COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirerments on application
for registration of a company

P:‘&las? du nat Pursuant to section 12(3) of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  For official use

Pleuse complete T e
legibly, proferably J | ) 1 L R422 30
in black typo, or [T A
bold block lettering  Name of company /

+ PACIFIC TELESIS UK (6) LIMITED 4 !
* insert full I

name of Company

I, SIMON DAVID MORGAN
28 LINCOLN'S INN FIELDS, LONDON WC2A 3HH

of

t delete 3s do solemnly and sincerely declare that | am axSolicitor engaged in the formation of the companykt
2pproprize HperEommanex ax Xlitertorix Berret &g ok the cEmpar K #resiaement deldrane s xoxth e xogistsex
urdsrxsesiond 823k and that sll the requirements of the above Act in respect of the registration of the
above company and of matiers precedent and incidental to it have been complied with,
And | make this soleamn declaration conscientiously believing the same to be true and by virtue of the
provisions of t?e Statutory Declarations Act 1835

Declared at : M Daclarant to sign below

7 M/M cod ! ong ) /

T 1 e 1= PO

the E - day of _ )_L;aL-_-.LgL s

One thousand /y dred and _$< Q

e

A Commissponer for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on & -
Commissioner for Oaths.

before me

Presentor's name address and For official Use
reference (if any): New Companies Section

Frere Cholmeley

28 Lincoln's Inn Fields
London WC2A 3HH

rRef: DCZ/SDM/MSH

T .

(oy—ez) The Solicitors® Law Stationary Society plc, Oyez House, 27 Cnmscott Swreet, London SE1 5TS 4-86 BHAM.
LIy« [5017%73]
R o

Companies G12



Please do not
Wwrite tn
this margin

Please complete
legibly, prefarably
in black type, or
bold block lettering

*Insert full name
of company

Page 1

COMPANIES FORM No, 10

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

Pursuant to section 10 of the Companies Act 1885

To the Registrar of Companies
For official use

Name of company /
|* PACIFIC TELESIS UK (6) LIMITED //
| 7

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

28 LINCOLN'S INN FIELDS
LONDON

Postcode | we2A  3HH

If the memorandum i3 delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert
the agent’s name and address below

Postcode

Number of continuation sheets attached {see note 1)}

Presentor's name, address and For official use

reference (if any}: General Section

Frere Cholmeley

28 Lincoln's Inn Fields
London WC2A 3HH

Ref: DCZ/SDM/MSH




The namels) and particulars of the parson who 1s, or the persons who are, to be the first director ot

diveators of the company (note 2) are as follows:
N_a_:iwe (note 3} FC DIRECTORS LIMITED Business occupation
Company
Pravious name(s) (note 3) Nationality
British

Address {note 4} 28 LINCOLN'S INN FIELDS

LONDON

Postcode

WCz2A 3HH

Date of birth (where applicable)

{note 6}

Other directorshipst

£

/

| consent to act as dirgctor of the ompan\/ named on page 1
Signature ﬁ CW

Date LF/‘% /Yﬁ

For and on behal? of FC Diectors Limited

Name {note 3) Business occupation |
Sravious name(s} (note 3) MNationality
Address {note 4} o

Postcode

Date of birth (where applicable) I
{note 6)

Other directorshipst

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

Date i

Name (note 3)

Business occupation

Previous name(s) {note 3)

Nationality

Address [note 4}

Date of birth {where applicable)

Postcode {note B)
Other directorshipst
| consent to‘;ct as director of the company named on page 1
Signature Date

Please do not
write in
this margin

tEnter particulars
of other
directorships
held or previously
held {see note 5).
If this space is
insufficient use a
cantinuation sheet.

Page 2




Ploase do net
wrte in
this margin

Please complete
legibly, preferably
in black type, ar
bold block lettering

Delete if the form is
signad by the
subscribers.

Delete if the form is
signed by an agent
on behalf of the

8 - subscribers,

All the subscribers
must sign either
personally or by a
person or persens
authorised 1o sign
for them.

