COMPANY No., 2422198

BOLTON CABLEVISTON HOLDING COMPANY LIMITED

WRITTEN RESOLUTIONS OF THE SOLE MEMBER _

OF THE COMPANY

Pursuant 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 RESOLUTIONS

1, THAT the name of the Company be changed to “BOLTON CABLEVISION
HOLDING COMPANY M

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 associztion of the
Company with immediate effect to the exclusion of the existing
articles of association of the Company.

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 y7h day of ) Lefres 1993

be‘bif of

SERVICES LIMITED

STRE
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY VWITH A SHARE CAPITAL
REGISTERED NUMBER 2422198

ARTICLES OF ASSOCIATION®
of
BOLTON CABLEVISION HOLDING COMPANY

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 &) 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;

"rhe 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 A to "the Act" shall be construed as if
the reference vere to the Companies Acts;

any words or expressions defined in the Companies Acts in force at
the date vhen these Artieles 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 Assotiation were adopted as new Articles of
Association by a second written resolution of the sole member dated
6th October 1993,
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where, for any purpose, an ordinary resolution of the Company is
raquired a special or extraordinary resolution shall alsoc be
effective and where an extraordinary resolution is required a
special resclution 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 £92,970,455 divided into 1,735,000
preference shares of £1 each (the "Preference Shares") and 91,235,455 'A!
ordinary shares of £1 each {(the "'A' Ordinary Shares'),

SHARE RIGHTS

4. The rights attaching to the Preference Shares and the 'A' Ordinary
Shares shall be as follows:

(A) Income

In respect of any financial year of the Company the profits of rhe
Company for the time being available for distrxibution and resolved to be
distributed (the "Distributable Profits") shall be distributed amongst
the holders of the Preference Shares and the 'A' Ordinary Shares on the
basis that the holders of the Preference Shares shall together be
entitled to 15 per cent. of the Distributable Profits and the holders of
the 'A' Ordinary Shares shall together be entitled to 85 per cent, of the
Distriburable Profits. Each holder of shares shall be entitled to a pro
rata proportion of Distributable Profits available to the class of shares
of which it is a holder.

(B) Capital

On a return of assets on liquidation or othervise (except upon the
redemption or purchase by the Company of any shares) the assets of the
Company {remaining after payment of its liabilities) shall he applied:

(i) first, in paying to the holders of the Preference Shares, an
amount equal to the market value of the Company on the date of, but
immediately prior to, the allotmeni of the 'A' Ordinaxy Shares
("the relevant date")}. The market value of the Company at the
relevant date shall be such value (the "Value") as in the opinion
of the auditors of the Company from time to time (or such other
firm of accountants as the holders of the *A' Ordimary Shares shall
determine by special resolution passed atl a separate meating of
such holders or witii the consent in writing of the holders of
three-quarters in nominal value of the issued 'A' Orxdinary Shares)
represents the market value of the Company as between a willing
vendor aid a willing purchaser. In providing their opinion of
value the said auditors, or such other £irm of actountants, shall
act as experts and not as arbitrators and their decision shall be
final and binding;

(ii) second, and subject to paragraph (i} above, in paying to the
holders of the Preference Shares and the 'A* Ordinary Shares an
amount equal to the income which wculd have been distributed to the
iolders of the Preference Shares and 'A' Ordinaxy Shares,
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respectively, on the date of the return of such assets, pursuant to
paragraph (A) above, if (a) the full amount available for
distribution had been resolved to be distributed on the date of
such return of assets and (b} the amount available for distribution
included any unrealised increase in value of the assets of the
Company; and

(111} third, and subject to paragraphs (i) and {(ii) above, the
balance of such assets shall belong to and be distributed amongst
the holders of the ‘'A' Ordinary Shares,

(C) Voting

(1) The holders of the 'A' Ordinary Shares shall have the right
to receive notice of and to attend, speak and vote at all general
meetings of the Company.

(ii)(a) The holders of the Preference Shares shall have the right
to receive notice of and to attend and speak at all general
meetings of the Company but shall not, save as set out in
paragraph {(b) below have (in that capacity) any right to
vote thereat {whether in person or by proxy).

(b) The holders of the Preference Shares shall be entitled to
exercise fifty per cent. of all votes exercisable at a
general meeting of the Company in respect of any resolution
proposed for the purpose of deleting or amending Article
7(B).

CLASS RIGHTS

5. (A) Vhenever 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, either
with 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 otherwise). All the provisions of these Articles relating to
general meetings of the Company shall, mutatls 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 sharegs of the class or, at any
ad journed meeting, that holder, or those holders, present in person or by
proxy, vwhatever the amount of their holding.

