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COMPANIES FORM No. 12

Statutory Declaration of compilance
with requirements on application
for registration of a company

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

To the Registrar of Compariies For official use  For official use -

Py e e — oy

L0 Eepzare

Name of company

* Aspingrange Limited

y JACQUELINE SAMUELS ON BEHALF OF LEGLBUS SECRETARIES LIMITED *
of ROYEX HOUSE '
ALDERMANBURY SQUARE
LONDON EC2V 7LD

do solemnly and sincerely declare that! am a (S EA R L EGC G TR0 ORI i o op o s Al
(person named as giroeteras secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidentsl to it have been complied w!'th, ‘

3
o B

’

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 Declarant tc sign bolow
LONDON EC2
the | l_,l.i day of :S:_L For and on bohe!f of \EGIBUS SECRETARES LTD.
One thousand nine hu rf and,._eighty~ Mihe oy ,.qi/j .
before me . - HoNY Authorized ng:marv
T o i ,

A-Gommissionerfor Oaths-or-Notary-Public-or-Justica-of—
~the-Peace-or Solicitor having the powers conferred on a
Commissicner for Qaths.

S - ]
Presentor’s name address and For official Use
reference (if any): New Companies Section Post room
CLIFFORD CHANCE
ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD
Ref': DHT/CAL/JQS
L '-‘ ,
mz The Solicitors’ Law Stationery Society plc, Oyez House, 237 Long Lane, London SE1 4PU 'F‘-‘ﬂi::‘:"g
& & Ah
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COMPARNIES FORM No. 10

Statement of first directors
and secretary and intended
situation of reqistered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

* Aspingrange Limited L I

A m
¥ .
.

The intended situation of the registered office of the company on incorporation is as stated below ¢

ROYEX_HOUSE

ALDERMANBURY SQUARE
l LONDON :
Postcode; EC2V 7LD

tf the memorandum [s delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below

A
CLIFFORD CHANCE
ROYEX HOUSE

ALDERMANBURY SQUARE, -
LONDCN Postcode EC2V 7LD
Number of continuation sheets attachad (sse note 1) I

Presentor's name zddress and For official Use

reference {if any}: Ganarol Sectlon Post room
CLIFFORD CHANCE
ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD

Ref: DHT/CAL/JQS
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The name(s) and particulars of the person who Is, or the persons who are, to be the first director or
directors o{the company (note 2) are as follows:

Please do not
wrlta In
this margip

Na{_ne {note 3}

Tate, David Henry

Business occupation

Address {note 4)

Solicitor
Previous name(s) (note 3) Nationality
Royex House British

Aldermanbury Square

London

Postcode

EC2V TLD

Date of birth {where applicable)
(note 6)

Qther directorships 1

See attached sheet

t enter particulars

of other
directorships

held or previously
held {see note b)

if this space is
insufficient use a
continuation sheat.

i

,——-'—5

| consent to act as direftgr o

a company named on page 1

owe 1-3-8T

Signature 5
Name {note 3) Business occupation
Pravious name(s} (note 3) Nationality
Address {note 4)
Date of birth (where applicable)
Posteode {note 6)
Other directorships T '
| consent to act as director of the company named on page 1
Signature Date

Name (note 3)

Business occupation

Previous name(s) {note 3)

Address (note 4)

Nationality

Postcode

Date of birth {where applicable)
{note 6)

Other directorships T

Signature

| consent to act as director of the company named on page 1

Date

Page 2
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All the subscribers
must sign either
personally or by a
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Page 3

The namel(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as follows:

Name {notes 3 & 7) LEGIBUS SECRETARIES LIMITED
Previcus name(s) (note 3)
Address {notes 4 & 7) ROYEX HOUSE
ALDERMANBURY SQUARE
Lo LONDON Postcode|  ECcav 7LD
| consent to act as secretary of the company named on page 1
For and on babeif of BECRETARIES LTD.
Signature ¢ IM}A.!}J'-\ . Date ity = -¥9
" Ao m i e
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
Signature of agent on behalf of subsribers Date
Signed ’,V( . Date =1 8
d—< am.g.Lﬂ/J L!‘ q
Signed FOR AND ON BEHALF OF LEGIBUS SECRETARLES LID paie
Signed ﬂ\, Date e, 7- 89
. FOR AND ON BEHALF OF LEGIBUS NOMINEES LTID
Signed Date
Signed Date
Signed Date
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Notes
M the spaces on Fage 2 are

insufficient the names and
particulars must be entered on the
prescribed continuation sheet(s).

christian name(s} snd surname must

ca we-

4

0
At l—— g 4 08w a by o -

Usual residential address must be
given or, in the case of a
corporation, the registersd or
principal office.

preceeding five years.
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6. Dates of birth need only be given if

!the company making the return
Si—

(a) a public company;

2 ‘Director’ includes any person who 5 The names must be given of all (b) the subsldiary of a public
occupies the position of a director, bodies corporate incorporated in company; or
by whatever name called. Great Britain of which the director is {c) the subsidiary of a public
also a directer, or has baen a company registered in Northern
3. For an individual, his present diractor at any time during the Ireland

be given, together with any
previous christian name(s) or

Where all the partners in a firm are .
surname(s}.

However, a present or past 7\
joint secretaries, only the name and

directorship need not be disclosed if
it is, or has bean, held in a body principal office of the firm need be
corporate which, throughout that stated. .
directorship, has beeni— X ‘
. Where the secretary or one of the

joint secretarias is a Scottish firm

the detalls required are the firm
-nama and its principal office.

*Christian name” includes a
forename. In the case of a peer or
person usually known by a title
different from his surnams,
*surname” means that titie. In the
case of a corporation, its corporate
narng must be given.

{a) a dormant company {which Is
a company which has had no
transactions required to be
gntered in the company’s
accounting records, except any
which may have arisen from the
taking of shares in the company
by a subscriber to the

{a} in the case of a married memorandum as such). |
woman, it was a name by which ‘
she was known before har {b) a body corporate of which the
marriage; or company meking the return was a
wholly-owned subsidiary;

A previous christian name or
surname need not be given ifi—

(b) it was changed or ceased to be

used at least 20 yesars ago, or {c) a wholly-owned subsidlary of
before the person who previously the company making the return;
used it reached the ags of 18; or or

{c} in the case of 8 peer ora
parson usually known by a British
title different from his surname, it
was a name by which he was
known before he adopted the title
or succeeded to it

(d) a whoity-owned subsidiary of a
body corporate of which the
company making tha return was
also a8 wholly owned subsidiary.



DIRECTORSHIPS OF MR D H TATE

Atlantic Resources (North Sea} Limited
Chieftain Exploration (UK) Limited

l.egibus Secretaries Limited

Legibus Nominees Limited

The Colley Wood Syndicate Limited

Charter 0il (UK) Limited

Nepco Exploration (UK) Limited

Nepco Petroleum (UK} Limited

- Charter 0il (UR Trading) Limited

1.F.P. Forest and Paper Products (UK) Limited (Alt)
MicroPro International Limited (Alt)

Crosby Associates UK Limited (Alt)
Ermenegildo Zegna Limited (Past)

Esselte Limited (Alt) (Past)

Burke O‘Neil Limited (Past)

New Bridge Street Consultants Limited (Paat)
Continental Office Services Limited (Past)
Esselte Holdings Limited (Alt) {Past)
Alyrah Limited (Past)

Chancellor Insurance Co (UK) Limited {Past)

Continental Consulting Company Limited (Past)

K
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION cﬁ :Z,Cfa

- of -

ASPINGRANGE LIMITED

The Company’s name is "ASPINGRANGE LIMITED".

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

The Company's objects are:

(i) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, general,
electrical, marine, radio, electronic, aeronautical, chemical,
petroleum, gas civil and constructional engineers, and.
manufacturers, importers and exporters of, dealers in machinery, .
plant and equipment of all descriptions and component parts thereof,
forgings, castings, tools, implements, apparatus and all other
articles and things.

(ii) Tc act as an investment holding company and to co-ordinate
the business of any companies in which the Company is for the time
being interested, and to acquire (whether by origimal 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, sellera, distributors and dealers and
to win, process and work produce of all kinds.

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 description,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store 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 and

i - o6l
-1 b1, 995
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(<)

(D)

(E)

(F)

{G)

(1)

(1)

render services of all kinds to others and te carry on any other
trade or business whatsocever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general busminess of the Company or 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 pusiness 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, toolg, 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 arrangements 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 the 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 objects 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
drinvention, licences, secret processes, trade marks, registered
desians, 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 same, and to expend money in experimenting and
testing and making ressarches, and in improving or seeking to
improve any patents, inventions or righte which the Company may
acquire or propose 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-oparation, joint adventure, reciprocal concession, or




(J)

(K)

(In

(M)

otherwise with any company, or with any employees of the Company.
And to lend money to, guarantee the contracts of, or otherwise
assist any such company, and to take or otherwise acquire shares 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 ccmpany, 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, {,i
directly or indirectly, by persconal covenant or by mortgage, charge \
or lien over all or any part of the undertaking, preoperty 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 teo capital or
principal, premiums, dividends oxr interest, commissions, charges,
discount. and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatsocever) 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 Secticn 736 of the
Companies Act 1985 or of the Company’'s holding company as go
defined or any company, firm or pexrson who is for the time being a
member or otherwise has any interest in the Company or is

assocliated 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 sc as to include any
other obligation howsoever described to pay, satisfy, provide funds
{whether by advance of money the purchase of or the subscription of
shares or other securities, the purchase of assets 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 ox
assuning the liabilities of the Company, or for any other purpose
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, subscribe for, or otherwise acgquire 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 woney for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for male or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring kthe
underwriting of shares or other securities.




(N}

(¢

(P

(Q)

(R)

(S)

(T}

(V)

(V)

(W)

(%)

To remunerate any person, firm or company rendering service to the
Company whether by cash payment or by the allotment to him oxr them
of shares or securitiaes of the Company credited as fully paid up in
full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or prcivileges
over or in respect thereof.

To receive money on depeosit 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 Directers.

To land 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 teo 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, whether 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 absolutely or conditionally or otherwise
acquire and hold shares, stocks, debenturess, debenture stock or
other obligations of any other company and to co-ordinate, finance
and manage the business and operation of any company in which the
Company helds any such interest.

To draw, make, accept, endorse, diascount, 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 undartaking of the Company, or any part or
parts thereof, for such ¢onsideration as the Directors shall
approve, and, in particular, for shares whether fully or partly
paid up, debentures or securities of any other company, whether oxr
not having objects altogethex, or in part, similar to these of the
Company, and to hold and retain any shares, debentures or securities
80 acquired, and to improve, manage, develop, sell, exchange, iease,
mortgage, dispose of, grant 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 products of
the Company as may in the opinion of the Directors seem expedisnt,

-4 -



(Y)

(2)

(AR)

(BB)

(CC}

and in particular by advertising in the Press, by circulars, 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 club which may be for the
benefit of the Company or its Directors, officers or employees, or
the Directors, cofficers and employees of its predecessors in
business or of any subsidiary, allied or associated company, or
which may be connected with any town or place where the Company
carries on business and to subsidise or assist any assoclation 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 (ingluding any
Directors or former Directors) who may have served the Company ox
its predecessors in business »r any subsidiary, allied or associated
company 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 aﬁproval 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 insurance for
the benefit of such persons or to their wives, children, or other
dependante or relatives.

"o establish and contribute to any scheme for tlxe purchase or
subscription by trustees of shares in the Company to be held for the
berzfit of the employees of the Company or any subsidiary, allied ox
associated company, and to lend money to such smployees or to
trustees on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry inte 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 carry 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 upplications 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 paxt of the world,
and teo do all such other things as the Company may deem conducive to
the carrying on of the Company’'s business, either as 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 f£it.

Te distribute among the shareholders in specie any of the property
of the Company or any proceads 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 distribution amounting to a




(DD)

(EE)

(FF)

(GG)

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

To amalgamate with any other company. n

Subject to and in accordance with duw compliance with the j
provisions of sections 155 to 158 (inclusive) of the Act (if and so |
far as such provisions shall be applicable), to give, whether f’
directly or indirectly, any kind of financial assistance (as daflned
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 do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone or in conjunction with others and to procure the Company tc be
registered 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 specified in each paragraph of this Clause shall, exceptf
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 objacts or powers therein gpecified or conferred shall be deemed
subaidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power 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 whether incorpeorated or unincorporated, and words
denoting the singular number only shall include the plural number
and vice versa. The expression "the Act* in this Clause meansg the
Companies Act 1985, but so that any reference in this Clause to any .
provision of the Act shall be deemed tec include a reference to any
modification or re-~enactment of that provision for the time being in 0y
force. X

The liability of the Members is limited.

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

-6 -
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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 respective .
names.

NAMES AND ADDRESSES OF SUBSCRIBEKS Number of Shares
taken by each.
Subscriber i
34 Wzﬂ ' , AN
JACQUELINE SAMUELS " ONE

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

Londen EC2V 7LD

& he-

CHRISTINE ANNE LEE OHE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Sguare

London EC2V 7LD

a0 SSe /)
paTeD the VRN day of \JUJJ:! , 184 A
WITNESS to all the above Signatures:- N
SHARON METSON . }
Royex House 2{%‘811,L434S}1J
Aldermanbury Sguare
London EC2V 7LD



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RTJCLES OF ASSOCIATION
- 0f -

ASPINGRANGE LIMITED

PRELIMINARY.

1. (RA) 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, 67, 68, 69, 73, ¥4,
75, 716, 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 Cowmpany.

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 ig prohibited.

SHARES.
3. The. share capital of the Company is £100 divided into 100
shares of £1 each.
4. (A) 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 wguch restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section 80(7) of the Act, ke
for a period of five years from the date of incorporation unless renewed,
varied or revoked by the Company in General Meeting, znd the maximum amount
of relevant securities which may be allotted pursuant to such authority
shall be the authorised but as yet unissued share 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 shiall 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 such authority any offer or

-8 -



agreement which would or might reguire relevant securities of the Company
to be allotted after the expiry of such authority.

5. The pre-emption provisions of sub-section {1) of Section 89
of the Act and the provisions of sub-sectiong (1) to (6) inclusive of
Section 90 of the Act shall not apply to any allotment of the Company’s
equity securities.

6. The lien conferred by Regulation 8 of Table 4 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 sole
registered holder thereof Oxr one of two or more joint holders and shall
extend to all Toneys presently payable by him or his estate to the Company.

7. fubject to the provisions of the Act, any shares in the
capital of ths 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 bsfore the issue of the shares may by Special
Resclution 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

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 GENERAI, MEETINGS.

10. If within half an hour from the time appointed for the
meeting a guorum is not pPresent, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the gsame time and
pPlace or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the 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 the Chairman or by any Member
present in person or by proxy and entitled to vote and Regulation 44 of
Table shall be modified accordingly.

i3, Subject to any rights or restrictions attached to any shares,
on a show of hands every Member who is present in bperson or by a duly
anthorised repregsentative, not being himself a Member entitled to vote,



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 cother 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.

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 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 Company and
Regulation 38 of Table A shall be modified accordingly.

17. Jf 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 purposes 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.

18. 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 ilebt,
liability or obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director to
disclogse his interest in accordance with Section 317 of the Act a Director
may vote as a Director in regard to any contract, Lransactlon 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 reckoned
in calculating a guorum whenh any such contract transaction or arrangement
is under consideration.

20, The office of Director shall be vacated if *he 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 disqualified under any statutory provision
for the time b»eing in forece; or

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

(%) subject as hereinafter 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 under
Regulation 79 of Table A the Company may by Ordinary Resoluticn 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 Pable A shall be deleted.

24. The holder or holders of a majority in nominal wvalue 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 to 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 appoint (1)
any other Director, or (2) any other person who is approved by the Board of
Directors as hereinaftexr provided to he 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 alwaye that nc such
appointment of a person other than a Director shall be operative unless and
until the approval of the Directoxrs by a majority consisting of not less
+han two-thirds of all the Directors shall have been given and entered in
the Directors' Minute Book. A Directox may at any time revoke the
appointment of an alterxnate appointed by him, and, subject to such approval
ag aforesaid, appoint another person in his place, and if a Director shall
die or cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine. A Director actinhg as
alternate shall have an additional vote at meetings of Directora 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 prasgent.
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{B) Every percon 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 agent
of or for the Director appointing him, The remuneration of any such
alternate Director shall be payable ocut 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.

