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Statutory Deciaration of compliance
with requirements on application
for regisiration of a company

Pursuant to section 12(3) of the Companias Act 1985

To the Registrar of Companies For official use  For offictal use
P o e ey
| [ ST~ A S 2 BN
[ e

Name of company
S S AT

* CHULSAWOOD LIMITED

{ JACQUELINE SAMUELS ON BEHALF OF LEGIBUS SECRETARIES LIMITED

of ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD

t delste as do solemnly and sincerely declare that | am a JStHiCHEKERNAGEK Kntaxioxonem XK te cRmnaovit
appropriata . . .
prop {person named as direoterer secratary of the company in the statement delivered to the registrar
under section 10{2}]1 and that all the requiremants of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have beer complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at 35 BASINGHALL STREET Peclarant to sign balow
LONDON EC2
the 2% ; ,
the day of M&Lg{/ or and on bohalf of LEGIBUS SECTUTARES LTD.
One thousand nine hyndred and _ gighty- nine ﬁ’ i
before me ‘% 7\ oA Authorised Signatory
o
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths,
Presentor’s name address and For official Use
reference (if any): New Companies Section Post raom
CLIFFORD CHANCE
ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD
Ref: DHT/CAL/JQS
’ ’
wez The Soliciturs’ Law Stationery Society pic, Oye: House, 237 l}aqg':t.ann. Lendon SEY ‘:PU ' \F%g:;ﬂ;ﬁ:g
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Statement of fivst directors
and secretary and intended
situation of registerad office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company .
CHULSAWOOD LIMLTED

*

T R T Y L Tl
The intended situation of the registered office of the company on incorporation is as stated below

ROYEX HOUSE

ALDERMANBURY SQUARE

LONDON

Postcocie EC2V 7LD

LY A T T TR N e K M R N

memorandum please mark ‘X'in the box opposite and insert

if the memorsndum is dalivared by an agent for the subscribers of the '
the agent's neme and address below X

- VSO UM
CLIFFORD CHANCE

ROYEX HOUSE

ALDERMANBURY SQUARE,

LONDON
. { PostcodeL ECaV TLD

Number of continuation sheets attached (see note 1)

Presentor's name address and
reference {if any):

CLIFFORD CHANCE

ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD

Post roem

;

Ref: DHT/CAL/JQS




,The name(s) and particulars of tha person who Is, or the persons who are, to be the first director or
directois of the corspany {note 2) are as fcilows;

Name (note 3)

TATE, DAVID HENRY

Business occupation

SOLICITOR
Previous name(s) {note 3) Matlonality
Address (note 4) ROYEX HOUSE BRITISH

ALDERMANBURY SQUARE

LONDON Postcode! ggoy 7LD

Date of birth {where applicahle)
{note 6)

Other directorships T

SEE ATTACHED SHEET

Signature

1 consent to act as direc company named on page 1
A!
\
b JAV

pate [O°S gq

Name {note 3}

RICHARDS, MARTIN EDGAR

Business occupation

SOLICITOR
Previous name(s} {note 3) Nationality
Address (note 4) BRITISH

ROYEX HOUSE

ALDERMANBURY SQUARE

Postcode

LONDON EC2V 7LD

Date of birth {wheare applicable)
{note 6)

Other directorships t

LEGIBUS SECRETARIES LIMTTED

LEGIBUS NOMINEES LIMITEED _

! &
| consent to act as directWe»{ﬁm ny nqu on page 1[/ L
Signature M A

Date Hqu

Name (note 3)

Business occupation

Previous name(s) {note 3)

Address (note 4}

Nationatity

Date of birth {where applicable)

Postcode (note 6)
Other directorships t
| consent to act as director of the company named on page 1
Signature Date

Please do not
writa in
this margin

1 enter particulars
of other
directorships
held or previously
held (see note 5)
if this space is
insufficlent use a
continuation sheet.

Page 2




Please do not The name(s) and particulars of the person who Is, or the persons who are,tc be the first secretary, or join
+ writain, secretaries, of the company are as follows:

this margin
Name [notes 3 & 7) LEGIBUS SECRETARIES LIMITED

1

* Pleasa completa
logloly, preferably

In black , OF s
bold b,ogﬁ:mm Previous name{s) (note 3)

Address (notes 4 & 7) ROYEX HOUSE

ALDERMANBURY SQUARE

LONDON Postcode EC2V 7LD

| consent to act as secretary of the company named on page 1
For and on behaXt of LEGIBUS SECRETARES LTD.

Signature &Seww% . Date i+ %:§9

Name {notes 3 & 7)

Previous name(s) {note 3)
Address {notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
delete if the form is |
signed by the ) . |
subcribers Signature of agent on behalf of subsribers Date |
_ R

Signed 'Xi £ Date 118 &
dalet% iL the form is el : c\
i t
benaitof the " ¥ Signed FOR AND ON BEHALF OF LEGIBUS SECRETARIES LID pg,
subscribers.
All the subscribe - V%’ )
mustilﬁ;} :‘;ﬁ%ﬁrs Signed Date /(- S (F?
personally or oy a

. FOR AND ON BEHALF OF LEGIBUS NOMINEES LTD .
authorisedto sign §_Signed Date
for them.,

Signed Date

Signed Date

Page 3



DIRECTORSHIPS OF MR D H TATE

ATLANTIC RESOURCES (NORTH SEA) LIMITED
CHIEFTAIN EXPLORATION (UK) LIMITED

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

THE COLLEY WOOD SYNDICATE LIMITED

CHARTER OIL (UK) LIMITED

NEPCO EXPLORATION (UK) LIMITED

NEPCO PETROLEUM (UK) LIMITED

CHARTER OIL (UK TRADING) LIMITED

I.F.P. FOREST AND PAPER PRODUCTS (UK) LIMITED (ALT)
MICROPRO INTERNATIONAL LIMITED (ALT)

CROSBY ASSOCTATES UK LIMITED (ALT)
ERMENEGILDO ZEGNA LIMITED (PAST)

ESSELTE LIMITED (ALT) (PAST)

BURKE O'NEIL LIMITED (PAST)

NEW BRIDGE STREET CONSULTANTS LIMITED (PAST)
CONTINENTAL OFFICE SERVICES LIMITED (PAST)
ESSELTE HOLDINGS LIMITED (ALT) (PAST)
ALYRAH LIMITED (PAST)

CHANCELLOR INSURANCE €O (UK) LIMITED (PAST)
CONTINENTAL CONSULTING COMPANY LIMITED (PAST)
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- 0f -

CHULSAWOOD LIMITED

1. The Company’s name is "CHULSAWOOD LIMITED",

2, The Company’s registered office is to be situated in England and
Wales.,

3. The Company’s objects are:

(A) (1) To carry on business as manufacturers, builders and suppliers

of and dealers in goods of all kinde, and as mechanical, gene:ral,
electrical, marine, radio, electronic, aeronautical, chemical,
petroleum, gas civil and constructional engineers, and
manufacturers, importers and exporters of, dealers in machinery,
plant and eguipment of all descriptions and component parts thereof,
forgings, castings, tools, implements, apparatus and all othex
articles and things.

(ii) To act as an investment holding company and to co-ordinate
the business of any companies in which the Company is for the time
being irterested, and to acquire (whether by original subscription,
tender, purchase exchange or otherwise) the whole of or any part of
the stock, shares, debentures, debenture stocks, bonds and other
securities issued or guaranteed by a body corporate constituted or ~
carrying on business in any part of the world or by any government,
sovereign ruler, commissioners, public body or authority and to hold

the same as investments, and to sell, exchange, carry and dispose of

the same.

(iii) To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers, distributors and dealers and
Lo win, process and work produce of all kinds.

(B) To carry on the following businesses, namely, contractors, garage
proprietors, filling station proprietors, owners and charterers of
road vehicles, aircraft and ships and boats of every descrxiption,
lightermen and carriers of goods and passengexs by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warshouse
storekeepers, cold astore keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for ang
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(C)

(D)

(E)

(F)

(G)

(H)

(1)

render services of all kinde to others and to carry on any other
trade or business whatscever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company or any
other trade or business whatsoever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
businesses specified herein, or which are likely to be required by
customers or other persons having, or about to have, dealings with
the Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,
machinery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so
doing.

To enter into contracts, agreements and arrangemente with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on che whole or any part of the
business, property and liabilities of any person or company carrying
on any business which may in the opinion of the Directors be capable
of being conveniently carried on or calculated directly or
indirectly to enhance the value of or render profitable any of the
Company ‘s property or rights, or any property suitable for the
purposes of the Company.

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise,
that may in the opinion of the directors be conducive to the
Company’s objecte or any of them, and to obtain from any such
government or authority any rights, privileges, and concessions
which in the opinion of the directors is desirable, and to carry
out, exercise and comply with any such arrangements, rights,
privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d’invention, licences, secret processes, trade marks, registered
designs, protections, concessions and the like, and to use and turn
to account and to manufacture under or grant licences or privileges
in respect of the game, and to expend money in egperimenting and
testing and making researches, and in improving or seaking to
improve any patents, inventions or rights which the Company may
acqguire or propeose to acquire.

To acquire an interest in, amalgamate with or enter into partnership
or into any arrangement for the sharing of profits, union of
interests, co-operation, joint adventure, reciprocal concession, or




(J)

(K)

(L)

(M)

otherwise with any company, or with any employees of the Company .
And to lend money to, guarantee the contracts of, or otherwise
agsist any such company, and to take or otherwise acgguire sharws or
securities of any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.,

To lend money to, to subsidise and assist any persons or companies
and to act as agents for the collection, receipt or payment of money
and generally to act as agents or brokers for and render services

to any company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or without the
Company receiving any consideration therefor or advantage therefrom,
directly or indirectly, by perscnal covenant or by mortgage, charge
or lien over all ox any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatsoever) by
any company, firm or person including but not limited to any company
which is for the time being the Company‘s holding company or a
subsidiary of the Company each as defined by Section 736 of the
Companies Act 1985 or of the Company‘s holding company as 8o

defined or any company, firm or person who is for the time being a
member or otherwise has any interest in the Company or is

associated with the Company in any business or venture, or any other
person firm or company whatsoever. For the purposes of this
paragraph (K) guarantee shall be construed 80 as to include any
cther obligation howsocever deseribed to pay, satisfy, provide funds
(whether by advance of money the purchase of or the subscription of
shares or other securities, the purchase of ageets or services, or
otherwise) for the payment or satisfaction of, or to indemnify
against the consequences of default in the payment of or otherwise
be responsible for any indebtedness of any other company firm or
person.

To promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, or for any other purpecse
which may be in the opinion of the directors directly or indirectly
calculated to benefit the Company, and to place or guarantee the
placing of, underwrite, subseribe for, or otherwise acquire all or
any part of the shares or securities of such company as aforesaid,

To pay out of the funds of the Company all or any eXpenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or
subsecription, including brokerage and commissions for obtaining
applications for or taking, bplacing or underwriting or procuring the
underwriting of shares or other securities.




(N)

(0)

(P)

(2}

(R)

(5)

(T)

)

(V)

(W)

(X}

To remunerate any pexrson, firm or company rendering service to the

Company whether by cash payment or by the allotment to him or them

of shares or securities of the Company credited as fully paid up in
full or in part or otherwise.

Generally to puxchace, take on lease or exchange, hire, or otherwise
acquire any real or personal broperty and any rights or privileges
over or in respect thereof.

To receive money on deposit upon such terms as the Directors of the
Company may approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registered money lender.

To borrow or raise or secure the payment of money in such manner as
the Directors shall approve and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company’s property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for services rendered or to be rendered,
in placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or
about the conduct of the business of the Company, whethexr by cash
payment or by the allotment of shares, or securities of the Company
credited as paid up in full or in part, or otherwise.

To subscribe for either abgolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or
other obligations of any other company and to co-ordinate, finance
and manage the busginess and operation of any company in which the
Company holds any such interest.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To sell, lease, exchange, Let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directers shall
approve, and, in particular, for shares whether fully or partly
paid up, debentures or swcurities of any other company, whether or
not having objects altogether, or in part, similar to those of the
Company, and to hold and retain any shares, debentures or securities
80 acquired, and to improve, manage, develop, sell, exchange, lease,
mortgage, dispose of, o~ant options over or turn to account or
otherwise deal with all or any part of the property or rights of the
Company.

To adopt such means of making known the businesses and producks of
the Company as may in the opinion of the Directors seem expedient,




(Y)

(2)

(AR)

(BB)

(CC)

and in particular by advertising in the Press, by circuiars, by
purchase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards and
donations,

To support, subscribe or contribute to any charitable or public
object or any institution, society or c¢lub which may be for the
benefit of the Company or its Directors, officers or employees, or
the Directors, officers and employees of its predecessors in
business or of any subsidiary, allied or assccisted company, or
which may be connected with any town or place where the Company
carries on business and to subsidise or assist any asgociation of
employers or employees or any trade association. To grant pensions,
gratuities, annuities or charitable aid and generally to provide
advantages, facilities and services to any person (including any
Directors or former Directors) who may have served the Company or
its predecessors in business or any subsidiary, allied or associated
¢ompany or to the wives, children or other dependants or relatives
of such persons, to make advance provision for the payment of such
pensions, gratuities or annuities as aforesaid by establishing or
acceding to such trusts schemes or arrangements (whether or not
capable of approval by the Commissioners of Inland Revenue under any
relevant legislation for the time being in force) as may seem
expedient, to appoint trustees or to act as trustee of any such
schemes or arrangements, and to make payments towards ingurance for
the benefit of such persons or to their wives, children, or other
dependants or relatives.

To establish and contribute to any scheme for the purchase or
subseription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to
trustees on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees or any
of them.

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority
for enabling the Company to caxry any of its objects into effect or
for effecting any modifications of the Company’'s constitution or for
any other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may
in the opinion of the Directors seem calculated directly or
indirectly to prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, either ag principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To distribute among the shareholders in specie any of the property
of the Company or any proceeds of sale or disposal of any property
of the Company and for such purpose to distinguish and separate
capital from profits, but so that no diatribution amounting to a




(DD)

(EE)

(FF)

(GG)

reduction of capital shall be made except with the sanction (if any)
for the time being required by law.

To amalgamate with any other company.

Subject to and in accordance with due compliance with the

provisions of gections 155 to 158 (inclupive) of the Act (if and ro
far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance {as defined
in sectisn 152(1) (a) of the Act) for any such purpose as is
specified in section 151(1) and/or section 151(2) of the Act.

To do all or any of the abova things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors er otherwise, and either
alone or in conjunction with others and to procure the Company to be
registerad or recognised in any foreign country or place.

To do all such other things as are in the opinion of the Directors
incidental or conducive to the attainment of the above objects, or
any of them.

The objects apecified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company. None of the paragraphs of this clause or
the cobjects or powers therein specified or copferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, Lut the Company shall have as full as pover to
exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objects of a separate
company .

The word “"company® in this Clause {except where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and whethexr incorporated or unincorporated, and words
denoting the singular number only shall include the plural number
and vice versa. The expression "the Act" in this Clause means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
modification or re-enactment of that provision for the time being in
force.

The liability of the Members ig limited.

The Company’s Share Capital is £100 divided into 100 shares of £1
each.




WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the number

of shares in the capital of the Company shown opposite our regpectivae
names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber
R;MUJ.LD' AT I
JACQUELINE SAMUELS ONE

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

O e

CHRISTINE ANNE LEE ONE
FPor and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 7LD

DATED the |lfl,  day of m.aﬂ . 19%4.

WITNESS to all the above Signatures:-

DENISE WARD }:)L&}ijﬁ”(i
Royex Housge :
Aldermanbury Sgquare

London EC2V 7LD




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f -

CHULSAWOOD LIMITED

PRELIMINARY.

1. {A) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Aet"
means the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

(B) The Regulations contained in Table A shall apply to
the Company save in so far ag they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 65, s6, 67, 68, 69, 73, 174,
75, 76, 77, 78, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2, The Company is a private company and accoxdingly any
invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

SHARES.
3. The share capital of the Company is £100 divided into 100
shares of £1 each.
4, (&) The Directors shall have unconditional authority to

allot, grant options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such persons, at such
times and generally on such terms and conditions and carrying such rights
or being subject to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section 80(7) of the Act, be
for a period of five years from the date of incorporation unless renawed,
varied or revoked by the Company in General Meeting, and the maximum amount
of relevant securities which may be allotted pursuant to such autherity
shall be the authorised but as yet unissued shere capital of the Company at
the date of adoption of these Articles, or where the authority is renewed
at the date of renewal.

(B) The Directors shall be entitled under the authoxity
conferred by sub-paragraph (A) of this Article or under any renewal thereof
to make at any time prior to the expiry of such authority any offer or




g
agreement which would or might require relevant securities of the Company %%
to be allotted after the expiry of such authority. ol

5. The pre-emption provisions of sub~-section (1) of Section 85
of the Act and the provisions of sub-sections (1) to (6) inclusive of K
Section 90 of the Act shall not apply to any &llotment of the Company’sa
equity securities.

6. The lien conferred by Regulation 8 of Table A shall attach to
fully paid shares and to all shares registered in the name of any person t
indebted or under liability to the Company whether he be the sole ety
registered holder thereof or one of two or more joint holders and shall
extend to all moneys presently payable by him or his estate to the Company. L,

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the :
option of the Company are to be liable, to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine.

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to
Members in regard to their right to appoint proxies, and all notices and
other communications relating to a General Meeting which any Member is

TRANSFERS.

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of any
share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10, If within half an hour from the time appointed for the : :
meeting a quorum is not present, the meeting, if convened upon the : ﬁ}
requisition of membe:s, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the #
Directors may determine, and if at the adjournazd meeting a guorum is not
present within half an hour from the time appeinted for the meeting the
meeting shall be dissolved, H

1l1. It shall not be necessary to give any notice of an adjourned T
meeting and Regulation 45 of Table A shall be construed accordingly.

1z, A poll may be demanded by the Chairman or by any Hember
pregsent in person or by proxy and entitled toc vote snd Regulation 46 of
Table shall be modified accordingly.

13. Subject to any rights or restrictions attached to any shares, :
on a show of hands every Member who is present in person or by a duly A
authorised representative, not being himself a Member entitled to vote,




shall have one vote and on a poll every Member shall have cne vote for
every share of which he is the holder.

14. Any corporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such person
as it thinks fit to act as its representative at any meeting of the Company
or of any class of Members of the Company, and the person so authorized
shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an
individual Member of the Company .

VOTES OF MEMBERS.

15. Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appointed for
the meeting but this power shall not prevent the Directors from requiring
that 48 hours notice be given in any given case; and Regulation 62 of
Table A shall be construed accordingly.

DIRECTORS.

16, A Director need not hold any sharea of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any elass of shares in the capital of the Company and
Regulation 38 of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform extra
services or to make special exertions in going or residing abroad or
otherwise for any of the purpoges of the Company, the Company may
remunerate the Director so doing either by a fixed sum or by a percentage
of profits or otherwise as may be determined by a resolution passed at a
Board Meeting of the Directors of the Company, and such remuneration may be
either in addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

1s. The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject to Section 80 of the Act, to issue
debentures, debenture stock and other securities as security for any debt,
liability or obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director to
disclose his interest in accordance with Section 317 of the Act a Director
may vote as a Director in regard to any contract, transaction or
arrangement in which he is interested, or upon any matter arising thereout,
and if he does so vote his vote shall be counted and he shall be reckonad
in calculating a quorum when any such contract transaction or arrangement
is under consideration.

20. The office of Director shall be vacated if the Director

(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) becomes disqualified from being a Director by reason
of any order made under the Company Directors Disqualification Act 1986 or
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is otherwise so prohibited or disqualifisd under any statutory provision
for the time being in force; or

(c) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties as
Director; or

(d) subject as hereinafier provided resigns his office by
notice in writing to the Company .

21, The Company may by Ordinary Resolution of which special
notice has been given in accordance with Section 379 of the Act remove any
Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service between
him and the Company.

22. Without prejudice to the powers of the Directors undex
Regulation 79 of Table A the Company may by Ordinary Resclution appoint a
person who is willing to act to be a Director either to fill a vacancy or
as an additional Director.

23. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last two sentences of
Regulation 79 of Table A shall be deleted.

24, The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for
the time being to attend and vote at General Meetings of the Company may at
any time or from time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Registered Office of the
Company remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall take effect forthwith upon
delivery of the memorandum teo the Registered Office of the Company or on
such later date (if any) as may be specified therein.

25, (A) Any Director may by writing under his hand appeint (1)
any other Director, or (2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appointing him, to attend and vote at meetings
of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that no such
appointment of a person other than a Director shall be operative unless and
until the approval of the Directors by a majority consisting of not leas
than two-thirds of all the Directors shall have been given and entered in
the Directors’ Minute Book. A Director may at any time revoke the
appointment of an alternate appointed by him, and, subject to such approval
as aforesald, appoint another person in his place, and if a Director shall
die or cease to hold the office of Director the appointmant of his
alternate shall thereupon cease and determine. A Director acting as
alternate shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall count as only one for
the purpose of determining whether a guorum be present.,
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(B) Every person acting as an alternate Director shall be
an officer of the Company, and shall alone be responsible to the Company
for his own acts and defaults, and he shall not be deemed to be the agant
of or for the Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remuneration payable to the
Director appointing nim, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the alternate and
the Director appointing him.

26, No person shall be or become incapable of being appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact
that he has attained the age of seventy or any other age.

27. The Directors may from time to time appoint one or more of
their body to hold any executive office in the management of the business
of the Company including the office of Chairman or Deputy Chairman or
Managing or Joint Managing or Deputy or Assistant Managing Director as the
Directors may decide such appointment being (subject to Section 319 of the
Act, if applicable) for such fixed term or without limitation as to period
and on such terms as they think fit and a Dixrector appointed to any
executive office shall (without prejudice to any claim for damages for
breach of any service contract between him and the Company) if he ceases to
hold the office of Director from any cause ipso factc and immediately cease
to hold such executive office.

28. A Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29. The maximum number and minimum number regspectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of
Directors shall be cne, a sole Director shall have authority to exercige
all the powers and discretions by Table A and by these Articles expressed
to be vested in the Directors generally, and Regulation 89 of Table A shall
be modified accordingly.

THE SEAL.

30. The Directors or a committee of Directors authorised by the
Directors may by telephone or telex communication or by facsimile
reproduction authorise the Secretary or any Director to use the Seal and
the transmission of such authority shall constitute a determination in such
cage that the Secretary or the named Director alone may sign any instrument
to which the Seal is to be affixed pursuant to that authority, and
Regulation 101 of Table A shall be modified accordingly.
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RESERVES.

31. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think proper as a
Teaerve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like diseretion,
either be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Directors may from
time to time think fit. The Directors may also without placing the same to
regserve carry forward any profits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32. The Directors may with the authority of an Ordinary
Resolution:-

(a) subject as hereinafter provided, resolve to capitalige
any undivided profits of the Company (whether oxr not the same are available
for distribution and including profits standing to any reserve), or any sum
standing to the credit of the Company’s share premium account or capital
redemption reserve fund;

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of the
ordinary share capital (vhether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any
shoares held by such Members respectively, or in paying vp in full unissued
shares or debentures of the Company of a nominal amount equal to such
profits or sum, and allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may. for
the purposes of this Article, only be applied in the paying up of unissued
shares to be issued to Members credited as fully paid;

(c) resolve that any shares allotted under this Article to
any Member in respect of a holding by him of any partly paid shares shall,
80 long as such shares remain partly paid rank for dividends only to the
extent that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors think fit
for the case of shares or debentures becoming distributable under thig
Article in fractions;

{e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any shavres or
debentures to which they may be entitled upon such capitaligation or (as
the case may require) for the payment up by the Company on their behalf, by
the application thereto of the profits or sum so resolved to be
capitalised, of the amounts or any part cf the amounts remaining unpaid on
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shares held by them respectively any agreement made under such authority
being thereupon effective and binding on all such Members; and

(£) generally do all acts and things required to give
effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided into
different classes of shares, the exercise of such power as aforesaid shall
be deemed to be a variation of the rights attached to each class of shares
and shall accordingly require the prior consent in writing of the holders
of three~fourths in nominal value of the issued shares of each class or
the prior sanction of an extraordinary resolution passed at a separate
meeting of the holders of the shares of each class convened and held in
accordance with the provisions of Section 125 of the Act.,

INDEMNITIES.

34. Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an officer of the
Company, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application
under Section 727 of the Act in which relief is granted to him by the
court.
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NAMES AND ADDRESSES OF SUBSCRIBERS

s
JACQUELINE SAMUELS
For and on behalf of
Legibus Secretaries Limited
Royex Housge

Aldermanbury Sguare
London EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

DATED this |l4hy,  day of Mmj . 1989

WITNESS to the above Signatures:-

Denise Ward

Royex House )()&4}{)Jﬂ{j
Aldermanbury Sguare

London EC2V 7LD
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2387713

| hereby certify that

CHULSAWOOD LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 22 MAY 1989

ﬁ g’é&nﬁfw
P, BEVAN

an authorised officer
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Company No. 2387713 E\£<::
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£40 FEE PAID
COMPANIES
HOUSE

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

/ CHULSAWCOD LIMITED

SPECTIAT, RESOLUTION

THAT pursuant to Regulation 53 of the Articles of Association of the Company
we being all the Members of the Company for the time being entitled to

receive notice of and to attend and vote at General Meetings of the Company
HEREBY RESOLVE an follows:-

SPECTAL RESOLUTION

THAT the name of the Company be changed to DERBYSHIRE CABLEVISION LTD.

237 e 1139

For and on beh&:ﬁGIBUS SECRETARIES LTD.
LA A A T P W"""""

Autharised Signarary

For and on behelf of LET! 2135 MOMINERS 17D,
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Company No. 2387713

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

CHULSAWOOD LIMITED

SPECTAL RESOLUTION

THAT pursuant to Regulation 53 of the Artiéles of Association of the Company
we being all the Members of the Company for the time being entitled to
receive notice of and to attend and vote at General Meetings of the Company
HEREBY RESOLVE as follows:-—

SPECTAL RESOLUTION

THAT: the Memorandum of Association of the Company be altered with respect to

its objects by the adoption of new objects in the form of the draft annexed
hereto and initialled by the Chairman for the purpose of identification in

substitution for and to the exclusion of the existing objects.

ﬁarmhalf%pus SECRETARIES LTD.

LA AL IR BN I I BRI I N R R A N e e Eer s B ETRE . e a'ne a4 s -

Jna \az3 4

Authorised Signaiory

Dated: 2;553

e

Ferand on beha!7 of LECIZUS NOMINEES L7,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2387713

i hereby certify that

CHULSAWOOD LIMITED

having by special resolution changed its name,

is new incorporated under the name of

DERBYSHIRE CABLEVISION LTD.

Given under my hand at the Companies Registration Office,

Cardiff the 6 JULY 1989 .
y \%W%%

F. A. JOSEPH

an authorised officer

HCo0BE




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM COF ASSOCIATION

of J

DERBYSHIRE CABLEVISION LTD

l. The Company’s nmame is "DERBYSHIRE CABLEVISION D .1

2. The Company’s registered office is to be situated in England.

3. The Company‘’s objects are 12

{a) To carry on all or any of the businesses of suppliers and
providers of cable television and security facilities and

services; programme contractors and the suppliers of programmes

1 By Special Resolution passed on 23rd June 1989 the name eof the Company was
altered

2 By Special Resolution passed on 23rd June 1989 the objects of the Company
were altered.
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suitable for the purpose of broadcasting by television whether by
the Company or by any other person, firm, corperation or
authority and the cobtaining of all necessary permits or licences
in connection therewith; providers of security services of all
kinde and the obtaining of all necessary permits and licences
therewith; the conscruction, manufacture, maintenance and dealing
with land, satellite and submarine telegraphs, telephones, radio
and all other electrical or other contrivances or systems for the
transmitting of messages by any means; making, selling, hiring,
buying, installing, erecting, maintaining and repairing and
operating telephones, telegraphs, radios, televisions, sound and
visual recorxding and reproduction machines and instruments,
computers and electronics and electrical and machanicél apparatus
and equipment and fittings including cabling of all kinds
whatsoever; radio, television, computer, mechanical and
electrical engineers; producers and promoters of all kinds of
entertainment diversion or instruction suitable for or which may
directly or indirectly provide suitable material for television
programmes and dealers in copyright in any works or materials; to
carry on all or any of the businesses of general wmerchants and
traders, manufacturers, assemblers, distributors, importers,
exporters, merchants, factors and shippers of and wholesale and
retail dealers in goods, wares, produce, products, commodities,
fancy geods, handicrafts, and merchandise of every duscription,
to act as agents for and to enter into agreements and
arrangements of all kinds on behalf of such persons, firms or
companies as may be thought expedient, and to nagotiate, assign
and mortgage or pledge for cash or otherwise, any such agreementsa

and the payments due thereunder and any property the subject
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(b)

thereof, to carry on all or any of the businesses of mail order
speclalists, credit and discount traders, cash and carry traders,
manufacturers’ agents, commission and general agents, brokers,
factors, warshousemen, and agents in respect of raw and
manufactured goods of all kinds, and general railway, shipping
and forwarding agents and transport contractors; to create,
establish, build up, and maintain an organisation for the
marketing, selling, retailing, servicing, advertiseﬁent,
distribution or introduction of the products, merchandise, goods,
wares and commodities dealt in or services rendered by any
persons, firms or companies, and to participate in, undertake,
perform, and carry out all kinds of commercial trading and
financial operations and all or any of the operations ordinarily
performed by import, export and general merchants, factors,
shippers, zgents, traders, distributors, capitalists, and
financiers, either on the Company'’'s own account or otherwise; and
to open and establish shops, stalls, wtores, markets and depots
for the sale, collection and distribution of the goods dealt in

by the Company.

To buy, sell, underwrite, invest in, exchange or otherwise
acquire, hold, manage, develop, deal with and turn to account any
shares, stocks, securities, debentures, debenture stocks, bonds,
obligations and other securities, whether ordinary, preference or
otherwise and whether fully paid or not, issued or guaranteed by
any company, corporation or undertaking of whatever nature and
wherever constituted, incorporated or carrying on business, or by
any government, sovereign, ruler, local authority or other public

body by subscription, syndicate participation, tender, purchase,

[ T
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(c)

(d}

(e)

(£)

excnangs or otherwise, and to subsgribe for the same, either
conditionally or otherwise, and to underwrite or guarantes the
subscription thereof and to exercise and enforce all rights and

powers conferred by or ineident to the ownership thereof.

To carry on any other trade or business whatever whish can in the
opinion of the Board of Directors be advantagecusly carried on in
connection with or ancillary to any of the businesses of the

Company .

To purchase or by any cther means acquire and take options over
any property whatevex, and any rights or privileges of any kind

over or in respect of any property.

To apply for, register, purchase, ox by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protection and
concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or righta

which the Company may acquire or propose to acquire.

To acquire or undertake the whole or any part of the business,
goodwill and asgeta or any person, firm or company carrying on or
proposing te carry on any of the businesses which the Company is
authorised to carry on and as part oif the consideration for such

acquisition to undertake all or any of the liabilities of such
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(9)

(h)

(1)

person, firm or company, or to actuire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profitas, or for co-opuration, or for mutuzl assistance
with any such person, firm or company, or for subsidising or
otherwise aseisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures,

debenture stock or securities so received.

Te improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the

property and rights of the Company.

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined

and to hold or otherwise deal with any investments made.

To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including
without prejudice to the generality of the foragoing any holding
company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into
guarantees, contracte of indemnity and suretyship of all kinds,
to receive money on deposit or loan upon any terms, and to secure

or guarantee in any manner and upon any terms the payment of any



(3)

{X)

(1)

sum of money or the performance of any obligation by any peraon,
firm or ccmpany (including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow

subaidiary or assoclated company as aforesaid).

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company’s property or nsrets (vhether present
or future), including its uncalled capital, and alse by a similar
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of any obligation or

liability it may undertaie or which may become binding on it,

To draw, make, actept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of
lading, warrantg, debentures, and other negotiable or

transferable instruments.

To apply for, promote and obtain an Act of Parliament, order or
licence of the Depariment of Trade or other authority for
enabling the Company to carry any of its objects into effect, or
for effecting any modification of the Company'’'s constitution, or
for any other purpose which may seem calculated directly ox
indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or

indirectly to prejudice the Company'’s interests.

e e e s
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(m)

(n)

(o)

To enter into any arrangements with any goevernment or authority

(aupreme, municipal, local or otherwise) that may seem conducive

to the attainment of the Company’s objects or any of them, and to

obtain frem any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any

such charters, decrees, rights, privileges, and concessions.

To control, manage, finance, subsidise, co-ordinate or otherwise

asgist any company or companies in which the Company has a direct

or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kind for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such

company ©or companies.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as

aforesaid.
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{p)

(q)

(x)

(8)

(t)

To sell or otherwige dispose of the wlole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit,
and in particulay for shares, debentures, or securities of any

Company purchasing the sama,

To act as agents or brokers and as trustees for any person, firm

Or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as
pPaid up in full or in part or otherwise ag may be thought

expedient,

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any shares or other

securities of the Company.

To support and subacribe to any charitable or Public object
and to support and subscribe to any institution, society,
or club which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or
award pensions, annuities, gratuities, and Superarnuation

or other allowances or facilities and services for any
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(1)

(v)

persone who are or have been Directors, of, or who are or
have been employed by, or who are serving or who have
servad tha Company, or any company which is a subsidiary of
the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary , holding
or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such
persons; to make payment towards insurance; and to set up,
establish, support and maintain superannuation znd othar
funds or schemes (whether contributory or non—contributory)
for the benefit of any such persons and of their wives,
widows, children and other relatives and dependants; and

to set up, establish, support and maintain profit sharing
or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding
or fellow pubsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such

purchase schemes to be established or maintained.

Subject to and in accordance with due compliance with the

provisions of Sections 155 to 158 (inclusive) of the Act (if and

so far as such provisions shall be applicable), to give, whether

directly or indirectly, any kind of financial assistance (as

definad in Section 152(1)(a) of the Act) for any such purpose as

is specified in Section 151(1) and/or Section 151(2) of the Act.

To digtribute among the Members of the Company in kind any

property of the Company of whatever nature.
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(W) To procure the Company to be registered or recognised in any part

of the world.

{X) To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contracisrs or

otherwise and either alone or in conjunction with othexs.