(B) Without prejudice to the generality of paragraph (A) above
the rights attached to the Preferenca Shares shall be deemed to be varied
if.

(i) any change shall be made to the authorised or issued share
or loan capital of the Company or any option, or other
right to call for the allotment, issue, sale or transfer,
shall be granted to any person over any share or loan
capital of the Company:
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(i1)

(iid)

(iv)

(v

(vi)

(vii)

(viii)

any alteration shall be made to the memorandum or articles
of association of the Company, or to the rights attaching
to any class of shares in the capital of the Company;

any resolution shall be passed for the winding-up of the
Company (unless it shall have become insolvent) other than
a resolution pursuant to, and in accordance with, Article
26 of these Articles, or if any of the Members present, or
cause to be presented, any petition for the winding-up of
the Company;

any nevw equity interest in the Company shall he created or
conferred on any person (including any of the Members)
including, but not limited to, any arrangements for sharing
income or profits and any other interest whether in the
form of shares, convertible securities, loan stock or
capital convertible into shares;

any Director of the Company shall be appointed or
{otherwise than pursuant to regulation 81 of Table A)
removed;

any dividend shall be declared to be satisfied, wholly or
partly, othervise than by cash;

any resolution shall be passed pursuant to Regulation 110
of Table A; or

any special resolution shall be passed releasing the
Directors from their obligation to convene a general
meeting of the Company feor the purposes of Artiecle 26 of
these Articles,

ALTERATION OF SHARE CAPITAL

The Company may by special resolution:

(a)

(b)

(c)

(d)

{e)

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

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

sub-divide 1ts shares, or any of them, into shares of a
smaller amount than its existing shares;

cancel any shares which at the date of the passing of the
resolution have not been taken or agread to be taken by any
person; and

reduce its share capital and any share premium account in any
way.
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TRANSFERS OF SHARES AND REDEMPTION OF PREFERENCE SHARES

7. (o) 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 bankruptcy of a
Member, or otherwise by operation of law, The Directors shall decline to
register any transfer of a share othervise than in accordance with the
preceding sentence of this Article 7(A). Any person who becomes entitled
to any share as a consequence of an event described in item (c) of this
Article 7(A) shall not be entitled to receive notice of or to attend and
vote at any general meeting of the Company except pursuant to and for the
purposes of Article 26 of these Articles,

{B) The Company shall, at any time upon receipt of notice in
writing from a holder of Preference Shares requesting the same, redeem,
by a reduction of capital, each Preference Share to which the notice
relates for an amount equal to the Value (referred to in Article 4(B)(i))
divided by the number of Preference Shares in issue on the relevant date
(referred to as aforesaid). Such redemption shall, to the extent
available, be effected by the Company from available distributable
profits and the special resolution adopting this Article 7{B) shall
eonstitute the special resoclution authorising the reduction of share
capital and, if and in so far as may be necessary, of share premium
account required to give efifect to any such redemption.

NOTICE OF GENERAL MEETINGS

8. Tiia words Yat least seven clear days'! notice" shall be substituted
for the words "at least fourteen clear days' notice” in Regulation 38 of
Table A,

PROCEEDIRGS AT GENERAL HEETINGS

9, At any general meeting a poll may be directed by the Chairman of
the meeting or adjourned meeting or demanded by any Member present in
person or by proxy and Regulation 46 of Table A shall be varied
accordingly,

10. 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 individuzl) or by a duly authorised representative (being a
corporation) or by proxy {not being himself a Member entitled to vote)
shall have ona vote and, on a poll, every Member shall have one vote for
each share of which he is the holder, Repulation 54 of Table A shall not

apply.
VOTES OF MEMBERS

11, The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the
registered office of the Company {or at such other place in the United
Kingdom as is specified for that purpose in the notice of meeting or any
instrument of proxy sent by the Company in relation to the meeting) not
less than forty-eight hours before the time for holding the meeting or
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adjourned meeting at which the person named in the instrument proposes 1o
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 DIRECTIORS

12, The number of Directors {other than duly appointed alternate
Directors) shall be not less than two nor more than four.

POWERS OF DIRECTORS

13. The Company may exercise all the powers conferred by the Companies
Acts with regard to having any official seal and such powers shall be
vested in the Directors, Any instrument to which an official seal is
affixed shall be signed by such persons, if any, as the Directors may
from time to time determine.

ALTERNATE DIRECTORS

14, An alternate Director may be paid expenses and shall be entitled
to be indemnified by the Company to the same extent mutatis mutandis as
if he werc 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.

