine received a payment of £186,880 resulting from the 8T Cellnet Long-Term Incentive Plan which vested on demerger, and £28,66%9 in BT shares in respect of the
vesting of the 1998 BT Deferred Banus Plan
Iincludes £1 31,000 in BT shares awarded in respect of the BT Deferred Bonus Plan, These shares vest in the summer of 2004 subject to continued employment with mmQ,,
Benefits inciude car provision or cash allowance, healthcare, financial planning, kome security, dental care and life cover.
1 Highest paid Director. Appeinted to the Board 31 August 2001, Figures for 2002 relate 1o the period 1 April 2001 to 31 March 2002.

From the period 1 April 2001 to 31 Adgust 2001, Jeffrey Fisher and Stephen Prior were also Directors of the Company but received o
no emoluments. i :

From the period 16 November 2001 to 18 November 2001, Sir Christopher Bland, Sir Peter Bonfield and Philip Hampton acted as interim - R
Directors of the Company but received no emoluments. v

Pension provisions Increase in accrued Total accrued  Transfer valug of increase, Transfer value of

pension during year pension in accrued benefit>* accrued benefit 3 B

at 31 March At 31 March At 1 Aprit N %

Directors' contributions 2002 2001 2002" 2002 2001 2002 2001 :

£ £000 £:000 £000 £'000 £'000 £000 £000 I

Peter Erskine 14,310 32 25 146 403 276 1,899 1,453 E
David Finch - 2 - 22 20 - 20 - o o

Whe accrued anaual pension represents the maximum defined benefit fiability for mmQ,. The amcunts will be reduced by any retained benefits from previous employment. .
Part year figure. For the year ended 31 March 2002 in respect of David Finch, £43,167 was paid to a Funded Unapproved Retirement Benefit Scheme (FURBS) and £26,833 was paid as
2 cash supplement.
The transter values have been calculated on the basis of actuarial advice and exclude Directors’ contributions, The transfer values of the Inland Revenue approved benefits have been
calculated in accordance with Actuarial Guidance Note GN11 using the assumptions adopted by the 8T Pension Scheme Actuary. The unapproved element of pension benefits have
been valued using assumptions appropriate 1o the FRS17 accounting standard, which are consistent with GN11 pringiples.
hese figures represent liabiiities of the Company, not sums paid or due to the individuz! i

Beneficial interests
The beneficial interests of the Directors and their immediate families in mmQ, ardinary shares of 0.1p each as-at 31 March 2002 are set

out in the table below. Figures include share options to subscribe for ordinary shares and ordinary shares awarded under the Portfolio and E
BT Legacy Share Awards. .

mmO, ordinary shares Options mmQ,

As at over mmo, shares

31 March  As at demerger (or date mmO, sharesave under

) 2002 of appointment if Iater)1 shares options award

David Varney 274,01925 113,000 2,215,409 12,978 -
Peter Erskine 405,444° 71,968 1,724,137 12,978 1,570,613% : B
David Finch 304,211° - 1,206,896 12,978  604,606%. §
Andrew Sukawaty - - ]
Stephen Hodge 60,000 - ' i 5
Neelie Kroes - - . b
lan Meakins - - :
Paul Myners 200,000 1,040 | .

Tbirectors' dates of appointment ere set cut in the table of Directors’ remuneration. '
Includes 100 mmO, American Depositary Shares (ADSs) (1 ADS = 10 ardinary shares} :
3mc|udes 575,815 shares awarded under the mmQ, Restricted Share Plan, Vesting is subject to the satisfaction of a personal shareholding requirement as set out on page 55. 994,798
relate to BT Legacy Share Awards as set out overleaf, 1
Shares awarded under the mmO, Restricted Shara Plan. Vesting.is subject to the satisfaction of a personal shareholding requirement as set out on page 55, |
Sincludes shares held by the trustee in respect of the mmQ, Share Ownership Plan,
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Executive share o
The table below shows the options granted under the share option element of the Portfolio held by Directors during the year. Vesting is subject
to the satisfaction of corporate performance criteria as detailed on pages 54 and S5.

Number of shares Exercise
. o R Grant date under option price B Date exercisable
David Varney 23 November 2001 1,724,137 87p 23 November 2004 - 23 November 2011
Peter Erskir}e 23 November 2001 1,724,137 87p 23 November 2004 - 23 November 2011
David Finch 23 November 2001 1,206,896 87p 23 November 2004 - 23 Novemnber 2011

YAt date of grant and 25 at 21 March 2002.