{y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company’s objects or any of

them.
AND so that:~

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each
such object, and none of such objects, shall, except where the context
expressly so requires, be in any way limited or restricte& by reference to or
inference from any other object or objects set forth in such sub-clause, or

by reference to or inference from the name of the Conpany.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall hav: as full
power to exercise each and every one of the objects specified in each sub-
¢lause of this Clause as though each such sub-clause contained the cbjercts of

a separate Company.
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{3) The word "Company" in this Clause, excspt where used in reference to

the Company, shall be deemed to includa any partnership or other body or

persons, whether incorporated or unincorporated and whether domiciled in

England and Wales or alsewhere.

(4) In this Clause the expression "the Act" means the Companies Act 1985,

but so that any reference in this Clause to any provision of the Act shall be

deemed to include a refexence to any statutory modification or re-enactment

of that provision for the time being.

4. The liability of the Members is limited.

5. The Company’s Share Capital is £100 divided into 100 shaxes of E1

each.

NAME AND ADDRESSES OF SUBSCRIBERS

Number of Shares taken by

each Subscriber

(JACQUELINE SAMUELS]

Feor and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

[CHRISTINE ANNE LEE]

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

Total shares taken
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DATED the 1ith day of May 1989

WITNESS ta all the above Signatures:-

[DENISE WARD)

Royex House
Aldermanbury Square
London EC2V 7LD
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-~ 0f -

CHULSAWOOD LIMITED

PRELIMINARY.

1. (A) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Act"
means the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

(B) The Regulations contained in Table A shall apply to
the Company save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 65, 66, €7, 68, 69, 73, 74,
75, 76, 77, 78, B8O, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall bs the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or debentures of the
Company is prohibited.

SHARES.
3. The share capital of the Company is E100 divided into 100
shares of €1 each.
4. (B) The Directors shall have unconditional authority to

allot, grant options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such persons, at such
times and generally on such terms and conditions and carrying such rights
or being subject to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section 80(7) of the Act, be
for a periocd of five years from the date of incorporation unless renawed,
varied or revoked by the Company in General Meeting, and the maximum amount
of relevant securities which may be allotted pursuant to such authority
shall be the authoxised but as yet unissued share capital of the Company at
tha date of adoption of these Articles, or where the authority is renewed
at the date of renewal.

{B) The Directors shall be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any renewal thereof
to make at any time prior to the expiry of sush authority any offer cr



agraement which would or might require relevant securities of the Company
to be allotted after the expiry of such authority,

5. The pre-emption provisions of sub-section (1) of Sectiocn 89
of the Act and the provisions of sub-sections (1) to (6) inclusive of
Section 90 of the Act shall not arply to any allotment of the Company‘s
equity securities.

6. The lien conferred by Regulation 8 of Table A shall attach to
fully paid shares and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the szole
registered holder thereof or one of two or more joint holders and shall
extend to all moneys presently payable by him or his estate to the Company.

7. Subject to thw provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the
option of the Company arao tec be liable, to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine.

NOTICES.

8, Every notice calling a General Heeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to
Members in regard to their right to appoint prozies, and all notices and
other communications relating to a General Meeting which any Member is
entitled to receive shall also be sent to the Auditor for +the time being of
the Company.

TRANSFERS.

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to regiaster any transfer of any
share, whether or not it iz a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the
reeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall bae dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and blace as the
Directors may determine, and if at the adjourned meeting a guorum is not
present within half an hour from %he time appointed for thw meeting the
meeting shall be dissolved.

11. It shall not be necessary to give any notice of an adjourned
meeting and Regulation 45 of Table A shall be construed accordingly.

12, A poll may be demanded by .‘ne _pairmen or by any Membex
present ih person or by proxy and entitled to vote and Regulation 46 of
Table shall be modified accordingly.

13. Subject to any rights or restrictions attached to any shares,
on a show of hands every Member who is present in persen ox by a duly
authorised representative, not being himeself a Member entitled to votae,



shall have one vote and on a poll every Member shall have one vote for
every share of which he is the holder.

14, Any corporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such person
as it thinks fit to act as its representative at any meeting of the Cumpany
or of any class of Members of the Company, and the person so authorised
shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an
individual Member of the Company.

VOTES OF MEMBERS.

15, Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appointed for
the meeting but this power shall not prevent the Diraectors from requiring
that 48 hours notice be given in any given case; and Regulation 62 of
Table A shall be construed accordingly.

DIRECTORS.

16, A Director need net hold any shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any class of shares in the capital of the Cempany and
Regulation 38 of Table A shall be modified accordingly,

17. If any Director shall be called upon to perform extra
services or to make special exertions in going or residing abroad or
otherwise for any c¢f the purpcses of the Company, the Company may
remunerate the Director so doing either by a fixed sum or by a percentage
of profits o< otherwise as may be determined by a resolution passad at a
Board Meeting of the Directors of the Company, and such remuneration may be
either in addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

18. The Directors may exercise all the powerz of the Company to
borrow or raise money and to mortgage or charge itsa undertaking, property
and uncalled capital and subject to Section 80 of the Act, to issue
debentures, debenture stock and other securities as security for any debt,
liability or obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director to
disclose his interest in accordance with Section 317 of the Act a Director
may vote as a Director in regard to any contract, transaction oxr
arrangement in which he is interested, or upon any matter arising thereout,
and if he does so vote his vote shall be counted and he shall be reckoned
in calculating a quorum when any such contract transaction or arrangement
is under consideration.

20, The office of Director shall be vacated if the Director

{a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

{b) becomes disqualified from being a Director by reason
of any order made under the Company Directors Disqualification Act 1886 or
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is otherwise so prohibited or disgualified under any statutory provision
for the time being in forca; or

{c) in the opinion of all his co-Directors becomes

incapable by reason of mental disorder of discharging his duties as
Director; or

(d) subject as herainafter provided wesigns his office by
notice in writing to the Company,

21. The Company may by Ordinary Resoluition of which special
notice has been given in accordance with Section 379 of the Act remove any
Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and such
Director. Such removal shall be without prejudice to any claim such
Director may have for damages for bhreach of any contract of service between
him and the Company.

22. Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director either to £ill a vacancy or
as an additional Director.

23, A Director appointed to £ill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last two sentences of
Regulation 79 of Table A shall be deleted.

24, The holder or holders of & majority in nominal valus of such
part of the issued share capital of tlhe Company as confers the right for
the time being to attend and vote at General Meetings of the Company may at
any time or from time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Registered Office of the
Company remove any Director from office or appoint any personr to be a
Director. Such removal or appointment shall take effect forthwith upon
delivery of the memorandum to the Registered 0ffice of the Company or on
such later date (if any) as may be spaocified therein.

25. (&) Any Director may by writing under his hand appeoint (1)
any other Director, or (2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alkternate; and every such
alternate shall {subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appointing him, to attend and vote at meetinga
of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appeinting him: Provided always that no such
appointmont of a person other than a Director shall be operative unless and
until the appreoval of the Directors by a majority consisting of not lesa
than two-thirds of all the Directors shall have been given and entered in
the Directors’ Minute Book. A Director may at any time revoke the
appointment of an alternate appointed by him, and, subject to such approval
as aforesaid, appoint another pasrson in his place, and if a Director shall
die or cease to hold the oifice of Director the appointment of his
alternate shall thereupon cease and determine. A Director acting as
alternate shall have an additional vote at meetings of Directors for weach
Director for whom he acts as alternate but he shall count as only one for
the purpose of datermining whather a quorum be present.
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{B) Every person acting as an alternate Director shall pe
an officer of the Cowpany, and shall alone be responsible to the Company
for his own acts and defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration of any asuch
alternate Director shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such portion of the last-
mentioned remuneration as shall be agreed between the alternate and
the Director appointing him.

appointment or the approval of the appointment of such person, and no
Director shall vacate hisg office at any time by reason only of the fact
that he has attained the age of seventy or any other age,

28, A Director holding such executiva office as aforesaid for a
fixed period shall not be entitled to resign ag a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29, The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall he no maximum number of Directors and the minimum
nurmper of Directors shall be one. Whensoever the minimum number of
Directors shall be cne, a sole Director shall have authority to exercise
all the powers and discretions by Table A and by these Articles exXpressed
to be vested in the Directors generally, and Regulation 89 of Table A shall
be modifisd accor..ingly.

THE SEAL.

30. The Directors or a committee of Directors authorised by the
Directors may by telephone or telex communication or by facsimile
reproduction authorise the Secretary or any Director to use the Seal and
the transmission of such authority shall constitute a determination in such
case that the Secretary or the named Director alone may sign any instrument
to which the Seal is to be affixed pursuant teo that authority, and
Regulation 101 of Table A shall be modified accordingly.
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RESERVES,

31, The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think proper as a
Teserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which thu profits of the Company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invested in such
investments (other than shares of the Company)} as the Directors may from
time to time think fit. The Directors may alsco without placing the same to
reserve carry forward any profits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32. The Directors may with the authority of an Ordinary
Resoclution: -

(a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company (whether or not the same are available
for distribution and including profits standing to any reserve), or any sum
standing to the credit of the Company's share premium account or capital
redemption reserve fund;

{b) appropriate the profits or sum resolved tc be
capitalised to the Members in proportion te the nominal amount of the
ordinary share capital (whether or not fully paid) held by them
respactively, and apply such proiits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to such
prefits or sum, and allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as they may direet, in
the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this Article, only be applied in the paying up of unissued
shares to be issued to Members credited as fully paid;

{c) resolve that any shares allotted under this Article to
any Member in reapect of a holding by him of any partly paid shares shall,
80 long as such ghares remain partly paid rank for dividends only to the
extent that such partly paid Ordinary Shares rank for dividend;

{d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwiso as the Directors think fit
for the case of shares or debentures becoming distributable under this
Article in fractions:

(e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled upon such capitalisation or (aa
the case may require) for the payment up by the Company on their behalf, by
the application thereto of the profits or sum so resolved to be
capitalised, of the amounts or any part of the zmounts remaining unpaid en
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shares held by them respectively any agreement made under such authority
being thereupon effective and binding on all such Members; and

({£) generally do all acts and things required to give
effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES.

33. The Company shall exercise the power conferred upen it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided into
different classes of shares, the exercise of such power as aforesaid shall
be deemed to be a variation of the rights attached to each class of shares
and shall accordingly require the pricr consent in writing of the holders
of three-fourths in nominal value of the issued shares of each class or
the prior sanction of an extraordinary resolution passed at a separate
meeting of the holders of the shares of each class convened and held in
accordance with the provisions of Section 125 of the Act.

INDEMNITIES.

34. Every Director, Managing Director, agent, auditor, secretary
and cther officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an cfficer of the
Company, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application
under Section 727 of the Act in which relief is granted to him by the
court,
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NAMES AND ADDRESSES OF SUBSCRIBERS

o

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex Housge

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House

Aldermanbury Square
London EC2V 7LD

DATED this [ltl,  day of (Yl% . 1584,

WITNESS to the above Signatures:-

Denise Ward

Royex House )(lL&}{lﬁk(ﬂ
Aldermanbury Square

London EC2V 7LD

CALS554N1.19

- 15 w



Company No, 2387713

DERBYSHIRE CABLEVISION TTD
("the Company"™)

SPECIAYL, RESOLUTICN

ON 17TH JULY 1990 THE FOLIOWING WAS PASSED AS A
WRITTEN RESOLUTION OF ALL THE SHARFHOLDERS OF THE COMPANY
HAVING_EFFECT AS A SPRCTAT, RESOLUTION PURSUANT TO SECTION
381A OF THE COMPANTES ACT 1985 AND REGULATION 53 OF TABLE A
IN THE COMPANIES (TABLES A TO_F) REGULATIONS 1985 (WHICH
PROVISION TS TNCORPORATED BY REFERENCE IN THE ARTICLES OF
ASSOCIATION OF THE COMPANY) .

SPECIAL RESOLUTION

()

THAT the authorised capital of the Company be
increased to £20,001,001 by the creation of 20,000,000
Preferred Shares of £1 each nominal wvalue, nine
hundred Ordinary Shares of £1 each nominal value and 1
Special Share of £1 nominal value.

2.(A) THAT the Directors shall have unconditional authority
to allot, grant optionz over, offer or otherwise deal
with or dispose of any relevant securities (within the
meaning of Section 80 of the Companies Act 1985 ("the
Act")) of the Company on and subject to such terms as
the Directors may determine. The authority hereby
conferred shail subject to Section 80 of the Act be
for a period of five years from the date of this
resolution unless renewed varied or revoked Ly the
Company in General Meeting and the maximum amount of
relevant securities which may be allotted pursuant tc
such authority skall be £20,000,999 being the
authorised but as yet unissued share capital of the
Company at the date hereof.

sWP2:M:7818.1:MJPIB38 1




(B)

THAT the Directors shall be entitled under the
authority conferred by paragraph (A) of this
Resolution or under any renewal thereof to make at any
time prior to the expiry of such authority any offer
or agreement which would or might require relevant
securities of the Company to be allotted after the
expiry of such authority.

THAT the Directors shall be empowered for a period
expiring at the date of the next Annual General
Meeting of the Company to allot equity securities
(within the meaning of Section 94 (2) of the Act) of
the Company pursuant to the authority conferred by
paragraph (&) of Resolution 2 as if Section 89(1) of
the Act did not apply to such allotment and the
Directors shall be entitled to make at any time prior
to the expiry of the power hereby conferred any offer
or agreement which would or might require equity
securities to be allotted after the expiry of such
power. Provided that such power shall subject as
aforesaid cease to have effect when the said authority
is revoked or would if not renewed expire but if that
authority is renewed the said power may also be
renewed £or a period not longer than that for which
the authority is renewed by a Special Resolution of
the Company passed in General Meeting.

THAT the Memorandum of Association be altered in the
form of the draft annexed hereto and initialled by one
of the shareholders for the purposes of identification
in substitution for and to the exclusion of the
existing Memorandum of Association.

:WP2:M:7818.1:MTP0538 2
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5. THAT New Articles of Association of the Company in the
form of the draft annexed hereto and initialled by one
of the shareholders for the purpose of identification
be and are hereby adopted in substitution for and to
the exclusion of the existing Articles of Association.

A I ¥

ES LOWERY
COMPANY SECRETARY

Dated 7“3 1990

:WPZ:M:7818, 1:MJP0538 3
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Company No: 23877113

THE COMPANIES ACT 1985

A Private Company Limited by Shares

MEMORANDUM

- and -

ARTICLES OF ASSOCIYATION

_of_

DERBYSHIRE CABLEVISION LTD

Incorporated on 22nd May 1989

FRERE CHOLMELEY
28 Lincoln's Inn Fields
London WC2A 3HH

COMPANIES HOUSE
11 AUGR90
M A
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Company Number 2387713

THE _COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIAITON

of

DERBYSHIRE CABLEVISTION T.TD
(As modified by Special Resolution

passed on 1990)
1. The name of the Company is DERBYSHIRE CABLEVISION
LrD.*
2. The Registered Office of the Company will be situated

in England and Wales.

3, The objects for which the Company is established are
(subject to Clauses 4 and 5 of this Memorandum):-

(a) to seesk, retain, extend and renew licences for
and to design, modify, establish, develop,
publicise, promote, market, operate, sell, hire,
make available and provide in any or all of its
aspects in the Franchise Area and elsewhere in
the United Xingdom cable television, telephony
and other interactive and non-interactive
communication systems, networks, services and
equipment of whatever nature and to comnission,
produce, purchase or obtain by whatever means or

*

The Company was incorperated on 22nd May 1989 as
chulsawvood DLimited. On 6th July 1989 the name of the
Company changed to Derbyshire Cablevis%gn LEd . cumin
COMPANIED ROUSE
{ 1 AUG 1990
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arrangements and transmit, receive, carry, route
and direct whether by or through such systems,
networks or otherwise all manner of messages and
information pictorial, written or otherwise;

(b} to carry on business as researchers,
investigators, experimenters, designers,
exhibitors, manufacturers, erecters, installers,
maintainers, engineers, repairers, hirers and
suppliers of and dealers in electrical,
electronic, mechanical and general apparatus,
appliances, cables, plant, machinery, tools,
equipment, materials, products stores and things
of every description;

(c) to carry on business as general constructors,
builders and demolishers, layers and removers of
cables and transmitting, receiving and switching
apparatus and items of every kind and purchase or
otherwise acquire, dispose of, deal in and use
bricks, tiles, paving slabs, stone, pipes,

| pottery plaster, cement and other building
materials of any kind and all implements,
machinery, vehicles, scaffolding and other
equipment used by or similar to the foregoing;

(d) to carry on business as agents, factors,
merchants and dealers in every description of
equipment, material, goods, commodities,
substances, appliances, machinery, plant, tools,
implements, items, services and facilities of
whatever nature and as exporters and importers,
concessionaires, wholesale and retail traders,

. carriers, warehousemen, designers, advertising
centractors, trustees, brokers, contractors,
sub~contractors, or agents whether for the
Company or any other company?

sWp2:U:C,.SDM:G:SDM0O302 2




(e) to undertake and organise within or outside the
Franchise Area promotional schemes in connection
with the Company's operations, products or
services and operations, products or services
provided by othex- companies whether or not in the
same product or service range as that of Company
and to adopt such means of publicising the
services, activities, productions and products of
the Company as may seem appropriate including
(without limitation) by advertising in the press
or through the media of radio or television or
otherwise by circulars or by purchase and
exhibition of works of art or interest by
publication of books, magazines and periodicals
by granting prizes, rewards and donations;

(f£) to enter into contracts, agreements or
arrangements with any other company for any
purpose which in the opinion of the directors may
directly or indirectly benefit the Company;

(g) to carry on any other business or activity and do
anything of any nature which may seem to the
Company capable of being conveniently carried on
or done by the Company in connection with the
above or may seem to the Company calculated

directly or indirectly to benefit the Company or
to enhance the value of or render profitable any
. of the properties or rights of the Company;

(h) to purchase, take on lease or in exchange, hire,
renew or otherwise acquire and hold for any
estate or interest and to dispose of or ctherwise
deal with, let or sub-let or share occupation or
possession in whole or in part any lands,
puildings, machinery, easements, rights,
privileges, plant, stock-in-trade, business
concerns, options, contracts, claims, choses in
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action and any real and personal property of any ;f
kind and to erect, construct, lay down, equip, F::
enlarge, alter and maintain any buildings, works ‘
and machinery necessary or convenient for the s
Company's business: v

(i) to apply for, obtain, purchase or otherwise
acquire any trade secrets, processes, inventions,
trade marks, copyrights, patterns, designs, :
patents, know-how, licences and like rights which
may seem capable of being used for or in bt
connection with any of the purposes of the y
Company or the acquisition of which may seem 4
calculated directly or indirectly to benefit the oo ol
Company and to use, exercise or develop the same
and grant licences or other rights and interests
in respect thereof; i

(§) to acquire or undertake the whole or any part of
the business, goodwill and assets of any company
carrying on or proposing to carry on any of the
businesses which the Company is authorised to
carry on and as part of ﬁhe consideration for
such acquisition to undertake all or any of the
liabilities of such company or to acquire an
interest in, amaigamate with or enter into
partnership or into any arrangement for sharing AT
profits or for co~operation or for mutual ;
assistance with any such company or for "
subsidising or otherwise assisting any such
company and to give or accept by way of
consideration for any of the acts or things

aforesaid or property acquired any shares,
debentures, debenture stock or securities that
may be agreed upon and to hold and retain or %
sell, mortgage and deal with any shares,

debentures, debenture stock or securities so

received; b
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(k) to improve, manage, construct, repair, develop, ;
exchange, let on lease or otherwise mortgage, é
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in
respect of or otherwise deal with all or any part
of the property and rights of the Company;

(1) to invest and deal with the moneys of the Company
not immediately required in such manner as may
from time to time be determined and to hold or .
otherwise deal with any investments made;

(m) to lend money and give financial assistance of
every kind to any company and to give all kinds
of guarantees and indemnities and either with or
without the Company receiving any consideration
or advancage direct or indirect for giving any
such guarantee or indemnity to guarantee either
by persconal convenant or by mortgaging or
charging all or any part of the undertaking,
property and assets present and future and
uncalled capital of the Company or by both such
methods the performance of the obligations and
the payment of the capital or principal (together
with any premium) of and dividends or interest on
any debenture, stocks, shares or other securities
of any company and in particular (but without
limiting the generality of the foregoing) any
company which is for the time being the Company's
holding company or subsidiary as defined by
Section 736 of the Act (treating for this purpose
only the word "company" in that Section as if it
included any person and any corporation formed in

any jurisdiction) or otherwise associated with
the Company in business and whether or not the
Company receives directly or indirectly any

g consideration or advantage therefrom;‘
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(n)

(o)

(p)

to borrow and raise money in any manner and to
gecure the repayment of any mecney borrowed,
raised or owing and to Secure or support any
guarantee, indemnity or other obligation
whatsoever of the Company whether or not of a
monetary nature ang whether undertaken by the
Company or otherwise becoming binding on it tq
give or allow to arise any mortgage, charge,
lien, hypothecation, title, retention, trust or
other security or arrangement having the effact
of security over the whole or any part of the
Company’s Property or assets (whether present or
future) including its uncalled capital:;

to draw, make, accept, endorse, discount,
nNegotiate, execute and issue Ccheques, bills of
exchange, bromissory hotes, bills of lading,
warrants, debentures and other negotiable or
transferable instruments and to operate accounts
and otherwise deal with banks ang other financiail
institutions or operations;

to apply for, promote, acquire, obtain, extend,
renew and hold any charters, Acts of Parliament,
monopolies of rights, privileges, licencas,
coneessions or other rights from any sovereign
government, government Or nen-government
department or requlatory, provincial or local
authority, corporation or body as may he
necessary, expedient ang desirable for furthering
Or carrying into effect any object of the Company
and to oppose and resist any of the Same or any
broceedings or applications which may seem
calculated directly or indirectly to prejudice
the Company's interests;
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{(q) to enter into any arrangements with any
government or authority {supreme, municipal,
local or otherwise) that may seem conducive to
the attainment of the Company's objects or any of
them and to obtain from any such government or
authority any charters, decrees, rights,
privileges and concessions which the Company may
think desirable and to carry out, exercise and
comply with any such charters, decrees, rights,
privileges and concessions;

(r) to subscribe for, take, purchase or otgerwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in
any part of the world and debentures, debenture
stocks, bonds, obligations or securities issued
or guaranteed by any government or authority,
municipal, local or otherwise in any part of the
world;

(s) to control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest to provide
secretarial, administrative, technical,
commercial and other services and facilities of
all kinds for any such company or companies and
to make payments by way of subvention or
otherwise and any other arrangements which may
seem desirable with respect to any business or

- operations of or generally with respect to any
such company or companies;

(t) to promote any other company {lncluding for the
avoidance of doubt any business association
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whether or not having separate legal personality)
for tha purpose of acquiring the whole or any
part of the business or property or undertaking
or any of the liabilities of the Company or of
undertaking any business or operations which may
appear likely to assist or benefit the Company or
to enhance the value of any property or business
of the Company and to place or guarantee the
placing of, underwrite, subscribe for or
otherwise acquire or obtain all or any part of
the shares, securities of or other interests or
participations in any such company;

(u) to sell or otherwise dispose of the whole or any
part of the business or property of the Company
either together or in portions for such
consideration as the Company may think fit and in
particular for shares, debentures or securities
of any company purchasing the same;

(v} to remunerate any company rendering services to
the Company either by cash payment or by the
allotment to him or them of shares or other
securities of the Company credited as paid up in
full or in part or otherwise as may be thought
expedient;

(w) to pay all or any expenses incurred in connection
with the promotion, formation and incorporation
of the Company or to contract with any conmpany to
pay the same and to pay commissions to brokers
and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or
other securities of the Company;

(x) to support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society or club which may be for the
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benefit of the Company or its directors or
employees or may be connected with any town or
place where the Company carries on business; to
give or award pensions, auanuities, gratuities and
superannuation or other allowances Or benefits or
charitable aid and generally to provide
advantages, facilities and services for any
persons who are or have been directors of or who
are or have been employed by or who are serving
or have served the Company or any company which
is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of
the Company or the predecessors in business of
the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives,
widows, children and other relatives and
dependants of such persons; to make payments
towards insurance; and to set up, establish,
support and maintain superannuation and other
funds or schemes (whether contributory or
non-contributory) for the benefit of any such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such
purchase schemes to be established or maintained;

(y) subject to the provisions of Sections 155 to 158
(inclusive) of the Act (if applicable) to give,
whether directly or indirectly, any kind of
financial assistance (as defined in Section
152(1) (a) of the Act) for any such purpose as is
specified in Section 151(1) and/or Section 151(2)
of the Act;
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{z) to distribute among the members of the Company in
kind any property of the Company of whatever
nature;

(aa) to procure the Company to be registered or
recognised in any part of the world;

(bb) to do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise and
by or through agents, brokers, sub~contractors or
otherwise and either alone or in conjunction with
others;

(ce) to do all such other things as may be deemed
incidental or conducive to the attainment of the
Company's objects or any of them:

AND IT IS HEREBY DECLARED THAT

(1) None of the objects set forth in any sub-clause
of this Clause shall be restrictively construed
but the widest interpretation shall be given to
each such object and nona nf such objects shall
(except where the context expressly so requires)
be in any way limited or restricted by reference
to or inference from any other object or objects
set forth in such sub-clause or by reference to
or inference from the terms of any other
sub-clause of this Clause or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none
of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects
specified in any other such sub-clause and the
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company shall have as full a power to exercise

g each and every one of the objects specified in
?‘“%% each sub-clause of this Clause as though such
g ;; sub- clause contained the objects of a separate
oL company .
e dE (3) The word "company" in this Clause shall (except

where referring to the Company) be deemed to
include any person or partnership or other body
of persons whether incorporated or not

b, incorporated and whether domiciled in the United

> Kingdom or elsewhere.

o Sl gy (4) In this Clause the expression "the Act' means the
Ccompanies Act 1985 but so that any reference in
; 3 this Clause to any provision of the Act shall be
s deemed to include a reference to any statutory

le modification or re-enactment of that provision
R for the time being in force.
' N (5) In this Clause and clause 4 below the expression
6, n"the Franchise Area" means that area covered by

licences granted under the Cable and Breadcasting
Act 1984, Telecommunications Act 1984 or other
A relevant legislation from time to time in respect

of the Derby area.

4 ' 4. The Company shall not engage in any activity that
constitutes the provision of cable television or
telecommunications services outside the Franchise Area in
direct competition with another provider of such services.

2 : The Company shall not apply for any privileges, licences,

g ' concessions or other rights conferred by any governmental

requlatory or other authority required under any Act of

parliament for the carryiny on of a business providing cable
television or telecommunications gservices outside the

Franchise Area.
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5. The Company shall not engage in or have a financial
interast in the manufacture or servicing of
telecommunications equipment or customer premises equipment
for sale in the United States, Canada and the islands
included in the 809 area code as of November 14, 1986 ("MFJ
Area"), or engage in or have a financial interest in the
provision of telecommunications services that originate or
terminate in the MFJ Area or engage in or have a financial
interest in the provision of information services within the
MFJ Area, for so long as such activities are prohibited
under the Modification of Final Judgment of the United
States District Court in United States v. Western Electric
Company, Inc., et al., (D.D.C, August 24, 1982) 552 F. Supp
131 or orders related thereto ("MFJ"), unless a waiver or

Approval to conduct such activities has first been obtained.

Where any activity of the Company is determined by any
judicial, regulatory or governmental entity, to violate or
cause any menmber to be in violation of the MFJ the Company
shall immediately cease and desist such activities, until
such time (if any) that a waiver or Approval to conduct such
activities has been obtained.

The word "Approval" in this Clause shall mean all
requisite final regulatory and/or court approvals that will
enable the members and the Company to be in compliance with
the MFJ, the rules and regulations of the United States
Federal Communications Commission, the United states
Department of Justice and any other national, state,
municipal or other governmental department, commission,
board, bureau, agency or instrumentality, domestic or
foreign.

6. .The liability of the members is limited.
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**2, The share capital of the Company is £100 divided into
100 shares of £1 each with power to increase or to divide
the shares in the capital of the Company for the time being
; into different classes having such rights privileges and
' advantages as to voting or otherwise as the Articles of
4ssociation may from time to time prescribe.

i By Special Resolution passer on 1990
the authorised share capital of the Company was
increased to £20,001,001 divided into 26,000,000
Preferred Shares of £1 each nominal walue, 1,000
Ordinary Shares of £1 each nominal value and 1 Special
Share of £1 nominal value.
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We, the persons whose names and addresses are subscribed
hereaftar are desirous of being formed into a Company in
pursvance of this Memorandum and we respectively agree to
take the number of shares in the capital of the Company set
opposite our respective names.

Names and Addresses Number of Shares taken by each
of the Subscribers Subscriber
JACQUELINE SAMUELS ONE

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE ONE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 7LD

' TOTAL SHARES TAKE TWO

DATED the 1l1lth day of May 1990,
WITNESS to all the above Signatures:-—

DENISE WARD

Royex House
Aldermanbury Square
London EC2V 7LD
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Company Number 2387713

THE COMPANIES ACT 1985
A_PRIVATE COMPANY LIMITED BY SHARES

ARTICIES OF ASSOCTATION

of

—

DERBYSHIRE CABLEVISION I.TD

(Adopted by Special Resolution passed
on 1990}

1. PRELIMINARY

1.1 The Regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 ag
amended by the Companies (Tables A to F} (Amendment)
Regulations 1985 shall not apply to the Company.

1.2 In these Articles:-

"Actg" means the Telecommunications
Act 1984, and the Cable and
Broadcasting act 1934 and
includes any statutory
modification or re-enactment
thereof for the time being in
force;

"Affiliate means in relation to any
person any entity which is
controlled by, in common
control with or in control
of, directly or indirectly,

COMPANIES HOUSE

11 AUG 1990

M 37
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"articles"”

"clear days"

"Companies Act"

"directors"

Neyxacuted!
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that person. In addition, *
Masada UK Corp. and TA
Communications U.K. Cable,
Inc. shall be deemed to be
affiliates of each other.
"Control" of an entity means
direct or indirect ownership
of the majority voting right
of such entity:’

means the Articles of
Association from time teo time
of the Company:

in relation to a period of a
notice means that period
excluding the day when the
notice is given or deemed to
be given and the day for
which it is given or on which
it is to take effect;

means the Companies Act 1985
including any statutory
modification or re-enactment
therecf for the time being in

force;

means the directors nominated
pursuant to Articles 24.1.1,
24.1.2 and 24.1.3 but, for
the avoidance of doubt, does
not include any Associate
Directors (as defined in
Article 24.1.4);

includes any mode of
execution;




"holder"

"Masada,/TA"

"member!"

- il.. UWMEIN

"office"
" PTUK"
"seal”

"secretary"

tWP2:U:C.SDM:G:SDMO30C2

in relation to shares means
the member whose name is
entered in the register of
members as the holder of the
shares;

means Masada U.K. Cable
Partners L.P. a Delaware
limited partnership;

means a shareholder in the
Company ;

means that Modification of
Final Judgment of the United
States District Court in
United States v. Western

Electric Company., Inc., et
al. (D.D.C. August 24, 1982)
552 F. Supp. 131 or orders

related thereto;

means the registered office
of the Company;

means Pacific Telesis UK (6)
Limited:;

neans the common seal of the
Conpany:

means the secretary of the
Company or any other person
appointed to perform the
duties of the secretary of
the Company, including a




joint, assistant or deputy
secratary;

nprustea® means the trustee from time
to time of the Derby
Discretionaxry Trust;

"United Kingdom" meang Great Britain and
Northern Ireland;

tgn means English pounds
sterling.

1.3 Unless the context otherwise requires, words or
expressions contained in these Articles bear the same
meaning as in the Companies Act but excluding any
statutory modification thereof not in force when these
Articles become binding on the Company.

1.4 References in the singular include the plural and vice
versa and references to any gender include every other

gender.
PRIVATE COMPANY
2. The Company is a private Company and accordingly any

invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARE CAPITAL

3. The authorised share capital of the Company at the
date of the adoption of these Articles is £20,001,001
divided into 20,000,000 Preferred Shares of £1 each nominal
value ("Preferred Shares'), 1,000 Ordinary Shares of £1 each
("ordinary Shares") and 1 Special Share of £1 nominal value
("Special Share").
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4. Subject to the Provisions of the Companies Act and
without Prejudice to any rights attacheg to any existing
shares, any share may be issued with such rights op
restrictions ag the Company may by ordinary resolution
determine. Subject to the pProvisions of the Companies Act,

by the Articles,
5. The Company may exercise the powers of paying

Commissions conferred by the Companies Act. Subject to the
Provisions of the Companies Act, any such commission may be

entirety thereof in the nolder.

7. RIGHTS ATTACHING TO SHARES

limitations Tespectively set out below.

7.2 Veting
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7.2,1 on a show of hands every holder of Preferred
Shares who (being an individual) is present in
persult or by proxy or (being a trust or a
corperation) is present by a representative or
proxy (unless the representative or proxy is
himself also a member with an independent right
to vote on a show of hands) shall have one vote,
and on a poll every holder of Preferred Shares
who is present in person or by proxy or (being a
trust or a corporation) is present by a
representative or proxy shall have on= sote for
each Preferred Share of which he is the holder:;

7.2.2 The Ordinary Shares shall have no voting rights;
and
7.2.3 Subject to Article 24.6, whether on a show of

hands or on a poll, the holder from time to time
of the Special Share who (being an individual) is
present in person orx by proxy or (being a trust
or corporation) is present by a representative or
proxy shall have such number of votes as shall
exceed by one the number of votes from time to
time in aggregate capable of being cast apart
from in respect of the Special Share.

7.3 Incomne

Profits which the Company may determine to distribute
in respect of any financial year shall be distributed
amongst the holders of Preferred Shares and Oordinary
Shares in proportion to the nominal value of (plus the
amount of any premium paid up or credited as paid up
on) those shares. The Special Share shall not
participate in any distribution of profits.
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7.4

7.4.1

7.5

capital

on a return of capital on & winding-up °or otherwise,
capital and surplus avallable out of the assets of the
company for repayment and distribution £o the members
of the Company shall e appliied as follows:~

first, in repaynent £o the holders of the
preferred Shares of the amounts paid up ©T
credited as pald up on each preferred Share;

next, in repayment to the holder of the gpecial
spare of the par value thereof;

next, in repayment to the holders of the ordinary
shares of the amounts paid up or credited as paid
up on each ordinary Share;

next, as to any amount yemaining, ©e the holders
of the preferred Shares and the ordinaxy Shares
in propertion +o the nominal yalue of (plus the
amount of any premium paid up ©oF credited as paid

upon) those shares.