The name(s) and particulars of the person who is, or the persons wh
secretaries, of the company are as follows:

o are, to be the first secretary, or joint

Name (notes 3& 7) pc SECRETARIES LIMITED

==

Previous name(s} (note 3) -

Address {notes 4 & 7) 28 LINCOLN'S INN FIELDS

LONDON

Postcode
Z

WC2a 3HH

D .0 7o o

Signature

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

Date CP['&‘[‘J‘]

For and on hehalf of EC Secretaries Limited

Name [notes 3 & 7)

Previous name(s) {note 3)

Address (notes 4 & 7)

i
|
I

Postcode

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

—

Signature

Date

Signature of agent on behalf of subscribers

g

/ ‘J; Date
/

D.C. ZQA/M

Signed Date ({-Icl { 9
For and on behalf of FC Nominees Limited ‘
Signed j  Date
- i —
Signed D C.. Zel;(w..— Date Lﬁlc'\ [8"1'
For and on behalf of CF Nominees Limited i
Signed Date
Signed Date
Signed Date
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No. 3 50 FEE PAD
% COMPANIES
COMPANIES ACT 1985 “ HOUSE
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
- of - ////
PACIFIC TELESIS UK (6) LIMITED
/ 8
S
1l. The Company’s name is PACIFIC TELESIS UK (6) LIMLITED.
2. The Company’s registered office is to be situated if)/

England and Wales. ~

3. The Company’s objects are:-

3.1 (a) To carxy on business as a holding company and for
that purpose to acquire and hold either in the

name of the Company, or in the name of any

-

nominee, shares, stocks, debentures, debenture
stock, obligations and securities issued or
guaranteed by any Company wherever incorporated or
carrying on business and debentures, debenture
stocks, bonds, notes, obligations and securities

igsued or gunaranteed by any Government, Sovereign,

1 C’HM
$&0.
oliTes



(b)

()

()

Ruler, Commission, Public Body or Authority
supreme, Dependent, Municipal, Local or otherwise
in any part of the world, and to provide finance,
services, guarantees and other facilities to or
for the benefit of any subsidiary or other company
in which the Company or any subsidiary of the
company or their nominees hold any shares or othex

securities.

To carry on within and without the United Kingdom
in any manner the Company may think fit business
in all branches of the telecommunications, cable
r&levision, satellite television, electronics,
electrical, television, film, sound and video
industries including, without limitation, carrying
on business as the operator of cable, pay,
subscription or other television and communication

networks and services.

To carry out research, investigations and

experimental work of every description in relation

i

to telecommunication, cabkle television, space
satellite, electronic, electrical, television,

£ilm, sound and video industries.

To apply for, promote, acquire and hold any
charter, Act of Parliament, monopoly of rights,

privileges, licences, consents, concessions or




other rights from any sovereign, government,
government department, provincial or local
authority, corporation or body as may be expedient
and desirable for furthering the objects referred

to in Clause 3.1.(b).

(e) To carxy on any activity, venture or business in
or connected with communication systens,
entertainment, sport, leisure, recreation or art

or education therefore,

To further and to promote all or any of the objects

and/or interests of any associated company.

To carry on in any part of the world any other trade or
business which may seem to the Company to be to its

advantage to carry on.

To make, learn, examine, discover, purchase or
otherwise acquire and to use and turn to account

inventions, discoveries, formulae, information, secret

- -

and other processes and operations of all kinds, and to
apply for, obtain, register, purchase or otherwise
acquire, prolong, renew, hold, exercise, use, exploit,
turn to account, deal with, grant licences or
privileges in respect of, and sell or otherwise dispose
of for such consideration as may be thought fit in all

or any parts or part of the world letters patent,



patent rights, brevets d4finvention, monopolies, trade-
marks, service-marks, trade-names, designs, copyrights,
statutory and other protcctions by whatever name
called, concessions, licences, exclusive or other
rights and privileges or any interest therein relating
to or in connection with all or any of the businesses
or objects of the Company or which may appear likely to
be useful or advantageous to the Company or to any
associated company or to any of its or their customers
and to do all such things either alone or jointly with

any person or company.

To purchase, take on lease or in exchange, rent, hire
or by any other lawful means acquire and to hold for
any estate or interest any lands, buildings,
hereditaments and real or personal property of any
kind; and to take or by any lawful means to acquire any
easements, rights, privileges, concessions, options and
licences of any kind which are or may be necessary or
convenient for any of the Company’s businesses or any
branch or department thereof.