No share options granted to Directors lapsed or were exercised during the year.
Unrealised gains on executive share options were nil as at 31 March 2002,

Prior to demerger David Varney held options over BT shares. These were re-granted over mmO; shares as follows:

Number of mm0;
mmO, shares, exercise Date
Origin:al grant qate 7 B . . under cvp!io:vn1 price exercisable
22 lune 2001 491,272 101.7p 2004-2011

Tas at 31 March 2002, The options were re-grantad on 20 December 2001

The closing market price of mmO; shares at 28 March 2002 was 68.25p and the range from date of demerger to that date was 60p to 93p.

Sk
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The table below shows the sharesave options over mmQ; ordinary shares held by Directors during the year:

Number of shares

B o e o o o o nG_»ra»nrt qz?lg ) under aption1 Exercise price
David Varney 21 Decernber 2001 12,978 73.2p
Peter Erskine 21 December 2001 12,978 73.2p
David Finch 21 December 2001 12,978 73.2p

1mm01 shares under option, usually exercisable from 14 February 2005 and usually lapsing on 14 August 2005.

In addition, Peter Erskine has the following mmO, shares under award from BT Legacy Share Awards, & description of which can be found on
page 56. Following demerger, these awards were adjusted to relate solely to mmQ, shares, and any performance measure has been
translated into a measure of mmO; performance from demerger to the end of the performance period.

Yearof  Number of Value at 31 March 20023
e i o award mmo, shares ! Vesting Minimum  Maximum
BT Executive Share Plan 1997 256,137 20022

1998 154,057 2004 - £105,143
o R R 1899 144,198 2005 - £98,415
Total 554,392
BT Incentive Share Plan N 7 2000 312,250 2003 £53,363 £213,452
Total 312,750

BT Deferred Bonus Plan® 2001 127,656 2004

Total 127,656

1AS at demerger and 31 March 2002,
The demerger triggered the end of the performance period for the 1997 BT ESP award, As such, 107,939 mmOQ, shares will be transferred to Peter Erskine in August 2002.
Based on the market value of the Company's shares at 31 March 2002, The minimum figuse represents those shares which would transfer to the Director under the ESP or ISP at the
end of the five- or three-year performance period respectively, providing the minimum performance criteria have been satisiied. The maximum figure represents those shares which
would transfer to the Director under the ESP or ISP at the end of the five- or three-year performance period respectively, providing the performance criteria have been satisfied in ful!
4Vestmg of shares awarded under the BT Deferred Bonus Plan is subject only ta the continued employment of the Director with the Company.
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report on directors’ remuneration

Non-beneficial interests
At 31 March 2002, Peter Erskine had a non-beneficial interest in 6,455,291 mmQ; ordinary shares held in trust by liford Trustees (Jersey) Limited
as trustee of the BT Deferred Bonus Plan, 8T Incentive Share Plan, BT Retention Share Plan and BT Executive Share Plan.

At 31 March 2002, Peter Erskine and David Finch had a non-beneficial interest in 4,838,772 mmO, ordinary shares and 86,564 mmQO, American
Depositarry Shares held in trust by Computershare Trustees (C.1.) Limited as trustee of the mmQ, Restricted Share Plan.

Since 31 March 2002 David Varney, Peter Erskine and David Finch have each acquired 469 additional ordinary shares under the terms of the
mmQ, Share Ownership Plan. There have been no other changes in the Directars’ beneficial and non-beneficial interests in the share capital,
including options to subscribe for shares, or in the debentures of the Company and its subsidiaries between 31 March 2002 and 28 May 2002,

Executive committee )
The aggregate remuneration of members of the executive committee, other than executive Directors, for services in all capacities during the
2002 financial year was £6.3 million. In addition, loans outstanding to senior officers of the Company as at 31 March 2002 were £150,000.

The members of the executive committee beneficially own less than 1 per cent of the Company’s outstanding ordinary shares.

By Order of the Board

ANDREW SURKAWATY
OEPUTY CHAIRMAN AND CHAIRMAN OF THE REMUNERATION COMMITTEE
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information for shareholders

Time of the Meeting
The doors will open at 9.30 a.m. and the Annual General Meeting
will start promptly at 10.30 a.m.

If you are planning to attend the Annual General Meeting
The Hilton Birmingham Metropole Hotel is located on the NEC
complex in Birmingham, which is centrally located with easy
access from the Midlands' motorway network and Birmingham
Internatidhal railway station.

If you travel by train

The NEC has its own station, Birmingham International. Details of
train times can be obtained by telephoning Central Trains on 0870
000 6060 or National Rail Enguiries on Lo-call 08457 48 4950.