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 othex 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 teo 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 Director 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 facto and immediately cease
to hold such executive office,

28. A Director holding such executive office as aforesaid fur 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 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 be no maximum number of Directors and the minimum
number of Directors shall be one. Whenscever the minimum number of
Directors shall be one, a sole Director shall have authority to exercise
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.

3G. The Directors may individually confirm their approval to the
gsealing of an instrument and may instruct who shall sign any such
instrument by telephone telex or facsimile message and an instruction from
a simple majority of Directors or committee of Directors chall be
sufficient authorisation for the instrument in guestion to be sealed and
signed and Regulation 1€1 shall be read accordingly.

‘

RESERVES. 0

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’\
regserve or reserves which shall, at the discretion of the Directors, be '

oy
W
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applicable for any purpose to which the 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 t¢ time think fit. The Directors may also without placing the same to
resexrve carry forward any profits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32, The Directors may with the authority of aun Ordinary
Resolution:-

{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;

(L) appropriate the profits or sum resoclved to be
capitalised to the Members in proportion to the nominal amount of the
ordinary share capital (whether 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
shares held by such Members respectively, or in paying up in full unigsued
shares or debentures of the Company of a nominal amount equal to such
profits or sum, and allot and distribute puch shares or debentures credited
as fully paid up, to and amongst such Membexrs, 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,
so0 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 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, ¢redited as fully paid up, of any shuares or
daebentures 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 ao resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on
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 redquired to give
effect to such resolution as aforesaid.
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PROVISION FOR EMPLOYEES.

3. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special v
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 prieor 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 hie
favour or in which he is acquitted or in comnection with any application
under Section 727 of the Act in which relief is granted to him by the
court.

U
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NAMES AND ADDRESSES OF SUBSCRIBERS

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Le:gibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

/'
DATED this NN day of Uu_,Uj , 1
WITNESS to the above Signatures:-

Sharon Metson

Royex House E%T%lQJ;Lygyxu

Aldermanbury Square
London EC2V 7LD P

{éi\: .

CAL28401.28
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2407924

| hereby certify that

ASPINGRANGE LIMITED

is this day incorporated under the Companies Act 1965 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Pl

P. BEVAN

Cardiff the 25 JULY 1989

an authorised officer

Hcbo7e
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COMPANIES HOUSE

Company No. 24079324

THE COMPANIES ACT 1985

.- COMPANY LIMITED BY SHARFES
SPECIAL RESOLUTION
of
ASPINGRANGE LIMITED
At an EXTRACRDINARY GENERAL MEETING of the Company held at Bow ﬁells House,
Bread Street, London, EC4M 980 on L RL. X AT leel” of 1989 the following

Repsolution was passed as a Special Resolution.

1. THAT: the name of the company be changed to GREATER MANCHESTER CABLE

VISION LTID.

Chairman

NG
= 1 HOY 1989
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fiLy COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2407924

| hereby certify that

ASPINGRANGE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

GREATER MANCHESTER CABLE VISION LTD,

Given under my hand at the Companies Registration Office,

Cardiff the 3 NOVEMBER 1989

S

1. ROSE

an authorised officer

HCo0BR




Company No. 2407524

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

, ASPINGRANGE LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company held at Bow Bells House,
Bread Street, London, EC4M 9BQ on A HL. OctDad” of 1989 the

following resolution was passed as a Special Resolution.

2. 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.
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THE COMPANXZZ ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

GREATER MANCHESTER CABLEVISION LDl

1. The Company’s name is “GREATER MANCEESTER CABLEVISION LTDv.

2. The Company's registered office is to be situnated in England.
3. The Company‘'s cobjects are :—2_
{a) To carry on all or any of the businesses of suppliers and
providers of cable talevision, telacommunications and security

facilities and services; programme contractors and the suppliers

1 By Special Resolution passed on 27th October 1989 the name of the Company
was changed from *ASPINGRANGE LIMITED* to "GREATER MANCHESTER CABBEVF%;ONRFTD"

05' R m"

A

"
"

P e
2 By Special Resolution passed on 27th October 1985 the objecﬁawgqfézzagw%
Company were alterad. ?f/
u
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of programmes suitable for the purpose of broadzasting by
television whether by the Company or by any other person, firm,
corporation or authority and the obtaining of all necessary
permits or licences in connection therewith; providera zf
saecurity services of all kinds and the obtaining of all necessary
permits and licences therewith; the construction, manufacture,
maintenance and dealing with land, satellite and submarine
telegraphs, telephones, radic and all other electrical or other
contrivances or'systems for the transmitting of messages by any
means; making, selling, hiring, buying, installing, erecting,
maintaiping and repairing and operating telephones, telegraphs,
radios, televisions, sound and visual recording and reproduction
machines and instruments, computers and electronics and
e2lectrical and mechanical apparatus and equipment and fittings
ineluding 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 merchants and traders, manufacturers, assemblers,
distributors, importhers, exporters, merchants, factors and
shippers of and wholesale and retail dealers in goods, wares,
produce, products, commodities, fancy goods, handicrafts, and
merchandise of every description, 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 negotiate, assign and mortgage or pledge for cash or

otherwisae, any such agreemsnts and the payments due thersupnder




and any property the subject thoreof, to carry on all or any of
the businesses of mail order specialists, credit ani discount
traders, cash and carry traders, manufacturers’ agents,
commission and gensral agents, brokers, factors, warehousemen,
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
oxganisation for the marketing, selling, retailing, servicing,
advertisement, distribution or introduction of the products,
merchandise, gocds, 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 aud general merchants,
factors, shippers, agents, traders, distributors, capitalists,
and financiers, either on the Company's own account or otherwisc:
and to open and establish shops, stalls, stores, markets and
depots for the sale, collection and distribution of the goods

dealt in by the Company.

{b) Te 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, whather ordinary, preference or
otherwise and whather fully paid or not, issued or guaranteed by
any company, corperation or undertaking of whatever nature and
wherever constituted, incorporated or carrying on business, or by

any goverpment, sovereign, ruler, local authority or other public

body by subscription, syndicate participation, tender, puxchase,




(c)

{(d)

(e)

(£)

exchange or otherwise, and to subscribe for the same, either
conditionally or otherwise, and to undarwrite or guarantee the
subseription thereof and to exercise and enforce all rights and

powers conferrad by or incident to the ownership thereof.

To carxy on any other trade orx 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

Ceompany.

To purchase or by any other means acquire and tale options over
any property whatever, and any rights ox privileges of any kind

over or in respect of any property.

To apply fox, register, purchase, or by other means acquire and
protect, prclong and renew, whether in the United Kingdom or
elzevhere 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 rights

which the Company may acquire or propose ko acquire.

To acquire or undertake the whole or any part of the business,
goodwill and assets or 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 considaration for such

acquisition to undertake all or any of the liabilities of such




)

{h)

(L)

person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
aharing profits, 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 thinys
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,

dehenture stock or securities so received.

Te improve, manage, construct, repair, develap, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in
raspact 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 inmediately
required in sutch 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 foregoing any helding
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 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




(k}

(1)

sum of money or the performance of any obligation by any person,
firm or company {(including without prajudice to the generality of
the foregoing any such holdiwg company, subsidiary, fellow

subsidiary or casccrated ceompany as aforesaid).

To borrow and raise money in any manner and to securs the
repayment of any money borrowed, raised or owing by nortgage,
charge, standard security, lien or other saecurity upon the whole
or any part of the Company’'s property or assets (whether present
or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or sacurity to secure

and guarantee the performance by the Company of any obligation or

liability it may undertake or which may become 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 an Act of Parliament, ordexr 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 tha Company‘’s interests, and to oppose any

proceedings or applications which may seem calculated directly ox

indirectly to prejudice the Company’s interests.




{m}

(n)

(@)

To anter intc any arrangements with any governmment 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 govermment or authority any charcers,
decrees, rights, privilegas or concessions which the Company may
think desirable and to carry out, aexercise, and comply with any
such charters, decrees, rights, privileges, and concesgsions.

To control, manage, finance, subsidise, co-gordinate or otherwise
assist any vompany 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 campany or companies and to
make payments by way of subvention oxr 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 quarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any

part of the shares or securities of any such company as

aforesaid,




{»)

{a)

(r)

(s)

(t)

To sell or otherwise diapose of the whole or any part of the
business ox 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 othexwise as may be thought

axpedient.

To pay all or any expenses incurred in connection with the
promeotion, 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 gquaranteeing the subseription of any shares or cther

securities of the Company.

To support and subscribe to any charitable or public cbject
and to support and subscribe to any institution, society,
or club which may be for the benefit of the Company ox its
Directors or employees, or may be connected with any town
or place where the Company carxries on business; to giva or

award pensions, annuities, gratuitias, and superannuation

or other allowances or facilities and services for any




(u}

(v)

puarsons Wwio are or have been Directors, of, or who are or
have been employed by, or who are gsexrving or who 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 payment towards insurance; and to set up,
establish, support and maintain superannuation and otler
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.

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) £ the Act) for any such purposa as

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

To distribute 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.

{®) 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
otherwisze and either alone or in conjunction with others.

(¥} 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 2o that:-

{1 None of the objects set forth in any sub-clause of thisg 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
expresaly 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 Lo 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 abjects
specified in any other such sub-c¢lause, and the Company shall have as full .
power to exercise each and every one of the cobjects specified in each sub-

clause of this Clause ac though each guch sub-clause contained the abiects of

a separate Company.




{3) The word “Company* in this Clause, except vwhere used in reference to
the Company, shall be deemed to include any partnership or other body or
persens, whether incorporated or unincorporated and whether domiciled in

England and Wales or elaewhere.

(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 te include a reference to any statutory modirication 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 intoc 100 shares of £1

each.

WE, the subscribkers to this Memorandum of Asgociation, wish to be formed into
a2 company pursuant to this Memorandum; and we agree to take the number of

shares shown opposite our respective names.

P T o s B



NAME AND ADDRESSES OF SUBSCRIBERS Humber of Shaxes taken by

oach Subseriber

For and on behalf of ONE
Legibus Secretaries Limited

Royex House

Aldermanbury Square Y

London EC2V 7LD

For and on behalf of ONE
Legibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 71D

Total shares taken TWO

DATED the [ ] day of [ ] 1989

WITNESS to all the above Signatures:- :

Royex House
Aldermanbury Square
London EC2V 7LD
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of e
//'

CREATER MANCHESTER CABLE VISION L¥D. <

At an EXTRAORDINARY GENERAL MEETING of the Company held at Bow Bells House,

11 Bread Street, London ECAM 9BQ at 4.15 pm on 8th Novembexr 1889 the

following Resolution was passed as a Special Resolution. s

’

/

1. THAT: the name of the Company be changed to GREATER MANCHESTER
CABLEVISION LID.

Chairman

£9 NOV 1989
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2407924

| hereby certify that

GREATER MANCHESTER CABLE VISION LTD.

having by special resolution changed its name,

is now incorporated under the name of

GREATER MANCHESTER CABLEVISION LTD.

Given under my hand at the Companies Registration Office,

XGJ! my}
/

. JAMES

Cardiff the 9 NOVEMBER 1989

an authorised officer
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Please do not
writa in
this margin

Flaazs complata
legibly, pratarably
in block type, ot
bold bleck lettaring

* insart full name
of company

Important

Tho accounting
refarence date to
b entorad along-
side should ba
compiated as in the

following examples:

§ April
Day Month

30 June
Day Month

|3-0-0-6|

31 Dacember
Day Month

tlnsert
Diractor,
Sacratsry,
Administrater,
Administretive
Raceivar or
Racalver
{Scotland) os
appropeiate

OuR REF ! PINfaRs /DIPR

COMPANIES FORM No. 224

Notice of 2ccounting reference date
{to be delivered within 8 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
= ey =
{Address ovarleaf) !.. l .!. _! 24,0 ¥4 21,

Name of company

Ml

GREVTER MANCHESTER, CcRBELEVISION LmiTeD

»

L
gives notice that the dste on which the company's accounting reference period Is to be treated as
coming to an end in each successive year is as shown below:

Day Month

Byt

Rarandon bofuif of LE SECRETARIES LTD,

pwsando

Luhoraed Slgnatery
Signed Dasignationt o .-Q;pr}/ ' Data § -1 -0

ik, AN

For official Use
Ganeral Sactlon Post room

Prasentor's name address and
refarence {if anvy):
CLIFFORD CHANCE
Bow BELLS HousE
w BeeAad STreeT
LoNDON ECLM ABRQ




Company No. 2407924

GREATER_MANCHESTER CABLEVISION LTD
{"the Company").

SPECIAL RESOLUTION

ON_17TH JULY 1990 THE FOLIOWING WAS PASSED AS A

WRITTEN RESOLUTION OF ALL THE SHAREHOLDERS OF THE COMPANY

HAVING EFFECT AS A SPECIAL RESOLUTION PURSUANT TO SECTION
381A OF THE COMPANIES ACT 1985 AND REGULATION 53 OF TABLE A

IN THE COMPANIES (TABLES A TO _F) REGUILIATIONS 1985 (WHICH
PROVISTION IS INCORPORATED BY REFERENCE TN THE ARTICLES OF

ASSOCTATION OF THE COMPANY) .

2. (A)

SPECIAY, RESOTLUTION

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

THAT the Directors shall have unconditional authority
to allot, grant options 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 shall 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 by the
Company in General Meeting and the maximum amount of
relevant securities which may be allotted pursuant to
such authority shall be £20,000,999 being the
authorised hut as yet unissued share capital of the
Company at the date hereof.
- o AES TOUSE
{1 61990

7
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(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 24 (2) of the Act) of
the Company pursuant to the authority conferred by
paragraph (A) of Resolution 2 as if Section 89(1l) 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 for 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.

THAT New Articles of Association of the Company in the
form of the draft annexed heretc 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.

:WP2:M:7818.1:MJP0O538 2



fi.l.&'ﬁ{? LI L B

JMIES LOWERY
COMPANY SECRETARY

Dated .... L% . .. ..... 1990

tWP2:M:7818,L:MJPO538 3




Company No:

2407924

THE COMPANTES ACT 1985

A Private Company Limited by Shares

MEMORANDUM

- and -

ARTICLES OF ASSOCIATION

—Df“

GREATER MANCHESTER CABLEVISION LTD

Incorporated on 25th July 1985

FRERE CHOLMELEY
28 Lincoln's Inn Fields
London WC2a 323HH

:WP2:U:C.SDM:G:SDM0303




Company Number 2407924

THE _COMPANIES ACT 19885
A PRIVATE COMPANY TLIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

GREATER MANCHESTER CABLEVISION ITD
(As modified by Special Resolution
passed on 1990}

1. The name of the Company is GREATER MANCHESTER
CABLEVISION LTD.*

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 seek, 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 Kingdom cable television, telephony
and other interactive and non-interactive
communication systems, networks, services and
equipment of whatever nature and to commission,

The Company was incorporated on 25th July 1989 as
Aspingrange Limited. On 9th November 1989 the name of
the company changed to Greater Manchester Cablevision
Ltd.