To pay for any property or rights acquired by the
Company and for any services rendered or to be rendered
to the Company either in cash (by lump sum, instalments
or otherwise) or by fully or partly paid-up shares

(with or without preferred or deferred or guaranteed

rights in respect of dividend or repayment of capital




or otherwise) or by debentures, debenture stock, notes,
bonds or other securities or cbligations which the
Company has power to issue, or partly in one mode and
partly in another and generally on such terms as may be

determined by the Company.

To improve, manage, develop and turn to account and to
sell, transfer, convey, exchange, lease, grant
licences, easements or other rights in or over give,
grant or in any other manner deal with or dispose of
all or any of the undertaking, property, assets,
rights, interests and effects for the time being of the
CompaTtiy or any part thereof for such consideration as
the Company may think fit or for none and as the whole
or part of any transaction or arrangement to assume or
undertake to perform oxr discharge the liabilities or

obligations of any other person or company.

To accept payment for any property or rights sold orx
otherwise disposed of or dealt with by the Company,
elther in cash (by lump sum, instalments or otherwise)
or by fﬁlly or partly paid-up shares or stock of_agg—
company (with rights in respect of dividend or
repayment of capital oxr otherwise) or in debentures,
debenture stock, notes, bonds or other securities or
obligations or partly in one mode and partly in

another, and generally on such terms as the Company nay

think fit; and to hold, sell, or otherwise dispose of



any of the shares, stocks, debentures, debenture stock,
notes, bonds or other securities or obligations so

acguired.

To distribute among the members in specie any property
of the Company or any proceeds of sale or disposal of
any property of the Company, but so that no
distribution amounting to a reduction of capital can be
made except with the sanction (if =.y) for the time

being required by law.

To erect, build, construct, lay down, enlarge, improve,
alters—maintain, develop, work, manage, superintend,
control, pull down, remove, replace, refit and renew
any shops, stores, factories, warehouses, buildings,
works, plant and machinery which are or may be
necessary or convenient for any of the Company’s
bugsinesses or any branch or department thereof; and to
contribute to, subsidise, or otherwise assist or take

part in any such operations.

= maa

To recei@e money (at interest or otherwise) on deposi%
and to receive valuables and goods and material of all

kinds on deposit or loan or for safe custody.

To borrow or raise and to secure the payment of money
for the purpose of or in connection with the business

of the Company or any associated company in such



manner as the Company may think fit, and in particular
by mortgage or charge or by the issue of debentures,
debenture stock (either perpetual or redeemable),
notes, bonds or other securities or obligations such
issue to be at par or at a premium or discount and for
such consideration and with and subject to such rights,
powers, privileges and conditions as the Company

may think £it and either charged upon the Company’s
undertaking or all or any of the Company’s property and
assets (both present and future, including its uncalled
capital) or not so charged, and to purchase, redeem or
pay off, and collaterally or further to secure or to
constitute by a trust deed or other assurance any such

securities or obligations of the Company.

To issue and deposit any securities or obligations
which the Company has power to issue by way of mortgage
to secure any sum less than the nominal amount of such
securities or obligations and also by way of security
for the performance of any contracts, debts,
engagements, liabilities, oxr obligations of the Company
or any aésociated company or any of its or their _ i
customers or of any other persons or companies having
dealings with the Company or any associated coupany or
in whose businesses or undertakings the Company or any
associated company is or may propose to be financially

interested, whether directly or indirectly.



3.14 Tao lend money (with or without security) and to
guarantee the debts, contracts, engagements,
obligations and liabilities of and to subsidise or
otherwise financially assist any person or company and,
without preijudice to the generality of the foregoing,
to guarantee or otherwise secure (either with or
without the Company receiving any congsideration and
either with or without a mortgage oxr charge on all or
any part of the undertaking property and assets present
and future, including the uncalled capital of the
Company) the performance of the obligations and the
payment of the capital or principal of and the
dividénds or interest on any stock, shares, debentures,
debenture stock, notes, bonds or other securities and

the payment of debts and other obligations of any

associated company.

3.15 To draw, make, accept, endorse, negotiate, discount or
execute promissory notes, bills of exchange and other
negotiable or transferable instruments.

3.16 To invest and deal with the moneys of the Company

not immediately required for the purposes of any of its

pusiness in or upon such investments or securities and

in such manner as may from tine to time seem to the

Company expedient.