Redemption

subject to the provisions of the Companies act,
and whether oY not with the gpecific consent of
the holder thereof, the company shall have the
right to redeen the special share at its par
yalue at any time (provided it is then fully paid
up) by giving to the holder of the gpecial Share
notice in writing. Such redemption may ocCur
only once the directors (excluding the Trustee
pirector) in good faith have formallyY resolved
that such redemption would not constitute a
preach of the terms of or would be likely to give
rise to the revocation of any licence granted to
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the Company or to any subsidiary of the Company
under the Acts. Redemption shall be by notice to
the holder of the Special Sharé specifying the
date fixed for redemption and the place at which
the certificate for the Special Share is to be
presented for redemption and on such date the
holder of the Special Share shall be bound to
deliver to the Company at such place the
certificate for cancellation. On such delivery
the Company shall pay to the holder the par value
of the Special Share. Subject to Article 7.5.2
below from the date on which the Special Share
may be redeemed all rights and privileges
attaching to it and requirements in respect
thereof set out in these Articles (other than the
right to receive the nominal value thereof on
redemption) shall forthwith be cancelled.

7.5.2 If requested by PTUK and if upon the date on
which the Special Share may be redeemed pursuant
to Article 7.5.1 above the total number of
preferred Shares then held by PTUK and its
Affiliates and Masada/TA and its Affiliates are
equal, the members shall procure that two further
Preferred Shares (or if all Preferred Shares have
then been issued, two new shares having all the
rights of and included as npreferred Shares")
shall be issued to PTUK each at the then par
value of a Preferred Share.

7.6 Save as provided for in these Articles the Preferred

Shares, the Ordinary Shares and the Special Share
shall rank pari passu in all respects.
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ALLOTMENT OF SHARES

subject to the provisicns of these Articles and the
Companies Act, the directors shall have unconditional
auchority to allot, grant options over or otherwise
deal with or dispose of any shares of the Company to
such persons at such time and generally on such terms
and in such manner as the directors may determine.

Notwithstanding the provisions of Article 8.1 no
allotment of shares shall be made if it appears to the
directors after notification to and consultation with
the appropriate authorities that such allotment would
adversely affect the use of or constitute a breach of
the terms of or would be likely to give rise to the
revocation of any licence granted to the Company under
the Acts whether by reason of the identity of the
applicant for the shares or by reason of the number of
shares applied for or for any other reason and if such
is the case the allotment of the whole of the shares
proposed to be allotted at the time shall be cancelled
and of no effect and not merely the allotment of that
proportion of the shares the allotment of which would
constitute a breach or be likely to give rise to a
revocation as aforesaid.

In accordance with Section 91(1) of the Companies Act
Sections 89(1) and 90(1l) to (6) (inclusive) of the
Companies Act shall not apply to the Company.

The directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount
of the authorised share capital of the Company as at
the date of the adoption of these Articles at any time
or times during the period of five years from the date
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10.1
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of adoption of these Articles and the directors nmay,

after that period, allot any shares or grant any such
rights under this authority in pursuance of an offer

or agreement so to do made by the Company within that
pericd. The authority hereby given may at any time

(subject to the said Section 80) be renewed, revoked
or varied by Special Resolution of the Company in

general meeting.

Any allotment or issue of shares pursuant to the
at all
times, be effected in such numbers so as to avoid

foregoing provisions of this Article 8 shall,

fracitional entitlements to shares arising.

REDEMPTION AND_ PURCHASE OF SHARES

Subject to the provisions of the Companies Act the
Company shall have power to issue shares which are to
be redeemed at the cption of the Company or the
members or are to be liable to bhe redeemed on such
terms and in such manner as the Company before the
issue of the shares may by special resolution
determine.

Subject to the provisions of the Companies Act the
Company may purchase its own shares including any
redzemable shar«.

Subject to the provisions of the Companies Act, the
Company may make a payment in respect of the
redemption or purchase of any of its own shares
otherwise than out of its distributable profits o out
of the proceeds of a fresh issue of shares.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares,

shall be entitled without payment to one certificate




10.1.1

10.1.2

1G.1.3

10.2

10.3

10.4

for all the shares of each class held by him (and,
upon transferring a part of his holding of shares of
any class, to a certificate for the balance of such
holding) or several certificates each for one cr more
of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may
determine. Every certificate shall:

be sealed with the seal;

specify the number, class and distinguishing
numbes of the shares to which it relates
and the amount or respective amounts paid up
thereon; and

bear autographic signatures of at least two
directors or one director and the secretary.

The Company shall not be bound to issue more than one
certificate for shares held jointly be several persons
and delivery of a certificate to one joint holder
shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as
to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating
evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate.

all share certificates issued by the Company shall

bear legends on their face (or on the reverse side,
with a reference thereto on the face) which read as
follows:

"SALE OR TRANSFER OF THE SHARES REPRESENTED BY
THIS CERTIFICATE IS SUBJECT TO VARIOUS
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11.

RESTRICTIONS ON TRANSFER, INCLUDING, UNDER
CERTAIN CIRCUMSTANCES, PRIOR WRITTEN CONSENT OF
THE OTHER SHAREHOLDERS OF THE COMPANY, AS SET
FORTH IN THE MEMORANDUM AND ARTICLES OF
ASSOCIATION. "

"PHIS SECURITY HAS NOT BEEN REGISTERED OR
QUALIFIED UNDER THE UNITED STATES SECURITIES ACT
OF 1933, THE SECURITIES OR BLUE SKY LAWS OF ANY
STATE OR THE SECURITIES LAWS OF GREAT BRITAIN.
THIS SECURITY MAY BE QFFERED AND SOLD ONLY IF
REGISTERED AND QUALIFIED PURSUANT T0O THE RELEVANT
PROQISIONS OF UNITED STATES FEDERAL AND STATE
SECURITIES OR BLUE SKY LAWS OR THE SECURITIES
LAWS OF GREAT BRITAIN, OR IF AN EXEMPTION FROM
SUCH REGISTRATION OR QUALIFICATION IS APPLICABLE.
THE ISSUER MAY REQUIRE AN OPINION OF COUNSEL IN
FORM AND SUBSTANCE SATISFACTORY TO IT TO THE
EFFECT THAT SUCH REGISTRATION OR QUALIFICATION 1S
NOT REQUIRED PURSUANT TO RELEVANT PROVISIONS OF
THE SECURITIES LAWS OF GREAT BRITAIN OR UNITED
STATES FEDERAL AND S8TATE SECURITIES LAWS."

LIEN

The Company shall have a first and paramount lien on
all shares (whether fully paid or not) standing
registered in the name of any person indebted or under
any liability to the Company, whether he shall he the
sole registered holder thereof ox shall be one of two
or more joint holders, for moneys presently payable by
him or by his estate toc the Company and for all moneys
(whether presently payable or not) payable at a fixed
time or called in respect of that share. The
directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
Article. The Company's lien on a share shall extend
to any amount payable in respect of it.
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1l.2

1i.3

11.4

12.

12.1

The Company may sell in such manner as the directors
determine any shares on which the Company has a lien
if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen
clear days after notice has been given to the holder
of the share or to the person entitled to it in
consequence of the death or bankruptcy of the holder,
demanding payment and stating that if the notice is
not complied with the shares may be sold.

To give effect to a sale the directoxs may authorise
some person to execute an instrument of transfer of
the share sold to, or in accordance with the
directions of, the purchaser. Neither the purchaser
nor if a different person the transferee shall be
bound to see the application of the purchase money and
the title of the transferee to the shares shall not be
affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

The net proceeds of sale, after the payment of costs
thereof as determined by the directors, shall be
applied in payment of so much of the sum for which the
lien exists as is presently payable, and any residue
shall (upon surrender to the Company for cancellation
of the certificate for the shares sold and subject to
a like lien for any moneys not presently payable as
existed upon the shares kefore the sale) be paid to
the person entitled to the shares immediately prior to

the sale.

CALLS ON SHARES AND FORFEITURE
Subject to these Articles and to the terms of
allotment, the directors may make calls upon the
members in respect of any moneys unpaid on their
shares (whether in respect of nominal value or
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12.2

12.3

12.4

12.5

premium) and each member shall (subject to receiving
at least fourteen clear days' notice specifying when
and where payment is to be made) pay to the Company as
required by the notice the amount called on his
shares. A call may be required to be paid by
instalments. A call may before receipt by the Company
of any sum due thereunder be revoked in whole or part
and payment of a call may be postponed in whole or
part. A person upon whom a call is made shall remain
liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof
the call was made.

A call shall be deemed to have been made at the time
when the resolution of the directors authorising the
call was passed.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

If a call remains unpaid in whole or in part after it
has become due and payable the person from whom it is
due and payable shallrp€§ interest on the amount
unpaid from the day it became due and payable until it
is paid at the rate fixed by the terms of allotment of
the share or in the notice of the call or, if no rate
is fixed, at the appropriate rate (as defined by the
Companies Act) but the directors may waive payment of
the interest wholly or in part.

An amount pavable in respect of a share on allotment
or at any fixed date, whether in respect of nominal
value or premium or as an instalment of a call, shall
be deemed to be a call and if it is not paid the
provisions of the Articles shall apply as if that
amount had become due and payable by virtue cf a call.
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12.6

12.7

1z.8

12.9

Subject to these Articles and to the terms of
allotment, the directors may make arrangements on the
issue of shares for a difference between the holders
in the amounts and times of payment of calls on their
shares.

If a call remains unpaid in whole or in part after it
has become due and payable the directors may give to
the person from whom it is due not less than fourteen
clear days' notice requiring payment of the amount
unpaid together with any interest which may have
accrued and all expenses that may have been incurred
by the Company by reason of such non-payment. The
notice shall name the place where payment is to be
made and shall state that if the notice is not
complied with the shares in respect of which the call
was made will be liable to be forfeited.

If the notice is not complied with any share in
respect of which it was given may, before the payment
required by the notice has been made, be forfeited by
a resolution of the directors and the forfeiture shaill
include all dividends or other moneys payable in
respect of the forfeited shares and 'not paid before
the forfeiture.

Subject to the provisions of the Companies Act and
Article 8 above and 13 below, a forfeited share may be
sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine
either to the person who was before the forfeiture the
holder or to any other person and at any time before
sale, re-allotment or other disposition the forfeiture
may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a
forfeited share is to be transferred to any person the
directors may authorise some person to execute an
instrument of transfer of the share to that person.
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12,10

12.11

13.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the Company for cancellation the
certificate for the shares fcrfeited but shall remain
liable to the Company for all moneys which at the date
of forfeiture were presently payable by him to the
Company in respect of those shares with interest at
the rate at which interest was payable on those moneys
pefore the forfeiture or, if no interest was so
payable, at the appropriate rate (as defined in the
Companies Act) from the date of forfeiture until
payment but the directors may waive payment wholly or
in part or endorse payment without any allowance for
the value of the shares at the time of forfeiture or
for any consideration received on their disposal.

A statutory declaration by a director or the secreatary
that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated in it
as against all persons claiming to be entitled to the
share and the declaration shall (subject to the
execution of an instrument of transfer if necessary)
constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to
see to the application of the consideration, if any,
nor shall his title to the share be affected by any
irregularity in or invalidity of the proceedings in
reference to the forfeiture or disposal of the share.

TRANSFERS OF SHARES

General Restriction

-

Except as provided in these Articles no member may at

any time in any way sell, transfer, dispose, alienate or

ancumber all or part of any shavre in the Company or of any

interest therein (including for this purpose the assignment
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of a beneficial interest in such share) without the prior
written consent of all the holders for the time being of the
Preferred Shares.

14. Permitted Transfers

A member which is a body corporate (other than the
holder for the time being of the Special Share) may transfer
all (but not part) of its holding of shares of the Company
to any Affiliate of such member.

15. Genecral

15.1 The following provisions shall take effect with regard
to sales, disposals, transfers or other alienations of
shares in the Company.

15.1.1 Any sale, transfer or disposal of shares shall be
subject to:~-

(a) compliance with the applicable provisions of
the Acts, Great Britain securities laws and
United States federal and state securities

laws;

(b) the limitations on sale or transfer set out
in these Articles; and

{e¢) all limitations on sale or transfer set out
in any legend placed on shaxe certificates

representing the shares.

15.1.2 The jinstrument of transfer of shares may be in
any usual form or in any other form which the
directors may approve and shall be executed by or
on behalf of the transferor and, unless the share
is fully paid, by or on behalf of the transferee.
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15.2

15.3

15.4

15.5

i5.6

The directors shall refuse to register any proposed
transfer of a share or shares other than a transfer
made pursuant to these Articles.

Notwithstanding anything contained in these Articles,
the directors may refuse to register any transfer or
transfers of any share or shares if it appears ta the
directors after notification to and consultation with
the appropriate authorities that such transfer if
registered would constitute a breach of the terms of
or would adversely affect the use of or would be
likely to give rise to the revocation of any licence
granted to the Company or to any subsidiary of the
Company under the Acts whether by reason of the
identity of the transferee or by reason of the number
of shares comprised in the transfer or for any other
reason and if such is the case the directors may
refuse to register the transfer of all the shares
proposed to be transferred at that time and not merely
the transfer of that proportion of the shares, the
transfer of which would constitute a breach or be
likely to give rise to a revocation as aforesaid.

If the directors refuse to register a transfer of a
share they shall, within two months after the date on
which the transfer was lodged with the Company, send
to the transferee notice of the refusal.

The registration of transfer of shares or of transfer

of any class of shares may be suspended at such times

and for such periocds (not exceeding thirty days in any
year) as the directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to
or affecting the title to any share.
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18.7

16.

16.1

1.2

16.3

The(Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of
transfer which the directors refuse to register shall
be returned to the pPerson lodging it when notice of
the refusal is given,

TRANSMISSION OF SHARES

If a member dies the Survivor or survivors where he
was a joint holder and his personal representatives
where he was a sole holder or the only survivor of
joint holders shall be the only person recognised by
the Company as having any title to his interest; but
nothing herein contained shall release the estate of a
deceased member from any liability in respect of any
share which had been jointly held by him.

A person becoming entitled to any share in consedquence
of the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly
require, elect either to become the holder of the
share or to have some person nominated by him
registered as the transferee. If he elects to become
the holder he shall give notice to the Company to that
effect. If he elects to have another person
registered he shall execute an instrument of transfer
of the share to that beérson. All provisions of these
Articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
were an instrument of transfer executed by the member
and the death or bankruptey of the member had not
occurred.

A person becoming entitled to a share in consequence
of the death or bankruptey of a membexr shall have the
rights to which he would ba entitled if he were the
holder of the share except that he shall not, before
being registered as the holder of the share, be
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17

17.1

entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of
the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by special resolution:-

17.1.1 increase its share capital by new shares of such

17.1.2

17.1.3

amount as the resolution prescribes;

consolidate and divide all or any of its share
capital into shares of larger amounts than its
existing shares;

subject to the provisions of the Companies Act,
sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may
determine that, as between the shares resulting
from the sub-division, any of them may have any
preference or advantage as compared with the
others; and

17.1.4 cancel shares which, at the date of the passing

of the resclution, have not been taken or agreed
to be taken by any person and diminish the amount
of its share capital by the amount of the shares
so cancelled.

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the directors may, on behalf of those members, sell
the shares representing the fractions for the best
price reasonably obtainable to any person {including,
subject to the provisions of the Companies Act, the
company) and distribute the net proceeds of sale in
due proportion among those members and the directors
may authorise some person to execute an instrument of
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17.3

18.

18.1

18.2

19.

19.1

transfer of the shares to, or in accordance with the
directions of, the purchaser. The transferee shall
not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by
any irregularity in or invalidity of the proceedings
in reference to the sale.

Subject to the provisions of the Companies Act and
these Articles, the Company may by special resolution
reduce its share capital, any capital redemption
reserve and any share premium account in any way.

CILASS RIGHTS

Whenever the capital of the Company is divided into
different classes of shares the special rights
attached to any class may be varied or abrogated
either whilst the Company is a going concern or during
or in contemplation of a winding-up, with the consent
in writing of the holders of three-—fourths in number
of the igsued shares of that class, or with the
sanction of a special resolution passed at a separate
meeting of the holders of the share: of that class,
but not otherwise.

Except in respect of the holder of the Special Share
(who shall pass resolutions in writing), all the
provisions of these Articles (except Article 21.2
relating to general meetings of the Company and
proceedings thereat) shall mutatis mutandis apply to
every such separate class meeting except that the

necessary quorunm shall be two persons.

- GENERAT. MEETINGS

Bll general meetings other than annual general
meetings shall be called extraordinary general
meetings.
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19.2 The directors may call generai wmeetings and, on the
requisition of members pursuant to the provisions of
the Companies Act, shall forthwith proceed to convene
an extraordinary general meeting for a date net later
than eight weeks after receipt of the requisition.

20. NOTICE OF GENERAL MEETINGS

20.1 An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
shall be called by at least twenty-one days' notice.
21l other extraordinary general meetings shall be
called by at least fourteen days'’ notice bhut a general
meeting may be called by shorter notice if it is so

agreed: ~
20.1.1 in the case of an annual general meeting, by all
the members entitled to attend and vote thereat:
and
20.1.2 in the case of any other meeting by a majority in

number of the members having a right to attend

and vote being a majority together holding not

less than ninety~-five per cent in nominal value
of the shares giving that right.

20.2 The notice shall specify the time and place of the
meeting and the general nature of the business to be

transacted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to any
restrictions imposed on any shares, the notice shall
be given to all the members (wherever their registered
address), to all persons entitled to a share in
consequence of the death or bankruptc, of a member and
to the directors and auditors.
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21.

21.1

21.2

21.3

21.4

21.5

2.6

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless
a guorum is present.

Three persons present in person or by proxy Or (in the
case of a trust or & corporation) represented and
entitled to vote upon the pusiness to be tyansacted,
one of whom shall be the holder of the special Share,
shall be a guorumn.

If such a guorum is not present within half an hour
from the time appeointed for the meeting, OT if during
a meeting such a quorum ceases to be present, the
meeting shall stand adjourned to the sane day in the
next week at the sSame time and place or to such time
and place as the directors may determine.

Every general neeting shall have 2 chairman. The
chairman, if any, of the board of directors Or in his
absence some other director nominated by the directors
shall preside as chairman of the meeting, but if f
neither the chalrman nor such other director (if any)
be present within fifteen minutes after the time
appointed for nolding the meeting and willing to act,
the directors present shall elect one of their number
to be chairman and, if there is only one director
present and willing to act, he shall be the chairman.

1f no director is willing to act as chairman, or if no
director is present within fifteen minutes after the
time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their
number to be chairman.

A director, shall, notwithstanding that he is not a
momber, be entitled to attend and speak at any general
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21.7

21.8

meeting and at any separate meeting of the holders of
any class of shares in the Company.

The chairman may, with the consent of a meeting at
which a quorum is present (and shall if eo directed by
the meeting) adjourn the meeting from time to time ang
from place to place but no business shall be
transacted at an adjourned meeting other than business
which might Properly have been transacted at the
meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall be given
specifying the time ang place of the adjourned meeting
and the general nature of the busines to be
transacted. Otherwise it shall not be necessary to
give any such notice.

decided on a2 show of hands unless before or on the
declaration of the result of the show of hands a poll
is duly demanded by the chairman or any member present
in person or by proxy or by a representative. Unlegs
a poll is so demanded a declaration by the chairman
that a resolution has on a show of hands been carried
or carried unanimously, or by a particular majority,
or lost, or not carrieg by a particulay majority, and
an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without proof
of the number or pProportion of the votes recorded in
favour of or against such resolution.

The demand for a pPoll may, before the poll is taken,
be withdrawn but only with the consent of the chairman
and a demand so withdrawn shall net be taken to have
invalidated the result of a show of hands declared
before the demand was made.
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21.10 A poll shall be taken as the chairman directs and he
may appoint scrutineers (who need not be members) and
fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was
demanded.

21.13 In the case of an equality of votes whether on a show
of hands or on a poll, the chairman shall not have any
second or casting vote.

21.12 A poll demanded cn the election of a chairman or on a
question of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken
either forthwith or at such time and place as the
chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting for the
transaction of any business other than the guestion on
which the poll was demanded. If a poll 1s demanded
before the declaration of the result of a show of
hands and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made.

21.13 No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In
any other case at least seven clear days' notizce shall
be given specifying the time and place at which the
poll is to be taken.

21.14 A resolution in writing executed by or on behalf of
each member who would have been entitled to vote upon
it if it had been proposed at a general meeting at
which he was present shall be effectual as if it had
been passed at a general meeting duly convened and
held and may consist of several instruments in the
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21.13

21.16

like form each executed by or on behalf of one or more
members,

Every person who by operation of law, transfer or
other means whatsoever shall become entitled to any
share shall be bound by every notice in respect of
such share which previously to his name and address
heing entered in the register of members shall be duly
given to the person from whom he derives his title to
such share,

A general meeting may be validly held notwithstanding
that the members comprising the quorum of such meeting
may not be in the same location and a resolution
passed at a general meeting so held shall be as valid
and effectual as if it had been passed at a meeting
with such members present in the same location
provided that:-

21.16.1 they are in constant communication with each
other throughout by telephone or other form of
communication; and

21.16.2 all members entitled to receive notice of such

meeting have received notice.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

22.

Any corporation which is a member of the Company may

by resolution of its directors or other governing body
authorise such person as it thinks f£it to act as its
representative at any meeting of the Company or of any class
of members of the Company, and the person so authorised
shall be entitled to exercise the same powers on bhehalf of
the corporation which he represents as that corporation

could exercise if it were an individual member of the

Company .
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23,

23.1

23.2

23.3

VOTES OF MEWMBERS

Subject to Article 7 and to any other rights or
restrictions specifically attached to any shares, on a
show of hands every member who (being an individual or
a trustee of a trust) is present in person or by Proxy
or (being a corporation) is present by a duly
authorised representative or a proxy, not being
himself a member entitled to vote, shall have one vote
and on a poll every member present in person or by a
duly authorised representative or by proxy shall have
one vote for every share of which he is the holder.

In the case of joint holders the vote of the senior
who tenders a vote, whether in person or by proxy oxr
by a representative, shall be accepted to the
exclusion of the votes of the other joint holders; and
seniority shall be determined by the order in which
the names of the holders stand in the register of
members.

A member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may,
on a poll, vote or proxy. Evidence to the '
satisfaction of the directors of the authority of the
person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is
specified in accordance with the Articles for the
deposit of instruments of proxy not less than 48 hours
before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not’
be exercisable.
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23.4

23.5

23.6

23.7

No member shall vote at any general meeting oxr at any
separate meeting of the heolders of any class of shares
in the Company, either in person or by proxy or by a
representative, in respect of any share held by him
unless all moneys presently payable by him in respect
of that share have been paid.

No objection shall be ralsed to the gualification of
any voter except at the meeting or adjourned meeting
at which the vote objected to is tendered, and every
vote not disallowed at the meeting shall be valid.
Any objection made in due time shall be referred to
the chairman whose decision shall ke final and
conclusive.

on a poll votes may be given either personally or by
proxy. A member may appoint more than one proXy to
attend on the same occasion. A proxy need not be a
member of the Company.

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointer and shall be
in the following form (or in a form as near thereto as
circumstances allow or in any other form which is
usual or which the directors may approve}
" Derbyshire cablevision Ltd
I/We , of

, being a
member/members of the above-named company, hereby

appoint
of
, or
failing him,
of , as my/our proxy to

yote in my/our name{s] and on my/oux behalf at the
annual/axtraordinary general meeting of the Company to
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be held on 19 , and at any
adjournment thereof.

Signed on 19 M

23.8 wWhere it is desired to afford members an opportunity
of instructing the proxy how he shall act the
instrument appointing a proxy shall be in the
following form {oxr in a form as near thereto as
circumstances allow or in any other form which is
usual or which the directors may approve):-

" Derbyshire Cablevision Ltd
I/We , of

, being a
member/members of the above-named company, hereby

appoint
of
, or
, failing him,
of , as my/our proxy to

vote in my/our name(s] and on my/our behalf at the
annual/extraordinary general meeting of the Company to
be held on © 19 , and at any
adjournmeﬁt thereof.

This form is to be used in respect of the resolutions
mentioned below as follows:

Resolution No 1 *for *against

Resolution No 2 *for *against

#Strike out whichever is not desired.

Unliess otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed on 19 A

03.0 The instrument appointing a proxy and any aunthority
under which it is executed or a copy of such authority
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23.9.1

23.9.2

23,9.3

23.140

certified notarially or in some other way approved by
the directors may

be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument
of proxy sent out by the Company in relation to
the meeting not less than 48 hours before the
time for holding the weeting or adjourned meeting
at which the person named in the instrument

proposes to vote; or

in the case of a poll taken more than 48 hours
after it is demanded, be deposited as aforesaid
after the poll has been demanded and not less
than 24 hours before the time appointed for the
taking of the poll; or

where the poll is not taken forthwith but is
taken not more than 48 hours after it was
demanded, be delivered at the meeting at which
the poll was demanded to the chairman or to the
secretary or to any director;

and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be
valid notwithstanding the previous determination of
the authority of the person voting or demanding a poll
unless notice of the determination was received by the
Company at the office or at such other place at which
the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same
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23.11

24.

24.1

day as the meeting or adjourned meeting) the time
appeointed for taking the poll.

Subject to the provisions of these Articles,
resolutions may be passed at general meetings only by
majority vote.

APPOINTMENT AND RETIREMENT OF DIRECTORS

(I L FAE T VIS s AL St

Subject to these Articles the directors of the Company
shall comprise:

24.1.1 five voting directors to be nominated by PTUK

24.1.2

24.1.3

24.1.4

24.2

sWP2:U

("PTUK Directors"):

three voting directors to be nominated by
Masada/TA ("Masada/TA Directors"):

one voting director to be nominated by the holder
of the Special Share ("Trustee Director");

up to three non-voting associate directors {(one
of whom shall be a non-voting, non-executive
chairman of the board of directors) who shall not
be counted for purposes of determining a quorum
and who will be nominated by and will hold office
at the pleasure of all the holders from time to
time of the Preferred Shares ("Associate
Directors"). Such Associate pirectors shall have
no power to bind the Company in any manner
whatsoever.

Subject to Articles 24.9 and 24.10 PTUK shall at any
time be entitled to remove, replace or appoint a
successor to any PTUK Director by depositing at the
office a duly executed document to that effect.
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24.3

24.4

24.5

24.6

T T T T

Subject to Articles 24.9 and 24,10 Masada/TA shall at
any time be entitled to remove, replace or appoint a
successor to any Masada/TA Director by depositing at
the office a duly executed document to that effect.

The Trustee shall at any time be entitled to remove,
replace or appoint a successor to the Trustee Director
by depositing at the office a duly executed document
to that effect.

On the date on which the Special Share becomes
redeemable pursuant to Article 7.5.1 above the Trustee
Director shall cease to hold office as a director and
shall not be replaced, Articles 24.1.3 and 24.4 shall
thereupon cease to have effect, Article 24.9.1 shall
be modified to the extent that the maximum permitted
number of voting directors in such circumstances shall
be six only and Article 24.9.2 shall be modified to
the extent that the maximum number of voting directors
in such circumstances shall be seven only.

No director shall be required to retire by rotation.
Subject to the provisions of the Act (and unless
requested by the nominating holder of Preferred Shares
in which case the other holder of Preferred Shares
shall use its best efforts to co-operate and comply
with such regquest) no directors nominated by any
holder of Preferred Shares shall take any action to
remove directors nominated by any other holder of
Preferred Shares and notwithstanding any other
provision of these Articles (except Article 26) on any
motion in general meeting to remove any director
nominated by a holder of Preferred Shares no votes
shall attach to the Special Share and there shall
attach to the Preferred Shares of such holder such
number of votes as shall exceed by one the aggregate
of all other votas capable of being cast on such
proposed resolution.
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24.7

24.8

24.9

24.9.1

24.9.2

sWp2:U

There shall be no age limit for directors of the
Company.

A director shall not be reguired to hold any
qualification shares in the Company.

Notwithstanding Articles 24.1, 24.2 and 24.3 if at any
time:-

PTUK holds less than 50 per cent of the issued
Preferred Shares the maximum permitted number of
voting directors shall, subject to Article
24.9.2, reduce to seven being the Trustee
Director, three voting directors to be nominated
by PTUK and three voting directors to be
nominated by Masada/TA (the nominations of the
two most recently appointed PTUK directors to
lapse);

any holder of Preferred Shares holds less than 15
per cent of the issued Preferred Shares then the
maximum permitted number of voting directors
shall be eight being the Trustee Director, five
voting directors to be nominated by the holder of
Preferred Shares who does not hold less than 15
per cent of the issued Preferred Shares and two
voting directors to be nominated by the other
holder of less than 15 per cent of the Preferred
Shares (the most recent nominations by the holder
of Preferred Shares who holds less than 15 per
cent of the issued Preferred Shaxes in such
circunstances immediately by operation of this
Article lapsing until the maximum permitted
number of nominees by such other holdex of
preferred Shares in such circumstances is
achieved).
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24.10 Notwithstanding any other provision of these Articles,
no person shall be appointed or remain in the office
of director if it appears to the directors after
notification teo and consultation with the appropriate
authorities that such appointment (or holding of
office) would constitute a breach of the terms of or
adversely affect the use of or would be likely to give
rise to the revocation of any licence granted to the
Company under the Acts whether by reason of the
identity of the director or for any other reason and
any such person who has been appointed to the office
of director shall vacate such office forthwith.

25. DTRECTORS' REMUNERATION AND EXPENSES

25.1 The directors shall not be entitled to receive any
remuneration from the Company for their services as
directors of the Company.

25.2 The directors shall be entitled to be paid their
reasonable travelling, hotel and other expenses
incurred in consequence of their attendance at
meetings of the directors or general meetings of the
Company or in connection with the business of the
company. Any director who, at the request of the
directors, performs special services or goes or
resides abroad for any purpose of the Company may
receive such extra remuneration by way of salary,
commission or participation in profits, or partly in
one way and partly in another, as the directors may
determine.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

26. The office of director shall be vacated if the
director:-
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26.1 ceases to be a director by virtue of any provision of
the Companies Act or he becomes prohibited by law from
being a director; or

26.2 becomes bankrupt or insolvent or makes any arrangement
or composition with his creditors generally; or

26.3 in the reasonable opinion of all his co-directors
becomes incapable by reason of mental disorder of
discharging his duties as director; or

26.4 is otherwise duly removed from office;

26.5 subject as hereinafter provided resigns his office by
notice in writing to the Company.

ALTERNATE DIRECTORS

27. Any director may in writing appoint any person
acceptable to the holder of preferred Shares or, as the case
may be, the Special Share, who nominated such director to be
his alternate to act in his place at any meeting of the
directors at which he is not present. Every such alternate
shall be entitled to notice of meetings of the directors and
to attend and vote thereat as a director when the person
appointing him is not personally present, and where he is a
director to have a separate vote on behalf of each director
he is representing in addition to his own vote. A director
may at any time in writing revoke the appointment of an
alternate appointed by him. Any remuneration of such an
alternate shall be payable out of the remuneration payable
to the director appointing him and the proportion thereof
shall be agreed between them. An alternate need not hold
any share qualification. No person shall be counted as more
than one for the purpose of determining whether a guorum is
present irrespective of the number of votes he may have by
reason of appointment(s) as alternate.
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28,

28.1

28.2

28.3

rOWERS OF DIRECTORS

Subject to the provisions of the Companies Act, the
Memorandum of Association of the Company and these
Articles and to any directions given by special
resolution, the business of the Company shall be
managed by the directors who may exercise all the
powers of the Company. No alteration of the
Menmorar.dun of Association of the Company or these
Articles and no such direction shall invalidate any
prior act of the directcrs which would have been valid
if that alteration had not been made or that direction
had not been given. The powers given by this Article
shall not be limited by any special power given to the
directors by these Articles and a meeting of the
directors at which a gquorum is present may exercise
all powers exercisable by the directors.

The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for
such purposes and on such conditions as they
determine, including authority for the agent to
delegate all or any of his powers.

The directors may exercise all the powers of the
Company to borrow money without limit as to amount and
upon such terms and in such manner as they think £it,
and subject (in the case of any security convertible
into shares) to Section 80 of the Companies Act to
grant any mortgage, charge or standard security over
the undertaking, property and uncalled capital of the
Company, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright
or as security for any debt, liability or obligation
of the Company or of any third party.
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DELEGATION OF DIRECTORS' POWERS

29. The directors may delegate any of their powers to any
committee consisting of one or more directors. They may
also delegate to any managing director or any director
holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of a
committee with two or more members shall be governed by the
Articles reguléting the proceedings of directors so far as
they are capable of applying.

30, DIRECTORS' APPOINTMENTS AND INTERESTS

30.1 Subject to the provisions of the Companies Act, the
directors may appoint one or more of their number to
the office of managing director or to any other
executive office under the Company and may enter into
an agreement or arrangement with any directoxr for his
employment by the Company or for the provision by him
of any services outside the scope of the oxrdinary
duties of a director. Any such appointment, agreement
or arrangement may be made upon such terms as the
directors determine and they may remunerate any such
director for his services as they think fit. Any
appointment of a director to an executive office shall
terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the
contract of service between the director and the
Company.

30.2 Subject to the provisions of the Companies Act, and
provided that he has disclosed to the directors the
nature and extent of any material interest of his, a
director notwithstanding his office:-
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30.2.1 wmay be a party to, or otherwise interested in,
i any transaction or arrangement with the Company
; or in which the Company is otherwise interested;

30,2.2 may be a director or other officer of, or
employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any
body corporate promoted by the Company or in
which the company is otherwise interested; and

30.2.3 shall nov, by reason of his office, be
accountable to the Company for any benefit which
he derives from any such office or employment or
from any such transaction or arrangzment or from
any interest in any such body corporate and no
such transaction or arrangement shall be liable
to be avoided on the ground of any such interest
or benefit; and

30.2.4 may vote on and be counted in the guorum present
at a meeting in relation to a resolution relating
to any such transaction, arrangement or body

corporate.
30.3 For the purposes of Article 30.2:~

30.3.1 a general notice given to the directors that a
director is to be regarded as having an interest
of the nature and extent specified in the notice
in any transaction or arrangement in which a
specified person or class of persons is
interested shall be deemed to be a disclosure
that the director has an interest in any such
transaction of the nature and extent so
specified; and
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30.3.2 an interest of which a director has no knowledge
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an
interest of his.