S £ ] BASEEST

S PANIES HOUSE
11 AUG\??O
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produce, purchase or cbtain by whatever means or
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 usced by or similar to the foregoing;

(d) to carry on business as agents, factors,
merchants and dealers in every description of
equipnment, material, goocs, commodities,
substances, appliances, machinery, plant, tools,
implements, items, services and facilities of
whatever nature and as exporters and importers,
concessicnaires, wholesale and retail traders,
carriers, warehousemen, designers, advertising
contractors, trustees, brokers, contractors,
sub-contractors, or agents whether for the
Company oxr any othex company:

tWP2:UMC,SDM:G:5DMO303 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 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 through the media of radio or television or
octherwise 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:;

(o) to carry on any other business or activity and do
anything of any nature which may seem to the
Compahy 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 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

tWP2:U:C,.SDM:G:SDM0O303 3



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;

(1) 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 seen
calculated directly or indirectly to benefit the
Company and to use, exourcise or develop the same
and grant licences or othex rights and interests
in respect thereof;

(j) 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 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
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 acgquired any shares,
debentures, debenture stock or securities that
may be agreed upon and to hold and retain or
sell, mortgage and deal with any chares,

:WP2:U:C.SDM:G:SDM0O303 4




debentures, debenture stock or securities so
received;

(k) to improve, manage, construct, repair, develop,
exéhange, 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;

(1) to invest and deal with the moneys of the Company
not immediately reguired 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 advantage direct or indirect fox giving any
such guarantee or indemnity to guarantee either
by personal 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 Cempany'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 i business and whether or not the

+WP2:U:C.SDM:G:SDMO303 5




Company receives directly or indirectly any
consideration or advantage therefrom;

(n) to borrow and raise money in any manner and to
secure the repayment of any money borrowed,
raised or owing and to secure oOr support any
guarantee, indemnity or other obligation
whatsoever of the Company whether oOr not of a
monetary nature and whether undertaken by ‘the
Company or ctherwise 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 eftect
of security over the whole or any part of the
company's property or assets (whether present or
future) including its uncalled capital;

(o) 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 operationé;

(p) 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
government, government or non-government
department 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
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;

tWP2:U:C.SDM:G:SDMO303 6



(a) to enter into any arrangements with any
government or authority (supreme, municipal,
loccal or otherwise; that may seem conducive to
the attainmert of the Company's objects or any of
them and to ¢biain from any such government or
authority any c¢narters, 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 otherwise
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 oxr otherwise in any part of the
world; 4

(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;

+WP2:U:C.SDM:G:SDM0303 7




(+) to promote any other company (including for the
avoidance of doubt any businese 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 1iabilities of the Company oL of
undertaking any business or operations which may
appear likely to assist or benefit the Company oY
to enhance the value of any property oY business
of the Company and to place O 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 fox such
consideration as the Company may think fit and in
particular for shares, debentures or securities
of any company purchasing the samej

{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 jncorporation
of the Company or to contract with any company to
pay the same and to pay commissions to brokers
and others for undervwriting, placing, selling or
guaranteeing fhe subscription of any shares ox
other securities of the Companyi

s WP2:U:C.5DM: G2 SDMO303 8



(X} to support and subscribe to any charitable or
public cobject 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
persens 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 cf 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 thé bendfit '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 teo the provisions of Sections 155 to 158
(inclusive) of the Act (if applicable) to give,
whether directiy or indirectly, any kind of
financial assistance (as defined in Section

tWP2:U:C.SDM:G:SDM0303 9




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;

(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 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-clauses of this Clause and nene
of the objects therein specified shall be deemed

tWP2:U:C.SDM:G:SDMO303 10




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.

(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
incorporated 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 provision
for the time being in force.

(5) In this Clause and Clause 4 below the expression
tthe Franchise Area" means that area covered by
licences granted under the Cable and Broadcasting
Act 198., Telecommunications Act 1984 or other
relevant legislation from time to time in respect
of the City of Manchester, City of Salford and
Trafford Metropolitan District areas.

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.
The Company shall not apply for any privileges, licences,
soncessions or other rights conferred by any governmental
regulatory or other authority requirxed under any Act of

tWP2:UsC.5DM:G: SDMO303 11l




pParliament for the carrying on of a business providing cable
television or telecommunications services outside the
Franchise Area.

5. The Company shall not engage in or have a financial
interest in the manufacture or servicing of
telecommunications equipment or customer premises egquipment
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 prohikited
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 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 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 e 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.

:WP2:U:C,SDM:G:SDM0303 12




**3  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.

*Hx By Special Resoluticn passed on 1990
the authorised share capital of the Company was
increased to £20,001,001 divided into 20,000,000
Preferred Shares of f£1 each nominal value, 1,000
Ordinaxy Shares of £1 each nominal value and 1 Special
Share of £1 nominal value.
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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 agree to
take the number of shares in the capital of the Company set
opposite our respective names.

Names and Addresses
of the sSubscribers

Number of Shares taken by each
Subscriber

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Sguare

London EC2V 7LD

CHRISTINE ANNE LEE

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

TOTAL SHARES TAKEN

ONE

ONE

o)
&

DATED the 14th day of July 1989.

WITNESS to all the above Signatures:-

DENISE WARD

Royex House
Aldermanbury Square
London EC2V 7LD

:WP2:U:C.5DM:G:SDM0O303
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Company Number 2407924

ITHE COMPANTES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARFS

ARTICIES OF ASSOCTIATION

Qf

GREATER MANCHESTER CABLEVISION LTD

(Adogtgd 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 as
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 1984 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,
that person. In addiFTRAWANIES HOUSE |

1§ AUG 1990
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farticles”

tclear days"

"Conmpanies Act!

"directors"

maxecuted"

:WP2:U:C.8DM:G:SDM0303

Magada UX Corp. and TA
communications U.X. Cable,
Inc. shall be deemed to he
Affiliates of each other.
necontrol" of an entity means
direct or indirect ownership
of the majority veoting right
of such entity

means the Articles of
Association from time to 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
thereof 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 avoldance of doubt, does
not include any Associate
pDirectors (as defined in
Article 24.1.4)

includes any mode of
execution



tholder"

tMasada/TA"

"membexr"

|IMFJ 1t

foffice®

n PTUK“

ngeal™

secretary"
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in relation to shares means
the menmber whose name is
entered in the register of
members as the holder of the
shares

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

means a shareholder in the
Company

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

Electric Company, Inc., et
al. (D.D.C. August 24, 1982)
552

F. Supp. 131 ox orders
related thereto

means the registered office
of the Company

means Pacific Telesis UK (3)
Limited

means the common seal of the
Company

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



joint, assistant oxr deputy
secretary

"Trustee means the trustee from time
to time of the Greater
Manchester Discretionary
Trust

"United Kingdom® means Great Britain and
Northern Ireland

wgn 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 genderx include every other

gender.

PRIVATE COMPANY

2. The Company is a private Company and accordingly any
jnvitation 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 attached to any existing
shares, any share may be issued with such rights or
restrictions as the Company may by ordinary resolution
determine. Subject to the provisions of the Companies Act,
shares may be issued which are to be redeemed or are to be E
liable to be redeemed at the option of the Company or the
holder on such terms and in such manner as may be provided
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
satisfied by the payment of cash orxr by the allotment of :
fully or partly paid shares or partly in one way and partly
in the other.

6. Except as required by law, no person shall be .
recognised by the Company as holding any share upon any
trust and (except as otherwise provided by these Articles or
by law) the Company shall not be bound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the holder.

7. RIGHTS ATTACHING TO SHARES

7.1 N The Preferred Shares, the Ordinary Shares and the
Special Share 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.

7.2 Yoting

Notwithstanding Article 23.1 but subject (inter alia)
to Article 23.4 voting rights shall attach to shares
in the Compary as follows:-

Py
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7.2.1 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 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 oxr by proxy or (being a
trust or a corporation) is present by a
representative or proxy shall have one vote 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 pell, the holder from time to time
of the Special Share who (being an individual) is
present in person or 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 Incone

Profits which the Company may determine to distribute
in respect of any financial year shall be distributed
amongst the holders of Preferred Shares and 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. The Special Share shall not
participate in any distribution of profits.
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7.4 Capital

Oon a return 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:-

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

7.4.2 next, in repayment to the holder of the Special
Share of the par value thereof;

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

7.4.4 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
upon) those shares.

7.5 Redembtion

7.5.1 Subject to the provisions of the Companies Act,
and whether or not with the specific consent of

! the holder thereof, the Company shall have the

right to redeem the Special Share at its par

walue at any time (provided it is then fully paid
up) by giving to the holder of the Special Share
notice in writing. Such redemption may occur
only once the directors (excluding the Trustee
Director) in good faith have formally resolved
that such redemption would not constitute a
pbreach 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 Share 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 noninal 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 nunber 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!)
cshall 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 Oxdinary Shares and the Special Share
shall rank pari passu in all respects.
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ALLOTMENT OF SHARES

subject to the provisions of these Articles and the
companies Act, the directors shall have unconditional
authority to allot, grant options ovexr 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 teo 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(1) 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 cof 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.

of adoption of these Articles and the directors may,
after that period, allot any shareg or grant any such
rights under this authority in pursuance of an offer
or agreement so to do made by the Company within that
period. 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
foregoing provisions of this Article 8 shall, at all
times, be effected in such numbers so as to avolid
fractional entitlements to shares arising.

REDEMPTTION _AND PURCHASE OF SHARES

subject to the provisions of the Companies Act the
company shall have power to issue shares which are to
pe redeemed at the option of the Company or the
members or 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.

Subject to the provisions of the Companies Act the
Company may purchase its own shares including any

redeemable share.

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 or out
of the proceeds of a fresh issue of shares.

SHARE CERTIFICATES

10.1 Every member, upon becoming the holder of any shares,

shall be entitled without payment to one certificate
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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) oxr several certificates each for one or more
of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may
determine. Every certificate shall:

10.1.1 be sealed with the seal;

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

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

10.2 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 then.

10.3 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 ox
wearing-out) on delivery up of the old certificate.

10.4 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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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."

"PHTS 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 OFFERED AND SOLD ONLY IF
REGISTERED AND QUALIFIED PURSUANT TO THE RELEVANT
PROVISIONS OF UNITED STATES FEDERAL AND STATE
SECURITIES OR BLUE SKY LA#S 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 IS
NOT REQUIRED PURSUANT TO RELEVANT PROVISIONS OF
THE SECURITIES LAWS OF GREAT BRITAIN OR UNITED
STATES FEDERAL AND STATE SECURITIES LAWS."

11. LIEN

11.1 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 be the
sole registered holder thereof or shall be one of two
or more joint holders, for moneys presently payable by
him or by his estate to 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 f{rom 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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11.2

11.3

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 directors 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 ¢f 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 before the sale) be paid to
the person entitled to the shares immediately prior to
the sale.

CALLS ON SHARES AND FORFELTURE

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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2.2

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 reguired 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
1iable 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 vwhom it is
due and payable shall pay 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 payable in respect of a share on allotment
or at any fixed date, whetherx 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 of a call.
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12.6

12.7

12.8

12.9

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

If a call remains unpaid in whole or in part after ic
has become due and payable the directors mal giv.s 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 shall
jnclude 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 te 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. Wheras for the purposes of its disposal a
forfeited share is to be transferred to any person the
direclors may authorise some person to execute an
instrument of transfer of the share to that person.
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12.10 A person any of whose shares have baen forfeited shall

12.11

13.

cease to be a member in respect of them and shall
surrender toc the Company for cancellation the
certificate for the shares forfeited 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
before 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 ox the secretary
+hat a share has been forfeited on a specified date
shall be conglusive 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 wound to
see to the application cf 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

encumber all oz part of any share in the Company ox 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. General

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

(c) all limitations on sale or transfer set cut
in any legend placed on share certificates
representing the shares.

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

15.3 Notwithstanding anything contained in these Articles,
the directors may refuse to register any transfer or
transfers of any share or shares if it appears ¢o the
directors after notification o 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 f2y wny stbhoy
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 pr. portion of the shares, the
transfer of which would constitute a breach or ba
likely to give rise to a revocation as aforesaid.

15.4 1If 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.

15.5 The registration of transfer of shares or of transfer
of any class of sha.ies may be suspended at such times
and for such periods (not exceeding thirty days in any
year} as the directors may determine.

15.6 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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15.7

16.2

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 person lodging it when notice of
the refusal is given.

TRANSMISSTON CF SHARES
Tf 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 consequence
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 person. 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 bankruptcy of the member had not
occurred.

A person becoming entitled to a share in conseguence
of the death or bankruptcy of a member shall have the
rights to which he would be 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.

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

17.1 The Company may by special resolution:-

17.1.1 increase its share capital by new shares of such

amount as the resolution prescribes;

17.1.2 consolidate and divide all or any of its share

capital into shares of larger amounts than its
existing shares:

17.1.3 subject to the provisions of the Companies Act,

sub-divide its shares, or any of them, into
chares of smaller amount and the resoiution 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

17.2

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 sharesg 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 nembers and the directors
may authorise some person to execute an instrument of
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17.3

is8.

ig.1

18.2

19.

i9.1

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.

CLASS 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 ox during
or in contemplation of a winding-up, with the consent
in writing of the holders of three-fourths in number
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.

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 neeting except that the
necessary quorum shall be two pexrsons.

GENERAL MEETINGS

All general meetings other than annual general
meetings shall be called extraordinary general
meetings.
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19.2 The directors may call general maetings and, on the
requisition of members pursuant to the provisions of
the Companies Act, shall forthwith proceed ta canvene
an extraordinary general meeting for a date not later
than eight weeks after receipt of the reguisition.

20. NOTICE OF GENEL.IL, 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.
All other extraordinary general meetings shall be
called by at least fourteen days! notice but 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 & majority in

number of the members haﬁing 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 te any
restrictions imposed on any shares, the notice shall
be given to all the members (wherever thelr registered
address), to all persons entitled to a share ln
consequence of the death or bankruptey of a member and
to the directors and auditors.
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2l.

2l.1

2%1.2

21.3

21.5

21.6
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PROCEEDINGS AT GENERAIL, MEETINGS

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

Three persons present in person or by proxy or (in the
case of a trust or a corporation) represented and
entitled to vote upon the business to be transacted,
one of whom shall be the holder of the Special Share,
shall be a quorum.

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

Every general meeting shall have a 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
neither the chairman nor such other director (if any)
be present within fifteen minutes after the time
appointed for holding 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.

If 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
nember, be entitled to attend and speak at any general



21.7

21.8

21.9

meeting and at any separate meeting of the holders of
any c¢lass of shares in the Company.

The chairman may, with the consent of a meeting at
which a guorum is present (and shall if so directed by
the meeting) adjourn the meeting from time to time and
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 and 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.

A resolution put to the vote of a meeting shall be
decided on a 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. Unless
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 carried by a particular 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 proportion of the votes recorded in
favour of or against such resolution.

The demand for a poll may, before the poll is taken,
be withdrawn but only with the consent of the chairman
and a demand so withdrawn shall not 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.

51.11 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 on the election of a chairman or on a
question of adjournment shall be taken forthwith. A
poll demanded on any other questimn 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 question on
which the poll was demanded. If a poll is 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' notice 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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21.15

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 evexry notice in respect of
such share which previously to his name and address
being entered in the register of members shall be duly
given to the perscn from whom he derives his title to
such share.

A general meeting may e validly held notwithstanding
that the members comprising the quorum of such meeting
may not be in the same jocation 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 corporatior. 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 authorised

shall be entitled to exercise the same powers on behalf of

the corporation which he represents uas that corporation
could exercise if it were an individual member of the
Company.
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23. VOTES OF MEMBERS

23.1 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 perscon 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.

23.2 In the case of joint holders the vote of the senior
who tendefs a vote, whether in person or by proxy or
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
menbers.,

23.3 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 cther 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 vete is to be
exercised and in default the right to vote shall not
be exercisable,.
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23.4
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23.5

23.7

Nco member shall vote at any general meeting or at any
separate meeting of the holders 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 moheys presently payable by him in respect
of that share have been paid.

No objection shall be raised %o the qualification 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 be 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 heed 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)
" Greater Manchester 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
anhual/extraordinary general meeting of the Company to
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23.8

23.9

be held on 19 , and at any
adjournment thereof.

Signed on 19 M

Where 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 (or in a form as near thereto as
circumstances allow or in any other form which is
usual or which the directors may approve):-

" Greater Manchester 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
adjournment 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.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting. h
Signed on 19 M

he instrument appointing a proxy and any authority
undex which it is executed or a copy of such authority
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certified notarially or in some other way approved by
the directors may

23.9.1 be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting ox 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 meeting or adjourned meeting
at which the person named in the instrument
proposes to vote; or

23.9.2 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

23.9.3 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 directox;

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

23.10 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

24.1.1

24.1.2

24.1.3

24.1.4

24.2

tWP2:0

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

Subject to the provisicns of these Articles,
resoluticns may be passed at general meetings only by

majority vote.

APPOINTMENT AND RETIREMENT OF DIRECTORS

subject to these Axticles the directors of the Company
shall comprise:

five voting directors to be nominated by PTUK
("PTUK Directors");

three voting directors to be nominated by
Masada/TA ("Masada/TA Directorsh);

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

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 guorum
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 Directors shall have
no power to bind the Company in any manner
whatsocever.

subject to Articles 24.9 and 24,10 PTUK shall at any
time be entitled to remove, replace ox appoint a
successor to any PTUK Director by depositing at the
office a duly executed document to that effect.
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24.4

24.5

24.6

subject to Articles 24.9 and 24.10 Masada/Th 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
ke 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 request) 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
nunber of votes as shall exceed by one the aggregate
of all other votes capable of being cast on such
proposed resolution.
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24.7 There shall be nc age limit for directors of the
Company .

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

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

24.9.1 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 he
nominated by Masada/TA (the nominations of the
two most recently appointed PTUK directors to
lapse) ;

24.9.2 any holder of Preferred Shares holds less than 15
per cent of the issued Preferred Shares then the
maximum permitted number of véting 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 pex
cent of the issued Preferred Shares in such
circumstances immediately by operation of this
Article lapsing until the maximum permitted
number of nominees by such other holder 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 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 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. DIRECTORS' REMUNERATION AND EXPENSES

55.1 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 cf the Conmpany may
receive such extra remuneration by way of salary,
commission or participation in profits, ox partly in
one way and partly in another, as the directors may
determine.