3.17 To establish and maintain, or procure the establishment




and maintenance of, any non-contributory oI
contributory pension, life assurance, retirement
benefits or disability schemes, funds, policies or
trusts for the penefit of, and to pay or provide, or
agree to pay or provide, donations, gratuities,
pensions, annuities, allowances, retirement benefits,
or other like benefits or benevolent oX charitable aid
to any persons who are or were at any time in the
employment or service of Or directors or officers of
+he Company OF ofl any assoclated company or of any
company in which the Company oY any associated company
has a financial interest, direct or indirect, and the
widows, widowers, relations and dependants of such
persons, and to make, oX ag¥ee to make, contributions
to any such scheme, fund or trust and to pay, Or agree
to pay premiums Or other payment for Or towards life,
endowment or other assurances for any such persons as
aforesaid; and also to establish and subsidise or
subscribe to any institutions, associations, clubs or
funds considered to pe for the benefit of or to advance

the interests and well-being of the Ccompany oOr an

P
-

associatéd company oOr of any such other company as
aforesaid, or of any such pexson as aforesaid; and to
subscribe or guarantee money for any charitable or
benevolent objects or for any public, political,
general or useful object and to do any of the matters
aforesaid either alone or in conjunction with any

associated company OX any such other conpany as




aforesaid.

To establish, promote or ac¢guire, or concur in
establishing, promoting or acquiring, any other company
or companies for the purpose of attaining all or any of
the cbjects of the Company Oor of carrying on all or any
of ite businasses or any pranch or branches thereof or
whose objects shall include the acquisition and taking
over of all or any of the undertaking, assets and
1iabilities of the Company OTr the promotion or
acquisition of which shall be in any manner calculated
to advance, directly or indirectly, the objects or
intere=ts of the Company: and to acquire and hold, sell
or otherwise dispose of any of the shares, stock,
debentures, debenture stock, notes, bonds or other

securities or cbligations of any such company.

To amalgamate, by any method of amalgamation, whether
or not necessitating the winding-up of the Company,
with any other company whose objects include objects
similar to those of the Company.

To purchase OY otherwise acquire, and to carry cn all
or any part of the undertaking, business, property and
assets and to undertake all or any of the contracts,
engagenments, onligations, 1jabilities and transactions

of any person ox company.

10




3.21

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incidental to
the formation and registration of the Company and of
any other company established or promoted by the
Company or in which the Company is interested or may

propose to be interested (whether directly or

‘indirectly) and of or inuidantal to the issue of

capital or the raising of money for the Company or any

such other company as aforesaid.

To enter into partnership or into any arrangement for
sharing profits, union of interests, co-operation,
joint Venture, reciprocal concession or otherwise

with any person or company or with any emplovees of the
Company (including in such case, if the Company think
fit, the conferring of a participation in the
nanagement or its directorate) and to give any person
or company special rights or privileges in connection
with or control over the Company and in particular

the right to nominate one or more directors of the

Company; and to take or by any means acquire and to

a -

hold, sell or otherwise dispose of for such -
consideration as may be thought fit shares, stock,
debentures, debenture stock, notes, bonds or other
securities or obligations of and to subsidise orx

otherwise financially assist any such person or

company .

11



3,23

To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that
may seem to the Company conducive to the Company’s
objects or any of them; and to obtain from any such
government or authority any rights, charters, decrees,
privileges or concessions which the Company may think
it desirable to obtain; and to carry out, exercise and
comply with any such arrangements, rights, privileges,

charters, decrees and concessions.

To obtain any provisional or other order or licence of
any authority or Act of Parliament for enabling the
Compan¥to carry any of its cobjects into effect or for
effecting any modifications of the Company’s
constitution or for any other purpose which may seen
to the Company expedient; to support or oppose the
passing of any Act of Parliament or the making of any
order, regulation or statutory instrument; and to
institute, prosecute, defend, settle, compromise or
abandon any legal proceedings to which the Company is

or may be a party and to defend or support or join or

Lo,

assist in defending or supporting any legal proceedings
whatsoever which may seem to the Company calculated to
affect, directly or indirectly, the Company’s

interest.