A courtesy shuttle bus service will be provided from the train station
to the hotel venue.

If you come by car

Birmingham is at the hub of the UK motorway network, enabling
sharehclders to travel via the M6, M1, M40 or M42, The NEC is
situated just off junction & of the M42.

There is limited free car parking available at the hotel. In addition
there is an NEC car park adjacent to the hotel for which the NEC
charge a fee per day for parking.

Questions

The Chairman will take guestions from shareholders on the business
of the meeting. If you wish to ask a question, please make your way
1o the question registration area, where there will be somebody to
assist you.

It would be helpful if shareholders coming to the Annual General
Meeting and intending to ask a question, complete the enclosed
reply-paid Question Registration Card and return it to the Company
Secretary, %o Lloyds TSB Registrars, The Causeway, Worthing, West
Sussex BNS9 6AW.

Other enguiries

If your questions relate to either a specific shareholder guery or a
customer query, there will be helpdesks available which will be open
before the meeting and for a short time after the meeting ends.

Venue arrangemants
Medical Attention - A qualified paramedic will be in attendance
throughout the meeting, should anyone require assistance.

Mobile Phones - Please ensure mobile telephones or pagers are
switched off for the duration of the meeting.

Refreshments - On arrival tea and coffee will be available before
the meeting. Light refreshments will be served for a short while
after the meeting,

Smoking - Smaoking will not be permitted in the hotel reception
rooms of during the AGM.,

Please keep and bring with you the accompanying dual purpose
Admission Card/Form of Proxy. it will authenticate your right to
attend, speak and vote and will speed your admission to the
meeting. You will need to keep this card until the end of the
meeting. You may find it helpful to bring this Notice and the
2002 annual review or annual report in case you need to refer
to them at the meeting.

If you are not planning to attend the meeting and wish to vote
on any of the resolutions the Farm of Proxy must be returned

to Lloyds TSB Registrars to be received by Lloyds TSB Registrars,
The Causeway, Worthing, West Sussex BN9S 6AW not later than
10.30 a.m. on 21 July 2002. Returning the Form of Proxy will not
prevent you from attending in person and voting at the meeting.

Joint shareholders
All joint shareholders may attend and speak at the meeting. Only the
first shareholder listed on the register of members is entitled to vote.

Shareholders with disabilities

Special arrangements have been made to help shareholders with
disabilities. Sound amplification facilities and an induction loop will
be provided for people with hearing difficulties, together with sign
language interpretation and palantype speech-to-text transcription
for people who are profoundly deaf.

There will be facilities for shareholders who are in wheelchairs.
Anyone accompanying a shareholder in need of assistance will be
admitted to the meeting.

Completing the Form of Proxy

Notes on completing the Form of Proxy can be found on the
reverse of the form and should be read carefully before the form
is completed.

Electronic Proxy Voting

You may if you wish register the appointment of a proxy for

this meeting electronically, by logging onto the website
www.sharevote,co.uk. Full details of the procedure are given on that
website. The proxy appointment and voting instructions must be
received by Lloyds TSB Registrars not later than 10.30 a.m. on

21 July 2002,

You will need to have your Form of Proxy to hand when you log on
as it has information which is required in the process.

Shareview

Shareview is an internet service offered ta mmO, shareholders
in association with Lloyds TSB Registrars. You can access your
shareholder account by using shareview and choose to receive
shareholder communications electronically, rather than by post.

To register with www.shareview.co.uk you will need your shareholder
reference number which is shown on the enclosed Form of Proxy.

Recziving the Annual Report and Finandial Statements

The Company publishes two reports annually:

>> mmO;, ple Annual Report and Financial Statements (" annua
report”) which is the Company's full report and financial
statements; and

>> mmO;, plc Shareholder Annual Review (“annual review"). This
is a shorter repart which includes a summary financial statement
designed to meet the requirements of private shareholders.

You will be sent only the annual review unless you notify the
Company in writing that you wish to receive the annual report. You
need only make the request once to ensure you receive the annual
report each year and you may revoke your request at any time.