31. DIRECTOR OF UK OPERATIONS AND OTHER MANAGERS

31.1 The directions of the directors and the ordinary day
to day administration of the Company shall be carried
out through a Director of UK Operations duly appointed
by the directors.

31.2 The directors may appeint other executives to carry
out day to day administrative tasks of the Company,
including (without limitation) a General Manager, a
Telecommunications Manager, a Finance Director, and
other executives whose title includas (but is not
limited to) the word "director".

31.3 The persons described in Articles 31.1 and 31.2 shall
not be or be deemed to be a director of the Company
within the meaning of the Companies Act or the
Articles. They shall not have the power to bind the
Company in any manner whatscever without the express
written authority of the directors. No such person
shall be entitled to attend or be present at or to-
receive notice of any , meeting of the directors or of
any meeting of the directors or of any committee of
the directors but the directors shall be at liberty at
any time to reguest any such person to attend any such
meeting of the directors or of a committee of the
directors.

DIRECTORS' GRATULTIES AND PENSTIONS

32, The directors may provide benefits, whethexr by the
payment of gratuities or pensions or by insurance ovr
otherwise, for any director who has held but no longexr holds
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any executive office or employment with the Company or with
any body corporate which is or has been a subsidiary of the
Company or a predecessor in business of the Company or cf
any such subsidiary, and for any member of his family
(including a spouse and a foxmer spouse) or any person who
is or was dependent on him, and may (as well before as after
he ceases to hold such office or employment) contribute to
any fund and pay premiums for the purchase or provision of
any such benefit,

33. PROCEEDINGS OF DIRECTORS

33.1 Subject to the provisious of these Articles, the
directors may regulate their proceedings as they think
fit. A director may, and the secretary at the request
of a director shall, call a meeting of the directors.
Notice of every meeting of directors shall be given to
each director of the Company or his alternate
director, including directors and alternate directors
who may be resident outside the United Xingdem and
have given to the Company their address outside the
United Kingdom. A director who is also an alternate
director shall be entitled in the absence of his
appointexr to a separate vote on behalf of his
appointer in addition to his own vote.

33.2 The quorum for a meeting of the directors and any
adjournment thereof (which must remain present
throughout the meeting) shall be three directors of
which one shall be the Trustee Director (for so long
as there is a Trustee Director), one shall ke a PTUK
Dlirector and one shall be a Masada/Th Director.

Unless otherwise unanimously agreed by the directors
not less than seven days' notice shall be given of all
neetings of the directoxs setting out the proposed
agenda of business to be transacted thereat.
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33.3

33.4

33.5

A meeting of the directors shall be adjourned if there
are insufficient directors present to form a quorum
within an hour of the time appointed for the meeting.
Notice of the adjourned directors' meeting shall be
given to all directors and the adjourned meeting shall
be held within seven days following the date for which
the original directors' meeting was convened unless
otherwise unanimously agreed by the directors and if
there are insufficient directors present to form a
quorum within half an hour of the time appointed for
the adjourned meeting the meeting shall be adjourned.
Notice of the second adjourned directors' meeting
shall be given to all directors and such second
adjourned meeting shall be held seven days following
the date for which the directors' meeting was convened
unless otherwise unanimously agreed by the directors
and if a quorum is not constituted within half an hour
from the date of any such second adjourned meeting the
meeting shall not take place.

All acts done by a meeting of directors, or of a
committee of directors, or by a person acting as a
director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment
of any dirczctors or that any of them were disqualified
from holding office, or had vacated office, or were
not entitled to vote, be as valid as if every person
had been duly appointed and was qualified and had
continued to be a director and had been entitled to
vote.

Directors (or members ©of any committee of directors)
may in order to consider and transact the business of
+he director s convene together all or some through the
medium of one cor more conference telephone or
videophone or other communications equipment whereby
all persons participating may hear such others and be
heard sufficiently to permit contemporaneous exchange
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33.6

33.7

and debate. Subject mutatis mutandis to the notice
and quorum provision of these Articles being observed
each such convention of directors shall be deemed to
constitute a meeting of directors and participation in
a meeting in such manner shall be deemed to constitute
presence in person at such meeting. If a majority of
the participants in such convention are present in
person in one place that place shall be deemed the
location of the meeting. Voting in any such
convention shall be by way of poll taken orally.

A resolution in writing (and writing shall be deemed
to include telex, telegrams, cables, facsimile,
electronic mail and any other method of communicating
writing in reasonably permanent legible form, and a
document communicated by or with the authority of a
director by such method need not be signed by the
director by whom it would otherwise be signed) signed
by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors
shall be as valid and effectual as if it has been
passed at a meeting of directors or (as the case may
be) a committee of directors duly convened and held
and may consist of several documents in the like form
each signed by one or more directors; but a resolution
signed by an alternate director need not also be
signed by this appointer and, if it is signed by a
director who has appointed an alternate director, it
need hot be signed by the alternate director in that
capacity.

The Company may by special resolution suspend or relax
to any extent, either generally or in respect of any
particular matter, any provision of the Articles
prohibiting a director from voting at a meeting of
directors or of a committee of directors.
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33.8

33.9

33.10

34.

34.1

Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the Company or any body corporate in
which the Company is interested the proposals may be
divided and considered in relation to each director
separately and (provided he is not for another reason
precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the guorum
in respect of each resolution except that concerning
his own appointment.

If a question arises at a meeting of directors or of a
committee of directors as to the right of a director
to vote, the guorum may, before the conclusion of the
meeting, be referred to the chairman of the meeting
and his ruling in relation to any director other than
himself shall be final and conclusive.

Subject to the provisions of these Articles,
resolutions may be passed at meetings of the directors
only by majority vote of the directors including the
affirmative vote of the Trustee Directox, as long as
the Trustee Nirector is validly holding office
pursuant to these Articles.

SPECIFIC RESTRICTIONS

Notwithstanding any other provisions of these
Articles, the unanimous written approval of all the
voting directors or the unanimous approval of a
meeting of the voting directors shall be required to
cause the Company to:-~

34.1.1 sell, transfer, lease, assign or otherwise

dispose of a material part of the assets of the
Company except as provided under any approved
husiness plan adopted by the Company from time to
time;
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34.1.2

34.1.3

34.1.4

34.1.5

34.1.6

34.1.7

34.1.8

34.1.9

34.1.10

give any guarantee or indemnity to secure the
liabilities or obligations of any other entity:

in any way alter any rights attaching to any
class of share of the Company:

engage in any business other than exclusively the
development and operation of cable television and
telephone system services in the Franchise Area
(as defined in Clause 3(5) of the Memorandum of
Assocliation of the Company)?

amend the Memorandum of Association of the
Company or these Articles;

change the legal form of the Company, unless such
change is required by law or regulation;

consolidate, sub-divide or convert any of the
Company's share capital except as permitted by
these Articles:

jissue renounceable allotment letters or permit
any person entitled to receive an allotment of
shares to nominate another person to receive such
allotment;

permit or suffer to be done any act or thing
whereby the Company may be wound up (whether
voluntarily or compulsorily) or commence any
winding-up proceedings of the Company or any of
its subsidiaries;

change the accounting policies or methods used in
preparation of the financial statements of the
Company and its subsidiaries from time to time
unless such change of accounting policies ox
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34.2

34‘2.1

34.2.2

34.2.3

34.2.4

34.2.5

34.2.86

34.2.7

tWP2:0

methods is required under applicable accounting
standards.

For so long as no holder of Preferreq Shares shall
held less than 15% of the Preferred Shares then in
issue, the written Unanimous approval of all the
directors or the unanimous approval of a meeting of
the directors shali be required to cause the Company
to:-

change the auditors of the Company;
change the bankers of the Company;
change the registered office of the Company;

terminate any agreement with any holder of
Preferred Shares;

incur any indebtedness except as provided under
any approved business plan adopted by t{ihe Company
from time to time:

nake any loan or give any credit (other than
hormal trade credit) in excess of £50,000 to any
entity except for the Purpose of making deposits
with bankers which deposits shall be repayable
upon the giving of not more than seven days!
notice;

enter into any contract, arrangement or
commitment with any person who is not an
Affiliate of a member or incur any expenditure
exceeding a cumulative commitment of £500, 000
except as provided under any approved businessg
Plan adopted by the Company from time to time;
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34.2,8

34.2.9

34.2.10

34.2.11

34.2.12

34.2.13

34.2.14

34.2.15

enter into any transaction with any person who is
an Affiliate of a member except pursuant to
certain consultancy arrangements entered into by
the Company on the date of the adoption of these
Articles;

issue any authorised and unissued shares, or
create or issue new shares of any class or any
instrument or security, including warrants,
options, rights, convertible securities or other
commitments, under or pursuant to which the
Company may become obliged to issue any shares or
any other securities of the Company;

create, acquire or dispose of any company or of
any shares in any company;

enter into any partnership or profit sharing
agreement with any entity or merge, consolidate
or amalgamate the Company with or into another
entity or cause the Company to engage in any
other similar transaction:

create any fixed or flecating charge, lien or
other encumbrance over the whole or any part of
the assets of the Company except as provided
under any approved business plan adopted by the
Company from time to time;

make cash or asset distributions in respect of
any shares including but not limited to, any

dividend distributions;

redeem or repurchase any share~ except as
provided in Article 7.5 abovej

approve annual business plans of the Company;
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34,2.16 remove any of the managers appointed under
Article 31 above or vary the terms of their
sexrvice agreements.

FINANCIAL INFORMATION

35. Without prejudice to the obligations of the Company
under Section 240(1) (a) of the Ccmpanies Act, the Company
shall make available to the membexrs unaudited final draft
consolidated ‘financial statements of the Company and its
subsidiaries within three months of the end of each
financial year. In addition each holdex of Preferred Shares
shall be entitled at any time to examine the books and
accounts kept by the Company and receive such information
(including monthly management accounts, operating statistics
and other trading and financial information) as such person
may reasonably require to keep such member properly informed
about the business of the Company.

SECRETARY

36. Subject to the provisions of the Companies Act, the
secretary shall be appointed by the directors for such termm,
at such remuneration and upon such conditions as they may
think fit; and any secretary so appointed nay be removed by
them.

MINUTES

37. The directors shall cause minutes to be made in bhooks

kept for the purpose:-

37.1 of all appointments of officers made by the directors;

and

37.2 of all proceedings at meetings of the Company, of the
holders of any class of shares in the Company, and of
the directors, and of committees of directors,
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including the names of the directors present at each
such meeting.

THE SEAL

38. The seal shall only be used by the authority of the
directors or of a committee of directors authorised by the
directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise
so determined it shall be signed by a director and by the
secretary or a second director.

NOTICES

39. The Company may give any notice to a member as set out
in this Article. In the case of joint holders of a share,
all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the
joint holding and notice so given shall be sufficient notice
to all the joint holders. Any notice to be given to or by
any person pursuant to these Articles shall be in writing
(except that a notice calling a meeting of the directors
need not be in writing) and the Company may give ox receive
any notice to be given or received pursuant to these
A;ticles by sending it to persons at their registered
address for the time being even if their registered address
is outside the United Kingdom or receiving it, where
possible, by telex, telegram, cable, facsimile (confirmation
of any facsimile to be sent forthwith by prepaid recorded
delivery post), electronic mail or other wethod or
communicating writing in reasonably permanent legible form
and a notice communicated in such manner shall be deemed to
be given at the time it is delivered or would in the normal
course be delivered to the person to whom it is addressed.
All notices and other communications relating to a general
meeting which any member is entitled to receive shall also
be sent to the auditors for the time being of the Company.
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40. A menber present, either in person Or by Proxy: at any
meeting of the Ccompany ©or of the holders of any class of
shares in the company shall be deemed tO nave received
notice of the meeting and, where requisite, for the purpeoses
of which it was called.

41. Every person who becomes entitled to a share shall be
pound by any notice in respect of that share which, before
his name is entered in the register of members, has been
duly given to 2 person from whom he derives his title.

42. A notice may pe given bY the Company to the persons
entitled to & share in consequence of the death or
pankruptey of & member bY sending or delivering it in any
manner authorised by these Articles for the givind of nntice
to a member, addressed to them by name, or by the title of
representatives of the deceaged, O trusiee of the bankrupt
py or any like discription at rhe address, if any, supplied
for that purpose by the persons claiming to bhe SO entitled.
Until such an address has heen supplied, & notice may he

given in any manner 1in which it might nave been given if the
death or bankruptcy had not occurred.

DIVIDENDS

43. supbject to the provisions of the Companies act and
these Articles, rhe Conpany may by ordinaxy resolution
declare dividends in accordance with the respective rights
ro the members, put no dividend shall exceed rhe amount
recommended DY the direct?rs.

44. subject to the provisions of the companies Act and
these Articles, the directors may pay interinm dividends if
it appears to them that they are justified by the profits of
the Company available for distribution. 1f the share
capital is divided into different classes, the directors way
pay interim divigends on shares which confer deferrad oX
non—preferred rights with regard to dividend as well as on
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shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
carrying defer.ed or non-preferred rights if, at the time of
payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any
dividend payable at a fixed rate if it appears to them that
the profits availakle for distribution justify the payment.
Provided the directors act in good faith they shall not
incur any liabiliity to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred
or non-preferred rights.

45. Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid in
proportion to the nominal value of (plus the amount of any
premium paid up or credited as paid up on) the shares on
which the dividend is paid. All dividends shall also be
adjusted according to the amounts paid up on the shares
during any portion of the period in respect of which the
dividend is declared to be paid; but, if any share is issued
on terms providing that it shall rank (as if partly or fully
paid up) for dividend as from a particular date, that share
shall rank for dividend accordingly.

46, A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine that
cash shall be pald to any member upon the footing of the
value so fixed in order te adjust the rights of members and
may vest any assets in trustees.

47. Any dividend or other moneys payable in respect of a
share may be paid by chegque sent by post te the registered
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address of the person entitled, and if two or more persons
are the holders of the share or are jointly entitled to it
by reason of the death or bankruptey of the holder ©o the
registered address of that one or those persons who is first
named in the register of members or to such person and to
such address as the person or person entitled may in writing
direct. Every cheque shall be made payable to the order of
the person or persons entitled to such other person as the
person or persons entitled may in writing direct and payment
of the cheque shall be a good discharge to the Company. Any
joint holders or other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other moneys
payable in respect of the share,

48. No dividend or other moneys payable in respect of a
share shall bear interest against the Company unless
otherwise provided by the rights attached to the share.

49. Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment shall, if
the directors so resolve, be forfeited and cease to remain
owing by the Company.

CAPITALISATION OF PROFITS

50. The directors may with the authority of a special
resolution of the Company:-

50.1 subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not they
are available for distribution) or any such sum
standing to the credit of the Company's share premium
account or capital redemption reserve;

50.2 appropriate the profits or sum resolved to be

capitalisad to the members who would have been
entitled to it if it were distributed by way of
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50.3

50.4

dividend and in the same proportions and apply such
sum on their sehalf either in or towards paying up the
amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allet the shares
or debentures credited as fully paid to those members,
or as they may direct, in those proporticns, or partly
in one way and partly in the other; but the share
premium account, the capital redemption reserve, and
any profits which are not available for distribution
may, for the purposes of this Article, only b2 applied
in paying up unissued shares to be allotted to members
credited as fully paid;

make such provisions by the issue of fractional
certificates or by payment in case or otherwise as
they determine in the case of shares or debentures
becoming distributable under this aArticle in
fractions; and

authorise any person to enter on behalf of all the
mambers concerned intoc an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid up, of any shares or debentures
to which they may be entitled upon such capitalisation
or (as the case may require) for the payment up by the
Company on their behalf, by the application thereto of
the profits or sum so reseolved to be capitalised on
shares held by them respostively any agreement made
under such authority keing thereupon effective ang
binding on all such members; and

generally do all acts and things required to give
effect to such resclution as aforesaid.
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HINDING-UP

51, If the Company is wound up, the liquidator may, with
the sanction of an extraordinary resolution of the Company
and any other sanction required by the Companies Act, divide
among the members in specie the wheole orx any part cof the
assets of the Company and may, for that purpose, value any
assets and determine how the division shall be carried out
as between the members or different classes of members. The
ligquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the
benefit of the members as he with the like sanction
determines, but no member shall be compelled to accept any
assets upon which there is a liability.

NDEMNITY

52. Subject to the provisions of the Companies Act but
without prejudice to any indemnity to which a director may
otherwise be entitled every director, agent, auditor,
secretary and other officer for the time being of the
Company shall be entitled to be indemnified by the Company
against all losses and liabilities sustained or incurred by
him in the execution of his duties or in the exercise of his
powers or otherwise in connection with his office including,
but without prejudice to the generality of the foregoing,
and liability by him (a) in defznding any proceedings
relating to his conduct as an officer of the Company,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted oxr which are otherwise
disposed of without any finding or admission of any matexial
preach of duty on his part, or (b) in connection with any
application in which relief is granted to him by the Court
from liability in respect of any act or omi..lon done or
alleged to be done by him as an officer or employee of the

~

Company .
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COMPLIANCE

53. The directors shall at all times carry on the business
of the Company so as to comply with the MFJ and all laws or
rulings issued in any form by judicial or other governmental

authority.
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 226{1} of the Companies Act 1985
as amanded by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number

ol Sl dnliy |

LT 1 238343
Name of company

. DERBRYSHIRE CABLEVISION LIMITED
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of Y Y "
the company is to be treated as coming, or as having = ' \ : \ , 2
come, to an end is ! i i
Day Month Year

The current accounting reference period of the company v " : y ' ' y
is to be treated as [shortened]textended]t and {is to be By oy 20119 1 &)
treated as having come to an end}{willcame-te-ar-endit on I | : f t I i Ql

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225{6){c) of the Companies Act 1985, the following statement should

be completed:

The company is a {subsidiary}(holding company]t of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An admingeteation S thaas BRsEdnglelen to the company on
and it is still in force, e J,)

Signed \ o Designationt N ( , p-lawy . Date ST
Tt — '..\ U

Presentor's name address and For official Use

reference {if any): Ganeral Section Post roome = =~ Ty
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COMPANIES FORM No. 386

Notice of passing of resclution -
removing an auditor

Pursuant to section 386 of the Companies Act 1985

To the Registrar of Companies For official use

Company number

r=—T=TT""
t | 1 3
[ PRPEE DR e

2387713

Name ¢f company

* DERBYSHIRE CABLEVISION LIMITED

gives notice that by a resolution passed at a general meeting of the company

on_22nd February 1891
+_ERNST & YOUNG
of NEW PRIESTGATE HOUSE
57 PRIESTGATE
PETERBOROUGH Postcode: pEL  1JX

was removed as auditor before the expiration of his term of office, with effect from

[the passing of the resclution]
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b
Signed §] Fe Cecrctane (91 fBIrckK]{Secretary]s Date 2.2 0. . 91

Presentor's name, address and For official use

reference (if any): General Section Post room

Frere Cholmeley TRy

28 Lincolnfs Inn Fielés COMPANIES HOUSE

London WC2A 3HH 26FEB199 )
N R

Ref: DCZ/SPB/JD M N}

=i The Soligitors’ Low Stationery Socloty ple, Oyez Housa, 27 Crimscott Stroot, London SE1 6TS 1986 Edition
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be entered along-
side should be
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following examples:

5 April

Day Month

30 June
Day Month

3&ember
Da Month

$ Insert
Oirector,
Secretary,
Administrator,
Administrative
Receiver of
Receiver
{Scotland) as
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WU AN FUTH WD, 2459

Notice of accounting reference date
(to be delivered within © months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as insarted by section 3 of the Companies Act 1289

To the Ragistrar of Companies
{Address overleaf} .

Name of company

Company number

25S oy

Y EPRES LAMCTRN

2.

givag potice thet the date on which the gompeny’z accounting refarence peried iz to be trected 2o

coming to an end In each successive year is as shown below:

Day Manth

i\

\
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Signed / e l’\j’m\') wd( Designation N ez A

Date “- /_’b/‘bl

For oificlal use
D.E.B.

Presentor’s neame address
telephone number and reference {if any):

EGAYN & CO.
Glenfield House
Philips Road
BLACKBURN BB1 5PF
Tel. 583515
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Company No, 2387713

DERBYSHIRE_CABLEVISION TN

{("the Company")

HRITTEN RESOTUTIONS OF ALI, THE SHAREHOLDERS OF THE COMPANY
LICITLED TO ATTEND AND VOTE AT A GENERAL MEETING OF THE
“OMPANY _AND PASSED IN ACCORDANCE WITH THE PROVISIONS OF

S¥LITON 381A OF THE COMPANTES ACT 18535

We, the - ersigned, belng all the members of the
any /ntiti . ttend and votc it . general meeting of
v ompany  TEREBY 3. OTWE as folio.. .

1. That in azcordance with the provisions of section 252
of the Companies Act 1985, the Company elects (by
elective resolution in accordance vith section 379A of
the Companies Act 1985) to dispense with the need to
lay accounts, director~' ermorte i, auditor's reports
before the Company in general meet .

2. That in accordance with the provis.ons of section 366A
of the Companies Act 1985, the Company elects (by
elective resolution in accordance ith section 379A of
the Companies Act 1985) to dispenst with the need to
hold Annual General Meetings.

3. That in accordance with the provisio i of section 386
of the Companies Act 1985, the Company elects (by
elective resolution in accordance with section 379A of
the Companies Act 1985) to diecpense with the need to
appoint or re-appoint auditors annually.

These resclutions shall take effect on the date of the
last signature below and shall be valid notwithstanding that
they are signed in separate counterparts and/or on different
dates by the various shareholders.

| COMPANIES HoUSE
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For and on behalf of
Pacific Telesis
UK (6) Limited
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Company No: 2387713

DERBYSHIRE CABLEVISTON ITD

THE FOLLOWING WAS PASSED AS A WRITTEN RESOLUTTON ="'
OF THE_MEMBERS OF THE COMPANY HAVTNG
EFFECT AS A SPECTAL RESOLUTTON

We, being all the sharcholders of the Company entitled
to attend and vote at a general meeting of the Company
HEREBY RESOLVE that the name of the Company be changed to
Derbyshire Cablevision Limited.

Dated ézgﬁgr..ﬁﬂ. esse 1991

for and 9n behalf of
I'C SECRETARIES LIMITED,
COMPANY SECRETARY

:WP2:M:7818.1:WR220591.A 1
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2387713

i hereby certify that

DERBYSHIRE CABLEVISION LTD.

having by special resolution changed its name,

is now incorporated under the name of

DERBYSHIRE CABLEVISION LIMITED

—

Given under my hand at the Companies Registration Office,

Cardiff the 5 JUNE 1991

an authorised officer

HC0068




' WE CERTIFY “HIS TO BE &

TRUE COPY OF THE ORIGINAI
Company_No, 2387713

FRERE CHOLMELE)

WRITTEN RESOLUTION OF ALL THE ¥.NWBERS OF 28 LINCOLN'S INN FIELDS
DERBYSHIRE CABLEVISTOl, L0 LONDOH, W.C.2,

ol Jore 1001

We, the undersigned, being all the shareholders of the
Company entitled to attend and vote at a general meeting of
the Company HEREBY RESOLVE that the Articles of Association
in the form annexed hereto be adopted as the Articles of
Association of the Company in substitution for the existing
Articles of Association of the Company.

This resolution shall take effect on the date of the
last signature below notwithstanding that it is signed on
different dates and/or in separate counterparts by the
various shareholders.

; -

B AN Dateds- .Sf...ienieevesse 1991
for and on behalf of
Pacific Telesis UK (6}

Limited

Dated:- . Q .. %’w“e ... 1991

i Sl S ey

Y

GOMPANIES HOUSE
15 JUK 1991
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WE CERTIEY °HIE TO #F &
Company No. 2387713 TRUE COPY OF THE ORIGIN®

THE COMPANIES ACTS 1985 AND 1989 H£&$$WJ, WAALASL
FRERE CHOLMELEY
28 LINCOLN'S INN FIELDS
LONDON, W.C.2,

1LY hont 199

COMPANY LIMITED BY SHARES

NEW
ARTYCLES OF ASSOCIATION

.—of_

DERBYSHIRE CABLEVISICN LTD

(Adopted by Special Resolution
passed on ANy~ S 1991)

1. PRELIMINARY

1.1 The Articles hereinafter contained and the regulations
contained in Table A as referred to in section 8 of
the Companies Act 1985 ("the Act") as altered by all

: amendments to such regulations coming into effect
Y prior to the date of the adoption of these Articles

g {"Table A") shall, subject as hereinafter provided,
constitute the Articles of Association of the Company.

LA 1.2 Regulations 40, 60 to 62, 73 to 80, 84, 87, 90, 94 to
CH 97, 112 and 115 of Table A shall not apply to the
; Company .

s 2. PRIVATE COMPANY

: ”i 2.1 The Company is a private limited company and
£ accordingly the Company shall not offer to the public
i (whether for cash or otherwise) any shares in or

N :g MOWSE
Wiy, tWP2:M:8305.2:A0210591.A 1 COMPANIE

T 15 JUtt 180




4.

debentures of the Company and shall not allot, or
agree to allot, (whether for cash or otherwise) any
shares in or debentures of the Company with a view to

all or any of those shares or debentures being offered
for sale to the public.

2.2 In accordance with section 91(1) of the Act,
sub-section {1} of section 89 of the Act and sections

90(1) to (6) (inclusive) of the Act shall not apply to
the Company.

3. SHARE CAPITATL

The authorised share capital of the Company at the
date of the adoption of these Articles is £20,001,000
divided into 20,000,000 Preferred Shares of £1 each

("Preferred Shares") and 1,000 Ordinary Shares of £1 each
("Ordinary Shares").

4. POWER TO TSSUE_SHARES

The directors may issue shares in the capital of the
Company provided that no issue shall be made unless the
issue has been authorised pursuant to section 80 of the Act
whether by Article 6 or otherwise.

5. Where the directors have power to issue shares in
accordance with Article 4 they may offer, allot, grant
options over or otherwise dispose of the shares (whether in
the original or any increased capital) of the Company to
such persons at such times and for such consideration and
generally on such terms and conditions as the directors
think proper, subject nevertheless to Article 2 and provided
that no shares shall be issued at a discount.

tWP2:M:8305.2:AR210591.A 2
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LLOTMEN ¥_SHARES

For the purposes of section 80 of the Act and of
Article 4.2 the directors are unconditionally
authorised to allot relevant securities (as defined in
section 80 of the Act) at any time or times during the
period of five years from the date of adoption of
these Articles up to an aggregate amount equal to the
amount of the share capital remaining unissued at the
time of such adoption. The Company may make any offer
ox agreenment before the expiry of this authority which
would or might require relevant securities to be
allotted after this authority has expired and the
directors may allot relevant securities in pursuance
of any such offer or agreement. The authority hereby
given may at any time (subject to the said section 80)
be renewed, revoked or varied by ordinary resolution
of the Company in general meeting.

Notwithstanding the provisions of Articles 4 to 6 no
issue or allotment of shares shall be made if it
appears to the directors after notification to and
consultation with the appropriate authorities that
such issue or alletment would adversely affect the use
of or constitute a breach of the terms of or would be
likely to dive rise to the revocation of any licence
granted to the Company under the Telecommunications
Act 1984 and/or the Cable and Broadcasting Act 1984
and any other statutes or regulations (or any
statutory modification or re-enactment thereof for the
time being in force) whether by reason of the identity
of the applicant for the shares or by reason of the
number of shares applied for or for any other reason
and if such is the case the issue or allotment of the
whole of the shares proposed to be allotted at the
time shall be cancelled and of no effect and not
merely the allotment of that proportion of the shares

tWP2:M:8305.2:AA210591.A 3
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the allotment of which would constitute a breach or be
likely to give rise Lo a revocation as aforesaid.

Any issue or allotment of shares shall, at all times,
be effected in such numbers so as to avoid fractionail

entitlements to shares arising.

RIGHTS ATTACHING TO_SHARES

The Preferred Shares and the Ordinary Shares shall
each inter se constitute one separate class of shares
and shall carry the rights and privileges and be
subject to the restrictions and limitations
respectively set out below.

Notwithstanding Regulation 54 of Table A but subject
(inter alia) to Regulation 57 of Table A voting rights
shall attach to shares in the Company as follows:-

On a show of hands every holder of Preferred
Shares who (being an individual) is present in
person or by proxy or (being a trust or a
corporation) is present by a representative or
proxy (unless the representative or proxy is
himself alsc a member with an independent right
to vote on a show of hands) shall have one vote,
and on a poll every holder of Preferred Shares
who is present in person or by proxy or (being a
trust or a corporaticn) is present by a
representative or proxy shall have one vote for
zaCch Preferred Share of which he is the holder;

The Ordinary Shares shall have no voting rights,

Profits which the Company may determine to distribute
in respect of any financial year shall be distributed
amongst the holders of the Preferred Shares and

Ordinary Shares in proportion to the nominal value of

tWP2:M:8305,2:A4210591.A 4
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{plus the amount of any premium paid up or credited as
paid up on) those shares. Prior to the declaration of
a dividend in respect of any particular period, the
holders of three-fourths in number of the issued
shares of a particular class may, by delivering
written notice to-the Company, waive the rights of
that class of share to participate in the next
dividend declared by the Company.

On a vTeturn of capital on a winding-up or otherwise,
capital and surplus available out of the assets of the
Company for repayment and distribution to the members
of the Company shall be applied as follows:-—

first, in repayment to the holders of the
Preferred Shares of the amounts paid up or
credited as paid up on each Preferred Share;

next, in repayment to the holders of the Ordinary
Shares of the amounts paid up or credited as paid
up on each Ordinary Share;

next, as to any amount remaining, to the holders
of the Preferred Shares and the Ordinary Shares
in proportion to the nominal value of (plus the
amount of any premium paid up or credited as paid
up on) those shares.

Save as provided for in these Articles the Preferred
Shares and the Ordinary Shares shall rank pari passu
in all respects.

Whenever the capital of the Company is divided into
different classes of shares, the special rights
attached to any class may be varied or abrogated
either vhilst the Company is a going concern or during
or in contemplation of a winding-up, with the consent
*n writing of the holders of three-fourths in number

tWP2:M:8305.2:AA210591.A 5




of the issued shares of that class or with the
sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class,
but not otherwise.

REDEFMABLFE, SHARES

Subject to the provisions of the Act any shares may be

issued on terms that they are, or at the option of the
- Company are, liable to be redeemed on such terms and in such

s manner as the Company before the issue of the shares may by
special resolution determine.

9.

i

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting
unless a quorum of members entitled to vote upon the
business to be transacted is present; two such members
present in person or by proxy or being a corporation
present by its duly authorised representative, holding
or representing one half of the total voting rights of
all such members having the right to attend and vote
at the meeting shall be a quorum.

An instrument appointing a proxy shall be in writing
in any usual form or in any other form which the
directors may accept and shall be signed by the
appointor or his attorney or in the case of 1
corporation shall be given under its common seal or
signed on its behalf by an officer of the corporation
or his attorney.

An instrument appointing a proxy may be deposited at
such place (if any) as may be specified for that
purpose in the notice convening the meeting (or, if no
place is specified, at the office) at or before the
time appointed for the holding of the meeting or
adjourned meeting or for the taking of the poll at

tWP2:iM:8305.2:AA210591.A 6
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10.

which it is to be used provided that such instrument
shall be deemed to have been duly left at the place
and time at which an intimation by facsimile, telex or
cahle 1s received from any member stating that an
instrument appointing a proxy has been duly executed
by orx on behalf of that member and sent to the Company
at the place (or the office) where the proxy is to be
left. An instrument appointing a proxy may also be
produced at the commencement of the meeting at which
it is to be used.

Regulation 54 of Table A shall be read and construed
as if the words "or by proxy" were inserted after the
words "present in person" and as if the words "“for
each share of which he is the holdexr" were inserted
before the words "and on a poll',

Any corporation vwhich is a member of the Company may,
by resolution of its directors or other governing
body, authorise such person as it thinks fit to act as
its representative at any meeting of the Company or of
any class of members of the Company, and the person so
authorised shall be entitled to exercise the same
powers on behalf of the corporation which he
represents as that corporation could exercise if it
were an individual member of the Company.

DIRECTORS

There shall be no age limit for directors of the

Company.

i1.

11.1 Any person may be appointed a director or any director

may be removed from office:-

:WP2:M:8305.2:AA210591.4 7




;i 11.1,1 by notice in writing of such appointment or
b removal, given to the Company by the holder or

3+ holders of a majority in nominal value of such of
+ é the issued share capital for the time being of
e 3 the Company as carries the right of attending and
: voting at general meetings of the Company, and
signed by such holder or holders or, in the case
of a holder which is a corporation, signed by any
director or the secretary of the corporation, and
left at or sent to the office; or

RAgK 11.1.2 by ordinary resolution of the Company in general
i meeting and without the need to give special
¢ 5 notice of such resolution under section 379 of
L &,
S # the Act.
™ %f 11.2 Every such appointment or removal by notice shall take

effect from the earlier of (1) on and from the date on
which the same is left or received at the office or

o (as the case may be) on and from such earlier date on
which an intimation by facsimile, telex or cable is

v ol ' received at the office to the effect that such notice

£ %?2 of appointment or removal has been signed and sent to
the office or (2) the time when the notice shall
3 express it to take effect from and such notice has
been received by an officer, other than the auditors,
PR of the Company.

11.3 Up to three non-voting associate directors (one of
LR whom may be a non-voting, non-executive chairman of
I the board of directors) may be appointed to the board
. of directors, who shall not be counted for the
purposes of determining a quorum and who will be
nominated by and will hold office at the pleasure of
the holders from time to time of a majority of the
Preferred Shares ("Assoclate Directors®). Such
Associate Directors shall not be regarded as directors
of the Company within the meaning of the Companies Act

s tWP2:M:8305.2:2A210591,A 8




1985, tliey shall have no power to bind the Company in
any manner whatsoever and any reference to directors
in these Articles or the Companies Acts shall not
include any Associate Director.

12. Subject to the provisions of the Companies Act, the
directors may appoint one or more of their nunber to any
executive office under the Company and may enter into an
agreement or arrangement with any director for his
employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a
director. Any such appointment, agreement or arrangement
may be made upon such terms as the directors determine and
they may remunerate any such director for his services as
they think fit. Any appointment of a director to an
executive office shall terminate if he ceases to be a
director but without prejudice to any claim to damages for
breach of the contract of service between the director and
the Company.