To adopt such means of making known any of the

Company’s businesses or any branch or department

12
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3.28

thereof as may seem to the Company expedient, and in
particular by advertising in the press, by radio,
television, cinematograph or other mechanical means by
circulars, by aerial advertising, by purchase and
exhibition of works of art or interest, by publication
of books and periodicals, by establishing exhibitions
and conducting competitions and by granting prizes,

awards and donations.

To provide facilities for and to undertake and engage
in research, development, experiments and study
connected with any of the businesses or objects of the
Compaly; to establish, manage, maintain, support and
subsidise and to become a member of and to subscribe to
societies, associations, libraries, museums, colleges,
schools, laboratories, research institutions and
foundations; and to offer and grant prizes and awards
and make exhibits and compete for prizes at any’

exhibition or show.

To procure the Company to be registered or recognised

in any dominion, colony or dependency and in any _
country or place in which it is not registered or

recognised.
To do all or any of the above things in any part of the
world, and either as principals, agents, managers,

trustees, contractors or otherwise and either alone or

13

R




in conjunction with others, and either by or through

agents, sub-contractors, managers, trustees, assoclated

companies or otherwise.

3.29 To do all such other things as are in the opinion of

the Company incidental or conducive to the above

objects or any of them.

3.30 IT IS HEREBY DECLARED that in this Clause 3 :-

3.30.1

3.30.2

3.30.3

the word "company", except where used in reference
to the Company, shall be deemed to include any
eorporation, firm, partnership, association,
society or other body of persons, whether
incorporated or not incorporated and whether

domiciled in the United Kingdom ox not;

the expression "associated company" shall mean any
company which, from time to time, is or is about
to become or shall have been an associated company

of the Company within the meaning of section 416

Ll

of the Income and Corporation Taxes Act 1988;

the expressions "subsidiary" and "holding company"
shall have the meanings respectively ascribed
thereto by section 736 of the Companies Act 1985
or any statutory medification or re-enactment

thereof for the time being in force;

14



3.30.4 words denoting the singular number shall also

include the plural and vice versa;

3.30.5 the objects set out in each paragraph shall not be
restrictively construed but the widest
interpretation shall be given to each of them and
they shall not, except as otherwise expressly
provided in any paragraph, be in any way limited
or restricted by reference to or inference from
any other object or objects set out in that or any
other paragraph or by reference to the terms of
any other paragraph, to the order in which the

—paragraphs and the objects set out in them occur

or to the name of the Company;

3.30.6 none of the paragraphs and none of the objects
specified in them shall be deemed subsidiary or
ancillary to any of the objects specified in any
paragraph but shall be regarded as separate and
distinct objécts and the Company shall have as

full a power to exercise each and every one of

-

these objects as though each paragraph contained

4

the objects of a separate company. ///7
4. The liability of the Company’s members is limited.

5. The Company’s share capital is f£100 dividei/{nto one

hundred ordinary shares of £1 each.

15



WE, the subscribers to this memorandum of association, wish
to be formed into a company pursuant to this memorandum and
we agrze to take the nunber of shaves shown opposite our

respective names.

Names and Addresses of
Subscribers

Number of ordinary
shares of £1 each
taken by each
Subscriber

?C Nominees Limited
28 Lincoln’s Inn Field
London WC2A 3HH

D.eZ

oo-;-to-..-o'-.l-.n--.o

For and on behalf of
FC Nomineeg&Limited /

CF Nominees Limited
28 Lincoln’s Inn Field
London WC2A 3HH

D.c. Z»ﬁw /

* a0 8k B W ED ala # 2 ¢ 23 28 88 2

For and on behalf of
CF Nominees Limited

Total Shares taken

I3

Oone (1)

one (1)

Two (2)

/
Dated f

Witness to the above signatures:-—

S

e s 8 # 8 s ¥ 40 0 b B0

Simon Dayvid
Solicitor
28 Dincoln’s Inn Fields
London WC2A 3HH

le

,1989 -



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICON

_of_.

PACIFIC TELESIS UK (6) LIMITED

PRELTMINARY
1.1 The Articles hereinafter contained and the regulations
contaified in Table A as referred to in section 8 of the
Act as altered by all amendments to such regulations
coming into effect prior to the date of incoxrporation
of the Company ("Table A") shall, subject as
hereinafter provided, constitute the Articles of

Association of the Company.