Shareholders who do not elect to receive the annual report may
request a copy at any time by contacting Lloyds TSB Registrars |

(2501), The Causeway, Worthing, West Sussex BN99 &DA. L

Alternatively you may view the annual report on the Company's
Shareholder Services Centre website www.mmo2.com.
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TSB Registrars maintain the Company's share register and the
mmQ, Easyshare register. They also provide a telephone helpline
service.

if you have any queries about the AGM, or about your shareholding, ’
please contact Lloyds TSB Registrars: ' ;

mmQ, Sharehoicer Helpline
Freefone 0808 100 4102

Fax: 01903 833371

From outside the UK: : :
Tel: +44 121 415 7102 :
Fax: +44 1903 833371

or you may write to: Lloyds TSB Registrars (2501),
The Causeway, Worthing, West Sussex BN99 6DA.,

WWWLINOZ.Com

mmO, plc

5 Longwalk Road
Stockley Park East :
Uxbridge 4
Middlesex UB11 1TT

Address from July 2002
mmQ;, plc ; 4
Welfington Street

Slough SL1 1YP 1.




mmO; ANNOUNCES PLANS TO LAUNCH

MULTIMEDIA MESSAGING SERVICES IN THE AUTUMN

Released: 18 June 2002

mmOs; is set to launch a new range of multimedia messaging services (MMS) across of
all its European territories from Autumn 2002, it was announced today. It has also today
selected Nokia as its preferred technology partner under the terms of a letter of intent
signed by the two companies. Contract signature will follow the satisfactory conclusion

of detailed negotiations.

MMS will greatly enhance existing text messaging (or ‘SMS’) services and will

revolutionise the mobile communications market.

Customers with MMS-enabled handsets will be able to compose their own multimedia
message, comprising a mix of personal photographs, pictures, sound recordings as well
as text and send it to another mobile or email address. They will also be able to access
the O, portal to download images from a photo album and image bank. A range of
multimedia text alerts covering sport, entertainment, gossip, news, travel and weather

will also be offered.

The service will be marketed to consumers and business users, emphasising compelling
content and applications, ease of use, competitive pricing and comprehensive in-store
customer support. mmQO; plans to remove some of the charging complexity of other
competitive offerings by introducing two simple tariff choices. Customers will be able to
select either a pay-as-you-use service, which is likely to cost from around 30 pence per
message, or opt from a range of bundled services, giving a number of messages for a flat

rate fee.

Customers will access the service using a range of devices, including the Nokia 3510,
7650 and 6610, the Eriksson T681, and the Sharp GX-1. Pricing for MMS-enabled
handsets will be announced at launch, however indicative pricing has been set between
£150 and £220. These will be made available across all its territories, including the UK,
Germany, Ireland and the Netherlands.




mmO, is working with established media brands and innovative new media start-ups to
attract a wide range of MMS content. It has already signed deals with Arsenal and Bayer
Leverkusen football clubs, Hallmark, Ringtones Online and Warner Bros. (via Motorola)
and has more in the pipeline. mmO,, through its rapid development centre, Source O,
will also continue to work closely with third party application developers on MMS. To

date, there are more than 7000 registered members of Source O;.

mmO; believes that the appeal of MMS services and devices will drive the uptake of
GPRS medium-speed mobile data connections, resulting in important new revenue

streams for both operators and content providers.

Kent Thexton, chief marketing and data officer, mmOQO,, said: “We believe that MMS has
mass appeal — from teenagers and parents exchanging photographs and experiences to
business users sharing product information. Customers will be able to send a message
incorporating unique and spontaneous photos and sound to share with friends and family
for little more than the cost of a first class stamp. MMS is a natural evolution of the

strong SMS trend.”

mmO,

mmO); has 100% ownership of mobile network operators in four countries - the UK,
Germany, the Netherlands and Ireland - as well as a leading mobile internet portal
business. All of these businesses have now been re-branded as O,. Additionally, the
company has operations on the Isle of Man (Manx Telecom).

mmO; was the first company in the world to launch and rollout a commercial GPRS (or
2.5G) network and has secured third generation mobile telephony (“3G”) licences in the
UK, the Netherlands, and Germany. mmO, has also applied for a 3G licence in Ireland.

mmO, has approximately 17. 5 million customers and some 14,000 employees, with
revenues for the year ended 31 March 2002 of £4,276 million. Data represented 13.4% of
total service revenues in the quarter ending 31 March 2002.

mmO?2 Contacts:

David Nicholas

Head of Media Relations
mmO; plc
david.nicholas@o2.com
t: +44 (0) 771 5759176




Simon Gordon

Press Relations Manager
mmO; plc
simon.gordon@o2.com
t: +44 (0)771 007 0698

Kate Mant

Data PR Manager
mmO; plc
kate.mant@QO2.com

t: +44 (0)7736 518 790

mmO2 Corporate Communications
t: +44 (0)20 8606 1402