13. If any director shall be called upon to perform
special services or goes or resides abroad for any purpose
of the Company, the directors may arrange with such director
for such special remuneration for such services either by
way of salary, commission or the payment of a lump sum of
money or otherwise as they shall think fit.

14. The directors may from time to time determine that in
lieu of or in addition to the payment by the Company of
remuneration to any director for services or special
services of such director, the Company shall pay to any
other company which remunerates or contributes to the
remuneration of such director a service charge for the
services of such director of such amount as shall from time
to time be agreed between the directors and such other
company.

tWP2:M:8305.2:AA210591.A 2




15, The directors may on behalf and out of the moneys of
the Company pay or provide or agree to pay or provide, in
addition to any other remureration, pensions or annuities
(either revocable or irrevocable and either subject or not
subject to any terms or conditions) gratuities,
superannuatior; sickness, benevolent, compassionate, welfare
or other allowances and benefits, life or endowment
assurances or other like benefits for all or any of the
directors who hold oxr have held executive office cor salaried
employment in the Company or in any company which is or was
a subsidiary of the Company or its holding company or allied
to or associated with the Company or for any other person or
persons who may have served the Company or any such other
company as aforesaid or for the spouse or other relative or
dependant of any such director or other person. The
directors shall also have power to establish and maintain,
and to concur with any company which is or was a subsidiary
of the Company or its holding company or allied to or
associated with the Company in establishing and maintaining,
and to make contributions out of the Company's moneys to
schemes, funds, policies or trusts (either contributory or
non-contributory) for providing, any benefits pursuant to
the provisions of this Article. Any director shall be
entitled to receive and retain for his own use any such
pension, annuity, gratuity, allowance, assurance or other
benefit and his right so to do shall not be affected ky his
being appointed or continuing in office as a director or
receiving remuneration as such after the date on or from
which the same becomes payable.

16. DIRECTORS — POWERS AND PROCEEDINGS

The directors may exercise all the powers of the
Company to borrow money without limit, and to mortgage or
charge its undertaking, property and uncalled capital or any
part thereof, and subject to section 80 of the Act to create
and issue debentures, debenture stock and other securities

:WP2:M:8305.2:AA210591.A 10




whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

17.

Subject to the provisions of the Act, and provided

that he has disclosed to the directors the nature and extent

of any material interest of his, a director notwithstanding
his ofdice:-

17.1

17.2

17.3

17.4

is.

18.1

may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in
which the Company is otherwise interested;

may be a director or other officer of, or employed by,
or a party to any transaction or arrangement with, or
otherwise interested in, any body corporéte promoted
by the Company or in which the Company is otherwise
interested; and

shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from any
such cffice or employment or from any such transaction
or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit; and

may vote on and be counted in the quorum present at a
meeting in relation to a resolution relating to any
such transaction, arrangement or body corporate.

For the purposes of Article 18:-

a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified person
or class of persons is interested shall be deemed to
be a disclosure that the director has an interest in

tWP2:M:8305.2:AA210591.A 11




any such transaction of the nature and extent so
specified; and

18.2 an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of his.

19. Notice of all meetings of the directors shall be given
to every director whether or not he is for the time being
absent from the United Kingdom and regulations 88 and 66 of
Table A shall be modified accordingly. It shall not be
necessary to give notice of a meeting to an Associate
Director. A director shall be entitled to waive his right
to receive notice of any meeting or any meetings of the
directors during a particular pericd.

21.1 Any director may participate in a meeting of the
directors by means of conference telephone or similar
communications equipment whereby all persons
participating in the meeting can hear each other and
participation in a meeting in this manner shall be
deemed to constitute presence in person at such
meeting.

21.2 Regulation 64 of Table A shall be read and construed
as if the number "two" were replaced with the number
"one" and regulation 89 of Table A shall be read and
construed as if the number "two" were replaced with
the number "one".

22. DIRECTOR OF UK OPERATIONS AND OTHER MANAGERS

22.1 The directions of the directors and the ordinary day
to day administration of the Company shall be carried
out through a managing director duly appointed by the
directors.

tWP2:M:8305.2:A8210591,A 12




R 22.2 The directors may appoint other executives to carry
[ i out day to day administrative tasks of the Company and ;
o such executives may be described by a title which :
includes (but is not limited to) the word "director".
\ The appointment and remuneration (if any) of any such E

S executive shall be determined by the directors with
ﬂ~: full powers to make such arrangements as the directors ;
] may think fit. :

22.3 The persons described in Articles 22,1 and 22.2 shall 2

T not be or be deemed to be a director of the Company
within the meaning of the Act or these Articles. They
shall not have the power to bind the Company in any
manner whatsoevexr without the express written
authority of the directors. No such pexrson shall be
entitled to attend or be present at or to receive
notice of any meeting of the directors or of any

r“ meeting oi the directors or of any committee of the

2 directors but the directors shall be at liberty at any
time to request any such person to attend any such
meeting of the directors or of a committee of the
directors. For the avoidance of doubt, the directors

HEOES shall have the right to enter into any contract on

behalf of the Company or transact any business of any

description without the knowledge or approval of the

managing director or any executive appointed under

e Article 22.2 above save that no act shall be done that

2 would impose any personal liability on any such person
or persons except with his or their knowledge or

i consent.
. 22.4 The appointment of any person under this Article 22
4 shall not (save as otherwise agreed between him and

the Company) affect the terms and conditions of his
employment (if any) by the Company whether as regards
duties, remuneration, pension or otherwise and he
shall cease to hold any office to which he is
appointed hereunder if he resigns or (as the case may

5 sWP2:i1:8305,.2:AA210591.A 13




23.
as if
added

24.

24.1

24.2

be) in the event of his ceasing to he in the
employment of the Company or an associated company or
in the event of his being removed from such office by
a resolution of the directors providing that
termination of such an appointment shall not of itself
affect the terms and conditions of his employment (if
any) by the Company.

Regulation 93 of Table A shall be read and construed
after the words "A resolution in writing” there be
the following:-

"{and writing shall be deemed to include telex,
telegrams, cables, facsimile, electronic mail and any
other method of communicating writing in reasonably
permanent legible form, and a document communicated by
or with the authority of a director by such method
need not be signed by the director by whom it would
otherwise be signed)".

ALTERNATE DIRECTORS

Regulation 67 of Table A shall be read and construed
as if the words "by rotation or otherwise" were
omitted therefrom.

Regulation 68 of Table A shall be read and construed
as if it contained a second sentence as follows:~

"Such notice shall take effect on and from the
date on which it is left or received at the
cffice or (as the case may be) on and from such
earlier date on which an intimation by facsimile,
telex or cable is received at the office to the
effect that such notice of appointment or removal
has been signed and sent to the office provided
that an appointment for which approval by a

tWP2:M:8305.2:AA210591.A 14



25,

25.1

25.2

resolution of the directors is required shall not
take effect until so approved.®

DISQUALXFICATION OF DIRECTORS

Regulation 81 of Table A shall be read and construed
as if paragraph (d) was deleted therefrom and there
was substituted therefor the following paragraph (d):-

"(d) (not being a director appointed for a fixed
and still current term to a salaried
employment or office in the Company) he
resigns his office by notice in writing to
the Company;"

and as if there were added thereto the following
paragraphs (f} and (g):-

"(f) the directors resolve that he isg physically
or mentally incapable of performing his
duties; or

(9) he is removed in accordance with Article 9."

Notwithstanding any other provision of these Articles,
no person shall be appointed or remain in the office
of director if it appears to the directors after
notification to and consultation with the appropriate
authorities that such appointment (or holding of
office} would constitute a breach of the terms of or
adversely affect the use of or would be likely to give
rise to the revocation of any licence granted to the
Company under the Telecommunications Act 1984, the
Cable and Broadcasting Act 1984 and any other statutes
or regulations (and any statutory modifications or re-
enactments of any such Acts or regulations from time
to time) whether by reason of the identity of the
director or for any other reason and any such person

tWP2:M:8305.2:AA210591.A 15
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who has been appointed to the office of director shall

N vacate such office forthwith.
¥ 26. CAPITALISATION OF PROFITS

i) read a

Paragraph (c} of regulation 110 of Table A shall be
nd construed as if the words "or ignore fractions

> altogether" were inserted after the words "distributable

b under

27.

this regulation in fractions®,
NOTICES

A notice may be given by the Company to any member or

director either personally or in one of the following ways:-

X 27.1

27.1.1

27.%1.2

. tWP2:M

by sending it by pre-paid post to him at his
registered address. A notice sent to an address
within the United Kingdom shall be sent by first class
post and a notice sent to an address outside the
United Kingdom shall be sent by airmail. Where a
notice is sent by post its serxrvice shall be deemed to
be effected in the case of such service:-

to an address within the United ¥ingdom on the
expiration of two days from the date on which the
notice or document is put in the post; or

to an address outside the United Kingdom on the
expiration of seven days from the date on which
the notice is put in the post.

In proving service it shall be sufficient to prove
that the notice was properly addressed and put into
the post as a pre-paid letter in accordance with the
provisions hereof.

by cable, telex, telecopier (or other method of
transmission of facsimile coples), electronic mail or

$:8305.2:2A210591.A le




other method of communicating writing in reasonably /
permanent legible form to him at his registered .
address. A notice or document sent in such a way 3
shall be deemed to have been served at the time it is ;
delivered or would in the normal course be delivered
to the person to whom it is addressed. In proving "
service it shall be sufficient to prove that the :
notice was duly transmitted to his registered address. }

28, WINDING-UD i

s
ke

Regulation 117 of Table A shall be read and construed
as if the words "with the like sanction" were inserted

immediately before the words "determine how the division
shall be carried out".

o

Yy, ? Bt

T
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Company No: 2387713

YRITTEN_ RESO OF A HOLDERS OF
SHI CABLEVISIO JIM
HAVING CT_AS A SPEC SQLUTTIO

We, the undersigned, being all the shareholders of the
Company entitled to attend and vote at a general meeting of
the Company HEREBY CONFIRM that the written resolution of
the members of the Company which came into effect on 9th
June 1991 and which adopted new Articles of Association
also, by implication, cancelled the unissued special rights
share of f1 which, prior to 9th June 1591 existed in the
authorised but unissued share capital of the Company.

This resolution shall take effect on the date of the
last signature below notwithstanding that it is signed on
different dates and/or in separate counterparts by the
various shareholders.

/‘ZWOL/%?C, pated:— . 44 &7 .. 1901

for and on behalf of
Pacific Telesis UK (6) Limited

7’ a._/,g* Y Dated:— . . Jhy 24 1991

LRI A ) & s s n sfu e e » 8 o8 a0 " et 8 d a0 2w

Tony DiStefano

We certify this to be a true and accurate copy of the original.

NC Detfoim

FC Secretaries Limited
Secretary

COMPAMESHOUSE
31 JuL 1981

M 83

:WP2:M:7818,1:WR270691.C




on H 3 ey

WRITTEN RESQOLUTION OF AL, THE MEMBERS OF i
DERBYSHIRE CABLEVISYON LIMITED ?'

We, the undersigned, being all the shareholders of the "
Company entitled to attend and vote at a general meeting of
the Company HEREBY RESOLVE that the Memorandum of \
Association in the form annexed hereto be adopted as the
Memorandum of Association of the Company in substitution for ot

the existing Memorandum ¢f Association of the Company. s

This Resolution shall take effect on the date of the % )
last signature below notwithstanding that it is signed on 5
different dates and/or in separate counterparts by the 'Q@

various shareholders. .
A\ i

/MM/V&”L/ géx" patea Cuguet 21, 1901 w

For and on kehalf of
Pacific Telesis UK
(6) Limited D

. .f é% cene Dated 2 5/8 1991 wJ‘

Tony DiStefano “

b2
3%
¥t
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Company Number 2387713

THE COMPANTES ACT 1985 |
A _PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATION

DERBYHYRE CABLEVISION LIMITED '
(As adapted by Special Resolution LY x

passed on ]7MNPAUGUST 1991) % I
1. The name of the Company is DERBYSHIRE CABLEVISION
LIMITED. **
2. The Registered Office of the Company will be situated
in England and Wales.
3. The objects for which the Company is established are

(subject to Clause 4 of this Memorandum):-

(a) to carry out business as a general commercial
company in any part of the world:;

The Company was incorporated on 22nd May 1989 as
Chulsawood Limited. The Memorandum of Association of
the Company was originally modified by Special
Resolutions passed on 23rd June 1989 and on 17th July
1990 respectively. X

il On 6th July 1989 the name of the Company changed to

Derbyshire Cablevision Iitd and on 5th June 1991 the 5
name of the Company changed 0 Derbyshire Cablevision ¢
Lim ited . B

‘WP2:M:7126.8:5B1658 1




(b) to gk, retain, extend and renew licences for

and to design, modify, establish, develop, ?:
publicise, promote, market, operate, sell, hire,
make available and provide in any or all of its b

aspects in the Franchise Area and elsewhere in o
the United Kingdom cable television, telephony

and other interactive and non-interactive b
communication systems, networks, services and

equipment of whatever nature and to commission,

produce, purchase or cbtain by whatever means or v
arrangements and transmit, receive, carry, route T
and direct whether by or through such systems, )
networks or otherwise all manner of messages and :
information pictorial, written or otherwise;

(c¢) to carry on business as researchers, ‘
investigators, experimenters, designers, Gt
exhibitors, manufacturers, erecters, installers, 4
maintainers, engineers, repairers, hirers and
suppliers of and dealers in electrical,
electronic, mechanical and general apparatus, sl
appliances, cables, plant, machinery, tools, g
equipment, materials, products stores and things
of every description;

(d) to carry on business as general constructors,
builders and demolishers, layers and removers of
cables and transmitting, receiving and switching X
apparatus and items of every kind and purchase or h
otherwise acquire, dispose of, deal in and use ¥
bricks, tiles, paving slabs, stone, pipes, ok
pottery plaster, cement and other building
materials of any kind and all implements,
machinery, vehicles, scaffolding and other g

# equipment used by or similar to the foregoing:

(e) to carry on business as agents, factors, 1
; merchants and dealers in every description of

tWP2:M:7126.8:8B1658 2 :




equipment, material, goods, commodities,
substances, appliances, machinery, plant tools,
implements, items, services and facilities of
whatever nature and as exporters and importers,
concessionaires, wholesale and retail traders,
carriers, warehousemen, designers, advertising
contractors, trustees, brokers, contractors,
sub~contractors, or agents whether for the
Company or any other company:

(f) to undertake and organise within or outside the
Franchise Area promotional schemes in connection
with the Company's operations, products or
services and operations, products or services
provided by other companies whether or not in the
same product or service range as that of Company
and to adopt such means of publicising the
services, activities, producticns and products of
the Company as may seem appropriate including
(without limitation) by advertising in the press
or through the media of radio or television or
otherwise by circulars or by purchase and
exhibition of works of art or interest by
publication of books, magazines and periodicals
by granting prizes, rewards and donations;

(g) to enter into contracts, agreements or
arrangements with any other company for any
purpose which in the opinion of the directors may

- directly or indirectly benefit the Company:

. (h) to carry on any other business or activity and do
anything of any nature which may seem to the
Company capable of being conveniently carried on
or done by the Company in connection with the
above or may seem to the Company calculated
directly or indirectly to benefit the Company or

tWP2:M:7126.8:SB1658 3




. (k)

A

to enhance the value of or render profitable any
of the properties or rights of the Company;

to purchase, take on lease or in exchange, hire,
renew or otherwise acquire and hold for any
estate or interest and to dispose of or otherwise
deal with, let or sub-~let or share occupation or
possession in whole or in part any lands,
buildings, machinery, easements, rights,
privileges, plant, stock-in-trade, business
concerns, options, contracts, claims,; choses in
action and any real and personal property of any
kind and to erect, construct, lay down, equip,
enlarge, alter and maintain any buildings, works
and machinery necessary or convenient for the
Company's business;

to apply for, obtain, purchase or otherwise
acquire any trade secrets, processes, inventions,
trade marks, copyrights, patterns, designs,
patents, know-how, licences and like rights which
may seem capable of being used for or in
connection with any of the purposes of the
Company or the acquisition of which may seem
calculated directly or indivectly to benefit the
Company and to use, exercise or develop the same
and grant licences or other rights and interests
in respect thereof;

to acquire or undertake the whole or any part of
the business, goodwill and assets of any company
carrying on or proposing to carry on any of the
businesses which the Company is authorised to
carry on and as part of the consideration for
such acquisition to undertake all or any of the
liabilities of such company or te acquire an
interest in, amalgamate with or enter into
partnership or into any arrangement for sharing

tWP2:M:7126.8:5B1658 4




profits or for co-cheration or for mutual
assistance with any such company or for
subsidising or otherwise assisting any such
company and to give or accept by way of
consideration for any of the acts or things
aforesaid or property acquired any shares,
debentures, debenture stock or securities that
may be agreed upon and to hold and retain or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received;

(1) to improve, manage, construct, repair, develop,
exchange, let on lease or otherwise mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in
respect of or otherwise deal with all or any part
of the property and rights of the Company:

(m) to invest and deal with the moneys of the Conpany
not immediately required in such manner as may
from time to time be determined and to hold or
otherwise deal with any investments made;

(n) to lend money and give financial assistance of
every kind to any company and teo give all kinds
of guarantees and indemnities and either with or
without the Company receiving any consideration
or advantage direct or indirect for giving any
ﬁuch guarantee or indemnity to guarantee either

by perscnal covenant or by mortgaging or charging
all or any part of the undertaking, property and
assets present and future and uncalled capital of
the Company or by both such methods the
performance of the obligations and the payment of
the capital or principal (together with any
premium) of and dividends or interest on any
debenture, stocks, shares or other securitiss of

:WP2:M:7126.8:5B1658 5




any company and in particular (bhut without
limiting the generality of the foregoing) any
company which is foxr the time being the Company's
holding company or subsidiary as defined by
Section 736 of the Act (treating for this purpose
only the word "company" in that Section as if it
included any person and any corporation formed in
any jurisdiction) or otherwise associated with
the Company in business and whether or not the
Company receives directly or indirectly any
consideration or advantage therefrom;

(o) to borrow and raise money in any manner and to
secure the repayment of any money borrowed,
raised or owing and to secure or support any
guarantee, indemnity or other obligation
whatsoever of the Company whether or not of a
monetary nature and whether undertaken by the
Company or otherwise becoming binding on it to
give or allow to arise any mortgage, charge,
lien, hypothecation, title, retention, trust or
other security or arrangement having the effec:
of security over the whole or any part of the
Company's property or assets (whether present or
future) including its uncalled capital;

{(p) to draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading,

. warrants, debentures and other negotiable or
transferable instruments and to operate accounts
and otherwise deal with banks and other financial
institutions or operations;

(q) to apply for, promote, acquire, obtain, extend,
renew and hold any charters, Acts of Parliament,
monopolies of rights, privileges, licences,
concessions or other rights from any sovereign

tWP2:M:7126.8:5131658 6




(x)

¥, ol

(s)

o7

: (t)

government, government or non-government
department or regulatory, provincial or local
authority, corporation or body as way be

necessary, expedient and desirable for furthering
or carrying into effect any object of the Company

and to oppose and resist any of the same or any
proceedings or applications which may seem
calculated directly or indirectly to prejudice
the Company's interests;

to enter into any arrangements with any
government or authority (supreme, municipcal,
local or otherwise) that may seem conducive to

the attainment of the Company's objects or any of

them and to obtain from any such government or
authority any charters, decrees, rights,
privileges and concessions which the Company may
think desirable and to carry out, exercise and
comply with any such charters, decrees, rights,
privileges and c¢oncessions:

to subscribe for, take, purchase or otherwise
acquire, hold, sell, deal with arnd Aispose of,
place and underwrite shares, stocks,; debentures,
debenture stocks, bonds, obiigations ox
securities issued or guaranteed by any other
company constituted or cairrying on business in
any part of the world and debentures, debenture
stocks, bonds, obligations or securities issued
or guaranteed by any government or authority,
municipal, local or otherwise in any part of the
world;

to control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct orx
indirect financial interest to provide

tWP2:M:7126.8:5B1658 7




secretarial, administrative, technical,
commercint and other services and facilities of
all kinds for any such company or companies and
to make payments by way of subvention or
otherwise and any other arrangements which may
seem desirable with respect to any business or
operations of or generally with respect to any
such company or companies;

(u) to promote any other company (including for the
avoidance of doubt any business association
whether or not having separate legal personality)
for the purpose of acquiring the whole or any
part of the business or property or undertaking
or any of the liabilities of the Company or of
undertaking any business or operations which may
appear likely to assist or benefit the Company or
to enhance the value of any property or business
of the Company and to place or guarantee the
placing of, underwrite, subscribe for or
otherwise acquire or cbtain all or any part of
the shares, securities of or other interests or
participations in any such company;

(v) to sell or otherwise dispose of the whole or any
part of the business or property of the Company
either together or in portions for such
consideration as the Company may think f£it and in

particular for shares, debentures or securities
of any company purchasing the same:;

(v) to remunerate any company rendering services to
the Company either by cash payment or by the
allotment to him or them of shares or other
securities of the Company credited as paid up in
full or in part or otherwise as may be thought
expedient;

:WP21M:7126.8:SB1658 8



(x)} to pay all or any expenses incurred in connection
with the promotion, formation and incorporation
of the Company or to contract with any company to
pay the same and to pay commissions to brokers
and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or
other securities of the Company;

(y) to support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society or club which may be for the
benefit of the Company or its directors or
employees or may be connected with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or
charitable aid and generally to provide
advantages, facilities and services for any
persons who are or have been directors of or who
are or have been employed by or who are serving
or have served the Company or any company which
is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of
the Company or the predecessors in business of
the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives,
widows, children and other relatives and
dependants of such persons; to make payments
towards insurance; and to set up, establ’ -h,

. support and maintain superannuation ar TEY o
funds or schemes (whether contributory .:

- non-contributory) for the benefit of any such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Comgany or of any such
subsidiary, holding or fellow subsidiary company

tWP2:M27126.8:5B1658 9




and to lend meoney fo any such employees or to oo
trustees on their behalf to enable any such
purchase schemes to be established or maintained; i

(z) subject to the provisions of Sections 155 to 158 el
(inclusive) of the Act (if applicable) to give, o
whether directly or indirectly, any kind of \
financial assistance (as defined in Section g-“
152(1) (a) of the Act) for any such purpose as is ‘
specified in Section 151(1) and/or Section 151(2)
of the Act;

(aa) to distribute among the members of the Company in :
kind any property of the Company of whatever /
nature;

(bb)} to procure the Company to be registered or oA
recognised in any part of the world; ¢

(cc) to do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise and
by or through agents, brokers, sub~contractors or
otherwise and either alone or in conjunction with z
others;

= (dd) to do all such other things as may be deemed R
incidental or conducive to the attainment of the oW
i Company's objects or any of them;

s

3 AND IT IS HEREBY DECLARED THAT
2 : 5
s (1) None of the objects set forth in any sub-clause it
of this Clause shall be restrictively construed ¢
o but the widest interpretation shall be given to 3

each such object and none of such objects shall s
ies (except where the context expressly so requires) Ahiht

be in any way limited or restricted by referer.ce e

b tWP2:M:7126.8:SB1658 10
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(2)

(3)

(4)

(5)

to or inference from any other object or objects |
set forth in such sub-clause or by reference to

or inference from the terms of any other

sub-clause of this Clause or by reference to or

inference from the name of the Company.

None of the sub-clauses of this Clause and none 4
of the objects therein specified shall be deemed s
subsidiary or ancillary to any of the objects .
specified in any other such sub-clause and the
Company shall have as full a power to exercise
each and every one of the objects specified in
each sub-clause of this Clause as though such
sub- clause contained the objects of a separate
Company . i
The word "company" in this Clause shall (except ;
where referring to the Company) be deemed to
include any person or partnership or other body
of persons whether incorporated or not
incoxrporated and whether domiciled in the United 4
Kingdom or elsewhere.

In this Clause the expression "the Act" means the

Companies Act 1985 but so that any reference in

this Clause to any provision of the Act shall be Y
deemed to include a reference to any statutory

modification or re-enactment of that provision

for the time being in force.

In this Clause the expression "the Franchise K
Area" means that area covered by licences granted i
under the Cable and Broadcasting Act 1984,

Telecommunications Act 1984 or other relevant

legislation from time to time in respect of the

Derby area.

WP2:M:7126.8:5B1658 11

'
3




4, The Company shall not engage in or have a financial
interest in the manufacture or servicing of
telecommunications equipment or customer premises equipment
for sale in the United States, Canada and the islands
included in the 809 area code as of Novembexr 14, 1986 ("MFJ
Area"), or engage in or have a financial interest in the
provision of telecommunications services that originate or
terminate in the MFJ Area or engage in or have a financial
interest in the provision of information services within the
MFT Area, for so long as such activities are prohibited
under the Modification of Final Judgment of the United
States District Court in United States v. Western Electric
Company, Inc., et al., (D.D.C. August 24, 1982) S52 F. Supp
131 or orders related thereto ("MFJI"), unless a waiver or

Approval to conduct such activities has first been obtained.

Where any activity of the Company is determined by any
judicial, regulatory or governmental entity, to violate or
cause any member to be in violation of the MFJ the Company
shall immediately cease and desist such activities, until
such time (if any) that a waiver or Approval to conduct such
activities has been ocbtained.

The woxd "Approval" in this Clause shall mean all
requisite final regulatory and/or court approvals that will
enable the members and the Company to be in compliance with
the MFJ, the rules and regulations of the United States
Federal Communications Commission, the United States
Department of Justice and any other national, state,
municipal or other governmental department, commission,
board, bureau, agency or instrumentality, domestic or
foreign.

5. The liability of the members is limited,

tWP2:M:7126.8:5B1658 12 .




***6. The share capital of the Company is £100 divided into

100 shares of £1 each with power to increase or to divide
the shares in the capital of the Company for the time being
into different classes having such rights privileges and
advantages as to voting or otherwise as the Articles of
Association may from time to time prescribe.

*** By Special Resolution passed ecn 17th July 1990 the

authorised share capital of the Company was increased
©o £20,001,001 divided into 20,000,000 Preferred
Shares of £1 each nominal value, 1,000 Ordinary Shares
of £1 each nominal value and 1 Special Share of £1
nominal value.

B, Special Resolution passed on 9th June 1991 the
Special Share of £1 nominal value was cancelled and
the authorised share capital of the Company was
decreased from £20,001,001 to £20,001,000.

tWP2:M:7126.8:5B1658 13
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AT R T L A A I R R R R R N N O R A A R A R R e T S o N R R

We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respectively agree to
take the number of shares in the capital of the Company set
opposite our respective names.

Names and Addresses Numbexr of Shares taken by each
of the Subscribers Subscriber

JACQUELINE SAMUELS ONE
For and on behalf of

Legibus Secretaries Limited

Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LER ONE
For and on behalf of

ILegibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 7LD

TOTAL SHARES TAKEN

3
=
C

DATED the 11th day of May 1990C.
WITNESS to all the above Signatures:-—
DENISE WARD

Royex House

Aldermanbury Square
. London EC2V 7LD

tWP2:M:7126,8:5B1658 14



~.  _ FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2387713

| hereby certify that

DERBYSHIRE CABLEVISION LIMITED

having by special resolution changed its name,

is now incorporated under the name of

DERBY CABLEVISION LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 24 MARCH 1992

3
S fhan
- 2, RS

an authorised officer
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// : SIGNED. .l‘al’n’% -qv\%-----mw '
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Company No: 2387713 /f ATE ;9gulw€%w‘“fjf“'“
. ) = S TR VI S

DERBYSHIRE CABLEVISTOM TLIMITED
(the YCompany")

WRITTEN RESOLUTION OF ALL THE S ARE?&iDERS oF

We, the undersigned, being all the shareholders of the
Company entitled to attend and vofe at a general meeting of
the Company HEREBY RESOLVE that the Company's name be
charged to "Derby Cablevision mited".

This resolution shall take effect on the date of the
last signature below notwithstanding that it is signed on
different dates and/or in separate counterparts by the J
various shareholders.

: /W/Q"?//L’(// %" . pated:- LA

for and on behalf of -
Pacific Telesis UK (6) Limited

s % 8 W T e e e 4 AR e s * s s 8 v &
)

Tony Distefano

Certified as a true and accurate
copy of the original :

%o/ MM
. CL/A
for and on behalf of
TC Secretaries Limited,

Company Secretary

L ::‘m
, [S) E;Gi;SE 4

;35ﬁmﬁmm
el 592
p\Q
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’

,Cimpany No, 2287713
#

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

DUNANTHOUS WRITTEN SHAREHOLDERS! RESOLUTION

of

DERBY CABLEVISION LIMITED

Ve, the undersigned, being all the members of the Company for the time
being entitled to receive notice vf, attend and vote at general meetings
of the Company hereby unanimously pass the following Resolution and agree
that the said Resolution shall for all purposes be as valid and effective

as if the same had been passed at a general meeting of the Company duly
convened and held:

RESOLUTIGN

THAT the name of the Company be changed to "NYNEX CableComms Derby
Limited".

DATED 25c JThet 1993, “

C PCere

For and on behalf of
Derby Cablevislon Holding
Compaky Limited

(\‘% 3 ; . //’;/,:;
/f;?‘ﬁf‘?&-; " fﬁ”gﬁ‘}f@tr’:ﬁfﬂ
For_ard, g’ behalf of
NYNEX U7K. Telephone and Cable
T.V. Holding Company Limited .

59117 /1




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2387713

| hereby certify that

DERBY CABLEVISION LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NYNEX CABLECOMMS DERBY LIMITED

Given under my nand at the Companies Registration Office,

Cardiff the 6 JULY 1993

LN

L UUUUU

an authorised officer

HEOUEB



Company No. 2387713

DERBY CABLEVISION LIMITED
VRITTZN RRSOLUTIONS OF THE SOLZ HERHBER OF ‘THE COMPANY
TormsERmSmRReea s UE2HE 9013 MENBER OF THE COMPANY
Whereas the Articles of Assoclation of the Company ascribe votlng rights
in the Company only to holders of Preferred Shares in the Company; and
vheveas there are no Preferred Shares in issue.

ve, the undersigned, being the only member of the Company BEREBY RESOLVE
that,

1, all resolutions Passed to date by the members of the Company be and
are hereby ratified; and

2.  the memorandum and articles of association (a copy of which is
1ttached hereto) be and are hereby adopted in substitution for and
to the exclusion of the Memorandum and Articles of Association of
the Company.