DISQUALIFICATION AND REMOVAY, 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 ke
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 perscnally 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
shéll be agreed between them. An alternate need not hold
any share qualification., No person shall be counted as more
£han one for the purpose of determining whether a quorum 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

POWERS 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
Memorandum of Association of the Company or these
Articles and no such direction shall invalidate any
prior act of the directors which would have been wvalid
if that alteration had not been made or that direction
had not been given. The powers given by this Article
chall not be limited by any special power given to the
directors by these Articles and a meeting of the
directors at which a quorum 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 fit,
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, ox 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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29.

DELEGATION OF DIRECTORS' POWERS

A M L -

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 regulating the proceedings of directors so far as

they are capable of applying.

30.

30.1

30.2

DIRECTORS' APPOINTMENTS ANRD INTERESTS

Subject to the provisions of the Companies Act, the
directors may appeint 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 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. Aany
appeintment 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.

Subject to the provisions of the Compahies 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

30.2.2

30.2.3

30.2.4

30.3

30.3.1

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 corporate 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 office 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, arrahgement or body
corporate.

For the purposes of Article 30.2:-

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 o»f the nature and extent so
specified; and
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30.3.2

31.

31.1

31.2

31.3

32.

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.

DIRECTOR OF UK_OPERATIONS AND QTHER MANAGERS

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

The directors may appoint 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 includes (but is not
limited to) the word "director".

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 whatsoever 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 request any such person to attend any such
meeting of the directors or of a committee of the
directors.

DIRECTORS® GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the

payment of gratuities or pensions or by insurance or

otherwise, for any director who has held but no longer 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 of
any such subsidiary, and for any nember of his family
(including a spouse and a former spouse) Or any person who
is or was cdependent 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 provisions 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 Kingdom 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
appointer to a separate vole 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 be a PTUK
Director and one shall be a Masada/TA Director.

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

33.4

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 directoxs' 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
conmittee 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 anv director 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 membexrs of any committee of directors)
may in order to consider and transact the business of
the directors convene together all or some through the
medium of one or more conference telephone or
videophone or other communications equipment whereby
all persons participating may hear such others and be
heard sufficiently to permit contemporanecus exchange
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33.6

33.7

and debate. Subject mutatis mutandis to the notice
and quorum provision of thase 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 deenmed 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 teo 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 Ly one or nmore 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 not be signed by the alternate director in that
capacity.

The Company may by special rasolution 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 difectors.
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33.8

33.9

33.10

34.

34.1

Where propesals 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 quorum
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 quorum 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 ineluding the
affirmative vote of the Trustee Director, as long as
the Trustee Director 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
business plan adopted by the Company from time to
time;
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34.1.2 give any guarantee or indemnity to secure the
liabilities or obligations of any other entity;

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

34.1.4 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
Association of the Company):

34.1.5 amend the Memorandum of Association of the
Company or these Articles:

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

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

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

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

34.1.10 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 or
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methods is required under applicable accounting
standards.

34.2 For so long as no holder of Preferred Shares shall
hold 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 shall be required to cause the Company
to:-

34.2.1 change the auditors of the Company?
34.2,2 change the bankers of the Company;
34.2.3 change the registered office of the Company;

34.2.4 terminate any agreement with any holder of
Preferred Shares;

34.2.5 incur any indebtedness except as provided under
any approved business plan adopted by the Conpany
from time to time;

34.2.6 make any loan or give any credit (other than
normal 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;

34.2.7 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 business
i plan adopted by the Company from time to time:
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34.2.8 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;

34.2.9 issue any authorised and unissued shares, or
create or issue new shares of any class ox 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;

34.2,10 create, acquire or dispose of any company or of
any shares in any company;

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

34.2.12 create any fixed or floating 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;

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

dividend distributions;

34.2.14 redeem oOr fepurchase any shares except as
provided in Article 7.5 above;

34.2.15 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
service agreenents.

FINANCIAL TINFORMATION

35. Wwithout prejudice to the obligations of the Company
under Section 240{1)(a) of the Companies Act, the Company
shall make available to the members 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 holder of Preferred Shares
shall be entitled at any time to examine the bocks and
accounts kept by the Company and receive such information
(including monthly management accounts, operating statistics
usnd 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 term,
at such remuneration and ij.on such conditions as they may
think fit; and any secretary so appointed may be removed by
then.

MINUTES

37. The directors shall cause minutes to be made in books
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,

tWP2:U:C.SDM:G: SDM0O303 47




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 or receive
any notice to be given or received pursuant to these
Articles 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
2alivery post), electronic mail or othexr method or .
communicating writing in reasonably permanent legible form
and a notice communicated in such wmannexr 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.
A1l notices and other communications relating to a general
meeting which any member is entitled to receive shall also
pe sent to the auditors for the time being of the Company.
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40. A member present, either in person or by proxy, at any
meeting of the Company or of the holders of any class of
shares in the Company shall be deemed %o have received
notice of the meeting and, where requisite, for the purposes
of which it was called.

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

42. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending or delivering it, in any
manner authorised by these Articles for the giving of notice
to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt
by or any like discription at the address, if any, supplied
for that purpose by the persons claiming to be so entitled.
Until such an address has been supplied, a notice may be
given in any manner in which it might have been given if the
death or bankruptcy had not occurred.

DIVYDENDS

43, Subject to the provisions of the Companies Act and
these Articles, the Company may by ordinary resolution
declare dividends in accordance with the respective rights
to the members, but no dividend shall exceed the amount
recommended by the directors.

44, Subject to the provisions of the Companies Act and
these Articles, the directors may pay interim dividends if
it appears to them that they are justified by the profits of
the Company available for distribution. If the share
capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferred or
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 deferred 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 available for distribution justify the payment.
Provided the directors act in good faith they shall not
incur any liability 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; bui. if any share is issued
on terms providing that it shall rzank (&s 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 paid to any member upon the footing of the
value so fixed in order to adjust the rights of members and
may vest any assets in trustees.

47. Any dividend or other moneys payable in respeckt of a
share may ke paid by cheque sent by post to 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 bankruptcy of the holder to the
registered address of that one or those persons who is first
named in the register of members or Lo such person and to
such address as the persun 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. Ahy
joint holders or other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other moneys
payable in res@ect 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 uniclained 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 te capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether oxr 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
capitalised 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

50-5

IR [ AT .

dividend and in the same proportions and apply such
sur on their behalf 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 allot the shares
or debentures credited as fully paid to those members,
or as they may direct, in those proportions, oxr 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 be 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 oxr otherwise as
they determine in the case of shares or debentures
becoming distributable under this Article in
fractions; and

authorise any person to enter on behalf of all the
members concerned into an agréement 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 resolved to be capitalised on
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.
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WINDING-UP

51. If the Company is wound up, the liquidator may, with
the sanction of an exiraordinary resolution of the Company
and any other sanction required by the Companies Act, divide
among the members in specie the whole or any part of 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
liquidator 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 iike sanction
determines, but no member shall be compelled to accept any
assets upon which there is a liability.

INDEMNITY

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 1iabilities sustained or incurred by
nim 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 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 which are otherwise
disposed of without any finding or admission of any material
preach of duty on his part, oxr (b) in connection with any
application in which relief is granted to him by the Court
from liability in respect of any act or omission done or
alleged to be done by him as an officer or enployee 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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NMotice of passing of resolution
removing an auditor

Pursuant to section 386 of the Companies Act 1985
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Name of company

* GREATER MANCHESTER CABLEVISION LTD
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57 Priestgate
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was removed as auditor before the expiration of his term of office, with effect from
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Company No. 2407924

GREATER MANCHESTER CABLEVISION I.TD

{("the Company")

WRITTEN RESOIUTIONS OF ALL, THE SHAREHQLDERS OF THE COMPANY
ENTITLED TO ATIEND AND VOTE AT A GENERAL MEETING OF THE
COMPANY AND PASSED IN ACCORDANCE WITH THE PROVISIONS OF
SECTION 381A OF THE COMPANTES ACT 1985

We, the undersigned, being all the members of the
Company entitled to attend and vote at a general meeting of
the Company HEREBY RESOIVE as follows:-

1. That in accordance with the provisions of section 252
of the Companies Act 1985, the Company elects (by
elective resolution in accordance with section 372A of
the Companies Act 1985) to dispense with the need to
lay accounts, directors' reports and auditor's reports
before the Company in general meeting.

2, That in accordance with the provisions of section 366A
of the Companies Act 1985, the Company elects (by
elective resolution in accordance with section 3792 of
the Companies Act 1985) to dispense with the need to
hold Annual General Meetings.

3. That in accordance with the provisions of section 386
of the Companies Act 1985, the Company elects (by
elective resnlution in accordance with section 379A of
the Companies Act 1985) to dispense with the need lo
appeint or re-appoint auditors annually.

These resolutions 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.
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For and on behalf of
Pacific Telesis
UK (3) Limited

u??ég.... i e Dated: .¢4%d42.§;.(fftﬁ.. 1990
Tony DiStefano
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Company No: 2407924

£40 FEE pAID
COMPANIES
HOUSE

GREATER MANCHESTER CABLEVISTION LTD

THE FOLLOWING WAS PASSED AS A WRITTEN RESOIUTION
OF _THE MEMBERS OF THE_COMPALI'Y HAVING
EFFECT AS A SPECTAL RESOLUTION

We, being all the shareholders 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
Greater Manchester Cablevision Limited.

-
DCZ%/- Dated 28&’}{0&{ 1991
for and behalf of

FC SECRETARIES LIMITED,
COMPANY SECRETARY
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2407924

| hereby certify that

GREATER MANCHESTER CABLEVISION LTD.

having by special resolution changed its name,

is now incorporated under the name of

GREATER MANCHESTER CABLEVISION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 JUNE 1991

P

P. BEVAN

an authorised officer

HCo08B
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WE CERTIFY “HIS TO BE 4
TRUE COMY OF THE ORIGiNAL

Compa 0. 2407924

TR

i
bewe (l st
FRERE CHOLME]E-Y

WRITTEN RESOLUTION OF ALL MEMBERS OF =3 Lff:gows INt FIELDS
GREATER MANCHESTER CABLEVISION LTD NDDH, w.e,2.

mwé%~l£k%¥£mw1mﬂ

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.

/}Z(,ZQV\/M/(//(;S/( Dated:- Q/Wu_ 1991

for and on behalf of
Pacific Telesis UK (3)

Limited
l’..:‘q-:\’_, O P TTTTT 0 s Dated:— --oo'-ontcoooo:. 1991
Tony/Distefa
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WE CERTIFY " HIS TG BE .
TRUE COPY OF THE O ™~

Company No. 2407924

ey Cholasalsy...
THE COMPANIES ACTS 1985 AND 1989 FRERE CHOLMELEY

28 LINCOLN'S INN FIELUS
LONDON, W.C.2.

Ik
COMPANY LIMITED BY SHARES _-_-.l-fn-gmw-i-f:exmr«" 9l

NEW
ARTICLES OF ASSOCIATION

- of -

GREATER MANCHESTER CABLEVISION LTD

(Adopted by Special Resolution
passed on ™\ \dn T 1991)

PRELIMINARY

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
prior to the date of the adoption of these Articles
("Table A"Y) shall, subject as hereinafter provided,
constitute the Articles of Association of the Company.

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

PRIVATE COMPANY
The Company is a private limited company and

accordingly the Company shall not offer to the public
(whether for cash or otherwise) any shares in or
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debentures cf the Company and shall not allot, or
agree to allot, (whether for cash or otherwise| any
shares in or debentures of the Cowpany with a view to
all or any of those shares or debentures being offered
WLk adde Lo lite 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 CAPITAT,

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 f1 each
(*Preferred Shares") and 1,000 Ordinary Shares of £1 each
("C :dinary Shares").

4. POWER, TO_ISSUE 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 tc section 80 of the Act
whether by Article é or otherwise.

5. VWhere 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.
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ALLOTHENT OF SHARES

For the purposes of section 80 of the Act and of
Article 4.2 the directors are unconditionally
authorised to allot relevant securities ias 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 amcunt equal to the
amount of the share capital remaining uwissued at the
time of such adoption. The Company may make any offer
or agreement before the expiry of thie authority which
would or might require relevant sccurities to be
alicvtted 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 & 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 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 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 reascn
and if such is the case the issne 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
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the allotment of which would constitute a breach or be
likely to give rise to a revocation as aforesaid.

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

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
pPerson or by proxy or (being a trust or a
corporation) 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 noll 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 one vote for
each 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
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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 return 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 Orxdinary 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 Arxrticles 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 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
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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.

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

9. PROCEEDINGS AT GENERAIL MEETINGS

9.1 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 menmbers having the right to attend and vote
at the meeting shall be a quorum.

9.2 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 ke signed by the
appointor or his attorney or in the case of a
corporation shall be given under its common seal or
signed on its behalf by an officer of the corporation
or his attorney.

9.3 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 oxr
adjourned meeting or for the taking of the poll .at
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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 facsinile, telex or
cable is received from any member stating that an
instrument appointing a proxy has been duly executed
by or 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 usad.

Regulation 54 of Table A shall be read and construed
as if the woxds "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 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
authorised shall be entitled to exercise the same
povers 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.

11i.

11.1 Any person may be appointed a director or any director

may be removed from office:-
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11.1.1 by notice in writing of such appointment or

removal, given to the Company by the holder or
holders of 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, 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

11.1.2 by oxdinary resolution of the Company in general

li.2

11.3

meeting and without the need to give special
notice of such resolution under section 379 of
the Act,

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
{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 or (2) the time when the notice shall
express it to take effect from and such notice has
been received by an officer, other than the auditors,
of the Company.

Up to three non-voting associate directors (one of
whom may be a non-voting, non-executive chairman of
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 ("Associate Directors"). Such
Associate Directors shall not be regarded as directors
of the Company within the meaning of the Companies Act
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1985, they 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 number 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 .
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1s. 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 remurieration, pensions or annuities
(either revocable or irrevocable and either subject or not
subject to any terms or conditions) gratuities,
superannuation, 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 or have held executive office or salarxied
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 ox
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 by 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.

le. 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
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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 office:~

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

17.2 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 1ls otherwise
interested; and

17.3 shall not, 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 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

17.4 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 coxporate.

18. For the purposes of Article 18:-

18.1 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
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any such transaction of the nature and extent so
specified; and

18.2 an interest of which a director has no knowledge ~.nd
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 vwhether or not he is for the time peing
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 period.

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 #ach 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 carriegd

out through a managing director duly appointed by the
directors.

+
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22.2

22.3

22.4

The directors may appoint other executives to carry
out day to day administrative tasks of the Company and
such executives may be described by a title which
includes (but is not limited to) the word “"director".
The appointwent and remuneration (i{f any) of any such
executive shall be determined by the directors with
full powers to make such arrangements as the directors
may think fit.

The perxsons described in Articles 22.1 and 22.2 shall
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 whatsoever 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 request any such perscn to attend any such
meeting of the directors or of a committee of the
directors. For the avoidance of doubt, the directors
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
Article 22.2 above save that no act shall be done that
would impose any personal liability on any such person
or persons eXcept with his or their knowledge or
consent.

The appointment of any person under this Article 22
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
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be) in the event of his ceasing to be 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.

23. Regulation 93 of Table A shall be read and construed
as 1f after the words "A resolution in writing" there be
added 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)".

24. ALTERNATE DIRECTORS

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

24.2 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
office 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
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25.

25.1

25.2

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

DISQUALIFICATION OF DIRECTORS

Regulation 81 of Table A shall be read and construed
as 1f 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 is physically
ox mentally incapable of performing his
duties; or

(g) he is removed in accordance with Article 5."

Notwithstanding ahy 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 ict 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) whethexr by reason of the identity of the
director or for any other reason and any such person
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who has been appointed to the office of director shall
vacate such office forthwith.

26, CAPITALISATION OF PROFITS

Paragraph (c) of regulation 110 of Table A shall be
read and construed as if the words "or ignore fractions
altogethex" were inserted after the words "distributable
under this regulation in fractions".

27. NOTICES

A notice may be given by the Company to any member or
director either personally or in one of the following ways:-

27.1 by sending it by pre-paid post to him at his
registered address. A notice sent to an address
within the United XKingdom 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 service shall be deemed to
be effected in the case of such service:-

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

27.1.2 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 serxvice 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.