15, It shall be necessary to give notice of all meetings of Directors,
and of all meetings of committees of Directors of which an alternate's
appointor is a member, to an alternate Director who is absent from the
United Kingdom and Regulation 66 of Table A shall be varied accordingly.

DELEGATION OF DIRECIORS' POWERS

16, The Dirsctors may delegate any of their powers to committees
consisting of such person or persons {vhether Directors or not) as they
think fit., The Directors may also entrust to and confer upon any
Director any of the povers exercisable by them. Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the exclusion of their
own powers, and the Directors may from time to time revoke, withdraw,
alter or vary all or 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.

APPUINTMENT AND RETTREMENT OF DIRECTORS

17. The Directors and the Company by ordinary resolution shall,
subject to Article 12 of these Articles, each have power at any time and
from time to time to appeint any person to be a Director either to f£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,
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18, Regulations 73 to 80 (inclusive) and Regulation 8l(e) shall not
apply.

19. Regulation 84 of Table A shall not apply.
DIRECTORS' INTERESTS

20, 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, contract, arrangement or agreement with the Company in which
he is in any way, whether directly or indirectly, interested and if he
shall do so his vote shall be counted and he shall be taken into account
in ascertaining whether a quorum is present, For the purposes of this
Article an interest of a person vho 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 has
othervise.

PROCEEDINGS OF DIRECTORS

21, Subject to the provisions of thwese Articles the Directors may meet
for the despatch of business, adjourn and ctherwise regulate their
meetings as they think fir., Heetings 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 Direcrtors.
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex., It shall be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the United
Kingdom. 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 vho 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.

22. A Director shall be treated as present at a meeting of the
Directors if he is in telephonic communication with the meeting. The
quorum necessary for the transaction of the business of the Directors may
be fixed from time to time by the Directors and, unless so fixed at any
other number, shall be two. 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
Directors at vhich a quorum is present shall be competent to exercise all
povers and discretions for the time being exercisable by the Directors.
Regulations 94 to 98 of Table A shall not apply.

ACCOUNTS

23, The Members shall be entitled to inspect any accounting records or
other book or document of the Company, upon reasonable notice .o the
Company and during normal business hours. The Members shall not be
entitled to inspect any document reasonably considered by the Directors
to be confidentia) to the Company. Regulation 109 of Table A shall not

apply.
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NOTICES

24, Any notice or other document (including a share certificate) may
be served on or delivered to any Member by the Company either personally
or by sending it through the post in a prepaid letter addressed to such
Member at nis registered address as appearing in the Register of HMembers,
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 Jjoint 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
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,

25, Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Hembers 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 shsll do so0 it
shall be no obhjection 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
26, If any of the follorring events shall oceur:

(a) Streetvide Services Limited (company number 2851013) or NYNEX
WSG 1 Company or NYNEX WSG North, L.P. ceases (after first becoming a
Member) to be a Member; or

(b) Streetwide Services Limited or NYNEX WSG 1 Company or NYNEX
VSG North, L.P. takes (after first becoming a Member) any action or any
legal proceedings are started or other steps are taken for:

(1) the vwinding-up or dissolution of Streetwide Services
Limited oxr NYNEX WSG 1 Company or NYNEX WSG North, L.P.
while such company or, as appropriate, NYNEX WSG horth,
L.P., is a Member {except for the purposes of a bona
fide reconstruction or amalgamation); or

(ii) the appointment of a liquidator, trustee, receiver,
administrative recelver or similar officer of
Streetwide Services Limited or NYNEX WSG 1 Company or
of NYNEX W3G North, L.P. while any of them is a Member
or over the whole or any part of the assets or
undertakings of such company or of NYNEX WSG North,
L.P. while any of them is a Member;
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then the Directors of the Company shall {unless they have previously been
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 section 84 of the Insolvency Act
1986 to wind the Company up voluntarily. At such extraordinary general
meeting every shareholder present in person or by proxy and entitled to
vote shall vote in favour of such resolution and any votes purported to
be cast against such resoclution shall not be counted as valid votes.

INDEMNITY

27. Subject to the provisions of the Companies Acts the Company may
purchase and maintain for every Director, alternate Director, Auditor,
Secretary or other «.ficer of the Company insurance against any liability
vhich, by virtue oir 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, expunses 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 broceedings, civil or
criminal, that relate to unythire done oxr omitted or alleged to have been
done or omitted by him as an officer or employee of the Company and in
vhich judgment is given im 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 vhich relief is granted by the Court. Regulation
118 of Table A shall not apply.
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