7y 7 .
Signed,C/%’f.‘.. oy ﬂ O3 Dated 2“"{“"‘“ 1993
for and on K of

Derby Cablevis{dn Holding
Company Limited

7175£/57




i Company Number 2387713

THE_COMPANTRS ACT 1685

A TRIVATZE COMPANY LYWITED RY SHARES

MEMORANDUM OF ASSOCTATION

DERBY CABLEVISION LIMITOC
"{As adapted by Written Resolution
dated Tt 1993)%

\

1. The nate cf the Company 1s DERBY CABLEVISION LIMITED,**

2. The Rigistered Office of the Company will be situated in England and
Uales.

3. The objects for which the Company is established are (subject to
Clause 4 of this Memorandum):-~

(a) to carry out business as a general commercial company in any
part of the world;

* The Company was incorporated on 22nd May 1989 as Chulsawood
Limited, The Memorandum of Assoclation of the Company was
originally modified by Special Resolutions passed on 23rd June 1989
and on 17 July 1990 respectively, The Hemorandum of Asscciaticn of
the Company was subsequently modified by Special Resolution passed
on 22nd August 1923,

#%  (On 6th July 1989 the name of the Company clanged to Derbyshire
Cableviszion Ltd and on 5th June 1991 the name of the Company changed
to [erbyshire Cablevision Limited, On 24th Harch 1992, the n
the Compuny changed to Derby Cablevision Limited, A /
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o (k) to seek, retain, extend and renew licences for
Lot and to design, modify, establish, develop, ‘
publicise, promote, market, operate, sell, hire, b5
make available and previde in any or all of its
aspects in the Franchise Area and elsewhere in '
the United Kingdom cable television, telephony ¥
and other interactive and non-interactive
communication systems, networks, services and
equipment of whatever nature and to commission,
o preduce, purchase or obtain by whatever means or
arrangements and transmit, receive, carry, route
and direct whether by or through such systens,
networks or otherwise all manner of messages and
information pictorial, written or otherwise;

;is (c) to carry on business as researchers,

ﬁﬂf' investigators, experimenters, designers,
exhibitors, manufacturers, erecters, installers,
e maintainers, engineers, repairers, hirers and
suppliers of and dealers in electrical,
electronic, mechanical and general apparatus,

A appliances, cables, plant, machinery, tools,

: equipment, materials, products stores and things
: of every description;

=~ (d} to carry on business as general constructors,

A builders and demolishers, layers and removers of

cables and transmitting, receiving and switching

apparatus and items of every kind and purchase or

otherwise acquire, dispose of, deal in and use

bricks, tiles, paving slabs, stone, pipes,

pottery plaster, cement and other building

materials of any kind and all implements,

i machinery, vehicles, scaffolding and other
equipment used by or similar to the foregoing:

PN

31

(e) to carry on business as agents, factors, £

& — merchants and dealers in every description of
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(h)

e\
A

equipment, material, goods, commodities,
substances, appliances, machinexy, plant, tools,
implements, items, services and facilities of
whatever nature and as exporters and importers,
concessionaires, wholesale and retail traders,
carriers, warehousemen, designers, advertising
contractors, trustees, brokers, contractors,
sub=contractors, or agents whether for the
Company or any other company;

to undertake and organise within or outside the
Franchise Area promotional schemes in connection
with the Company's operations, products or
services and operations, products or services
provided by other companies whether or not in the
same product or service range as that of Company
and to adopt such means of publicising the
services, activities, productions and products of
the Company as may seem appropriate including
(without limitation) by advertising in the press
or througa the media of radic or television or
otherwise by circulars or by purchase and
exhibition of works of art or interest by
publication of books, magazines and periodicals
by granting prizes, rewards and donations;

to enter into contracts, agreements or
arrangements with any other company for any
purpese which in the opinion of the directors may
directly or indirectly benefit the Company;

to carry on any other business or activity and do
anything of any nature which may seem to the
Company capable of being conveniently carried on
or done by the Company in connection with the
above or may seem to the Company calculated
directly or indirectly to benefit the Company or
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P (k)
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to enhance the value of or render profitable any
of the properties or rights of the Company; o

te purchase, take on lease or in exchange, hire,
renew or otherwise acquire and hold for any
estate or interest and to dispose of or otherwise
deal with, let or sub-let or share occupation or
possession in whole or in part any lands, 3
buildings, machinery, easements, rights,

privileges, plant, stock-in-trade, business

concerns, options, contracts, claims, choses in

action and any real and personal property of any

kind and to erect, construct, lay down, equip,

enlarge, alter and maintain any buildings, works

and machinery necessary or convenient for the &
Company's business;

to apply for, obtain, purchase or otherwise
acquire any trade secrets, processes, inventions,
trade marks, copyrights, patterns, designs,
patents, know-how, licences and like rights which
may seem capable of being used for or in
connection with any of the purposes of the
Company or the acquisition of which may seem
calculated directly or indirectly to benefit the
Company and to use, exercise or develop the same
and grant licences or other rights and interests
in respect thereof;

to acquire or undertake the whole or any part of

the business, gecodwill and assets of any company

carrying on or proposing to carry on any of the

businesses which the Company is authorised to

carry on and as part of the consideration for

such acquisition to undertake all or any of the i
liabilities of such company or to acquire an '
interest in, amalgamate with or enter into
partnership or into any arrangement for sharing




profits or for co-operation or for mutual ,
%; . assistance with any such company or for 4
St subsidising or otherwise assisting any such o

company and to give or accept by way of
AN consideration for any of the acts or things i
5 : aforesaid or property acquired any shares,
e debentures, debenture stock or securities that 5
iy may be agreed upon and to hold and retain or bt
Q " sell, mortgage and deal with any shares,

debentures, debenture stock or securities so

5 received; %

o (1) to improve, manage, construct, repair, develop,

exchange, let on lease or otherwise mortgage, ¥

BT charge, sell, dispose of, turn to account, grant

;4 licences, options, rights and privileges in {

: respect of or otherwise deal with all or any part Y

5 of the property and rights of the Company;

(m) to invest and deal with the moneys of the Company

) not immediately required in such manner as may
from time to time be determined and to hold or

i otherwise deal with any investments made; el

e - {n) to lend money and give financial assistance of
¢ every kind to any company and to give all kinds
T, of guarantees and indemnities and either with or
without the Company receiving any consideration
or advantage direct or indirect for giving any
such guarantee or indemnity to guarantee either
‘ by personal covenant cor by mortgaging or charging
i all or any part of the undertaking, property and
assets present and future and uncalled capital of :
I the Company or by both such methods the
t performance of the obligations and the payment of ;
the capital or principal (together with any f
premium) of and dividends or interest on any :
debenture, stocks, shares or other securities ot

S
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(o)

Bt

2 (p)

o (a)

.
2

any company and in particular (but without
limiting the generality of the foregoing} any
company which is for the time being the Company's
holding company or subsidiary as defined by
Section 736 of the Act (treating for this purpcse
only the word "company" in that Section am if it
included any person and any corporation formed in
any jurisdiction) or otherwise associated with
the Company in business and whether or not the
Company receives directly or indirectly any
consideration or advantage therxefrom;

to borrow and raise money in any manner and to
secure the repayment of any money borrowed,
raised or owing and to secure or support any
guarantee, indemnity or other obligation
whatsoever of the Company whether or not of a
monetary nature and whether undertaken by the
Company or otherwise becoming binding on it te
give or allow to arise any mortgage, charge,
lien, hypothecation, title, retention, trust or
other security or arrangement having the effect
of security over the whole or any part of the
Company's property or assets (whether present or
future) including its uncalled capital;

to draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading,
warrants, debentures and other negotiable or
transferable instruments and to operate accounts
and otherwise deal with banks and other financial
institutions or operations;

to apply for, promote, acquire, obtain, extend,
renev and hold any charters, Acts of Parliament,
monopolies of rights, privileges, licences,
concessions or other rights from any sovereign

$WP2:M:7126.8:5B1658 6




government, governmeilz or non-government
departument or regulatory, provincial or local
authority, corporation or body as may be
necessary, expedient and desirable for furthering
or carrying into effect any object of the Company
K and to oppose and resist any of the same or any
' proceedings or applications which may seem
K calculated directly or indirectly to prejudice
the Company's interests; &

g (r} to enter into any arrangements with any

o government. or authority (supreme, municipal,
local or otherwise) that may seem conducive to
the attainment of the Company's objects or any of
them and to obtain from any such government or &

P authority any charters, decrees, rights,

¢ pPrivileges and concessions which the Company may

think desirable and to carry out, exercise and

comply with any such charters, decrees, rights,

privileges and concessions;

(s) to subscribe for, take, purchase or otherwise
acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures,

g - debenture stocks, bonds, cbligations or
s securities issued or guaranteed by any other
‘ company constituted or carrying on business in
ot any part of the world and debentures, debenture
stocks, bonds, obligations or securities issued
or guaranteed by any government or authority,
municipal, local or otherwise in any part of the
world;

(t) to control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest to provide

4 :WP2:M:7126.8:5B1658 7 N




v i secretarial, administrative, technical, !
. commercial and other services and faclilities of ‘-
; all kinds for any such company or companies and
to make payments by way of subvention or
A e otherwise and any other arrangements which may
seem desirable with respect tc any business or
operations of or generally wi%h respect to any
such company or companies;

{u} to promote any other company (including for the
avoidance of doubt any business association
whether or not having separate legal personality) %

. for the purpose of acquiring the whole or any

S part of the business or property or undertaking

R or any of the liabilities of the Company or of

undertaking any business or operations which may

Moy appear likely to assist or benefit the Company or £
s‘.‘i to enhance the value of any property or business
% f of the Company and to place or guarantee the
i y placing of, underwrite, subscribe for or

otherwise acquire or obtain all or any part of *
the shares, securities of or other interests or
participations in any such company:

s {v) to sell or otherwise dispose of the whole or any g
u_‘ part of the business or property of the Company st
either together or in portions for such
consideration as the Company may think f£it and in
particular for shares, debentures or securitiesg
of any company purchasing the same;

(W) to remunerate any company rendering services to
the Company either by cash payment or by the
e allotnent to him or them of shares or other
securities of the Company credited ae paid up in
full or in part or otherwise as may be thought
% expedient;

tWP2:M:7126.8:5B1658 8
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(y)
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te pay all or any expenses incurred in connection
with the promotion, formation and incorporation
of the Company or to contract with any company to
pay the same and to pay commissions to brokers
and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or
other securities of the Company;

to support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society or club which may be for the
benefit of the Company or its directors or
enployees or may be connected with any town or
Place where the Company carries on business; to
give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits or
charitable aid and generally to provide
advantages, facilities and services for any
persons who are or have been directors of or who
are or have been employed by or who are serving
or have served the Company or any company which
is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of
the Company or the predecessors in business of
the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives,
widows, children and other relatives and
dependants of such persons; to make payments
towards insurance; and to set up, establish,
support and maintain superannuation and other
funds or schemes (whether contributory or
non-contributory) for the benefit of any such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company




and to land money to any such employees or to
trustees on their behalf to enable any such
Purchase schemes to be established or maintained;

“g‘j (2) subject to the provisions of Sections 155 to 158

(inclusive) of the Act (if applicable) to give,

u whether directly or indirectly, any kind of

" ) financial assistance (as defined in Section
152(1) (a) of the Act) for any such purpose as is
specified in Section 151(1) and/or Section 151(2)
of the Act;

(aa) to distribute among the members of the Company in
kind any property of the Company of whatever
nature:

S (bb) to procure the Company to be registered or
Q%&I 3 : recognised in any part of the woerld;

; (ce) to do all or any of the things or maiters

: aforesaid in any part of the world and either as
principals, agents, contractors or otherwise and
by or through agents, brokers, sub-contractors or

Fit s othexwise and either alone or in conjunction with
A others;
L (dd) to do all such other things as may be deemed

incidental or conducive to the attainment of the
Company's objects or any of them;

AND IT IS5 HEREBY DECLARED THAT

(1) HNone of the objects set forth in any sub-—-clause
of this Clause shall be restrictively construed
but the widest intexpretation shall be given to
each such object and none of such objects shall

W (except where the context expressly so requires)

be in any way limited or restrictead by reference

Le? tWP2:M:7126.8:5B165¢8 10




to or inference from any other cbject or objects £
set forth in such sub~clause or by reference to ; e
or inference from the terms of any other . 2

sub-clause of this Clause or by reference to or oy
inference from the name of the Company. PN

{(2) None of the sub-clauses of this Clause and none “on
of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects
specified in any other such sub-clause and the
Company shall have as full a power to exercise
each and every one of the objects specified in
each sub-clause of this Clanse as though such
sub- clause contained the objects of a separate
Company.

(3) The word "company" in this Clause shall (except 4
where referring to the Company) be deemed to
include any person or partnership or other body
of persons whether incorporated or not
incorporated and whether domiciled in the United
Kingdom ¢r alsswhere.

(4) 1In this Clause the expression "the Act" means the
PR Companies Act 1985 but sc¢ that any reference in
: this Clause to any provision of the Act shall be
deemed to include a reference to any statutory
modification or re-enactment of that provision
for the time being in force.

(5) In this Clause the expression "the Franchise k
Area"™ means that area covered by licences granted '
under the Cable and Broadcasting Act 1984,
Telecommunications Act 1984 or other relevant
legislation from time to tiwe in respect of the
Derby area.

tWP2:M:7126.8:5B1658 11




L 4, The Company shall not engage in or have a financial

! interest in the manufacture or servicing of
3 telecommunications equipment or customer premises equipment
for sale in the United States, Canada and the islands
included in the 809 area code as of November 14, 1986 ("MFJ Far
Area™), or engage in or have a financial interest in the el
provision of telecommunications services that originate or ey
terminate in the MFJ Area or engage in or have a financial :
interest in the provision of information services within the i
MFJ Area, for so long as such activities are prohibited
- under the Modification of Final Judgment of the United
; States District Court in t t V. W y
Company. Inc.. et al.. (D.D.C. August 24, 1982) 552 F. Supp
. 131 or orders related thereto ("MFJI"), unless a waiver or

Approval to conduct such activities has first been obtained. *

A

Where any activity of the Company is determined by any
judicial, regulatory or governmental entity, to violate or
; cause any member to be in violation of the MFJ the Company
X shall irmmediately cease and desist such activities, until
%? such time (if any) that a waiver or Approval to conduct such
activities has been obtained. o

s The word "Approval" in this Clause shall mean all
: requisite final regulatory and/or court approvals that will
enable the members and the Company to be in compliance with %
the MFJ, the rules and regulations of the United States
. Federal Communications Commission, the United States
é Department of Justice and any other national, state,
: municipal or other governmental department, commission,
board, bureau, agency or instrumentality, domestic or
foreign.

5, The liability of the members is limited.

tWP2:M:7126.8:8B1658 12




**xkG, The share capital «f the Company is £100 divided into 100 -
shares of £1 each with powur to increase or to divide the shares in the .
capltal of the Company for the time being into different classes having okt
such rights privileges and advantages as to voting or othervise as the
Articles of Assoclation may from time to time prescribe,

*%% By Speclal Resolution passed on 17th July 1990 the authorised share e
capltal of-the Comprvy vas increased to £20,001,001 divided into i e
20,000,000 Preferred Shares of £1 each nominal value, 1,000 Ordinary P
Shares of £1 each nominal value and 1 Special Share of £! nominal "
value.

By Special Resolution passed on 9th June 1951 the Special Share of
£1 nominal value was cancelled and the authorised share capital of
the Company was decreased from £20,001,001 to £20,001,000,

By Written Resolution datedﬂﬂh&310~1 1993 the share capital of

the Company was reclassified as £20,001,000 divided into 20,001,000
Ordinary Shares of £1 each to rank pari passu,

71751/44-45

';;_1" 13
oy 7175¢




We, the persons whose hames and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respectively uagree to i
take the number of shares in the capital of the Company set A
opposite our respective names. T

Names and Addresses Number of Shares taken by each s
of the Subscribers Subscriber S
b
JACQUELINE SAMUELS ONE %
For and on benhalf of L
Legibus Secretuaries Linited H

Royex House
Aldermanbury Scquare
London EC2V 7LD

CHRISTINE ANNE LEE ONE :
For and on behalf of ¥
Legibus Nominees Limited ;
Royex House

Aldermanbury Square

London EC2V 7LD

TOTAL SHARES TAKEN O

DATED the 11th day of May 1990.
WITNESS to all the above Signatures:-

DENISE WARD

Royex House 3
Aldermanbury Square

London EC2v 7LD :

¥ tWP2:M:7126.8:5B1658 14
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THE COMPANIES ACT 1985

Company No, 2387713

ARTICLES OF ASSOCIATION *

of DERBY CABLEVISION LIMITED #+

TABLE &

1, The Regulations contained in Table A in the Schedule to the
Companies {Tables A to F) Regulatlons 1985 as amended at the date of
adoption of these Articles, ("Table A"} shall, except where the same are
excluded, or varied, by or inconsistent vith, these Articles, apply to
the Company. No regulations {(other than those contained in Table A) set

out in any statute or statutcry instrument concerning companies shall
apply as regulations of the Company.

INTERPRETATION

2. In these Articles unless the context otliervise requires; -

"these Articles" means these Articles: of Assoclation in their
present form or as from time to time altered;

"the Companies Acts" means every statute from time to time in force
concerning companies insofar as the same applies to the Company;

"Hember® means a member of the Company;

every reference in Table A to "the Act” shall be construad as if the
reference were to the Companies Acts

any words or expressions defined in the Companies Acts in force at
the date when these Arvticles or any pawt thereot

W
*, By a Vritten Resolution dated b“dw*m1993 these Articles of
Association vere adopted as new Articles of Association,

*% . On 24 March 1992 the name of the Company was changed to Derby
Cablavision Limited.




are adopted shall bear the same meaning in these Articles or such
other part (as the case may be); and

vhere for any purpose an ordinary resolution of the Company 1is
required, a special or extraordinary resolution shall also be

effective, and vhere an extraordinary resolution is required a
special resolution shall also be effective,

AUTHORYSED SHARE CAPITAL

3. The authorised share capital of the Company at the date of the
adoption of these Articles is £20,001,000 divided into 20,001,000
ordinary shares of £1 each.

REDEEMABLE SHARES

4, Subject to the provisions of the Companies 4cts, any shares may,
vith the sanction of a special resolution, be issued on terms that they
are, or at the option of the Company or the Member registered in respect
of such shares are, liable to be redeemed on such terms and in such

manner as may be provided for by these Articles. Regulation 3 of Table A
shall not apply.

TRANSFERS OF SHARES

3. The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, vhether or not it is a fully paid share, Regulation 24 of Table A
shall not apply.

FROCEEDINGS AT GENERAL MEETINGS

6. At any general meeting a poll may be directed by the Chairman or
demanded by any M:mber present in person or by proxy and Regulation 46 of
Table A shall be varied accordingly.

7. Subject to any rights or restrictions for the time being attached to
any class or classes of shares, on a shov of hands every Member present
in person and every person present as @ proxy for a Hember or Members
shall have one vote, and on a poll every Member shall have one vote for
each share of which he is the holder. Regulation 54 of Table A shall not
apply.

VOTES OF MEHBERS

8. The instrument appointing a proxy and the pover of attorney or other
authority (i1f any) under which it is signed, or a notarially certified
copy of such power or authority, shall be deposited at the registered
office of the Company {or at such other place in the United Kingdom as is
specified for that purpose in the notice of meeting or any instrument of
proxy sent by the Company in relation to the meeting) not less than
forty-eight hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or
handed to the Chairman of the meeting or adjourned meeting before the
commencement of such meeting, and, in default, the instrument of proxy
shall not h= treated as valid, Regulation 62 of Table A shall not apply.
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POWERS OF DIRECTORS

9. The Company may exerclse all the povers conferred by the Companies
Acts vith regard to having any offiecial seal, and such povers shall be
vested in the Directors. Any instrument to which an officlal seal is
affixed shall be signed by such persons, if any, as the Directors may
from time to time determine,

ALTERNATE DIRECTORS

1. An alternate Director may be paid expenses and shall be entitled to
be indemnified by the Company to the same extent mutatis mutandis as if
he were a Director but shall not be entitled to receive from the Cotmpany
any fee in his capacity as an alternate Director except only such part
(if any) of the remuneration othervise payable to the Director appointing
him as such Director may by notice in writing to the Company from time to
time dizzet and Regulation 66 of Table A shall be varied accordingly.

DELEGATION OF DIRECTORS' POVERS

11. The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as they
think fit, The Directors may also entrust to and confer upon any
Director any of the povers exercisable by them, Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion of their
own powers, and the Directors may from time to time revoke, withdraw,
alter or vary all or zny of such povers, Subject to any such conditions,
the proceedings of a committee with two or more members shall be governed
by these Articles regulating the proceedings of directors so far as they
are capable of applying. Regulation 72 of Table 4 shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

12, VWithout prejudice to any other provisions of or incorporated in
these Articles governing the appointment and removal of Directors, any
Kember or Members holding a majority in nominal value of such of the
issued share capital for the time being of the Company as carries the
right of attending and voting at general meetings of the Company may by
memorandum in vriting signed by or on behalf of him or them and delivered
to the registered office of the Company or tendered at a meeting of the
Board, or of the Company in general meeting, at any time and from tine to
time appoint any person to be a Director either to £ill a casual vacgncy
or as an addition to the existing Directors or remove any Director from
office howscever appointed,

13, The Directors and the Company by ordinary resolution shall each have
power at any time and from time to time to appoint any person to be »
Director either to fill a casual vacancy or as an addition to the
existing Directors. Any Director so appointed shall {subject to
Regulation Bl of Table A and to the provisions of the Companies Actsg)
hold office until he is removed pursuant to these Articles,

7769¢
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14, Regulations 73 to 80 (inclusive), Regulation 81(e) and the last
sentence of Regulation 84 of Table A shall not apply.

DIRECTORS' GRATUITIES AND PENSIONS

15, The Directors on behalf of the Company may exercise all the powers
of the Company to grant pensions, annuities, gratuities and
superannuation or other allowances and benefits in favour of any person
ineluding any Director or former Director or the relations, connections
or dependants of any Director or former Director. A Director or former
Director shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company.

PROCEEDINGS OF DIRECTORS

16, Subject to the provisions of these Articles and provided a Director
shall have disclosed such interest ip accordance with Regulation B5 of
Table A, a Director shall be entitled to vote in respect of any
transaction, contract, arrangement or agreement with the Company in which
he is in any way, vhether directly or indirectly, interested and if he
shall do so his vote shall be counted and he shall be taken into account
in ascertaining whether a quorum is present. For the purpose of this
Article, an interest of a person who is, for any purpose of the Act,
connected with a Director shall be treated as an interest of the Director
and, in relation to an alternate Director, an interest of his appointor
shall be treated as an interest of the alternate Director without
prejudice to any interest vhich the alternate Director has otherwise,
Regulations 94 to 98 of Table A shall not apply,

17, A Director shall be treated as present in persen at a meeting of the
Directors notwithstanding that he is not physically present at the Place
where the meeting is held if he is in communjcation with the meeting by
conference telephone or other communication equipment permitting each
person physically present at or so in communication with the meeting to
hear and be heard by each other such person. Such a Director shall be
counted in the quorum of the meeting and shall be entitled to vote
thereat,

NOTICES

18. Any notice or other document (including a share certificate} may be
served on or delivered to any Member by the Company either personally or
by sending it through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other meens provided such other means
have been authorised in writing by the Member concerned. In the case of
Joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint holdors. Any
notice or other document served or delivered in accordance with these
Articles shall be deemed duly served or delivered notwithstanding that
the Member is then dead or bankrupt or otherwise under any legal

7769f




: ) disability or inecapacity and whether or not the Company had notice

$OV e thereof, Any such notice or other document, if sent by first-class post,
NP shall be deemed to have been served or delivered on the day after the day
: when the same was put in the post, and in proving such service or

VRSt delivery it shall be sufficient to prove that the notice or document was

v, - properly addressed, stamped and put in the post,

19, Notice of every general meeting shall be given in any manner

NSNS authorised by or under these Articles to all Members other than such as,
RS under the provisions of these Articles or the terms of issue of the

TR shares they hold, are not entitled to receive such notices from the

e Company, Provided that any Member may in writing waive notice of any

e S meeting either prospectively or retrospectively and if he shall do so it

4 shall be no objection to the validity of such meeting that notice was not
. given to him, BRegulations 112, 115 and 116 of Table A shall not apply.

VINDING UP

v 20. If che Company shall be wound up {vhether the liquidation is
, voluntary, under supervision, or by the Court) the liquidator may, with
AR the suthority of an extraordinary resolution and subject to any provision
sanctioned in accordance with the provisions of the Companies Acts,
e divide among the Members in specie or kind the whole or any part of the
assets of the Company (vhether they shall consist of property of the same
AN kind or not) and may, for such purpose, set such values as he deems fair
2 upon any assets to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different classes
Y. Af}‘ of Members, The Liquidator may, with the like authority, vest the whole
oy or any part of the assets in trustees upon such trusts for the benefit of
Hembers as the Liquidator with the like authority shall think fit, and
: L the liquidation of the Company may be closed and the Company dissolved,
1y but so that no contributory shall be compelled to accept any shares or
‘ other property in respect of which there is a liability and the
" Liquidator may make any provislon referred to in and sanctioned in
et accordance with the provisions of the Companies Acts., Regulation 117 of
AR E e Table A shall not apply.

b INDEMNITY

21, Subject to the provisions of the Companies Acts, every Director,
3 alternate Director, Auditor, Secretary or other officer of the Company
. shall be entitled to be indemnified by the Company against all costs,

o charges, losses, expenses and liabilities incurred by him in the
N execution and discharge of his duties or in relation thereto including
¥ any liability incurred by him in defending any proceedings, civil or
X criminal, that relate to anything done or omitted or alleged to have been
2 done or omitted by him as an officer or employee of the Company and in
g which judgment is given in his favour (or the proceedings otherwise
= ”“ disposed of without any finding or admission of any material breach of
)2, duty on his part) or in which he is acquitted or in connection with any
! X application under any statute for relief from liability in respect of any
; such act or omlssion in which rellef is granted by the Court. Regulation
k 118 of Table A shall not apply.
A.-. ; 5
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JACQUELINE SAMUBLS

for and on behalf of
Legibus Swacretaries Limited
Royex House

Aldermanbury Square

London RC2V 7LD

CHRISTINE ANNE LEE

for and on behalf of
Legibug Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

DATED 11th day of May 1990

VITNESS to the above signatures:-

DENISE WARD

Royex House
Aldermanbury Square
London EC2V 7LD
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N CONSULTANTS: §. L JAMES BZR DAVID WILBGHN, th.
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FAX 071 588 412¢ / 071 588 6418
Our Ref: 5B/M42967/MC/AOVW o 30th June, 1993

"

The Registrar of Companies
W Companies House °

-Crown Way : ’ . : .

Cardiff . - o S . ' “

CF4 30z , '

Dear Sir, ' o - , -

. Dexby Cablevision Limited - Company Number 2387713

N "

We act for the above companykhnd, on its behaif,’enclose for filiﬁg
written resolutions of the sole member of the company amending the memorandum
and adopting new articles of association of the company, -

i
i

We should be grateful if you would acknovledge receipt of this letter and
its enclosures by stamping as received the enclosed copy of this letter and
returning it in the enclosed envelope, "

Yours failthfully,

Encs,

7856£/18

» BRUSSELY -~ LIERON : MILAN HONG KONG HEW YORK
TEL> 33546 O 87 87 TEL: 049811 7270 TEL: 26413150242 - TEL: 49-2-7000301% TEL: 982-080 1134 TEL: {v210.Y51.0038
FAX: 13-1,48 01 22 3% FAN: 322813 4229 FAX: 3511915 37 03 FAX: OF. 278470 FAG 851010 5040 FAX! 12149808504
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COMPANIES FORM No. 49(1)

' Application by a limited company
to be re-registered as unlimited

fioase donot Pursuant to section 49(1) of the Companies Act 1985
margin
To the Registrar of Companies Forofficialuse  Company number
2387713
Name of cempany
PR I, YT W A M|
[ i
Company NYNEX CAELECOMMS DERBY LIMITED
) O RENRLC
applies to be re-registerec as unlimited.
ﬁiﬁfﬁfon.-& in tha The following documents are attached in support of this application for the company to be re-registered
momormndum ——_—
::gﬂgfgm out as unlimited:
overiaaf

1. Signed assents by or on behalf of all the members of the company (Ferm No. 49(8)(a) )

2. A statutory declaration mads by the directors of the company in compliance with section 49(8)(b) of
§ A non-proscribed

tormof Santery  the above Act§
Declaration (Form

No. 29(6)(t; Is 3. A printed copy of the company's memorandum incorporating the alterations set out overleaf
ava £15
4. [A printed copy of the company's articles incorporating the alterations set out overleaf]t

"‘m |

Nominal share capital (if any) provided @13 o PAvh _ 1
for in the articles as aitered
£ 20,001,000 y S e 74&\_‘

e
Preseiitor's name, addreg d reference (if
any):
SIMAONS & SIMMONS
14 Dominion Street
London EC2M 2RJ

1 L’:;’;g'pﬁiw Slgnt%"“-r'7 ﬂ /? % [Director){Secretary]t Date ‘7%’“ 93

For official use
General Soction

i

5B/M88798/1C/AON

Companies Form Ga6(1) - &, . Page 1 ol 2
st CompuForms® . wsss) scson ' Ko




]

AR

s . Ploasy do nul
Alterations Iy the memarandum

write in this
margin

1. Alteration of the Company's name to "NYNEX CARLECCMMS DERBY"

2. Alteration of clause 3 to the form in the accompanying altered
memorandum.,

J. Deletion of clauses 4 and 5.

Alterations in the articles

1. Adopticn of new articles in the form accompanying this application.

Y

e

Companies Form G491}
Release 2,02



COMPANIES FORM No. 49(8) (a)

Members’ assent to company
being re-registered as unlimited

Please da nol

Wit oo Pursuant to section 49(8)(a) of the Companles Act 1985

margin
To the Registrar of Companies For official use Company number
(Address on page 2) 2387713
Name of company

Fomnama of { NYNEX CABLECOMMS DEREY LiMTTRD

e

We, being all the mambers of the company,
re-registered as unlimited

assent to the company bieing

: Signatura of member (or
g person lawfully authorised

# 10 sign on his behalf)
i 1 Full name of member  ppipy CABLEVISION mm?ﬁ,.ﬂ

4 W
| Address COMPANY LIMITED, /s
g WIMBLEDON BRIDGE HOUSE, 1 HARTFIELD ROAD, v

WIMBLEDON, _LONDCN SW19 3RU
2 Full name of member

Address

i 3 Full name of member

l Address

4 Full name of member
Address

Mw

Presentor's name, address and reference (jf

Fr cll se
any):

j General Sectlon

SIMMONS & SIMMONS
14 Dominion Street
London EC2M 2RI

5B/M88798/MC/a0W

Companlew Form G19(8) ()
Releaze 2.0

e \‘\‘-ﬁf
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ot T oL
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Finaso do not
wirite In this
margin

Sigrature of member (or
parson fawfully authorised
t0 sign on his behalf)

S Full pame of member
Aadiuss

6 Full name of member
Address

! 7 Full name of meniber
Address

8 Full name of member
Address

8 Full name of member
Address

10 Full name of member
Address

11 Full name of member :
Address

12 Full name of member
Address . .

Please anter In box apposite
the number of continuation
sheets attached.

NOTE
The address for companies registered in England and Wales or Wales is;-
~ The Registrar of Companies, Companies House, Crown Way, Maindy, Cardiff CF4 3UZ

or, for companies registered in Scotland:- Y
The Registrar of Companies, Companies Reglstration Office, 102 George Street, Edinburgh EH23DJ -,

Companies Form 039 (8) () 3 ) Fage 200 2
omparias ) CompuForms® ra wess) ssaom be 203




COMPANIES FORM No. 49(8) (b) "

Form of Statutory Declaration by
Quad directors as to members’ assent
— o re-registration of a company ‘
; as unlimited | i

Note. This form Is not prescribed Ny
but has been provided for those who wlsh to uge It

ﬁ?g’?,‘{gi:"‘ Pursuant to section 49(8)(b) of the Companies Act 1985
B margin
To the Registrar of Companies For officlal use  Company number
2387713 g
- Name of company :
LA AR L ',:’.
R Comname©! NYNEX CABLECOMMS DERBY LIMITED
gij : W R AT - e ——— e =
A I/We LAWRENCE BRUCE RABUFFO e
‘ of Cherrywood, The Barton, Cobham, Surrey KT11 2NJ :
“2‘-.“ " 3
k and
of
A v
*? i
At Dolotess . . T
[l  2rpropiate Ricoerientirented [all the directors]{ of the above company do solemnly and sincerely declare A

g R that the persons by wtiom or on whose behalf assent has been given on the attached Form y
: No.49(8) (a) to the company being re-registered as unlimitad constitute the whole membership of i

by the company, and .

: that where any of these persons has not himsalf subscribed to the form of assent, l/we have taken

all reasonable steps to satisfy myselffourselves that each person who subscribed it on behalf of a !

member was fawfully empowerad to do so, y

3 And l/we make this solemn Declaration consclantiously balieving the same 1o be trus and by virtue of ot
T the provisions of the Statutory Declarations Act 1835. Y gty

bt Daclared at Declarant[s] to sign below Ve,
. . -

S L)imbtedn,  didye Ao
[ eAdods foms /,,ﬁ 5,4%“%
i L\‘LM Swatg ?‘3"1 5
the e ol 1 5 day of _COLTOBE :

one thousand nine d and
before me .S—

SARAH E. CORNES s

— . 7&9
f for Oaths or Wotary Public orsﬂﬂifﬁ% of WiM QUEENS ROAD 3
te the Peace or Solicitor having the powers conferred on a BLEDON EAT
" Commissioner for Ozths. LONDON swyg 8Ny peres

A
Presentor’'s name, address and reference (if For official use
any): Gonaral Section
e SIMMONS & SIMMONS
b 14 Dominion Street
London EC2M 2RJ

58/M88758 /MC/ACH o

Companivs Form Q49(8)(b) & Paga tof 1 Py
gl CompuForms™ re wess) ssono AN )




Flsase da not
wiite in this
margin

Full nama of
company

T Delots as
appropriate

COMPANIES FORM No, 49(8) (b) Wi
Form of Statutory Deciaration by { B
directors as to members’ assent v (8) (b) :
to re-registration of a company ' P
as unlimited i
Nole, This form Is not prescribed ~

but has been provided for those who wish to use i

Y
Fursuant to section 49(8)(b) of the Companles Act 1985 LN
To the Registrar of Companics For officiatuse  Cempany number .
2387713 i
Name of company R
m»w R R — i

NYNEX CARLECOMMS DERBY LIMITLD

A I S S AT I Iy
IWe EUGENE PATRICK CONNELL .
of 9 Rushmere Place, Marryat Road, Winmbledon, London SW19 3RP

and .
of )

Rivosentirening [all the directors]t of the above company do salemnly and sincerely declars
that the persons by whom or on whose behalf assent has been given on the attached Form

No.49(8)(a) to the company being re-registered as unlimited constituie the whole membaership of e
the company, and

that where any of these persens has not himself subseribed to the form of assent, lAive have taken "

all reasonable steps to satisfy ryself/ourselves that each parson who subscribed it on behalf of a
member was lawiully empowered to do so,

And l/we make this solemn Daclaration conscientlously believing the sams to be trye and by virtue of g
the provisions of tha Statutory Declarations Act 1835,

Declared at Declarant(s] to sign below ;
Dot don v go o /0 K
[ Hartfio s Eoun 60 . M i
W ebtadon SO19 3RG

the o 0 day of LLTDEEH__ e

one thousand nine hiidr darsd ﬁ-’-mﬂtb 3
ARAH E,”CORNES
S0

bciore me b
Ticdtor 7 &9 QUEENS ROAD AR

Aﬁ Cgmmissioge?rqr Oﬁm? ortl;\l]otary Public ofr Jusctilce of WIMBLEDON :

the Peace or Solicitor having the powers conferred on a 3

Commissioner for Oaths, LONDON SW19 &NJ W

Presentor's name, address and reference (it

any);

SIMMONS & SIMMONS
14 pominion Street
London EC2M ZRJ

5B/M88798/MC/AOW

For official use
3eneral Section

=45 08T 1993 ;
L-G. N

Companias Form G4918}{b)

Refease 201

CompuForms® 7. oo ssono Paga i eit T



COMPANIES FORM No. 49{8)(b)

Form of Statutory Declaration by
directors as to members’ assent
to re-registration of a company
as unlimited

Note. This form is not prescribed
but has been provlded for those who wish to use It

a',;w‘“l;.‘{g,gm Pursuant to sectlon 49(8)(b) of the Companles Act 1985
maigin
To the Registrar of Companises Forofficialuse  Company number
2387713
Name of company
N YTy R
Compam of NYNEX CABLECGMMS DERBY LIMITED
Gy A A LTS S d
I/'We NICHOLAS PAUL MEARTNG-SMITH
of Elmfield, Portsmouth Road, Esher, Surrey KT10 3J8
and
of
‘t Delote as . . 1
fappropriate Kisswlenixentas {all the directors]t of the above company do solemnly and sincerely declare
that the persons by whom or on whose behalf assent has been given on the attached Form
No.49(8)(a) to the company being re-registered as unlimited constitute the whole rmembership of
the company, and
that where any of these persons has not himself subscribad to the form of assent, lfwe have taken
all reasonable steps to satisfy myselffourselves that each person who subscribed it on behalf of a
member was lawfully empowered to clo so.
And l/we make this solemn Declaration conscientiously belleving the same to ba true and by virtue of
the provisions of the Statutory Declarations Act 1635,
Ceclared at Peciarant{s] to sign belgw
Winkligon batae Howne :
[ actfield Roed
Wimblado, ST TRk
the “4m™ day of CCrousE_
oie thousand ningbundred and _PNIMETT THAES
before me “——. _ SARAH E. CORNES
A Commlssioner for OAths cr Notary Pubﬁﬁl&"@fﬁstice of 7 &9 QUEENS ROAD
téxe Peace or S?Iiciéor having the powers confarred on a WIMBLEDON
i s,
omrmissioner for Oath LONDON Sw1 .
SO T A S bt O
Presentor's name, address and reference (it For officlal use
any}: QGeneral Seclion

SIMMONS & SIMMONS
14 Dominion Street
Iondon EC2M 2RJ

5B/MB88798/MC/AOW

S4R(B) (b A
Sompanias Form G4a(B)() COMPUFOrTASY et oces, seoono




COMPANIES FORM No. 49(8)(b) : ; '
Form of Statutory Declaration by ' ,
Qus  Cireciors as tc members’ assent (b) 15
T - to re-registration of a company g
as unlimited
Note. This form Is not prescribed s
but has been provided for those who wish to use it .
Fleasn da not Pursuant to section 49(8)(b) of the Companies Act 1985 i
Bl margin

To the Registrar of Companias For officlaluse  Company number
2387713 gl

Name of company

Compama of NYNEX CABLECOMMS DERBY IIMITED "

- KIS TR S e o ]
/We GREGORY JOSEPH MCLEAN
of Thame Cottage, Grange Road, Tilford, Surrey GULO 2DG AR

and
of

ARl | Celat :
f ngp?:ptr'iiw Risxnismatixeniry [(all the directors)t of the above company do solemnly and sincerely declare
; that the persons by whom or on whose behalf assent has been given on the attached Form

N0.49(8)(a) to the company being re-registered as unlimited constitute the whols membership of )
the company, and

that where any of these persons has not himself subscribed to the form of assent, l/we have taken
all reasonable steps to satisfy myself/ourseives that each person who subscribed it on behalf of & Ik
member was tawfully empowered to do so. e

» And l/we make this solemn Declaration conscientiousty believing the same to be true and by virtus of
the provisions of the Statutory Declarations Act 1835,

Declared at Declarant[s} to sign hslow O
Webtidon Pidye e 9 y mdz; B
: { Hodfals Cond Y4 “

S Upubldon  $:215 2L L iy
N the YTn day of _OcTOmEC ;
..-, one thousand nine hundred and. __ s 1 s e :n:m.us o
T before me e — Sokel y
R P tor iy
o A Commissionér for Oaths or Nﬁmﬂc ordusticeof 7 &9 QUEENS RQ 9
% the Peace or Solicitor having the powers conferrad on a WIMBLED AD
; Commissioner for Oaths. : ON
‘ LOv Dl :;l.'.lxiy BT
" ¥ 1-

. Presentor's name, address and reference (if
S any):
' SIMMONS & SIMYONS
14 Pominion Street
Iondon EC2M 2RJ

For official use
Qaneral Saction

i 5B/M88798 /MC/ACW

-

Companies Form 049f(§)wj W Page 1 of 1 bl
Companlo: CompuForms® r w9 seoon ort -




THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL

REGISTERED NUMBER 2387713

MEHORANDUM OF ASSOCTATION

of

NYNEX CABLECOMMS DERBY .
(as last altered by a written resolution dated 4th October 1993)

1n

(a)

The Company's name is YNYNEX CABLECOMHS DERBY"*,
The Company's registered office is to be situated in Englénd and Vales,

The Company's object is to *%carry on business as a general commercial
company and In addition and without prejudice to the generality of the
foregoing the further objects for which the Company is established are:

(i) To carry on within and without the lnited Kihgdom in any manner
the Company may think fit the business in all branches of the
telecommunications, cable television, space satellite,

electronic, electrical, television, film, sound media and video
industries,

(1ii) To carry out research, investigations and expérimental work of

every description in relation to telecommunications, cable
television, space satellite, electronic, electrical, television,
£ilm, sound media and video industries,

(1ii) To apply for, promote, acquire and hold any charter, Act of

Parliament, monopoly of rights, privileges, licences, concessions
or other rights from any sovereign, government, government
department, provincial or loeal authority, corporation or body as
may be expedient and desirable for furthering the objects of the
Company.