27.2 by cable, telex, telecopier (or other method of
transmission of facsimile copies), electronic mail or
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othier method of communicating writing in reasonably
pexrmanent legibie form to him at his registered
address. A notice or document sent in such a way
shall b& 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. WINDENG-UP

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",
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Company Ro: 2407924

WRITTEN RESOLUTIONS OF ALL _THE SHAREHOLDERS OF
GREATER MANCHESTER CABLEV 9] ITE
HAVING EFFECT AS A SPECIAIL RESOLUTION

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 £1 which, prior to 9th June 1991 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.

) / éé{_b/(/’ygc Dated:- . 7‘4’(""{ 2%

v e 9 e 8T EEAE s s * e LI R I IR ] 1991

for and on behalf of
Pacific Telesis UK (3) Limited

A 7 Bl 24

‘.‘D.?..ll." - ® e 8 % B S8 Dated:“ '0.0'%DII...I.- 1991
Tony Distefan

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

&;Lj( qff’C f/ﬂ/ £
rc Secreta%éés Limited
Secretary
SOMPANIES HOUSE
21 JUL 1991
M 83
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Company Number 2407924

THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

of

GREATER MANCHESTER CABLEVISTON LIMITED
(As adapted by Special Resolution
passed on 27N> AUGUST 1991) *

1. The name of the Company is GREATER MANCHESTER
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 Memocrandum):-

(a) to carry out business as a general commercial

J—

company in any part of the world; COMPANIES HOUSE

M

\ 24 AUG 1981

17

B annt

The Company was incorporated on 25th July 1989 as

Aspingrange Limited. The Memorandum of Association of

the Company was originally modified by a Special
Resolution passed on 27th October 1989 and
subsequently modified by a Special Resolution passed
on 17th July 1990.

*H on 3rd November 1989 the name of the Company changed

to Greater Manchester Cablevision Ltd and on 10th June

1991 the name of the Company changed to Greater
Manchester Cablevision Limited.
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H (b) to seek, retain, extend and renew licences for
and to design, modify, establish, develop,
publicise, promote, market, operate, sell, hire,
g make available and provide in any or all of its
J aspects in the Franchise Area and elsewhere in
F% the United Kingdom cable television, telephony
A and other interactive and non-interactive
communication systems, networks, services and
B equipment of whatever nature and to commission,
u:‘ produce, purchase or obtain by whatever means or
*ﬁ arrangements and transmit, receive, carry, route
fé and direct whether by or through such systens,
A networks oxr otherwise all manner of messages and
R information pictorial, written or othexwise;

;Ea (c) to carry on business as researchers,

/1 investigators, experimenters, designers,

E}j exhibitors, manufacturers, erecters, installers,
%ii maintainers, engineers, repairers, hirers and

ﬁ« suppliers of and dealers in electrical,

3&‘ electronic, mechanical and general apparatus,

= .

appliances, cables, plant, machinery, tools,

-
ﬂ!" =

r

3

equipment, materials, products stores and things

¥
Lt 8

of every description;

'’

o
I S R

(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
iyi otherwise acquire, dispose of, deal in and use

l‘ bricks, tiles, paving slabs, stone, pipes,

f%‘ pottery plaster, cement and other building

G materials of any kind and all implements,

"f machinery, vehicles, scaffolding and other
equipment used by or similar to the foregoing;

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

(9)

(h)

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, brckers, 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 oxr not in the
same product or service range as that of Company
and to adopt such means of publicisihg 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;

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:

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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(1)

(3)

(k)

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 nachinery 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 seen
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 thereor;

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 to acquire an
interest in, amalgamate with or enter into
partnership or into any arrangement for sharing
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(1)

(m)

(n)

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;

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;

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 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 advantage direct or indirect for giving any
such guarantee or indemnity to guarantee either
by personal covenant or by mcrtgaging 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
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(o)

(p)

()

any company and in particular (but without
limiting the generality of the foregoing) any
company which is for the time being the Company's
helding 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 coxrporation 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;

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 ox 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 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,
renew and hold any charters, Acts of Parliament,
monopelies of rights, privileges, licences,
concessions or other rights from any sovereign
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government, gaovernment or neon-government
department 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
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;

(r) to enter inte any arrangements with any
government or authority (supreme, nunicipal,
local or otherwise) that may seem conducive to
the attainment of the Company's objects or any of
them and to cbtain 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;

(s) 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
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 orxr securities issued
or guaranteed by any government or authority,
municipal, local or othexwise in any part of the
world;

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

(v)

(w)

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 nay
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 (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 acguire or obtain all or any part of
the shares, securities o“ 5r other interests or
participations in any such cornany;

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 remunerate any company rendering gervices 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;
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(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 *he 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 enmployees of the Company or of any such
subsidiary, holding oxr fellow subsidiary company
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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;

(z) subject to the provisions of Sections 155 to 158
(inclusive) of the aAct (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;

(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
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
others;

(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 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 none of such objects shall
(except where the context expressly so requires)
be in any way limited or restricted by reference

:WP2:M:7126.8:SB1658.D 10




to or inference from any othexr 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 ox ancillary to any of the objects
specified in any other such sub-clause and the
Ccompany 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.

(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
incorporated and whether domiciled in the United
Kingdom or elsewhere.

(4) In this Clause the axpression "the Act® means the
Companies Act 1985 but so that any réference 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
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 time in respect of the
Derby area.

:WP2:M:7126.8:SB1658,D 11



4. The Company shall not engage in or have a financial
interest in the manufacture ox servicing of
telecommunications equiprent or customer premises egquipment
for sale in the Unit=d States, Canada and the islands
included in the 809 area code as of November 14, 1886 ("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 member to be in vioclation 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
Federzl 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 oxr
foreign.

5. The liability of the members is limited.
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*%%c  mhe share capital of the Company is £100 divided into
100 shares of £1 each with power to jncrease 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.

*%*¥  pu specjal Resolution passed on 17th July 1990 the
authorised share capital of the Company was increased
to £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 £l
nominal value,

By $pecial Resolution passed on 9th June 1991 the
Special Share of £l nominal value was cancelled and
t+he authorised share capital of the Company was
decreased from £20,001,001 to £20,001,000.

+WP2:M:7126.8:5SB1658.0D 13




We, the persons whose names and addresses are subscribed
hereafter are desirous of heing 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 Number of Shares taken by each
of the Subscribers subscriber
JACQUELINE SAMUELS ONE

For and on behalf of
Legibus Secretarvies Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE ONE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Sguare

London EC2V 7LD

TOTAL SHARES TAKEN TWO

DATED the l1l4th day of July 1989.
WITNESS to all the above Signatures:-
DENISE WARD

Royex House

Aldermanbury Square
London EC2V 7LD
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Company No:; 2407924

WRITTEN RESOLUTION OF ALL THE MEMBERS OF
GREATER_MANCHESTER CABLEVISION 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
the existing Memorandum 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.

/&M%L Dated @\gwf 22/ 1991

For and on behalf of
Pacific Telesis UK
(3) Limited

T

s & & & 3. d 8 s 8 8y B & & & 8 B % & Dated 22/g 1991
Tony DiStefano

COMPANIES HOUSE
24 AUG 1991

M 17
17
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Company No. 2407924

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

UNANTMOUS WRITTEN SHAREHOLDERS' RESGLUTION

of

GREATER MANCHESTER CABLEVISTON LIMITED

Ve, the undersigned, being all the members of the Company for the time
being sntitled to receive notice of, attend and vote at general meetings
of ihe Cuinpany hereby unanimously pass the following Resolution and agree
that the satd 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:

RESOLUTION

THAT the name of the Company be changed to "NYNEX CableComms Greater
Manchester Limited",

DATED 7S e Juwe 1993,

Manchester Cablevision Holding
Company Limlted

ae e -ﬂ Tyﬂ 2%’.?‘0-;{‘@;7"‘\

For a o} beﬁalf of

NYNEX U.K, Telephone and Cable

T.V. Holding Company Limited ot
TPAN

R
& PRO

= -

9 10N 1093

HOUSS”
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2407924

| hereby certify that

GREATER MANCHESTER CABLEVISION LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NYNEX CABLECOMMS GREATER MANCHESTER
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 JULY 1993

{h v LRI
e s nL iy

an authorised officer

HCobeB
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Company No 2407924

GREATER MANCHESTER CABLEVISION LIMITED

WRITTRN RESOLUTION OF THE SOLE HEMBRR OF THE COMPANY

Vhereas the Articles of Association of the Company ascribe voting rights
in the Company only to holders of Preferred Shares in the Company; and

vhereas there are no Preferred Shares in issue;

we, the undersigned, being the only member of the Company HEREBY 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
attached hereto) be and are adopted in substitution for and to the
exclusion of the Hemorandum and Articles of Assocfation of the
Company,

Signed ..... ;&/ A Dated ZLﬁl\ j\w— 1993
vi

for and on
Hanchester sion
Bolding Company Limited

7175£756
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seeapany numper 2407924

THE COHPANIES ACT 1985
A PRIVATE COMPANY LIMITED RY SHARES

MRMORANDUM OF ASSCCIATYON

GRRATER MANCEESTER CABLEVISION LIWITED

(As adapted by Written Resoclution
dated 2 juJust993)%
1. The name of the Company is GREATER WANCHESTER CABLEVISION LIMITED,**

2. The Registered O0ffilce of the Company will be situated in England and
Vales,

3. The objects for which the Company 1s established are (subject to
Clause 4 of this Hemorandum):-

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

* The Company was incorporated opn 25th July 1989 as Agpingrange
Limited, The Memorandum of Association of the Company was
originally modified by a Specfal Resolution passed on 17th July 19350
and subsequently by a Special Resolution passed on 22nd August 1991,

*%*  On 3rd November 1989 the name of the Company changed to Greater

Manchester Cablevision Ltd and on 10th June 1991 the name of the
Company changed to Greater Manchester Cablevision Limited,

7175£




(b)

(e)

(d)

(e)

to seek, retain, extend and renev licences for
and to design, meodify, establish, develop,
publicise, promote, market, operate, se¢ll, hire,
make available and provide 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,
produce, 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;

to carry on busihess as researchers,
investigators, experimenters, designers,
exhibitors, manufacturers, erecters, installers,
maintainers, engineers, repalilrers, 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;

to carry on business as general constructors,
builders and demolishers, layers and removers of
caples and transmitting, receiving and switching
apparatus and items of every kind and puichase 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,
qachinery, vehicles, scaffolding and other
équipment used by or similar to the foregoing;

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

(9)

(h)

equipment, material, gcoods, 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;

to undertake and organise within or outside the
Franchise Area promotional schemes in connectien
with the Company's operations, products oy
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 ¢f publicising the
services, activities, productions and products of
the Company as may seem appropriate including
(without limitation) by adwvertising 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;

to enter into contracts, agreements or
arrangements with any other company for any
purpose which in the opinion eof 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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to enhance the value of or render profitable any
of the preperties or rights of the Company;

(1) 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, constiuct, lay down, equip,
enlarge, alter and maintain any buildings, works
and machinery necessary or convenient for the
Company's business;

(3) to apply for, obtain, purchase or ectherwise
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 seenm

o calculated directly or indirectly to benefit the
Conmpany and to use, exercise or develop the sane
and grant licences or other rights and interests
in respect thereof;

(k) to acquire or undertake the whole or any part of
éhe 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
liabilitlies of such company or to acquire an
interest in, amalgamate with or enter into

- partnership or into any arrangement for sharing
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(1)

(m)

(n)

profits or for co-operation or for mutual
assistance with any such company oxr 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;

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:

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
otherwice deal with any investments mada;

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 advantage direct or indirect for giving any
such guarantee or indemnity to guarantee either
by personal covenant or by mortgaging or charging
all or any part of the undertaking, properiy and
assets present and future and uncalled capital of
the Company or by both such methods the
performance of the abligations 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
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(0)

(p)

(9)

any company and in particular (but without
limiting the generality of the foregoing) any
company which is for tlie 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:;

to borrow and raise money in any manner and to
secure the repaynent of any money borrowed,
raiseqd or owing and to secure or support any
guarantee, indemnity or other obhligation
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 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, pronissory 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,
renew and hold any charters, Acts of Parliament,
monopolies of rights, privileges, licences,
goncessions or other rights from any sovereign
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government, government or nop-gavaranent
department or regulatory, privincial ox local
authority, corporation or bagy as may 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 %o prejudice
the Company's interests;

(r) to enter into any arrangements with amny
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 govarnment 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;

(s) 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
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 oxr 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 financlal interest %o provide
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:'3 PR (V)

(w}

secretarial, administrative, technical,
commercial and other services and facilities of
all kinds for any such company oOr companies nnd
to make payments by way of subv/ention ox
atherwise and any other arrangements which may
seen desirable with respect to any business or
operations of or generally with respect to any
such company or companies;

to promote any other company (including for the
avoidance of doubt any business asscuciation
whether or not having separate legal personallty)
for the purpose of acquiring the wheole or any
part of the business or property or undertaking
or any of the liabilities of the Company or of
undertaking any business or cperations 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 ar guarantee the
placing of, undervwrite, subscribe for or
othervise acquire or obrain all or any part of
the shares, securities of or other interests or
participations in any such company:

to sell or otherwise dispoge of the whole or any
part of the business oY 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 securitles
of any company purchasing the sane;

to remunerate any company rendering services to
the Company either by cash payment or by the
allotment to him or them of shares ox other
securities of the Company credited as paid up in
full or in part or othexwise as may be thought
expedient;
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ey
(x) to pay all or anry expenses incurged in connection
with the promotion. formation and ipoorporatdon

of the Company or to coptract with any company to
pay the sawe and to pay comnissiong +o brokers
and others foT underwriting, placing; selling O¥
guaranteeing the subscriptiom gt any shares ey
other securities of the Cowmpany:

(y) te support and subscribe Lo any charitable or
public object and to support and subscribe to any
jnstitution, society oY club which may be £or the

penefit of the Company oF jvs dirsctors oF
employees O may be connected with pny “own OF
place where the company carries on pusiness; to
give oOF award pensions, annuities, gratuities and
superannuation or ather allowances ©F penefits oF
charitakle atd and generally to provide
agvantages, facilities and services for any
persons who are or have peen directors of ar who
are or have been employed by OF who are sexYving
or have served the Company or any company which
is a cubsidiary of the Company or the holding
company of the Company ©Ff 2 fellow gubsidiary of
+he Company oY the predecessors ipn business of

o the Coupany OF of any such subsidiary, holding oF

fellow sunsidiary company and +o the wives,

widous, children and other relatives and
dependants of such personsi to muke payments
rowards insurance: and to set Wb, establish,

support and paintain supsrannuation and other
funda or scheomes {whethexr contributory ©r
non-centributory) for the penefit of any such
persons and of their wives, widows. children and
other relatives and dependantsi and to set up;
establish; support and maintain profit gharing oF¥
ghare purchase gchenes f£Or the benefit of any of
the enployces of the Company OF of any such
gubsidiary, holding or fellow gubsidiary cowpany
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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;

{(z) subject to the provisions of Sections 1%5 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 uny 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 thz Company to be registered or
recognised in any part of the world:

(cc) to do t©ll 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

o others;

(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 XT IS HEREBY DECLARED THAT

{1) None of the objects set forth in any sub-clausc
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)

j be in any way limited or westricted hy reference
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(2)

(3

(4)

(5]

to or inference from any nther object or objects
set forth in such sub-clause or by referance to
or inference from the texrms of any other
sub~clause of this Clause or by reference toc or
inference from the name ¢f the Company.

Nona of the subk-clauses of this Clause and none
of the objacts therein specified shall he deemed
subsidiary or sncillary te 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 such
sub- clause contained the objects of a separate
Company .

The word “company" in this Clause shall (except
where referring to the Company) be deemed to
include any person or partnership ox eother body
of persons whether incorporated or not
incorporated and whether domiciled in the United
Kingdom or elsewhere.

In this Clause the expression "the BAct®™ 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 provision
for the time being in force.

In this Clause the expression Ythe Franchise
Area" means i:hat area covered by licences granied
under the Cable and Broadcasting Act 1984,
Teleconmunications Act 1984 or other relevant
legislation from time to time in respect ¢f the
Derby areas.
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4. “he Company shall not engage in or have a financial
interest in the manufacture or servicing of
telecommunications equipment or customer premises eguipment
for sale in the United States, Canada and the islands
included in the 809 area code as of November 14, 1985 {"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 ox have a financial
interest in the provisiocn 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
Com fne., et al., (D.D.C. August 24, 1982) 552 F, Supp
131 or ordefs 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 vioclate or
cause any member to be in violation of the MFJ the Conmpany
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 regulatery and/or court approvals that will
enable the members and the Company to be in compliance with
the WFJ, the rules and regulations of the United States
Federal Communications Commission, the United States
Department of Justice and any other national, state,
municipal er other governmental department, commission,
board, bureau, agency or instrumentality, domestic or
foreign.

5. The liability of the members is limited.
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wk%E, The share capital of the Company is 100 divided into 100
shares of £1 each,

*%%* On 18th Pebruary 1¢85 the share caplital of the Company was
subdivided into 1000 Ordinary Shares of 10 pence each. On 18th
February 1985 the share capital of the Company was increased by the
creation of an additional 49,999,000 Ordinary Shares of 10 pencs
each. On 19th December 1990 the share capital of the Company was
consolidated into 5,000,000 Ordinary Shares of £1 each, 4,99%,000 of
wvhich vere redesignated as Preferred Shares of £1 each, an
additional 15,001,000 Preferred Shares of £l each were creatad and a
Special Share of £1 was also ¢reated,

By Special Resolsition passed on 17th July 1990 the authorised share
capital of the Company was increased to £20,001,001 divided into
20,000,000 Preferred Shares of £1 each, 1,000 Ordinary Shares of £1
each and 1 Speclial Share of £1,

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

By VWritten Resolution dated Q&«h- fm 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 /46-47
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We, the persons whose names and addresses are subscribed
hereafter are desirous ©f being formed intc 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.

Nares and Addresses Nunber 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 TAKEN TWO

DATED the 14th day of July 1989.
WITNESS to all the above Signatures:-
DENISE WARD

Royex House

Aldermanbury Square
London EC2V 7LD

tWP2:M:7126.8:SB1658.D 14



THE COMPANIES ACT 1985

Company No. 2407924

ARTICLES OF ASSOCIATION *

of GREATER MANCHESTER CABLEVISION LIKMITED *%

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 statutory instrument concerning companies shall
apply as regulations of the Company.

INTERPRETATION
2. In these Articles unless the context otherwise 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 construed as if the
reference were to the Companies Acts;

any wvords or expressions defined in the Companies Acts in force at
the date when these Articles or any part thereof

* By a VWritten Resolution dated ll{-m(ﬁm 1993 these Articles of
Assocliation vere adopted by the Company as new Articles of
Association,

**  On 10 June 1991 the name of the Company was changed to Greater
Manchester Cablevision Limited,
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are adopted shall bear the same meaning in these Articles or such
other part {(as the case may be); and

vhere for any purpcse an ordinary resclution of the Company 1=
required, a speclal or extraordinary resolution shall also be
effective, and where an extraordinary resclution is required a
special resolution shall also be effective.

AUTHORISED 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 Acts, 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,

TRANSPERS OF SHARES

5, 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,

PROCEEDINGS AT GENERAL MERTINGS

6. At any general meeting a poll may be directed by the Chairman or
demanded by any Member present in person or by proxy and Regulation 4& 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 a proxy for a Member or Members
shall have one vote, and on a poll every Member shall have cne vote for
each share of which he is the holder. Regulation 54 of Table 4 shall not
apply.

VOTES GF MEMBERS

8. 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 relatlon to the meeting) not less than
forty-eight hours before the time for holding the meeting or ad journed
meeting at vhich the person named in the instrument proposes to vote, or
handed to the Chairman of the meeting or adjourred meeting before the
commencement of such meeting and, in default, the instrument of Proxy
shall not be treated as valid, Regulation 62 of Table A shall not apply.
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POVERS OF DIRECTORS

9. The Company may exerclse all the powers conferred by the Companies
Acts wvith 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.

ALTERNATE DIRECTORS

10, An alternate Director may be paild 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 te recelve from the Company
any fee in his capacity as an alternate Diruttor except only such part
(if 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.

DELEGATION OF DIRECTORS' POWERS

11, The Directors may delegate any of their powers to committees
consisting of such persen or persons (whether Directors or not) as they
think fit. The Directors may also entrust to and confer upen 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 thelr
own powers, 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.

APPOINTHENT AND RETIREMENT OF DIRECTORS

12, Wirthout prejudice to any other provisions of or incorporated in
these Articles governing the appointment and removal of Directors, any
Member 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 writing 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 time to
time appoint any person to be a Director either to £il1l a casual vacancy
or as an addition to the existing Directors or remove any Director from
office howsoever appointed.

13. The Directors and the Company by ordinary resolution shall each have
pover at any time and from time to time to appoint any person to be a
Director either to £i1l 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 provisionz of the Companies Acts)
hold office until he is removed pursuant to these Articles,

14, Regulations 73 to B0 (inclusive), Regulation 8l(e) and the last
sentence of Regulation 84 of Table A shall not apply.
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DIRECTORS! GRATUXITIES 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 cther allowances and benefits in favour of any person
including 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 ¢f 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 in accordance with Regulation 85 of
Table A, a Director shall be entitled to vote in respect of any
transaction, contraet, 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,
conneeted with a Director shall be treated as an interest of the Director
and, in relstion to .an alternate Director, an interest of his appointor
shall be treated as an interest of the alternate Director without
prejudice to any interest whkich the alternate Director has othervwise.
Regulations 94 to 98 of Table A shall not apply.

17. A Director shall be treated as present in person at a meeting of the
Directors notwithstanding that he is not physically present at the place
vhere the meeting is held if he is in communication 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 Hember by the Company either personally or
by sending it through the post in a prepaid letter addressed to such
Hember at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such reglstered 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
Jdeemed 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 notwithstanding that
the Hember is then dead or bankrupt or othervise undex 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,
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shall be deemed to have been served or delivered on the day after the day
vhen the same was put in the pest, and in proving such service or
delivery it shall be sufficient to prove that the notice or dotument was
properly addressed, stamped and put in the post,.

19, Notlce of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such ag,
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

20, If the Company shall be wound up (vhether the liquidation is
voluntary, under supervision, or by the Court) the liquidator may, with
the authority of an extraordinary resolution and subject to any provisien
sanctioned in =2ccordance with the provisions of the Comparies Acts,
divide among the Members in specie or kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same
kind or not) and may, for such purpose, set such values as he deems fair
upon any assets to be divided as aforesald and may determine how such
division shall be carried out as between the Members or different classes
of Members, The Liquidator may, with the like authority, vest the wvhole
or any part of the assets in trustees upen such trusts for the benefit of
Members as the Liquidator with the like authority shall think f£it, and
the liguidation of the Company may be closed and the Company dissolved,
but so that no contributory shall be compelled to accept any shares or
other property in respeet of which there is a liability and the
Liquidator may make any provision referred to in and sancticned in
accordance with the provisions of the Companies Acts. Regulation 117 of
Table A shall not apply.

INDEMNITY

21, Subject to the provisions of the Companles Acts, every Director,
alternate Director, Auditor, Secretary or other officer of the Company
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
eriminal, 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
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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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JACQUELINE SAMUELS

for and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

l.ondon EC2V 7LD

CHRISTINE AMNE LEE

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

DATED 14th day of July 1989,

WITNESS to the above signatures:-

DENISE VARD

Rovex House
Aldermanbury Square
London EC2V 71D
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COMPANIES FORM No. 49(1)

Appiication by a limited company
to be re-registered as unlimited

(1)

Nwst W %26

Pursuant to sectlon 43(1) of the Companies Act 1985

To ths Registrar of Companies Forofficlaluse  Company number

2407924

Nama of company
X L
NYNEX CABIECOMMS GREATER MANCHESTER LIMITED

applies 10 be re-registered as unlimited.

The following documents are attached in suppont of this application for the company to be re-registered
as unlimited:

1. Signed assents by or on behalf of all the members of the company (Form No, 49(8)(a) )

2. A statutory declaration made by the directors of the company in compliance with section 49{8) (b) of
the above Act§

3. A printed copy of the company's memorandum incorporating the alterations set out overleaf

4. [A printed copy of the company’s articlas incorporating tha alterations set out overleaflf

i Do Pyl
6&.%.65 D wisrn €27 W?/ra.-
Sne 9 @

" I, J
P Nominal share capital (if any) provided
for in the articles as altered

Fjv‘: 20,001,000

A

= ) e

Signed [Director]{Secretanylt Date q/, 0 /9_3

Presentor’s nama, address and reference {if

any):

STMMCONS & SIMNMONS
14 Dominion Street
iondon EC24 2RJ

5B/1M88798 /t4C/A0W

¢ U
Ll e L L R
I For oificial use S,
Goneral Section Post Room -
S

Companlaes Faim G4%(1)

Relecse 202

CompuForms® 1 wess) ssano Puge 1912




S A e ?]A_md?nm

warite b this

Altgrations in the memoerandum margin

1. Alteration of the Cormpany's name to "NYI'_QEX CRBILIOCMMS GREATER,
MANCHESTER" .

2. Alteration of clause 3 to the form in the accampanyin altered
memorandum. ) ?

3. Deletion of clases 4 and 5.,

Alterations in the articles

1. Adoption of new articles in the form accompanying this application.

i YD) ‘ F
Rt ga Fotm adnth CompuPorms® o 0sss) conno Pago 2ot




COMPANIES FORM Ho. 49{8)(a)

Members’ assent to company
being re-registered as unlimited

' A
o o,
[ -’,'_'

Q©)@)

Q,‘ftf}?,‘:,?i;““ Pursuant to section 49(8)(a) of the Comparies Act 1985
margin
To the Registrar of Companies For official use  Company number
Q
(Address on page 2) I"2 407924 g
Name of company ,
w‘m—-mw
compam <! i NYNEX CABLECQMMS GREATER MANCHESTER LIMITED !
We, being all the members of the company, assent to the company being
re-registered as unlimited ; .
Signature of member {or
§ person lawfully authorised
to sign on his behalt)
1 Full name of member  MANCHESTER CARLEVISION HOIDING / ﬂ’l ,
¥ _Address CCOMPANY LIMITED, ?Z
WIMBLEDON BRIDGE HOUSE, 1 HARTFIELD ROAD,
WIMBLEDON, LONDON SW19 3RU
2 Full name of member B
d Address
§ 3 Full name of member
Addiess
4 Full name of member _
Address
Presentor's name, address and referencae (if For official use .
any): Gonera! Saction Post Ficom

SIMMONS & SIMMONS s’
14 Daninion Street
Iondon EC2M 2RI

5B/M88798 /1C/ACH

———

Comp‘.nm- v Farm Q49(8){a)

Beteaze 201

CompuForms® ta e ssooco "~ Page ‘n‘;’zj




- ) &
: : “
- ’U i Pisasa do not
* Signature of mainbor (or e
o person lawfullgéauthorcsed
Y to sign on his kehal)
: o I L TS A TOIU LA i M Sy AL TP ST AT AL Sy
N S Fuil name of member
Sy Address
R 6 Fult name of member
o Address
y .
wﬁ‘ I
Hi 7 Full name of member
S Address
e | 8 Full name of member
& .
N Address

g Full name of mermber
Address

p
) st
R, T Y S T A I T

ey
g 10 Full pama of meinber
o Address
: _‘»' S 11 Full name of member
e Address

12 Full name of member
Address

+
P
. .5'
= S

;“" I .tkb
N Please enter in box opposite
the numbar of continuation
AN - if shests attached,
BTN NOTE
» i The address for companies reglstered in England and Wales or Wales Is:-
o | The Registrar of Companies, Companies House, Crown Way, Malndy, Cardit CFa4 3UZ
ot 8§ orfor companias reglsterad in Scotiand:-
s, - :[ The Registrar of Companies, Companies Reglstration Office, 102 George Streel, Edinburgh EH2 3DJ
Alq .
P ¢ -
LG Comeeniss Form SO0) CompuFarms® ra o) 850000 P 1372




Pleaso do not
wirite in this
margin

Full name of
company

f Dolote as
aznropriate

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 provided for those who wish to use it

Pursuant to section 49(8)(b) of the Companies Act 1985

95 ()

To the Registrar of Companies For official use  Company number
2407924

Name of company
NYNEX CABLECOMMS GREATER MANCHESTER LIMTTED

AL SV, T
{/We LAWRENCE BRUCE RABUFFQ
of Cherrywood, The Barton, Cobham, Surrey KT1l 2NJ

and
of

krsreniasixaoieg [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 whole 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 myseli/ourselves that each person who subscribed it on behalf of a
mamber was fawfully empowered to d so.

And I/we make this solemn Declaration conscientiously believing the same to be trua and by virtue of
the provisions of the Statutory Declarations Act 1835,

s] to sign be!
Declared at Declarantfs] to sign slow, 2 O

L.,)\.:A—vé’(-&bm ’&'f":—b‘ﬁe h.m.«uz M
[ Habfioly Rood rsncas. [Fwees
LD \,:..,(M'.}ﬂ:‘\-, S 2R

the L day of LTS 447

ono thousand nine-hundred and i a6 T L6

before me 2ARAH E m7 & 9 QUEENS ROAD

A Confiilssicner for Oaths or Notary Pubiielitistice of
the Peace or Solicitor having the pguers conferreden a WIMBLEDON
Commissloner for Oaths. LONDON SW19 sNJ

Presentor's name, address and refereice (if

any):

SIMMICNS & SIMMONS
14 Domiinion Street
Iondon EC2M 2RT

5B/1188798 /iC /ACH \\

: -
Faor offlcial use
Genoral Sottton Post Hoom

Companles Form Q43{0) (k) ¥ Pagoloft
mrmf.-zm o LOMPUFOIMS” 1o (vs89) 860000 a

0126




COMPANIES FOR! 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 provided for those who wish to use it

9 (8)(b)

ﬁ'ggﬁ,‘fhﬁ;“" Pursuant to section 49(8) (b) of the Companles Act 1985
marngin
To the Registrar of Companies Forofficialuse  Company number
! 2407924
Name of company
3 - A Cab L o N s I ey T et S
Fapama ot NYNEX CABLECOMMS GREATER MANCHESTER LIMITED l
LN A L s R I T
/We EUGENE PATRICK CONNELL
of 38 Rushmere Place, Marryat Road, Wimbledon, London SWLS 3RP
and
of
1 Deleto as
approprinte Rizoeriewirentnd [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 membership of
the company, and
that where any of these persons has not himself subscribed to the form of assent, §/we have taken
all reasanable steps to satisfy myselffourselves that each person who subscribed it on behalf of a
member was fawfully ernpowered to do so,
And lfwe make this solemn Declaration conscientigusly believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835,
Declared at Declarant(g] to sign below
tbladon Bridge fConier g / 7: EJ
{ PM‘F@Q QQ&.A wE
(Sotr o £379 R4y
the Y. day of CLTOEENA___
one thousand nine hupdred and N INETS TV &6
befora me SARAH E, CORNES
R T—
A Commissioner for Qaths or Notary Pubﬂ%’gﬁﬁ%ﬂc‘“& of 7 &9 QUEENS ROAD
the Peace or Solicitor having the powers conferred ona WIMBLEDON
Commissioner for Oaths. LONDON SW19 any
PR
Presentor's name, address and reference (if For cfficlal use
any): Genoral Soction

SIMMONS & SIMMONS
14 Dominion Street
London EC2M 2RJ

5B/M88795/MC/ACW

Companles Form Gao{a)(h) Comquorms” 'Tel {0639) 860000 ’ Pagaloli

Ref-ace 201

0126



COMPANIES FORM No. 49(8)(b)

Form of Statutory Declaration by
directors as to members’ assent (8) (b)
te re-registration of a company

as unlimited

Note. This form I8 not prescribed
but has been provided for those who wisi to use |t

a‘,‘;@fi;’n‘{g,:“ Pursuant to section 49(8)(b) of the Companies Act 1985
margin
To the Registrar of Companies For official use  Company number
2407924
Name of company

o of NYNEX CABLECOMMS GREATER MANCHESTER LIMITED
/we NICHOLAS PAUL MEARTING~SMITH
of Elmfield, Portsmouth Road, Esher, Surrey K10 9JB
and
of
1 Dolate as .
appropriate Hinrsnieaianny [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 th% company being re-registered as unlimited constitute the whole membarship of
the cormnpany, an

that where anv of these persons has not himself subscribed to the form of assent, /we have taken
all reasonable steps to satisfy mysalffourseives that each person who subscribed it on behalf of a
member was lawfully empowered to do so.