*%

The name of the Company was on the 6th day of July 1989 changed from
"CHULSAWOOD LIMITEDY to "DERBYSHIRE CABLEVISION LIMITED", and on the
S5th day of June 1991 to "DERBY CABLEVISION LIMITED", and on the 6th
day of July 1993 to "NYNEX CABLECOMMS DERBY LINITED" and on the 4th
day of October 1993 to "NYNEX CABLECOMMS DERBY*,

On 4th October 1993 the objects of the Company were amended by the
substitution of the words following,
PA
QAN

Q
- 5 DCT 1883




(b)

(c)

(d)

(e)

(£)

{g)

(h)

1722r

To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company,

To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or
in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renev, vwhether in the United Kingdom or
elsevhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon, festing and
improving any patents, inventions or rights which the Company may
acquire or propose to acquire,

To acquire or undertake the whole or any part of the business,
goodwill and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which the Company is
autherised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or form mutual assistance with any
such persen, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or
securities that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received,

To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, tura to
account, grant licences, options, rights and privileges in respect
of or otherwise deal with all or any part of the property and
rights of the Company.

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold or otherwise deal with any investments made.

To lend and advance money or give eredit on any terms and with or
without security to any person, f£irm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated
in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantes in any
manner and upon any texrms the payment of any sum of money or the
performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellew subsidiary or associated
company as aforesaid),




(1)

N

(k)

(1)

(m)

(n)

{o0)

1722r

To borrow and raise money in any wanner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole ovr any
part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standavd security, lien or security to secure

and guarantee the performance by the Company of any obligation or
liability it may undertake or which may becoming binding on it,

To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of

lading, warrants, debentures and other negotiable or transferable
instruments,

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose vhich may seem caleculated directly or indirectly
to promote the Company's interests, and to oppose any proceedings
or applications which may seem caleculated directlv or indirectly to
prejudice the Company's interests.

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive
to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees,
rights, privileges or concessions whieh the Company may think
desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions,

To subseribe for, take, purchase, or otherwise acquire, hold, sell,
d~al with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations, or securities
issued or guaranteed by any other company constituted or carrying
on business in any part of the world and debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by
any government or authority, municipal, local or othervise, in any
part of the world. :

To contrel, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct
or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

To promot: any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of
the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the Company,




(»

(q)

{r)

(s)

(t)

(u)
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and to place or guarantee the placing of, underwrite, subscribe

for, or otherwise acquire all or any part of the shares or
securlties of any such company as aforesaid,

To sell or otherwise dispose of the vhole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and

in particular for shares, debentures, or securities of any company
purchasing the same,

To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them
of shares or other securities of the Compeny credited as paid up in
full or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commission to brokers and others for undervriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratulties, and superannuation or other allowances or benefits or
charitable aid- and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served the
Company, or any company vhich is a subsidiary of the Company or the
holding ccmpany of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the
vives, widows, children and other relatives and dependants of such
person; to make payments towards insurance; and to set up,
establish, support an: .;aintain Superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependents; and to set up, establish, support
and maintain profit sharing of share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to leng money
to any such employees or to trustees on their behalf to enable any
such purchase schemes to he established or maintained.

Subject to and in accordance with due compliance vith the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so
far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is
specified in Section 151(1) and/or Section 151(2) of the Act.




(v} To distribute among the Members of the Company in kind any property
of the Company of whatever nature,

(v)  To procure the Company to be registered or recognised in any part
of the vorld,

{(x) To duv all or any of the things or matters aforesaid in any part of
the vorld and either as principals, agents, contractors, or
othervise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(y) to do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND so that:

) None of the objects set forth in any sub-clause of this
Clause shall be restrictively construed but the widest interpretation
shall be given to each such object, and none of such objects shall,
except vhere the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object or cbjects
set forth in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company,

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or ancillary to any
of the cobjects specified in any other such sub-clause, and the Company
shall have as full a power to exercise each and every one of the objects -
specified in each sub-clause of this Clause as though each such
sub-clause contained the objeets of a separate Company.

(3) The word "Company" in this Clause, cxcept vhere used in
reference to the Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference/;n this Clause to any provision of
the Act shall be deemed to include a reference tu any statutory
modification or re-enactment of that provision for the time being in
force,

k%% By a written resolution of the sole member of the Company dated 4th
day of October 1993 former clauses 4 and 5 of this memorandum of
association werc deleted,

1722x




WE, the subscribers to this memorandum of association, wish to be formed
into a Company pursuant to this memorandum of association, and ve agree
to take the number of shares set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares ;
OF SUBSCRIBERS taken by each Subscriber
i. JACQUELINE SAMUELS One

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

2, CHRISTINE ANNE LEE ' One
For and on behalf of “
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2ZV 7LD

Total Shares taken: Two

DATED the 11th day of May 1989
Witness to the above signatures: '

DENISE WARD

Royex House ’
Aldermanbury Square

London EC2V 7LD N
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THE COMPANIES ACT 1985 i

AN UNLIMITED COMPANY WITH A SHARE CAPITAL i
REGISTERED NUMBER 2387713

ARTICLES QF ASSOCIATION# ks
of ks
NYNEX CABLECOMMS DERBY o

TABLE A '

1, The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended at the date of : ¥
adoption of these Articles ("Table A") shall, except where the same are

excluded or varied by or inconsistent with these Articles, apply to the

Company. No regulations (other than those contained in Table A) set out

in any statute or statutery instrument concerning companies shall apply .

as regulations of the Company. Regulations 3, 32, 34 and 35 of Table A i,
shall not apply to these Articles. daiy

INTERPRETATION )
2. In these Articles unless the context otﬁerwise requires; !

"these Articles" means these Articles of Association in their :
bresent form or as from time to time altered;

"the Companies Acts" means every statute from time to time in Force 5 g
concerning companies insofar as the same applies to the Company; ;

"Member" means a member of the Company; ¥

every reference in Table 4 to "the Act" shall be construed as if ey
the reference were to the Companies Acts; -

any words or expressions defined in the Companies Acts in force at K
the date wvhen these articles or any part thereof are adopted shall L
bear the same meaning in these Artieles or such other part (as the b e
case may be); and : I

* These Articles of Association were adopted as new Articles of

Association by a written resolution of the sole member dated 4th ’ 2
October 1993,




, I& where, for amy purpose, an ordinary resclution of the Company is
s required a special or extraordinary resolution shall also be

L efiective and where an extraordinary resolution 1s required a

DT special resolution shall also be effective,

Wl AUTHORISED SHARE CAPITAL

L ;_ 3. The authorised share capital of the Company at the date of the
# N adopticn of these Articles is £20,001,000 divided into 2,000, 100, 000
CrROE ordinary shares of 1 pence each,

I . CLASS RIGHTS

N ¥ 4, Vhenever the capital of the Company i1s divided into different
A classes of shares the rights attached to any class of shares may (unless
T othervise provided by the terms of issue of the shares of that class) be
. 4 varled or abrogated, whether or not the Company is being wound up, either
L with the consent in writing of the holders of three-quarters in nominal

ST value of the issued shares of the class or with the sanction of an
e extraordinary resolution passed at a separate meeting of such holders

o (but not otherwise). All the provisions of these Articles relating to
i, ﬁ general meetings of tha Company shall, mutatis mutandis, apply to erery
% o such separate meeting, except that the quorum for any such separate
meeting shall be one person holding or representing by proxy at least
i " . one-third in nominal value of the issued shares of the class or, at any
) Yod adjourned meeting, that holder, or those holders, present in person or by
' proxy, whatever the amount of their holding,

PR ALTERATION OF SHARE CAPITAL
LN 5. The Company may by special resolution:

¥ {a) increase the share capital by such sum to be divided into
! N shares of such amount as the resolution may prescribe;

. (b)  consolidate and divide all or any of its share capital into
shares of a larger amount than its existing shares; P

AW (e) sub-divide its shares, or any of them, into shares ¢f a '
T smaller amount than its existing shares;
y%:¢ , (d) cancel any shares vhich at the date of the passing of the

s resolution have not been taken or agreed to be taken by any
: . person; and

Tt 4 (e) reduce its share capital and any share premium account in any
TR vay.

2 k TRANSFERS OF SHARES

4 M 6. No transfer of any share shall be registered except (a) a transfer
oA of shares to another Member (b} a transfer of shares to the Company or
SR (c) a transfer in consequence of the death or bankruptcy of a Member, or
0 otherwise by operation of law, The Directors shall decline to register
any transfer of a share otherwise than in accordance with the preceding
T sentence of this Article 6. Any person who becomes entitled to any share
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as a consequence of an event described in item {c) of this Article 6
shall not be entitled to receive notice of or to attend and vote at any
general meeting of the Company except pursuant to and for the purposes of
Article 25 of these Articles,

NOTICE OF GENERAL MEETINGS

7, The words "at least seven clear days' notice" shall be substituted
for the words "at least fourteen clear days' notice" in Regulation 38 of
Table A,

PROCEEDINGS AT GENERAL MEETINGS

8. At any general meeting a poll may be directed by the Chairman of
the meeting or adjourned meeting or demanded by any Member present in
person or by proxy and Regulation 46 of Table A shall be varied
accordingly.

9, Subject to any rights or restrictions for the time being attached
to any shares, on a show of hands every Hember present in person (being
an individual) or by a duly authorised representative (being a
corporation) or by proxy (not being himself a Member entitled to vote)
shall have one vote and, on a poll, every Member shall have one vote for
each share of which he is the holder, Regulation 54 of Table A shall not
apply. .

VGTES OF HEMBERS

10. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the
registered office of the Company (or at such other 'place in the United
Kingdom as is specified for that purpose in the notice of meeting or any
instrument of proxy sent by the Company in relation to the meeting) not
less than forty-eight hours before the time for holding the meeting or
ad journed meeting at vhich the persen named in the instrument proposes to
vote, or handed to the Chairman of the meeting or adjourned meeting
before the commencement of such meeting and, in default, the instrument
of proxy shall not be valid. Regulation 62 of Table A shall not apply.

NUMBER OF DIRECTORS

11, The number of Directors (other than duly appointed alternate
Directors) shall be not less than two nor more than four.

POVERS OF DIRECTORS

12, The Company may exercise all the powers conferregd by the Companies
Acts with regard to having any official seal and such powers shall be
vested in the Directors, Any instrument to which an official seal is
affixed shall be signed by such persons, if any, as the Directors may
from time to time determine,
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ALTERNATE DIRECTORS

13, An alternate Director may be paid expenses and shall be entitled to
be indemnified by the Company to the same extent mutatls mutandis as 1if
he were a Director but shall not be entitled to receive Ffrom the Company
any fee in his capacity as an alternate Director except only such part
(1f any) of the remuneration otherwise payable to the Director appointing
him as such Director may by notice in writing to the Company from time to
time direct and Regulation 66 of Table A shall be varied accordingly,

14, It shall be necessary to give notice of all meetings of Directors,
and of all meetings of committees of Directors of which an alternate's
appointor is a member, to an alternate Director who is absent from the
United Kingdom and Regulation 66 of Table A shall he varied. accordingly,

DELEGATION OF DIRECTORS' POWERS

15, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as they
think fit, The Directors may also entrust to and confer upon any
Director any of the powers exercisable by them. Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think fit, and eltler collaterally with or to the exclusion of their
own povers, and the Directors may from time to time revoke, vithdraw,
alter or vary all or any of such powers. Subject to any such conditions,
the proceedings of a committee with two or more members shall be governed
by thes~ -. :(lcles regulating the proceedings of Directors so far as they
are cafzblc of applying. Regulation 72 of Table A shall not apply,

APPOINTMENT AND RETIREMENT OF DIRECTORS

16. 'The Directors and the Company by ordinary resolution shall, subject
to Article 11 of these Articles, each have power at any time and from
time to time to zppoint any person to be a Director either to Fill a
casual vacancy or as an addition to the existing Directors. Any Director
so appointed shall (subject to Regulation 81 of Table A and to the
provisions of the Companies Acts) hold office until he is removed
pursuant to these Articles,

17. Regulations 73 to 80 (inclusive) and Regulation 81(e) shall not
apply.

18. Regulation 84 of Table A shall not apply,
DIRECTORS' INTERESTS

19. Subject to the provisions of these Artiecles and provided a Director
shall have disclosed such interest in accordance with Regulution 85 of
Table A, a Director shail be entitled to vote in respect of any
transaction, contract, arrangement or agreement with the Company in which
he is in any way, whether directly or indirectly, interested and if he
shall do so his vote shall be counted and he shall be taken into acecount
in ascertaining whether a quorum is present. For the purboses of this
Article an interest of a person who is, for any purpose of the Companies
Acts, connected with a Director shall be treated as an interest of the
Director and, in relation to an alternate Director, an interest of his
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appointor shall be treated as an interest of the alternate Director

without prejudice to any interest which the alternate Director has
othervise,

PROCEEDINGS OF DIRECTORS

20, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit, Meetings may be held in any part of the
world, At any time any Director may, and the Secretary on the
requisition of a Director shall, summon a meeting of the Directors.
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex, It shall be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the United
Kingdom. Questicns arising at a meeting shall be decided by a majority
of votes, In the case of equality of votes, the Chairman of the meeting
shall have a second or casting vote. A Director who is also an alternate
Dirvector shall be entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor in addition to his own vote.
Regulation 88 of Table A shall not apply.

21, A Director shall be treated as present at a meeting of the
Directors if he is in telephonic communication with the meeting, The
quorum necessary for the transaction of the business of the Directors may
be fixed from time to time by the Directors and, unless so fixed at any
other number, shall be two. A person who holds office only as an
alternate Director shall, if his appointor is not present, be counted in
the quorum. Regulation 89 of Table & shall not apply. A meeting of the
Directors at vhich a quorum is present shall be competent to exercise all
povers and discretions for the time being exercisable by the Directors.
Regulations 94 to 98 of Table A shall not apply.

ACCOUNTS

22, The Members shall be entitled to inspect any aceounting records or
other book or document of the Company, upon reasonable notice to the
Company and during normal business hours. The Members shall not be
entitled to inspect any document reasonably considered by the Directors
to be confiden.lal to the Lompany. Regulation 109 of Table A shall not
apply.

NOTICES

23.  Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or
by sending it through the post in a prepald letter addressed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such other means
have been autherised in writing by the Member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall, for all purposes, be
deemed a sufficient service on or delivery to all the joint holders. Any
notice or other document served or delivered in accordance with these
Articles shall be deemed duly served or delivered notwlthstanding that
the Member is then dead or bankrupt or othervise under any legal
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disability or incapaclty and whether or not. the Company had notice
thercof, Any such notice or other documen(;, if sent by first-class post,
shall be deemed to have been served or delivered on the day after the day
vhen the same was put in'the post and, in proving such service or
delivery, it shall be sufficient to prove that the notice or document vas
properly addressed, stamped and put in the post.

24, Notice of every general meeting shall be given in anv manner
authorised by or under these Articles to all Members other than such as,
muer the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the
Company, provided that any Member may in writing waive notice of any
meeting either prospectively or retrospectively and if he shall do so it
shall be no objection to the validity of such meeting that notice was not
given to him. Regulations 112, 115 and 116 of Table A shall not apply.

WINDING up
25, If any of the following events shall oceur:

(a) Derby Cablevisicn lolding Company (Company number 2422310) or
NYNEX WSG 1 Company ceases (after first hecoming a Member) to be a
HYember; or

(b) DBerby Cablevision Holding Company or NYNEX WS¢ 1 Company
takes (after first becoming a Hembar) any action or any legal proceedings
are started or other steps are taken for:

(1) the winding-up or dissolution of Dexrby Cablevision
Holding Company or NYNEX WSG 1) Company while such
company is a Member (except for the purposes of a bona
fide reconstruction or amalgamation); or

(i1} the appointment of a liquidatox, trustee, receiver,
administrative receiver or similar officer of Derby
Cablevision Holding Company or NYNEX WSG 1 Company
vhile any of them is a Member or over the whole or any
part of the assets or undertakings of such company
while any of them is a Member;

then the Directors of the Company shall (unless they have previocusly been
released from their obligarions to do s0 by a special resolution of the
Company) as soon as possible after the event has occurred convene an
extraordinary generul meeting of the Company at which an ordinary
resolution will be propnsed pursuant to section 84 of the Insolvency Act
1986 to wind the Company up voluntarily. At such extraordinary general
meeting every shareholder present in person or by proxy and entitled to
vote shall vote in favour of such resolution and any votes purported to
be cast against such resolution shall not be counted as valid votes,

INDEMNITY

26, Subject to the provisions of the Companies Acts the Company may
purchase and maintain for every Director, altarnate Director, Auditor,
Secretary or other officer of the Company insurance against any liability
which, by virtue of any rule of lav, would otherwise attach to him in
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respect of any negligence, default, breach of duty or breach of trust of
which he may be gullty in relation to the Company and every such person
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
criminal, that relate to anything done or omitted or alleged to have been
done or omitted by him as an officer or employee of the Company and in
vhich judgment is given in his favour (or the proceedings otherwise
disposed of wlthout any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in comnection with any
application under any statute for relief from liability in respect of any
such act or omission in which relief is granted by the Court. Regulation
118 of Table A shall not apply.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF LIMITED COMPANY

'AS UNLIMITED

- Company No. 2387713
The Registrar of Companies for England and Wales hereby certifies that
NYNEX CABLECOMMS DERBY

formerly registered as limited, has this day been re-registered under
the Companies Act 1985 as unlimited.

Given at Companies House, London, the 5th October 1993

MRSL.MILLS
For The Registrar Of Companigs




COMPANY No, 2387713

NYNEX CABLECOMMS DERBY LIMITED

YRITTEN RESOLUTIONS OF THE SOLE MEMBER

OF THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tebles A to F) Regulations 1985 (as amended) we, the undersigned, being
the sole member of the above-named Company, HEREBY RESOLVE:

SPECIAL RESOLUTIONS

1, THAT the name of the Company be changed to "NYNEX CABLECOMMS DERBY,"
2. THAT the memorandum of association of the Company be amended by:

(a) the amendment of the existing c¢lause 3 as set out in the
attached altered memorandum of association; and

(b) the deletion of clauses 4 and 5.

3. THAT the draft articles of association attached hereto be and are
hereby approved and adoptad as new articles of association of the
Company with imcedinte effect to the excluslon of the existing
articles of association of the Company.

4. THAT: .

(a) each of the 2 existing issued ordinary shares of £1 each in
the capital of the Company be and are hereby subdivided and
converted into 100 issued ordinary shares of 1 pence each; and

{b) each of the 20,000,998 existing unissued ordinary shares of £l
each in the capital of the company be and are hereby
subdivided and converted into 100 unissued shares of 1 pence
each,

5. THAT: .

(a) for the purposes of section 80 Companies Act 1985 (the "Act"),
the directors be and they are hereby generally and
unconditionally authorised to exercise all powers of the
Company to allot relevant securilties (as defined in the said
section) up to an aggregate nominal dmount of £2,02, such
authority to expire ten weeks from the date of the passing of
this resclution, but to be capable of previous revocatlon or
variation from time to time by the Company and of renewal from
time to time by the Company for a further period not.

five years; !




(b

(c)

the directors be and they are hereby empowered pursuant to
section 95 of the Act to allot equity securities {as defined
in section 94(2) of the Act) pursuant to the authority
conferred by this resolution as 1f section 89(1) of the Act
did not apply to any such allotment; and

the Company may make any offer or agreement before the expiry
of the authority and power referred to in paragraph (a) and
(b) above that would or might require relevant securities or
equity sceurities to be allotted after such authority or powver
has expired and the directors may allot relevant securities in
pursuance of auy such offer or agreement as if such authorilty
or power had not expired,

These resolutions shall, for all purposes, be as valid and effective as if
they had been passed at a general meeting of the Company duly convened and

held.

Dated this w7 day of QOlell~ 1903
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Planse da Pursuant o section 122 of the Companles Act 1585
this margin
To the Registrar of Companies For official use  Company number
2387713
Name of company
F \
Full name of NYNEX CABLECOMMS DERBY
company

ives notice that:

On 4th October 1993:

(a) each of the 2 existing issued ordinary shares of £1 each in the
capital of the Company were subdivided and converted into 100 issued
ordinary shares of 1 pence each; and

{b) each of the 20,000,998 existing unissued ordinary shares of €1
each in the capital of the Company were subdivided and converted into
100 unissued shares of 1 pence each.

$ glrﬂclor.
seretsy,
Admminiscalor,
Administrahve

Receiver or
?Se:gill:?{d) as Sign&,...,) j’g jy%gé“ Designationt PIRECTOR Date (@ /{ o /q3
appropriale -

(W g

PEETRRMOPICT S R T
Presentor s name, address and reference (if For official use
any): Genoral Section PoslRoom .. -
» . té“;l *\
Simmons & Simmons ) u\-"‘“":m Wf'g%\
14 Deminion Street / TN
London EC2M 2RJ g .
| 22007 1903
\
:'\\;, "ﬂ ",,.\.1 ' !\,“;7; ?‘z}
5B/M88798 juc/rac b e
gj:"‘,_f:',"g_,’ Fosm Q22 CompuForms® ro wess) ssooon Pape1ctl
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Company Number 2387713

NYNEX CABLECOMMS DERBY

UNANTHOUS WRITTEN RESQLUTION OF ALL THE MEMBERS
ENTITLED TO ATTEND AND VOTE AT GENERAL MRETINGS OF THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to P) Regulations 1985 (as amended) we, the undersigned, being
all the members entitled to attend and vote at General Meetings of the
Company, HEREBY RESOLVE:

SPECTAL RESOLUTIONS

1. THAT, if and so far necessary, the provisions of Artiecle 20
(Directors' interests) of the Company's Articles of Association be
dis-applied vith respect to all the resolutions adopted in writing
or otherwise by the Directors ¢f the Company since lst October 1993
relating, directly or indirectly, to the share capital of the
Company with effect on and from the dates of such resolutions, and
accordingly each of those written resclutlons be and are hereby
ratified and affirmed.

2. THAT the Jdemorandum of Association of the Company be amended by the
addition of Clause 3(jj) as set out in the attached altered
Memorandum of Association.

3. THAT the draft articles of association attached hereto be and are
hereby approved and adopted as new articles of association of the
Company with immediate effect to the exclusion of the existing
articles of assoclation of the Company.

These resolutions shall, for all purposes, be as valid and effective as

i1f they had been passed at a General Meeting of the Company duly convened
and held.

DATED the /‘7 n/\ day of December 1994

LR - R LR N ) LR N T )

Duly autheorised Duly authorised

for and on behalf of for and on behalf of
NYNEX North CableComms Derby Cablevision Holding
Hanagement, IXnc, Company

WINIIETT

COMPANIES HOUSE 24712/9ﬂ




THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL
REGISTERED NUMBER 2387713

MEMORANDUM OF ASSOCIATION

of

NIYNEX CABLECOMMS DERBY
(as last altered by a written resolution dated 19th December 1994),

1, The Company's name is "NYNEX CABLECOMMS DERBY"*.

2, The Company's registered office is to be situated in England and
Hales.

3. The Company's object is to **carry on business as a general

commercial company and in addition and without prejudice to the
generality of the foregoing the further objects for which the
Company is established are:

(a) (i) To carry oo within and without the United Kingdom in any
manner the Company may think fit business in all branches of
the telecommunications, cable television, space satellite,
electronic, electrical, television, film, sound media and
video industries,

{11) To carry out research, investigations and experimental work
of every description in relation tc telecommunications, cable
television, space satellite, electronic, electrical,
television, f£ilm, sound media and video industries.

* The name of the Company was on the 6th day of July 1989 changed
from "CHULSAWOOD LIMITED" to "DERBYSHIRE CABLEVISION LIMITED", and
on the 5th day of June 1991 to "DERBY CABLEVISION LIMITEDY™, and on
the 6th day of July 1993 to "NYNEX CABLECOMMS DERBY LIMITED" and on
the 4th day of October 1993 to "NYNEX CABLECOMMS DERBY",

*% On 4th October 1993 the objects of the Company were amended by the
substitution of the words following. On 19th December 1994 the
objects of the Company were further amended by the addition of
clause 3(331).

EDX) nEEKNE@BYﬁ'@l
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(1ii) To apply for, promote, acquire and hold any charter, Act of .
Parliament, monopoly of rights, privileges, licences, ‘
concessions or other rights from any sovereign, government,
government department, provincial or local authority, b
corporation or body as may be expedient and desirable for
furthering the objects of the Company. s

(b) To carry on any other trade or business whatever which can in the y
opinion of the Board of Directors be advantageously carried on in p
connection with or ancillary to any of the businesses of the oy
Company. B

(e) To purchase or by any other means acquire and take options over .

any property vhatever, and any rights or privileges of any kind
over or in respect of any property,

Fm )

o (d) To apply for, register, purchase, or by other means acquire and
A protect, preolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire, .

(e) To acquire or undertake the whole or any part of the business,
goodwill and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such "

e acquisition to undertake all or any of the liabilities of such

‘ person, firm or company, or to acquire an interest in, amalgamate

with, or enter into partnership or into any arrangement for

sharing preofits, or for co-operation, or for mutual assistance

with any such person, firm or company, or for subsidising or ¥

otherwise assisting any such person, firm or company, and to give

or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture

i stock or securlties that may be agreed upon, and to hold and

o retain, or sell, mortgage and deal with any shares, debentures, '

: debenture stock or securities so received. i

y (£) To improve, manage, construct, repair, develop, exchange, let on g

} lease or otherwise, mortgage, charge, sell, dispose of, turn to

v account, grant licences, options, rights and privileges in respect

' of or otherwise deal with all or any part of the property and
rights of the Company.

(g} To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold or otherwise deal with any investments made, :

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without ‘
prejudice to the generality of the foregoing any holding company, RS
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(33

(k)

6))

(m)
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subsidiary or fellow subsidiary of, or any other company
assoclated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds,
to receive money on deposit or loan upon any terms, and to secure
or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company's property or assets (vhether present
or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of any obligation or
liability it may undertake or which may becoming binding on it,

To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of
ladirng, warrants, debentures and other negotiable or transferable
instruments.

As an object of the Company or as a power incidental to any of its
other objects to engage in currency exchange and interest rate
transactions, including but not limited to dealings in foreign
currency, spot and forward rate exchange contracts, futures,
options, forward rate agreements, swaps, caps, floors, collars and
any other foreign exchange or interest rate hedging arrangements
and such other instruments as are similar to, or derived from any
of the foregoing vwhether for the Purpose of making a profit or
avoiding a loss or managing or hedging a currency or interest rate
exposure or any other exposure or for any other purpese,

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly
to promote the Company's Interests, and to oppose any proceedings
or applications which may seem calculated directly or indirectly
to prejudice the Company's interests,

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive
to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters,
decrees, rights, privileges or concessions vhich the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations, or




{n)

(o)

(p)

(@)

(r)

(s)

(t)

securities issued or guaranteed by any other company constituted
or carrylng on business in any part of the world and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world,

To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct
or indirect firaneial interest, to provide secretarial,
administrativd, technical, commercial and other services and
facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

To promote any other company for the purpose of acquiring the
vhole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of,
undervrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same,

To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commission to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

To support and subscribe to any chisitable or public object and to
support and subscribe to any irctitution, society, or club which
may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or pblace vhere the
Company carries on business; to give or avard pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served




the Company, or any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of
such person; to make payments towards insurance; and to set up,
establish, support and maintailn superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their vives, widows, children and
other relatives and dependents; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintaine?,

{u) Subject to and in accordance with due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature,

(w) To procure the Company to be registered or recognised in any part
of the world,.

{x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors, or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others,

(y) to do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of
them,

AND so that;:

(1)  None of the objects set forth in any sub-clause of this
Clause shall be restrictively construed but the wvidest interpretation
shall be given to each such object, and none of such objects shall,
except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object or objects
set forth in such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company,

(2) None of the sub-eclauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub-clause, and the Company
shall have as full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.
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(3) The woxd "company" in this Clause, exzept where used in
reference to the Company, shall be deemed to include any partnership or
other body of persons, vhether incorporated o unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of
the Act shall be deemed to include a reference to any statutory

modification or re-enactment of that brovigion for the time being in
force,

Ak
*kk Former clauses 4 and 5 of this memorandum of asscclation were
deleted on 4th October 1993 pursuant to section 50¢2)(b) of the
Act,
6
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WE, the subscribers to this memorandum of assoclation, wish to be formed
into a Company pursuant to this memorandum of association, and ve agree
to take the number of shares set opposite ourp respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each Subscriber

1, JACQUELINE SAMUELS One
For and on behalf of
Legibus Secretaries Limited
Royex House
Aldermanbury Square
London EC2V 7LD

2, CHRISTINE ANNE LEE Cne
For and on bebalf of ‘
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

Total Shares taken:

DATED the 11tk day of May 1989

Witness to the above signatures:
DENISE WARD

Royex House

Aldermanbury Square

London EC2V 7LD




’1: THE COMPANIES ACT 1985

AN UNLIMITED COMPANY VITH A SHARE CAPITAL
MR .
i REGISTERED NUMBER 2387713
o
-5 ARTICLES OF ASSOCIATION*
. - ?ﬁ
IE of
.3
Ve A NYNEX CABLECOMMS DERBY
i) l‘{‘..’-
\' “: ki
TABLE A
v 1, The Regulations contained in Table A in the Schedule to the

; Companies (Tables A to F) Regulations 1985 as amended at the date of

i adcption of these Articles ("Table A") shall, except where the same are
Sdh v excluded or varied by or inconsistent with these Articles, apply to the
P Company, No regulations (other than those contained in Table A) set out
LA in any statute or statutory instrument concerning companies shall apply
as regulations of the Company. Regulations 3, 32, 34 and 35 of Table A
e shall not apply to these Articles.

INTERPRETATION
SRR 2, In these Articles unless the context otherwise requiies:

- "these Articles" means these Articles of Assoclation in their
Tl present form or as from time to time altered;

g . "business day" means a day other than a Saturday, a Sunday or a day
SR on which commercial banks in London are required or authorised to
he be closed;

fius "Cablevision" means Dexby Cablevision Holding Company a company
A registered in England under number 2422310;

i R "the Companies Acts" means every statute from time to time in force
s u concerning companies insofar as the same applies to the Company ;

* These Articles of Association were adopted as new Articles of
i Association by a written shareholder resclution dated 19th December
o 1944,
: 1
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"holder" means a holder of shares in the Company;

"Joint Venture" means North CableComms L.P., a limited partnership
formed under the laws of the State of Delavare, United States of
America:

"Liquidating Event" has the meaning set out in the Shareholders'
Agreement;

"Member" means a member of tha Company:

"New DelSub" means NYNEX North Cablelrins Management, Inc. a
corporation organised under the laws of the State of Delaware, United
States of America;

"North CableComms L.L.C." means North CableComms L.L.C., a limited
liability company organised under the laws of the State of Delaware,
United States of America;

"Participation Agreement" has the meaning set out in the Shareholders'
Agreement;

"Shareholders' Agreement" means the agreemert entered into on the date
of adoption of these Articles between the Company, UK Sub, the Joint
Venture and each of the holders at that time, as from time to time
altered;

"UK Sub" means Strikeamount Trading Limited a company registered in
England under number 2851015;

every reference in Table A to "the Act" shall be construed as if the
reference were to the Companies Acts;

any words or expressions defined in the Companies Acts in force at the
date when these Articles or any part thereof are adopted shall bear
the same meaning in these Articles or such other part (as the case may
be) and, without limitation, "group undertaking" shall have the
meaning given in section 259 Companies Act 1985; and

where, for any purpose, an ordinary resolution of the Company is
required a speci=l or extraordinary resolution shall also be effective
and where ar ax sond.ilary resolution is required a special resolution
shall also b .crive,

AUTHORISED SBARE CAPITAL

3, The authorised share capital of the Company at the date of the
adoption of these Articles is £20,0001,000 divided into 2,000, 100, 000
ordinary shares of 1 pence each (the "Qrdinary Shares"). Regulation 17 of
Table A shall not apply.