And l/we make this solemn Daclaration conscientiousiy believing the sama to be true and by virtue of
the provisions of the Statutory Declarations Act 1835,

Declared at Declarant{s] to sign below
L w:v(r(t.a =, M 9QQ ’RO\--M “

| Hosthald Reed

(hwidtedo, SS9 32U

the St day of _(ETOMEN

one thousand nioe hyndred and mgAuKAc—m TR L6
beforeé M k. CUKNES

eyl &ejht 7 & 9 QUEENS ROAD
A Commissioner for Qaths or Notary Public or Justi

e of,,
the Peace or Solicitor having the powers canferred on a WIMBLEDON
Commissioner for Oaths, LONDON SW19 8N}

| For officlal use
B Genoral Soctlon

Presentar's name, address and raterence (if
any):

SIMMONS & SIMMONS

14 Dominion Street

London EC2M 2RJ

5B/MB88798/MC/AOW
Companiox Foim GHIEIT) COMPUFOTNE 1 wessy sevemn Zar




COMPANIES FORM No. 45(8)(b)

Form of Statutory Declaration by
directers as to members’ assent (8) (h)
to re-registration of a company

as uniimited

Note. This form is not prescribad
but has been provided for those who wish to use it

{,’}ggli‘;,‘{g,gﬂ Pursuant to section 49(8)(b) of the Campanies Act 1985
margln
To the Registrar of Companies Forofficial use  Company number
2407924
Name of company _
.f},‘ﬂ,"p;‘?,;" o NYNEX CARLECOMMS GREATER MANCHESTER LIMITED
'We GREGORY JOSEPH McLEAN
of ‘Thame Cottage, Grange Road, Tilford, Surrey GU10 2DG
and
of
T Delota as . .
appropriste Rirosoleteming [all the directors]y 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
hll10.49(8) (@) to lhe(a1 company being re-registered as unlimited constitute the whole membership of
the company, an
that where any of these persons has not himself subscribed to the form of assert, I/we have taken
all reasonable steps to satisfy myselifourselvas that each person who subscribed it on behalf of a
member was lawfully empowerad to do so.
And l/we make this solemn Declaration conscientiously belleving the same to be true and by virtue of
the provisions of tha Statutory Declarations Act 1835,
Declarec at ) Declarant[s] to sign below
L.)L‘M m-,.v_ ‘R@-v_\.sz .
| Hearhpold Ao 40 V4 %n
LISSstedow  Shd1g IR
the GTH day of _OLTDMSE. ..
one thousand nine hundred and _basiery THRGE SARAH
before me e, sof:d CORNES
oo, OS or NGy 7
A Commissioner for Oaths or ry Public or Justiceof 7 & 9 Qusgﬁ‘s ROA
the Peace or Solicitor having lie powers conferred ona (., o D
Commissioner for Oaths. BLEDON
L fogmany oy, o
TR IW YT BNT
Presentor's name, address and reference (if For official use
any): Gonoral Soctien Post Room

STMMONS & SIMMONS
14 Dominion Street
Iondon EC2M 2RJ

5B/M88798 /MC/ACW
Ecmpanios Foim GIFE) ) CompuForms® 1 wes) ssoeoo Pags1 of¥




THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL
REGISTERED NUMBER 2407924

MEHORANDUM OF ASSOCIATION

of

NYNEX CABLECOHHé GREATER MANCHESTER
(as last altered by a written resolution dated 4th October 1993)

1. The Company's name is "NYNEX CABLECOMMS GREATER MANCHESTER'+,
2, The Company's registered office is to be situated in England and Wales.

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 on within and without the United Kingdom in any manner
the Company may think £it the business in all branches of the
telecommunications, cable television, space satellite,
electronic, electriceal, television, film, sound media and video
industries,

(i1) To carry out research, investigations and experimental work of
every description in relation to telecommunications, cable
television, space satellite, electronic, electrical, television,
film, sound media and video industries.

(1i1) To apply for, promote, acquire and hold any charter, Act of
Parliament, monoboly of rights, privileges, licences, concessions
or other rights from any sovereign, government, government
department, provincial or local authority, corporation or bedy as
may be expedient and desirable for furthering the objects of the
Company.

* The name of the Company was on the 3rd day of November 1989 changed
from "ASPINGRANGE LIMITED" to "GREATER MANCHESTER CABLE VISION LTD",
and on the 9th day of November 1989 to "“GREATER MANCHESTER CABLEVISION
LTD", and on the 10th day of June 1991 to "GREATER MANCHESTER
CABLEVISION LIMITED", and on the 6th day of July 1993 '"NYNEX
CABLECOMYS GREATER MANCHESTER LINITED", and on the 4th day of October
1993 to "NYNEX CABLECOMMS GREATER MANCHESTER",

k% On 4th October 1993 the objects of the Company
substitution of the words following,

the
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(d)

(e)

(£)
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(h)
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To carry on any other trade or business vhatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any uf the businesses of the
Company.

To purchase or by any other means acquire and take optipons 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 renew, whether in the United Kingdom or
elsevhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions &nd te 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,

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 vhich 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
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 person, firm or company, or for subsidising or othervwise
assisting any such person, f£irm 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, 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
vithout security to any person, firm 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 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 cr company
(including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellov subsidiary or assocliated
company as aforesaid).
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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 (whether 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 meay 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 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 othervise) that may seem conducive
to the attainment of the Company's obJjects or any of them, and to
obtain from any such govermment 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 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 securities
issued or guaranteed by any other company constituted or carrying
on business ir 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 indireect financial interest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kinds fer any such company or companies and to
make payments by way of sibvention or otherwise and any cother
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 cnhance the value of any property or business of the Company,
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and to place or guarantee the placing of, underwrite, subscribe
for, or othervwise acquire all or any part of the shares or
securitles ¢f 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 Ccmpany may think fit, and
in particular for shares, debenrtures, 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,

Te 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 othervise as may be thought axpedient.

To pay all or any expenses lncurred 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 subseription 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 benefil of the Company or its Directors oy
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 employad by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the
holding cempany of the Company or s 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 ftowards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefir
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 lend money
to any such employees or to trustees on their behalf to enable any
such purchase schemes Lo 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
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 Hembers 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 world.

(x) To do all or any of the things or matters aforesaid in any pari of
the world and either as principals, agents, contractors, or
otherwlse, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others,

(v) to do all such other things as may be deemed incidental or
conducive to the attainment of the Company's cbjiects or any of them,

AND so that:

(1) TNone 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
restricted by reference to or inference from any ather 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 ot
inference from the name of the Company.

(2) None uf the sub-clauses of this Clause and nobe of the
objects therein specified shall be deemed subsidiary o» zncillary to any
of the objects specified in any other such sub-clavse, and the Company
shall have as full a power to exercisa 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.

{3} The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any parinevshin gr
other body of persons, whether incorporated or unincorporated w.ud 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 bte deemed to include a reference to any statutory
modification or ve-enactment of thati provision for the time being in
force,

kkk

kk% By a wriltten resolution of the sole member of the Company dated 4th
day of October 1993 former clauses 4 and 5 of this memorandum of
association vere deleted,
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WE, tha subscribers to this memorandum of association, wish to be tformed
into a Company pursuant to this memorandum of association, and we agree
to take the number of shares set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Numbexr of Shares
OF SUBSCRIBERS taken by cach Subscriber
1. JACQUELINE SAMUELS One

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

2. CHRISTINE ANNE LER One
For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

Total Shares taken; Two

DATED the 11th day of May 1989

Vitness to the above signhatures:
SHARON METSON

Royex House

Aldermanbury Square

London EC2V 7LD
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TA% COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL
REGISTERED NUMBER 2407924

ARTICLES OF ASSOCIATION%
of

NYNEX CABLECOMMS GREATER MANCHESTER

TABLE A

1, The Regulations contained in Table A in the Schedule te the
Companies (Tables A to F) Regnlations 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 4) 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:

"these Articles" means these Articles of Association 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:

"Member" means a member of the Company;

every reference in Table & to "the Act" shall be construed as if
the reference were o 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

* These Articles of Association were adopted as new Articles of
Assoclation by a written resolution of the sole member dated 4th
Dctober 1993,

PAN,
(SN
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vhere, for any purpese, an ordinary resolution of the Company is
required a special or extraocrdinary resolution shall also be
effective and where an extraordinary resolution is required a
special resolution shall also be nffective.

AUTHORISED 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 2,000,100,000
ordinary shares of 1 pence each,

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 abrogated, whether or not the Company is being wound up, elther
vith the consent in writing of the holders of three-quarters in nominal
value of the issued shares of the class or with the sanction of an
extraordinary resolution passed at a separate meeting of such holders
{but not othervise). 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 one person holding or representing by proxy at least
one-~third in nominal value of the issued shares of the class or, at any
adjourned meeting, that holder, or those holders, present in person or by
proxy, whatever the amount of their holding,

ALTERATION OF SHARE CAPITAL
5. The Company may by special resoclution:

(a) increase the share capital by such sum te be divided into
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;

{(c) sub-divide its shares, or any of them, into shares of a
smaller amount than its existing shares;

{(d) 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

(e) reduce its share capital and any share premium account in any
vay,

TRANSFERS OF SHARES

6, 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
{c) a transfer in consequence of the death or bankruptey of a Member, or
otherwise by operation of law. The Directors shall decline to reglster
any transfer of a share otherwise than in accordance with the preceding
sentence of this Article 6. Any pevson vho becomes entitied to any share
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as a consequence of an event deseribed in item (c) of this Article 6
shall not be entitled to recelve notice of or to attend and voie at any
general meeting of the Company except pursuvant to and for the purposes of
Article 25 of these Articles,

NOTICE OF GENERAL MEETINGS

7. The words "at least seven clear days' notiee" shall be substiiuted
for the words "at least fourteen clear days' notice" in Regulation 38 of
Table A.

PROCEEDINGS AT GEMERAL MEETINGS

8. At any generzl 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 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 poll, every Member shalil have one vote for
each share of which he is the holder, Regulation 54 of Table A shall not
apply.

VOTES OF MEMBERS

10. The instrument appointing a proxy and the pover of attorney or
other authority (if any) under which it 1s 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 Combany in relation to the meeting) not
less than forty-eight hours before the time for holding the meeting or
ad journed meeting at which the person ramed in the instrument propeses 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,

POWERS OF DIRECTORS

12, The Company may exerclse all the powers conferred by the Companies
Acts with regard to baving 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 ghall 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 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 committess of Directors of which an alternate's
appointor is a member, to an alternate Direcror who is absent from the
United Ringdoin and Regulation 66 of Table A4 shall be varied accordingly.

DELEGATION OF DIRECTORS' POVERS

15. The Directors may delegate any of their powvers to committees
consisting of such person or persons {(whether Directors or not) as they
think fit. The Dicectors 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 £it, 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 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 AMND RETIREMENT OF DIRECTORS

16. The Directors and the Company by ordinary resolution shall, subject
to Artiecle 1! of these Articles, each have power at any time and from
time to time to appoint 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 81l(e) shall not
apply.

18, Regulation 84 of Table A shall not apply.
DIRECTQRS' INTERESTS

19, Subject to the provisions of these Articles and provided a Director
shall have disclosed such interest in accordance with Regulation B85 of
Table A, a Director shall be entitled to vote in respect of any
transaction, contract, arrvangement 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 ccunted and he shall be taken into account
in ascertaining whether a quorum is present, For the purposes of this
Article an interest of a person who 1s, for any purpose of the Companies
Acts, connected with a Dircector shall be treated as an Interest of the
Diractor 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
vithout prejudice to any interest which the alternate Director has
otherwise.

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 £it. Meetings may be held in any part of the
vorld. 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 Dirsctors 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 linited
Kingdom. Questions 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
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 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 trausaction 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 A shall not apply. A meeting of the
Directors at which 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 accounting 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 confidential to the Company. 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 perscnally 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. 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 notwithstanding that
the Member is then dead or bankrupt or otherwise under any legal
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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,

24, Notice of every general meeting shall be given in any manner
authorised by or under tnese 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
25, If any of the following events shall occur:

(a) Manchester Cablevision Holding Company (Company number
2455631) or NYNEX WSG 1 Company ceases {(after first becoming a Member) to
be a Member; or

(b) Manchester Cablevision Holding Company or NYNEX USG 1 Company
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 dissclution of Manchester Cablevision
Holding Cotpany or NYNEX WSG 1 Company while such
company is a Member (except for the purposes of a bona
fide reconstruction or amalgamation); or

(ii) the appointment of a liquidator, trustee, receiver,
administrative receiver or similar officer of
Manchester Cablevision Holding Company or NYNEX WSG 1
Company while 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 previously heen
released from their obligations to do so by a special resolution of the
Company)} as soon as possible after the event has occurred convene an
extraordinary general meeting of the Company at which an ordinary
resolution will be proposed pursuant to sectlion 84 of the Insclvency 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, alternate Directox, Auditor,
Secretary or other officer of the Company insurance against any liability
which, by virtue of any rule of law, would otherwise attach to him in
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respect of any negligence, default, breach of duty or breach of trust of
vhich he may be guilty in Telation to the Company and every such person
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and llabilities 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, eivil 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
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 respeet 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. 2407924

The Registrar of Companies for England and Wales hereby certifies that ,

NYNEX CABLECOMMS GREATER MANCHESTER

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

MRS L. MIIIZS
For Tbs Registrar Of Companies

R .

i x
A J
By, A4

COMPANIES HOUSE




COHPANY No. 2407924

NYNEX CABLECOMMS GREATER MANCHESTER LIMITED

WRITTEN RESOLUTIONS OF THE SOLE MEMBER

OF THE COMPANY

Pursuvant to Regulation 53 of Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 (as amended) we, the undersigned, being
the sole member of the above-named Company, HEREBY RESOLVE;

SPECTAL RESQOLUTIONS

1, THAT the name of the Company be changed to "NYNEX CABLECOMMS GREATER
MANCHESTER "
2. THAT the memorandum of association of the Company be amended by:

(a) the amendment of the existing clause 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 adopted as new articles of association of the
Company with immediate effect to the exclusion 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 £1
each in the capital of the Company be and are hereby
subdivided and converted inteo 100 unissued shares of 1 pence
each,

5. THAT

(a) for the purposes of section BO 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 securities (as defined in the said
section) up to an aggregate nominal amount of £2.02, such
authority to expire ten weeks from the date of the paising of
this resoclution, but to be capable of previous revocation o
variation from time toe time by the Company and of gsnaua& from
time to time by the Company for a further'period -35E§E&§di g

five years; © PR3 Y
119 0CT 1993
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(b) 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 if section 89(1) of the Act
did not apply to any such allotment; and

(e) 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 pover 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  Fday of [Zoeloda— 1993

for behalf of
MAN R CABLEVISION HOLDING COMPANY
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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

Ploasada Pursuant to section 122 of the Companies Act 1985
this matgin
To the Registrar of Companies For olficial use Company number
2407924
Name of company
-y P TN T R, RN
Full pama of NYNEX CABLECOMMS GREATER MANCHEZTER
company
L ™ Av—
gives notice that: e _—
On 4th October 1993:
(2) 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.
S Wb .
tgggcmr.
Adrr;?rifsrgﬁmr.

Administfative
Recawver or

e . . .
gﬁ?gé?}:ﬁem Slgn%“‘)gﬂ‘;ﬁ Deﬁgn:ﬂlon'—t DIRECTOR Date / ‘?ﬁb /95
o

SRR AR SN
Presentor's name, address and reference (if For official use I
any): Gonara! Soction Post Room . cocure_.

A Mégb

by

simmons & Simmons
14 Dominion Street
Tondon EC2M 2RJ

5B/MB88798 /MC/LAC
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Company Number 2407924

1

NYNEX CABLECOMMS GREATER MANCHESTFR

UNANIMOUS VRITTRN RRSOLUTION OF ALL THR MEMBERS
BNTITLED TO ATTEND AMD VOTR_AT GENERAL MRETINGS OF THE COHPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (as amended) we, the undersigned, belng
all the members entitled to attend and vote at General Heetings of the
Company, HEREBY RESOLVE:

SPECIAL RESOLUTIONS

1, THAT, if and so far necessary, the provisions of Article 20
(Directors' interests) of the Company's Articles of Association be
dis-applied with respect to all the resolutions adepted in writing
or otherwise by the Directors of the Company since lst October 1993
relating, directly or indirectly, to the share capital of the
Company vith effect on and from the dates of such resolutions, and
accordingly each of those written resolutions be and are hereby
ratified and affirmed,

2, THAT the Memorandum 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

1f they had been passed at a General Heeting of the Company duly convened
and held.