CLASS RIGHTS
4, Whenever the capital of the Company is divided into different classes

of shares the rights attached to any class of shares may {unless otherwise
provided by the terms of issue of the shares of that class) be varied or

3
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abrogated, vhether or not the Company is bLeing wound up, either with the
consent in writing of the holders of three-quarters in nominal value of the
issued shares of the ¢lass or with the sanction of an extraordinary
resolution passed at a separate meeting of such holders (but not
otherwise), All the provisions of these Articles relating to general
meetings of the Company shall, mutatis mutandis, apply to every such
separate meeting, except that the quorum for any such separate meeting shall
be two persons helding or representing by proxy at least one-third in
nominal value of the issued shares of the class or, at any adjourned
meeting, one holder of shares of the class in question present in person or
by proxy, whatever the amount of their holding.

ALTERATION OF SHARE CAPITAL
5. The Company may by special resolution:

(1) increase the share capital by such sum to be divided into
shares of such amount as the resolution may prescribe;

(11)  consolidate and divide all or any of its share capital into
shares of a larger amount than its existing shares;

(i11) sub-divide its shares, or any of them, into shares of a smaller
amount than its existing shares;

{iv) cancel any shares vhich at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person; and

(v) reduce its share capital and any share premium account in any
way.

TRANSFERS OF SHARES
6. (a) Transfers

No transfer of any share shall be registered except (a) a transfer of
shares to another Member (b) a transfer of shares to the Company or (¢) an
involuntary transfer in consequence of the death or bankruptey of a Member
or otherwvise by operation of law, The Directors shall decline to register
any transfer of a share othervise than in accordance with the preceding
sentence of this Article 6(A), Any person who becomes entitled to any share
as a consequence of an event described in item (c) of this Article 6(A)
shall not be entitled to receive notice of nor to attend, gpeak or vote at
any general meeting of the Company except pursuant to and for the purposes
of Article 28. Any person who is registered as the holder of any share as a
result of a transfer otherwise than in accordance with the first sentence of
this Article 6(4) shall not be entitled to receive from the Company any
distribution of profits or assets of the Company (which, for the avoidance
of doubt, shall remain the entitlement of the previous properly registered
holder of the relevant shares) nor to receive notice of, nor to attend,
speak or vote at any general meeting of the Company, The Directors shall
not knovingly cause or permit any act or omission which would alter the
respective entitlements of the transferor and transferee referred to in the
previous sentence,
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{B) Form of Transfer

The instrument of transfer of a share may be in any usual form or in
any other form which the directors may approve and shall be executed by or
on behalf of the transferor and, unless the share is fully paid, by or ¢n
behalf of the transferee, The instrument of transfer need not be attested
and, in the case of a foreign corporation, may be executed by a duly
appointed officer thereof. Regulation 23 of Table A shall not apply.

NOTICE OF GENERAL MEETINGS

7. The words "at least seven clear days' notice" shall be substituted for
the vords "at least fourteen clear days' notice" in Regulation 38 of Table A,

PROCEEDINGS AT GENERAL MEETINGS

8. At any general meeting a poll may be directed by the Chairman of the
meeting or adjourned meeting or demanded by any Member present in perscn or
hy proxy and Regulation 46 of Table A shall be varied accordingly,

VOTES QF MEMBERS

9. Subject to any rights or restrictions for the time belng attached to
any shares, on a shov of hands every Member present in person (being an
individual) or by a duly authorised representative (being a corporation) or
by proxy (not being himself a Member entitled to vote) shall have one vote
and, on a pnll, every Member shall have one vote for each share of which he
is the holder. Regulation 54 of Table A shall not apply.

10, The instrument appointing a proxy and the pover of attorney or other
authority (if any) under which it is signed, or a notarially certified copy
of such power or authority, shall be deposited at the registered office of
the Company (or at such other place in the United Kingdom as is specified
for that purpose in the notice of meeting or any instrument of proxy sent by
the Company in relation to the meeting) not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or handed to the Chairman
of the meeting or adjourned meeting before the commencement of such meeting
and, in default, the instrument of proxy shall not be valid. Regulation 62
of Table A shall not apply.

NUMBER OF DIRECTORS

11, Unless othervise determined by ordinary resolution the number of
Directors (other than duly appointed alternate Directors) shall be not less
than two and shall not be subject to any maximum,

OFFICIAL SEAL

12, The Company may exercise all the powers conferred by the Companies
Acts with regard to having any official seal and such power: shall be vested
in the Directors. Any instrument to which an official seal is affixed shall
be signed by such persons, if any, as the Dirasctors may from time to time
determine,
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ALTERNATE DIRECTORS

13, An alternate Director may be pald expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as if he were
a Director but shall not be entitled to receive from the Company any fee in
his capacity as an alternate Director except only such part (if any) of the
remuneraticn otherwise payable to the Director appointing him as such
Director may by notice in writing to the Company from time to time direct
and Regulation 66 of Table A shall be varied accordingly,

DELEGATION OF DIRECTORS' POWERS

14, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as they
think £it, The Directors may also entrust to and confer upon any Director
any of the powers exercisable by them, Any such delegation may be made upon
such terms and conditions and with such restrictions as they may think fit
and elther collaterally with or to the exclusion of their own powvers and the
Directors may from time to time revoke, withdraw, alter or vary all or any
of such powers. Subject to any such conditions, the proceedings of a
committee with two or more members shall be governed by these Articles
regulating the proceedings of Directors so far as they are capable of
applying. Regulation 72 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

15, The Directors may appoint a person who is willing to zact to be a
Director, either to £ill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with these Articles as the maximum number
of Directors. A Director so appointed shall hold office only until the next
following annual general meeting, If not reappointed at such annual general
meeting he shall vacate office at the conclusion thereof, Any Director so
reappointed at the next following annual general meeting shall {subject to
Regulation 81 of Table A and to the provisions of the Companies Acts) heold
office until he is removed pursuant to these Articles. The Directors shall
be entitled to exclude from the meetings or other proceedings of the
Directors any Director in respect of whom a notice of intended resolution to
remove a Director pursuant to section 303 Companies Act 1985 has been served
on the Members until such time as the relevant resolution has been
considered in general meeting.

17, (a) The holder or holders of not less than half the nominal value
of the Ordinary Shares may, by notice in writing to the Company, appoint any
person who 1s willing to act to be a Director, either to £il1l a vacaney or
as an additional Director.

(B) At any time after a Liquidating Event the holder or holders of
half or more of the nominal value of the Ordinary Shares may, by notice in
vriting to the Company, remove any Director,

{C) Notices under this Article 16 shall be signed by or on behalf
of such holder or holders and shall be left at or sent by post or facsimile
transmission to the Company's registered office (or such other place
designated by the Directors for the purpose), The appointment or removal
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shall take effect immediately upon deposit of the notice in accordance with
these Articles or on such lucer date (if any) specified in the notice,

17, The Directors shall not be required to hold any share qualification
nor shall they be subject to retirement by rotation,

18, Regulations 73 to 80 (inclusive) and Regulation 81(e} of Table A shall
not apply.

19, The Directors shall not have the power to appoint any of their number
to any executive office of the Company nor to enter into an agreement or
arrangement with any Director for his employment by the Company or for the
provision by him of any services outside the scope of the ordinary duties of
a Director. Regulation 84 of Table A shall not apply.

DIRECTORS!' INTERESTS

20, A Director shall (unless first approved by or on behalf of the holder
of a majority in number of the Ordinary Shares) not be entitled to vote in
respect of any transaction, contract, arrangement or agreement (a "Relevant
Item") with the Company in which he is in any way, vhether directly or
indirectly, interested and if he shall do so his vote shall not be counted
and he shall not be taken into account in ascertaining whether a quorum is
present, For the purposes of this Article:

(a) an interest of a person who ig, for any purpose of the
Companies Acts, connected with a Director shall be treated as
an interest of the Director and, in relation to an alternate
Director, an interest of his appointor shall be treated as an
interest of the alternate Director without prejudice to any
interest which the alternate Director has otherwise;

{b) a Director shall not be deemed to be interested as a result
only of the Relevant Item being entered into, or being proposed
to be entered into, by the Company with UK Sub or with any
group undertaking of the Company or of UK Sub; and

(c) an interest of a Director arising from his position as a
director of any group undertaking of the Company or of UK Sub
shall not be an interest of that Director relevant to this
Article or to Regulation B85 of Table A,

Regulations 94 to 98 of Table A shall not apply.
PROCEEDINGS QF DIRECTORS

21, Subject to the provisions of these Articles the Directors may meet for
the despatch of business, adjourn and otherwise regulate their meetings as
they think fit, Meetings may be held in any part of the world. At any time
any Director may, and the Secretary on the requisition of a Director shall,
summon a meeting of the Directers. Notice of any meeting of the Directors
may be given by telephone, facsimile or telex. It shall not be necessary to
give rotice of a meeting of Directors to any Director for the time being
absent from the United Kingdom, Quastions arising at a meeting shall be
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decided by a majority of votes, In the case of an equality of votes the
Chairman of the meeting shall have a second or casting vote, A Director who
is also an alternate Director shall be entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor in addition to his
own vote, Regulation 88 of Table & shall not apply,

22, A Director shall be treated as present at a meeting of the Directors
if he is in telephonic communication with the meeting., The quorum necessary
for the transaction of the business of the Directors may be fixed from time
to time by the Directors and, unless so fixed at any other number, shall be
t¥o. A person who holds office only as an alternate Director shall, if his
appointor is not present, be counted in the quorum, Regulation 89 of Table
4 shall not apply. A meeting of the Directors at which a quorum is present
shall be competent to exercise all powers and discretions for the time being
exercisable by the Directors.

BORROVING POWERS

23, (A) Save as provided in paragraph (B) below the Directors shall not
exercise any of the povers of the Company to borrow money in any manner or
to secure the repayment of any money borroved or oving by the Company or any
other person by mortgage, charge, standard security, lien or other security
upon the vhole or any part of the Company's assets (whether present or
future), including its unealled capital, nor by a similar mortgage, charge,
standard security, lien or other security to secure or guarantee any debt or
liability, or the performaice of any obligation, of the Company or of any
other person, nor to issue debentures or other debt securities, whether
outright or as collateral security for a debt, liability or obligation of
the Company or of any other person (the "Relevant Povers").

(B) The Directors may:

(i) arrange one or more overdrafts not exceeding in
aggregate £250,000 on an account held at an authorised
institution (within the meaning of the Banking Act 1987
as from time to time amended or replaced);

(i1) enter intc Company Interest Rate Agreements (as defined
in the Shareholders' Agreement);

(i111) create or suffer to exist any obligation of the Company
which would not cause a breach of sections 6.1 or 6.2 of
the Participation Agreement; and

(iv) enter into, and borrow under, the Participation
Agreement and any guarantee therecf and exercise or

enforce any rights or obligations of the Company
thereunder,

DIVIDENDS

24, The Directors shall not pay interim dividends and Regulation 103 of
Table A shall accordingly not apply,




ACCOUNTS

25, The Members shall be entitled to inspect any accounting records or
other book or document of the Company, upon reasonable notice to the Company
and during normal business hours, Regulation 109 of Table 4 shall not apply,

NOTICES

26, Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or by
sending it through the pest in a prepaid letter addressed to such Member at
his registered address as appearing in the Register of Members, or by
delivering it to or leaving it at such registered address, addressed as.
aforesaid, or by any other means provided such other means have been
authorised in writing by the Member concerned. In the case of joint holders
of a share, service or delivery of any notice or other document on or to one
of the joint holders shall, for all purposes, be deemed a sufficient service
on or delivery to all the joint holders, A Member whose registered address
is not within the United Kingdom and who gives to the Company an address
within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but otherwise no such
Member shall be entitled to receive any notice from the Company, Any notice
or other document served or delivered in accordance with these Articles
shall be deemed duly served or delivered notwithstanding that the Member is
then dead or bankrupt or othervise under any legal disability or incapacity
and whether or not the Company had notice thereof. Any such notice or other
document, if sent by first-class post, shall be deemed to have been served
or delivered on the day after the day when the same was put in the post and,
in proving such service or delivery, it shall be sufficient to prove that
the notice or document was properly addressed, stamped and put in the post.

27, Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Articles or the terms of issue of the shares
they hold, are not entitled to receive such notices from the Company,
provided that any Member may in writing waive notice of any meeting either
Prospectively or retrospectively and if he shall do so it shall be no
objaction to the validity of such meeting that notice was not given to him,
Regulations 112, 115 and 116 of Table A shall not apply.

WINDING UP
28, If any of the following events shall oceur;

(a) Cablevision or New DelSub ceases (after first becoming a
Member) to be a Member; or

{(b) Cablevision or New DelSub takes (after first becoming a Member)
any action or any legal proceedings are started or other steps are taken for:

(i) the winding-up or dissolution of Cablevision or New
DelSub while such company is a Member (except for the
purposes of a bona fide reconstruction or amalgamation);
or
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(11}  the appointment of a liquidator, trustee, receiver,
administrative receiver or similar officer of
Cablevision or New DelSub while either of them is a
Member or over the whole or any part of the assets or
undertakings of such company vhile either of them is a
Member;

then the Directors of the Company shall (unless they have been released from
their obligations to do so by a special resolution of the Company) as soon
as practicable after the event has occurred convene an extraordinary general
meeting of the Company at which an ordinary resolution will be proposed
pursuant to section 84 of the Insolvency Act 1986 to wind the Company up
voluntarily, At such extraordinary general meeting every Member present in
berson or by proxy and entitled to vote shall vote in favour of "such
resolution and any votes purported to be cast against such resolution shall
not be counted as valid votes,

INDEMNITY

29, Subject to the provisions of the Companies Acts the Company may
purchase and maintain for every Director, alternate Director, Auditor,
Secretary or other officer of the Company insurance against any liability
wnich, by virtue of any rule of law, would otherwise attach to him in
respect of any negligence, default, breach of duty or breach of trust of
which he may be guilty in relation to the Company and every such person
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incus~ed by him in the execution
and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, that relate
to anything done or omitted or alleged to have been done or omitted by him
as an officer or employee o0f the Company and in which Judgment is given in
his favour (or the proceedings otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any statute for relief
from liability in respect of any such act or omission in which relief is
granted by the Court, Regulation 118 of Table A shall not apply.
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COMPANY No, 2387713

NYNEX CABLECOMHS DERBY

UNANTHOUS VRITTEN RESOLUTIONS OF ALL THE MEHBERS
OF THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (as amended) and the Companies Act 1985
ve, tue undersigned, being the only members of the above-named Company,
HEREBY RESOLVE:

SPECIAL RESOLUTION
1, THAT:

(a) for the purposes of section 80 Companies Act 1985 (the "Act"),
the directors be and they are hereby generally and
unconditionally authorised to exercise all povers of the
Company to allot relevant securlties (as defined in the said
section) up to an aggregate nominal amount of £17,667,949,.61
such authority to expire five years from the date of the
passing of this resolution, but to be capable of previous
revocation or variation from time to time by the Company and
of renewal from tima to time by the Company for a further
period not exceeding five years;

{b) the directors be and they are hereby empowered pursuant fo
section 95 of the Act to allot equity securities (as defined
in section 94(2) cof the Act) pursuant to the authority
conferred by this resolution as if section 89(1) of the Act
did not apply to any such allotment; and

(¢) the Company may make any offer or agreement before the expiry
of the authority and power referred to in paragraph (a) and
(b) above that would or might require relevant securities or
equity securities to be allotted after such authority or power
has expired and the directors may allot relevant securities in
pursuance of any such offer or agreement as if such authority
or power had not expired.

This resolution shall, for all purposes, be as valid and effective as if it
had been passed at a general meeting of the Company duly convened and held.

Dated this /§. day of December 1994

duly authorised, %or’ and duly authorised, for and
on behalf of DERBY on behalf of NYNEX NORTH
CABLEVISTON BOLDING COMPANY  CABLECOMMS MANAGEMENT, INC.
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL

REGISTERED NUMBER 2387713

ARTICLES OF ASSOCIATICON*
of

NYNEX CABLECOMMS DERBY

TABLE A

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A& to F) Regulations 1985 as amended at the date of
adoption of these Articles ("Table A") shall, except where the same are
excluded or varied by or inconsistent with these Articles, apply to the
Compauy. No regulations (other than those contained in Table A) set out
in any statute or statutory instrument concerning companies shall apply
as regulations of the Company. Regulations 3, 32, 34 and 35 of Table A
shall not apply to these Articles,

INTERPRETATION
2, In these Articles unless the context otherwise requires:

"rhese Artlcles" means these Articles of Assoclation in their
present form or as from time to time altered;

"husiness day" means a day other than a Saturday, a Sunday or a day

. on which commercial banks is London are required or authorised to

be closed;

"Cablevision" means Derby Cablevision Holding Company & company
registered in England under number 2422310;

"the Companies Acts" means every statute from time to time in force
concerning companies insofar as the same applies to the Company;

* These Articles of Assozlation were adopted as new Artirles of
Associatin by a written sharehnlder resolution dated 19th December
1954,

B46im

[A2Y) WAFREBBBLA |




“holder® means a holder of shares in the Company;

vJoint Venture" means North CableComms L.P., 2 limited partnership
formed under the lavs of the State of Delavare, United States of
America;

"Liquidating Event" has the meaning set out in the Shareholders’
Agrecment;

"Member" means a member of the Company;

"New DelSub" means NYNEX North CableComms Hanagement, Inc, a
corporation organised under the lave of the Stave of Delavare, United
States of &merica;

nNorth CableComms L.L.C." means North CcableConms L,L.C., a limited
1iability company organised under the lawvs of the State of Delaware,
United States of Ameriea;

nparticipation Agreement" has the meaning set out in the Shareholders'
Agreement;

nghareholders' Agreement" means the agrsement entered into on the date
of adoption of these Artlcles between the Company, UK Sub, the Joint
Venture and each of the holders at that time, as from tiwe to time
altered;

nUK Sub" means Strikeamount Tradiag Limited a company registered in
England under number 2851015;

every reference in Table 4 to "the Act" shall be construed as if the
reference were to the Companies Acts;

any words or expressions defined in the Companies Acts in force at the
date when these Articies or any part thereof are adopted shall bear
the same meaning in these Articles ox such other part {as the case may
be) and, without limitatios, "group undertaking" shall have the
meaning given in section 259 Companies Act 1985; and

vhere, for any purpose, an ordinary resolution of the Company is
*  required a sprcial or extraordinary resolution shall also be effective
and where an extraordinary resolution is required a special resolution
' shall also be effective.

AUTHORISED SHARE CAPLITAL

3. The atihorised share capital of the Company at the date of tle
adoption of these Articles iz £20,001,000 givided into 2,000,100,000
ordinary shares of 1 pence each {the "Ordinary Shares"). Reguiaticn 17 of
Table A shall not apply.

CLASS RIGHTS
4, Whenever the capital of the Company 1z divided into ditferent classes

of shares the rights attached to any class of shares may (unless othervise
provided by the terms of issue of the shares of that class) be varied or
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abrogated, vhether or not the Company is being wound up, either with the
consent in writing of the holders of three-quarters in nominal value of the
1ssued shares of the class or wvith the sanction of an extraordinary
resolution passed at a geparate meeting of such holders (but not
othervise), All the provisions of these Articles relating to general
meetings of the Company shall, mutatls mutandls, apply to every such
separate meeting, except that the quorum for any such separate meeting shall
be two persons holding or representing by proxy at least one-third in
nominal value of the issued shares of the class or, at any adjourned
meeting, one holder of shares of the class in question present in person or
by proxy, vhatever the amount of their holding.

ALTERATION O SHARE CAPITAL
5, The Company may by special resclution:

(1) increase the share capital by such sum to be divided into
shares of such amount as the resolution may prescribe;

{i1) consolidate and divide all or any of its share capital into
shares of a larger amount than its existing shares;

(1i{) sub-divide its shares, or any of them, into shares of a amaller
amount than its existing shares;

(iv)  cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person; and

(47 reduce its share capltal and any share premium account in any
vay.

TRANSFERS OF SHARES
6. CA) Transfers

No transfer of any share shall be registered except {a) a transfer of
shares to another Member (b) a transfer of shares to the Company or {(¢) an
involuntary transfer in consequence of the death or tankruptcy of a Member
or othervise by operation of law, The Directors shall decline to register
any ‘transfer of a share otherwise than in accordance with the preceding
sentence of this Article 6{A), Any person vho becomes entitled to any share
‘as a consequence of an event described in item (e) of this Article 6(a)
shall not be entitled to receive notice of nor to attend, speak or vote at
any general meeting of the Company except pursuant to and for the purposes
of Article 28, Any person who is registered as the holder of any share as a
result of a transfer otherwise than in accordance with the first sentence of
this Article 6(A) shall not be entitled to receive from the Company any
distribution of profits or assets of the Company (which, for the avoidance
of doubt, shall remain the entitlement of the previous properl., registered
holder of the relevant shares) nor to receive notice of, nor to attend,
speak or vote at any general meeting ¢f the Company. The Directors shall
not knowingly cause or permit any act or omission which would alter the
respective entitlements of the transferor and transferee referred to in the
previous sentence.
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{B) Porm_of Trangfer

The Instrument of transfer of a share may be in any usual form or in
any other form which the directors may approve and shall be executed by or
on behalf of the transferor and, unless the share is fully paid, by or on
behalf of the transferee, The instrument of transfer need not be attested
and, in the case of a foreign corporation, may be executed by a duly
appointed officer thereof. Regulation 23 of Table A shall not apply.

NOTICE OF GENERAL MEETINGS

7. The words "at least seven clear days' notice" shall be substituted for
the words "at least fourteen clear days' notice" in Regulation 38 of Table A.

PROCEEDINGS AT GENERAL MEETINGS

8. At any general meeting a poll may be directed by the Chairman of the
meeting or adjourned meeting or demanded by any Member present in person or
by proxy and Regulation 46 of Table A shall be varied accordingly,

VOTES OF MEMBERS

9, utbject to any rights or restrictions for the time beilng attached to
any shares, on a show of hands every Member present in person {being an
individual) or by a duly authorised representative (being a corporation) or
by proxy (not being himself a Member entitled to vete) shall have one vote
and, on a poll, every Member shall have one vote for each share of which he
is the holder. Regulation 54 of Table A shall not apply.

1C. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy
of such power or authority, shall be deposited at the registered office of
the Company (or at such other place in the inited Kingdom as is specified
for that purpose in the notice of meeting or any instrument of proxy sent by
the Company in relation to the meeting) not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or handed to the Chairman
of the meeting or adjourned meeting before the commencement of such meeting
and, in default, the instrument of proxy shall not be valid. Regulation 62
of Table A shall not apply.

NUMBER OF DIRECTORS
11, Unless otherwise determined by ordinary resolution the number of
Directors (other than duly appointed alternate Directors) shall be not less
than two and shall not be subject to any maximum.

OFFICIAL SEAL

12, The Company fiay exercise all the povers conferred by the Companies
Acts with regard Lo having any official seal and such povers shall be vested
in the Direcrors., Any instrument to which an official seal is affixed shall
be signed by such persons, if any, as the Directors may from time to time
determine.
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ALTERNATE DIRECTORS

13,  An alternate Director may be pald expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as if he vere
a Diyector but shall not be entitled to receilve from the Company any fee in
his capacity as an alternate Director except only such part (if any) of the
remuneration othervise payable to the Director appointing him as such
Director may by notice in writing to the Company from time to time direct
and Regulation 66 of Table A shall be varied accordingly,

DELEGATION OF DIRECTORS' POWERS

14, The Directors may delegate any of their povers to committees
consisting of such person or persons (whether Directors or not) as they
think fit. The Directors may also entrust to and confer upon any Director
any of the powers exercisable by them. Any such delegation may be made upon
such terms and conditions and with such restrictions as they may think fit
and either collaterally with or to the exclusion of their own povers and the
Directors may from time to time revoke, withdraw, alter or vary all or any
of such povers. Subject to any such conditions, the proceedings of a
committee with two or more members shall be governed by these Articles
regulating the proceedings of Directors so far as they are capable of
applying. Regulation 72 of Table A shall not apply.

APPOINTHMENT AND RETIREMENT OF DIRECTORS

15, The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with these Articles as the maximum number
of Directors, 4 Director so appointed shall hold office only until the next
following annual general meeting. If not reappointed at such annual general
meeting he shall vacate office at the conclusion thereof, Any Director so
reappointed at the next following annual general meeting shall (subject to
Regulation 81 of Table A and to the provisions of the Companies Acts) hold
office until he is removed pursuant to these Artieles., The Directors shall
be entitled to exclude from the meetings or other proceedings of the
Directors any Director in respect of whom a notice of intended resolution to
remove a Director pursuant to section 303 Companies Act 1985 has been served
on the Members until such time as the relevant resolution has been
congidered in general meeting.

'16. (A) The holder or holders of not less than half the nominal value
of the Ordinary Shares may, by notice in writing to the Company, appoint mny
person vho is willing to act to be a Director, either to fili a vacancy or
as an additional Director.

(B) At any time after a Liquidating Event the holder or holders of
half or more of the nominal value of the Ordinary Shares may, by notice in
vriting to the Company, remove any Director.

(c) Notices under this Article 16 shall be signed by or on behalf
of such hoider or holders and shall be left at or sent by post or facsimile
transmission to the Company's registered office (or such other Place
designated by the Directors for the purpose). The appointment or removal
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shall take effect immediately upon deposit of the notice in accordance with
these Articles or on such later date (if any) specified in the notice,

17. The Directors shall not be required to hold any share qualification
nor shall thay be subject to retirement by rotation,

18. Regulations 73 to 80 (inclusive) and Regulation 81(e) of Table A shall
not apply.

19, The Directors shall not have the power to appoint any of their number
to any executive office of the Company nor to enter into an agreement or
arrangement with any Director for his employment by the Company or for the
provision by him of any services outside the .zope of the ordinary duties of
a Director, Regulation 84 of Table A shall not apply,

DIRECTORS' INTERESTS

20, A Director shall (unless first approved by or on behalf of the holder
of a majority in number of the Ordinary Shares) not be entitled to vote in
respect of any transaction, contract, arrangement or agreement (a "Relewvant
Item") with the Company in which he is in any way, whether directly or
indirectly, interested and if he shall do so his vote shall not be counted
#nd he shall not be taken into account in ascertaining whether a quorum is
present, For the purposes of this Article:

{(a) an interest of a person who is, for any purpose of the
Companles Acts, connected with a Director shall be treated as
an interest of the Director and, in relation to an alternate
Director, an interest of his appeintor shall be treated as an
interest of the alternate Director without prejudice te any
interest which the alternate Director has otherwise;

{b) a Director shall not be deemed to be interested as a result
only of the Relevant Item being entered into, or being proposed
to be entered into, by the Company with UK Sub or with any
group undertaking of the Company or of UK Sub; and

(el an interest of a Director arising from his position as a
director of any group undertaking of the Company or of UK Sub
shall not be an interest of that Director relevant to Lhis

. Article or to Regulation 85 of Table A,

‘Regulations 94 to 98 of Table A shall not apply.
PROCEEDINGS OF DIRECTORS

21, Subject to the provisiuns of these Articles the Directors may meet for
the despatch of business, adjourn and otherwise regulate their meetings as
they think fit. HMeetings may be held in any part of the world. At any time
any Director may, and the Secretary on the requisition of a Director shall,
summon a meeting of the Directors. Notice of any meeting of the Directors
may be given by telephone, facsimile or telex, It shall not be necessary to
give notice of a meeting of Directors to any Director for the time being
absent from the United Kingdom, Questions arising at a meeting shall be
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R decided by a majority of votes, In the case of an equality of votes the
Chairman of the meeting shall have a second or casting vote. A Director vho

. is also an alternate Direetor shall be entitled, in the absence of his

i appointor, to a separate vote on behalf of his appointor in additiecn te his

e Bt cwn vote, Regulation 88 of Table A shall not apply.

R A 22, A Director shall be treated as present at a meeting of the Directors
s et 1f he i1s in telephonlc communication with the meeting. The quorum necessary
> o for the transaction of the business of the Directors may be fixed from time
i parten) to time by the Directors and, unless so fixed at any other number, shall be
S o fl two. A person who holds office only as an alternate Director shall, if his
R appointor is not present, be counted in the quorum, Regulation 89 of Table
7 A shnll not apply. A meeting of the Directors at which a quorum is present
y shall be competent to exercise all powers and discretions for the time being
& gt exeraisable by the Directors.

i BORROWING POWERS

ety TE 23, (A) Save as provided in paragraph (B) below the Directors shall not
<N W exerclse any of the powers of the Company to borrov money in any manner or
y to secure the repayment of any money borrowed or owing by the Company or any
a other person by mortgage, charge, standard security, lien or other security
N er,\ upor: the vhole or any part of the Company's assets (whether present or
g A future), including its uncalled capital, nor by a similar mortgage, charge,
i standard security, lien or other security to secure or guarantee any debt or
T 1iability, or the performance of any obligation, of the Company or of any
other person, nor to issue debentures or other debt securities, vhether
P outright or as collateral security for a debt, liability or obligation of
PRPLE the Company or of any other person (the "Relevant Powers"),

{B) The Directors may:

e W (1) arrange one or more overdrafts not exceeding in

' _ﬁj o aggregate £250,000 on an account held at an authorised

?, o Institution (within the meaning of the Banking Act 1987

I as from time to time amended or replaced);

e (i1) enter into Company Interest Rate Agreements (as defined

o in the Shareholders' Agreement});

: < . (iii) create or suffer to exist any obligation of the Coempany
R which would not cause a breach of sections 6.1 or 6.2 of
- . the Participation Agreement; and
e .s.j;ﬁ .

PR (iv) enter into, and borrov under, the Participation

Agreement and any guarantee thereof and exercise or
- enforce any rights or obligations of the Company

L thereunder,
HeE T
i DIVIDENDS
SN
i 24.  The Directors shall not pay interim dividends and Regulation 103 of
R Table A shall accordingly not apply.
ﬂ,'~ a
f,/‘ k 4y P.,irz
o 7
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ACCOUNTS

23, 'The Hembers shall te entitled to inspect any accounting records or
other book or document of the Company, upon reasonable notice to the Company
and during normal business hours, Regulation 109 of Table A shall not apply.

NOTICES

26.  Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or by
sending it through the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register of Members, or by
delivering it to or leaving it at such registered address, addressed as
aforesaid, or by any other means provided such other means have been
authorised in writing by the Member concerned. 1In the case of joint holders
of a share, service or delivery of any notice or other document on or to one
of the joint holders shall, for all purposes, be deemed a sufficient service
cn or delivery to all the Joint holders. A Member whose registered address
is not within the United Kingdom and who gives to the Company an address
within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but otherwise no such
Member shall be entitled to receive any notice from the Company. Any notice
or other document served or delivered in accordance with these Articles
shall be deemed duly served or delivered notwithstanding that the Member is
then dead or bankrupt or otherwise under any legal disability or incapacity
and whether or not the Company had notice thereof, Any such notice or other
document, 1f sent by first-class post, shall be deemed to have been served
or delivered on the day after the day when the same was put in the post and,
in proving such service or delivery, it shall be sufficient to prove that
the notice or document vas properly addressed, stamped and put in the post.

27, Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Articles or the terms of issue of the shares
they hold, are not entitled to receive such notices from the Company,
provided that any Member may in writing waive notice of any meeting either
prospectively or retrospectively and if he shall do so it shall be no
objection to the validity of such meeting that notice was not given to him.
Regulations 112, 115 and 116 of Table A shall not apply.

. WINDING UP
28, If any of the following events shall occur:

(a) Cablevision or New DelSub ceases (after first becoming a
Member) to be a Member; or

(b Cablevision or New DelSub takes (after first becoming a Hember)
any action or any legal proceedings are started or other steps are taken for:

(i) the winding-up or dissolution of Cablevision or Nevw
DelSub while such company is a Member (except for the
purposes of a bona fide reconstruction or amalgamation};
or




(11)  the appointment of a liquidator, trustee, receiver,
administrative receiver or similar officer of
Cablevision or Rev DelSub vhile either of them is a
Member or ovar the whole or any part of the assets or
und§rtakiugs of such company while either of them is a
Member;

then the Directors of the Company shall (unless they have been released from
their obligations to do s0 by a special resolution of the Company) as soon
as practicable after the event has occurred convene an extraordinary general
meeting of the Company at which an ordinary resolution will be proposed
pursuant to section 84 of the Insolvency Act 1986 to wind the Company up
voluntarily, At such extraordinary general meeting every Member present in
person or by proxy and entitled to vote shall vote in favour of such
resolution and any votes purporied to be cast against such resolution shall
not be counted as valid votes,

INDEMNITY

29, Subject to the provisions of the Companles Acts the Company may
purchase and maintain for every Director, alternate Director, Auditor,
Secretary or other officer of the Company insurance agalnst any liability
vhich, by virtue of any rule of law, would otherwise attach to him in
respect of any negligence, default, breach of duty or breach of trust of
vhich he may be guilty in relation to the Company and every such person
shall be entitled to be indemnified by the Company against a1l costs,
charges, losses, expenses and 1iabilities incurred by him in the execution
and discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, that relate
to anything done or omitted or alleged to have been done or omitted by him
as an officer or employee of the Company and in whieh judgment is given in
his favour (or the proceedings otherwise disposed of without any finding or
admission of any material breach of duty on hig part) or in which he is
acquitted or in connection with any application under any statute for rellef
from liability in respect of any such act or omission in which rellef is
granted by the Court. Regulation 118 of Table A shall not apply.
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