DATED the /‘7'/1\ day of December 1994

7

L N A N RN s e s di’a 0 LR ]

Duly authorised Duly aut orised

for and on behalf of for and on behalf of

NYNEX tlorth CableComms Manchester Cablevision Holding
Management, Inc, Company

T

AAS3E176Ks [ 6
WML
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY VITH A SHARE CAPITAL
REGISTERED NUMBER 2407924

MEHORANDUM OF ASSOCIATION

of

NYNEX CABLECOMMS GREATER MANCHESTER
(as last altered by a written resolution dated 19th December 1994).

1, The Company's name is "NYNEX CABLECOMMS GREATER MANCHESTER"*,

2. The Company's registered office is to be situated in England and
Vales,

3 The Company's object is teo **carry on businass as a general

{(2) (i) 1To carry on within and without the United Kingdem 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.

(i1)  To carry out research, investigations and experimental work
of every description in relation to telecommunications, cable
television, space satellite, electronic, electrical,
television, £ilm, sound media and video industries,

* The name of the Company was on the 3rd day of November 1989 changed
from "ASPINGRANGE LIMITED" to "GREATER MANCHESTER CARLE VISION
LTD", and on the 9th day of November 1989 to "GREATER MANCHESTER
CABLEVISION LTD", and on the 10th day of June 1991 1o "GREATER
MANCHESTER CABLEVISION LIMITED", and on the 6th day of July 1993
"NYNEX CABLECOMMS GREATER MANCHESTER LIMITED", and on the 4th day
of October 1993 to "NYNEX CABLECOMMS GREATER MANCHESTER" ,

*% On 4th October 1993 the objects of the Company were amended by the
substitution of the vords following, oOn 19th December 1994 the
objects of the Company were further amended by the addition of
clause 3(3j).
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(1131) To apply for, promote, acquire and hold any charter, Act of

(b)

(c)

(d)

(e)

(£)

(g)

(h)

6884m

Parliament, monopoly of rights, privileges, licences,
concessions or other rights from any soverelgn, government,
government department, provincial or local authority,
corporation or body as may be expedient and desirable for
furthering the objects of the Company.

To carry on any other trade or business vhatever 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, resgister, purchase, or by other means acquire and
protect, prolong and renew, whether 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,
testing 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, fimm 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
acquisition to undertake all or any ©f the liabilitles 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 for mutual assistance
with any such person, f£irm or company, or for subsidising or
othervise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things
aforesald 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
leasc 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 proparty 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 othervise deal with any investments made.

To lend and advance money or give credit on any terms and with or
wvithout security to any person, flrm or company (including without
prejudice to the generality of the foregoimg any holding company,




(1)

(3

(39

(k)

(1)

(m)
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subsidiary or fellow subsidiary of, or any other company
associated in any way vith, the Company)}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds,
to recelve monay on deposit or loan upon any terms, and 1o secure
or guaraatee 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 te secure the
repayment of any money borroved, ralsed oxr owing by mortgage,
charge, standard security, lien or other security upon ‘the whole
or any part of the Company's property or assets (whether present
or future), including its uncalled capital, and alsc by a similar
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of any chligation or
liability it may undertake or whick may becoming hinding 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.

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 whether 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 purpose.

To apply for, promote, and obtain any &ct 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 direetly 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 which 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 othervise acquire, hold,
sell, deal with and dispose of, place and undervrite shares,
stocks, debentures, debenture stocks, bonds, obligations, or



securlties issued or guaranteed by any other gompany constituted
or carrying on business in any par: of the world and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or autherity, munieipal, local or
othervise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise
aszist any company or companies in which the Company has a direect
or indirect financial interast, te provide sezrutarial,
administrative, technical, commeicial and other services and
facilities of all kinds for any such company or cowmpanies and to
make payments by way of subvention or otherwvise 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,

(o) To promote any other company for the purpose of acguiring 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,
undervrite, subscribe for, or otherwvise acquire all or any part of
the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whgole 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.

(q) To act as agents or brokers and as trustees for any person, firm
or company, and to Jndertake and perform sub-contracts.

(x) 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 otherwvise as may be thought expedient.

(s) 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 othey
securities of the Company.

(t) To support and subseribe to any charitable or public object and to
support and subscribe to any institution, society, or club whieh
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 superannuacion or other allovances or benefirs or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or vho
are or have been employed by, or who are serving or have served
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the Company, or any company vhich is a subsidiary of the Company
or the holding company of the Company or a fellowv subsidiary of
the Company ot the predecessors in business of the Company or of
any such subsidisry, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of
such person; to make payments tovards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (vhether contributory or non-contributory) for the benefit
of any of such persons and of their wives, vidows, 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 cr of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf to eneble any
such purchase schemes to be established or maintained.

(u) Subject to and in accordance with due compliance with the
provisions of Sceetions 155 to 158 (inclusive) of the Act (1f and
so far as such provisions shall be applicable), to give, vhether
directly or indirectly, any kind of financial assistance (as
Jdefined 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 distrivute 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.

(%) To do all or any of the things or matters aforesald in any part of
the world and either as principals, agents, contractors, or
othervise, and by or through agents, brokers, sub-contractors or
othexwise and <ither alone or in conjunctiorn 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 objeets 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
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 hy 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 cbjects specified in any other such sub-clause, and the Company
shall have as full a pover to exercise each and every one of the objects
specified in each sub-clause of thiz Clause as though each such
sub-clause contained the objects of a separate Company,
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(3) The vord "company™ in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or
other body of persons, vhether incorporated or unincorporated and vhather
domiciled in the United Kingdom or elsevhere.

(4) 1In this Clause the expression “the Act" means the {lompanies
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 statuvtory
modification or re-eractment of that provision for the time being in
force,

*kk
*kk Former clauses 4 and 5 of this memorandum of association vere
deleted on 4th October 1993 pursuant to section 50(2){b) of the
Act,
6
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¥E, 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,

NAHES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each Subscriber

JACQUELINE SAMUELS

For and on behalf of
Leglibus Secretaries Limited
Royex Bouse

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE

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

Total Shares taken:

Cne

One

Two

DATED the llth day of May 198%

Witness to the above signatures:
SHARON METSON

Royex House

Aldermanbury Square

London EC2V 7LD
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL

REGISTERED NUMBER 2407924

ARTICLES OF ASSOCIATION*
of

NYNEX CABLECOMMS GREATER MANCHESTZER

TABLE A

1, The Regulatiohs 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 statutory instrument concerning companies shall apply
as regulations of the Company. Regulations 3, 32, 34 and 35 of Table A
shali not apply to these Articles,

INTERPRETATION
2. In these Articles unless the context othervise reguires:

"rhese Articles' 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 in London are required or authorised to
be closed;

10ablevision" means Manchester Cablevision Holding Company a
company registered in England under number 2455631;

“"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 Association were adopted as new Articles of
Assoclation by a written shareholder resolution dated 19th December
1994 L]
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 Delaware, United States of
America;

"Ligquidating Event" has the meaning set out in the Shareholders!
Agreement

"Member" means a member of the Company;

"New DelSub" means NYNEX North CableComms Hanagement, 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 Delavare,
United States of America;

"Participation Agreement" has the meaning set out in the Shareholders'
Agreement;

"Shareholders' Agreement" means the agreement entered into on the date
of adoption of these Articles betwveen the Company, UK Sub, the Joint
Venture and each of the holders at that time, as from time to time
altered;

"UK Sub" means Strikeapart Trading Limited a company registered in
England under number 2851018;

every reference in Table A to "the Act" shall be construed as if the
referance 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

vhere, for any purpose, an ordinary resolution of the Company is
required a special or extraordinary resolution shall also be effective
and where an extraordinary resolution is required a special resolution
shall also be effective,

AUTHORISED SHARE CAPITAL
3. The authorised share capital of the Company at the date of the
adoption of these Articles is £21,929,328,23 divided into 2,192,932, 6823
ordinary shares of £0.01 each (the "Ordinary Shares"), Regulation 17 of
Table A shall not apply.
CLASS RIGEHTS

4. Whenever the capital of the Company is divided into different classes
of shares the rights attached to any class of shares may (unless othervise
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provided by the terms of issue of the shares of that class) be varied or
abragated, vhether or not the Company is being vound up, elther with the
consent in writing of the holders of three-quarters in nominal value of the
1ssued shares of the class or with the sanction of an extraordinary
resolution passed at a separate meeting of such holders (but not
othervise), 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 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, whatever the amount of their holding.

ALTERATION OF SHARE CAPITAL
5. The Company may by special resolution:

(i) increase the share capital by such sum to be divided into
shares of such amount as the resolution may prescribe;

(i) consolidate and divide all or any of its share capital into
shares of a larger amount than its existing shares;

(1ii) sub-divide its shares, or any of them, into shares of a smaller
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

(v) reduce its share capital and any share premium account in any
way +

TRANSFERS OF SHARES
6. (4) 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 (c) an
involuntary transfer in consequence of the death or bankruptey of a Member
or otherwise by operation of law. The Directors shall decline to register
any transfer of a share otherwise than in accordance wvith the pPreceding
sentence of this Article 6(A). Any person who becomes entitled to any share
as a consequence of an event described in item (¢) 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 Artiecle 6(A) shall not be entitled to receive from the Company any
distribution of profits or assets of the Company (vwhich, 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 knowingly cause or permit any act or omission which would alter the

8458n




respective entitlements of the transferor and transferee referred to in the
previous sentence,

(B) FPorm of Transfer

The instrument of transfer of a share may be in any usual form or in
any other form vhich 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 cofficer 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 Regulatien 38 of Table A,

PROCEEDINGS AT GENERAL MEETINGS

8. At any general meeting a poll may be directed by the Chairman o¢f the
meeting or adjournad meeting or demanded by any Member present in person or
by proxy and Regulation 46 of Table A shall be varied accordingly.

VOTES OF MEMRERS

9. Subject to any rights or restrictions for the time being 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 vote) shall have one vote
and, on a pell, 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 appeointing 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 inntrument 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 tc vote, or handed to the Chalrman
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
i1, Unless otherwvise 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 povers shall be vested
in the Directors. Any instrument to which an official seal is affixed shall
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be signed by such persons, if any, as the Directors may £rom time to time
determine,

ALTERNATE DIRECTORS

13, An alternate Director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent mutntis mutandis as if he wvere
a Director but shall not be entitled to receive from the Company any fee in
his capacity as an alternate Director except oaly such part (if any) of the
remuneration otherwvise payable to the Director appecinting 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 thelr 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 either ceollaterally with or to the exclusion of their own powers and the
Diractors 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 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. A Director so appointed shall hold office only until the next
following annual general meeting. If not reappointed at such annual general
meating he shall vacate coffice 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 pursuvant 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
cn the Members until such time as the relevant resolution has been
considered in general meeting.

16. {4) The halder 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 is willing to act to be a Director, either to £ill 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,
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(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
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 they be tabject 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 appeint any of their number
to any executive office of the Company nor to enter into an agreement or
arrangement vith 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, whether 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 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 appointor shall be treated as an
interest of the alternate Director without prejudice to any
interest which the alternate Director hias otherwise;

(bl 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 oxr of UK Sub
shall not be an interest of that Director relevant to this
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 provisions of these Articles the Directors may meet for
the despatch of business, adjourn and otherwise regulate thelr 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

8458m




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
absant from the United Kinzdem. OQuestlons arising at a meeting shall ke
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 alterpate 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 A 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 transaciion 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
tvo. A person vho holds office only as an alternate Director shall, if his
appointor is not present, be counted in the quorum, Regulation 89 of Table
A shall not apply. A meeting of the Direcctors at which a quorum is present
shall be competent to exercise all powers and discretions for the time being
exercisable by the Directors.

BORROWING POWERS

23, (4) Save as provided in paragraph (B) below the Directors shall not
exercise any of the powvers of the Company to borrow money in any manner or
to secure the repayment of any money borrowed or owing by the Company or any
other person by mortgage, charge, standard security, llien or other security
upon the whole or any part of the Company's assets (whether present or
future), including its uncalled capital, nor by a similar mortgage, charge,
standard security, lien or other security to secure or guarantee any debt or
liability, or the performance 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 Powers").

(B) The Directors may:

(1) 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);

(ii)  enter into Company Interest Rate Agreements (as defined
in the Shareholders' Agreement);

(ii1) create or suffer to exist any obligation of the Company
which would not cause & 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 thereof and exercise or
enforce any rights or ebligations of the Company
thereunder,
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DIVIDENDS

24, The Directors shall not pay interim dividends and Regulation 103 of
Table A shall accordingly not apply,

ACCOUNTS

23, The Members shall be entitled to inspect any accounting records or
other book or decument 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 prepald letter addressed t¢ 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 Hember concerned. In the case of joint holders
of a share, service or delivery of any notice or other document on or to cone
of the Joint holders shall, for all purposes, be deemed a sufficient service
on or delivery to all the joint holders. A Hember whose regilstered address
is not within the United Ringdom and who gives to the Company an address
within the United Kingdom at which notices may be glven 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 othervwise under any legal disability or inecapacity
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 1f 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 nr 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:
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(1) the winding-up or dissolution of Cablevision or New
pelSub while such company is a Hember (excepr for the
purposes of a bona fide reconstruction or amalgamation);
or

(i) the appointment of a liquidator, trrustee, receiver,
administrative recelver or similar officer of
Cablevision or New DelSub vhile 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 extracrdinary 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 purported to be cast against such resclution shall
not be counted as valid votes.

INDEMNITY

29, Subject to the provisions of the Companies Acts the Company may
purchasa and maintain for every Director, alternate Director, aAuditor,
Secretary or other officer of the Company insurance against any liability
which, 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 liabil®ties 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 eriminal, 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 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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COHPANY No., 2407924

NYNEX CABLECOMMS GREATER MANCHESTER

UNANIMOUS WRITTEN RESOLUTIONS OF ALL_THE MEMBERS
OF THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to P) Regulations 1985 (as amended) and the Companies Act 1985
ve, the undersigned, being the only members of the above-named Company,
HEREBY RESOLVE:

SPECIAL RUSOLUTIONS

l. THAT the authorised share capital of the Company be inereased from
£20,001,000 to £21,529,328,23 by the creation of 192,832,823
ordinary shares of £0.01 each,

2. THAT:

(a) for the purposes of section 80 Companies Act 1985 (the "het"),
the directors be and they are hereby generally and
unconditionally authorised to exercise all povers of the
Company to allot relevant securities (as defined in the said
section) up to an aggregate nominal amount of £21,929,328,23
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 time to time by the Company for a furtrher
period not exceeding five years;

(b} the directors be and they are hereby empovered 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 if section 89(1) of the Act
did not apply to any such allotment; and

{c) the Company may make any offer or agreement before the expiry
of the authority and pover referred to in paragraph (a) and
(b) above that would or might require relevant securities or
ensuity securities to be allotted after such authority or power
hio expired and the directors may allot relevant securities in
puzsuznee of any such offer or agreement as if such authority
or uouwer 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.

bated this /. day of Dacember 1994

c«% %’onlllcéluun--.t

duly.augﬁsfiéed.’féz and duly authorised, for and
on behalf of MANCHESTER on behalf of NYNEX NORTH

CABLEVISION HOLDING COMPANY CABLECOMMS HANAGEMENT, IRC.
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COMPANIES FORM No. 123

Notice of increase in nominal

capital
Plaasade Pursuant to section 123 of the Companles Act 1985
this margin
To the Registrar ¢f Companles For officlal use  Company number
2407924
Namae of company
Full name ol
company
iv ntice 4] accordae ith son 13 of the aoe , G
9 that by resolution of the company dated / %DM’IBER 1994
the nominal capital of the company has been increasedby £ 1,928,328.23
beyond the registered capital of £ 20,001,000,
9%&@'&% A copy of the resolution authorising the increase Is attached.§
°“‘°mw the The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
totatrny shares have been or are to be issued are as follow:
to rank pari passu in all respects with the existing ordinary shares of
1 pence each in the Company
Please mark here i
. continued on
Y ey, second page
Adeministeator,
Administralive
pethe % Poe s
(Scotland) as Signed pDesignationy ~¢ ' Data
appropriute / q / ?/ ?4!‘
Prasentor’s name, address and reference (if For officlal use
any): Ganoral Boction Poat Hoom

SIMMONS & SIMMONS

T DA

[ED2]  »*E2WNTZGOx i26
CONPANTES HOUSE 24712/94)
5/P22185 /AW ‘

: hpanico Form G123 ) ) Figa o
ymi::zoz Comquorms Tel (0657) 360000 o