1.2 Regulations 3, 40, 60 to 62, 73 to 80, 87, 90, 94 to

87, 112 and 115 of Table A shall not apply to the

Company. _

PRIVATE COMPANY
2.1 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

debentures of the Company and shall not allot, or agree

b e AP SPETTE O n
- § - - L




to allot, (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any
of those shares or debentures being offered for sale to

the public.

2.2 Sub-section (1) of section 89 of the Act shall not

apply to the Company.

POWER TQ ISSUE SHARES

3. The directors may issue shares in the capital of the

Company provided that no issue shall be made:-

3.1 except—with the prior approval of the Company in
general meeting or the prior written consent of 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

3.2 unless the issue has been authorised pursuant to
section 80 of the Act whether by Article 5 or

otherwise.

4. Where the directors have power to issue shares in
accordance with Article 3 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

+hat no shares shall be issued at a discount.

5. For the purposes of section 80 of the act and of
article 3.2 the directors are unconditionally authorised to
allot relevant securities (as defined in section 80 of the
act) at any time or rimes during the period of five years
from the date of incorporation of the Company up to an
aggregate amount egual to the amount of the share capital
remaining unissued at the time of such incorporation. The
Company may make any offer oY agreement pefore the expiry of
rhis autho¥ity which would or might require relevant
gecurities to be allotted after this authority has expired
and the directors may allot ryelevant securities in pursuance

of any such offer or agreement.

REDEEMABLE SHARES
6. subject to the provisions of the Act any shares may be
issued on texrms t+hat they are, oY at the option of the

Company are, liable to be redeemed on such termg and in such

e

manner as the Company before the issue of the shares may by

special resolution determine.

PROCEEDINGS AT GENERAL MEETINGS

7.1 No business shall be transacted at any general meeting
unless a guorun of pembers entitled to vote upon the

business to be transacted is present: two such members




present in person or by proxy or being a corporation
present by its duly authorised representative, holding
or representing one half of the total voting rights of
all such members having the right to attend and vote at

the meeting shall be a quorum.

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

An instrument appointing a proxy may be deposited at
such place (if any) as may be specified for that
purpose in the notice convening the meeting (or, if no
place is specified, at the office) at or before the
time appointed for the holding of the meeting or
adjourned meeting or for the taking of the poll at
which it is to be used provided that such instrument
shall be deemed to have been duly left at the plaqg and
time at which an intimation by 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




used.

7.4 Regulation 54 of Table A shall be read and construed as
if the words "or by proxy" were inserted after the
words "present in person" and as if the words "for each
share of which he is the holder" were inserted before

the words "and on a poll".

DIRECTORS
8 Regulation 84 of Table 2 shall be read and construed as

if the last sentence was omitted therefrom.

9.1 Any p&rson may be appointed a director or any directox

may be removed from office :-

2.1.1 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
sigﬂed by such holder or holders or, in the g;;;;
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

9.1.2 by ordinary resolution of the Company in general

meeting and without the need to give special




notice of such resolution under section 379 of the

Act.

‘9.2 Every such appointment or removal by notice shall take
effect from the earlier of (1) on and from the date on
which the same is left or received at the office or (as
the case may be) on and from such earlier date on which
an intimation by 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

offieer, other than the auditors, of the Company.

10. If any director shall be called upon tc 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.

el

11, The directors may from time to time determine that in
lieu of or in addition to the payment by the Company of
remuneration tec 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.

12. 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 remuneration, pensions or annuities
(either revocable or irrevocable and either subject or not
subject to any terms or conditions) gratuities,
superannuation, sickness, benevolent, conpassionate, welfare
or other allowances and penefits, life or endownent
assurances or other like penefits for all or any of the
directors who hold or have held executive office or salaried
employment in the Company or in any company which is or was
a subsidiary of the Company oOr its holding company oX allied
£o or associated with the Company ot for any other person or
persons who may have served the Company oOX 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 concux with any company which is or was a subsidiary

of the Company or its holding company oOr allied to ox

= o

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 penefits 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 oY
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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.

NUMBER OF DIRECTORS

13. Regulation 64 of Table A shall be read and construed

as if the number "two" were replaced with the number "one".

14. If at any time there is only one director of the
Company the gquorum for the holding of board meetings shall
be reduced to one and Regulation 89 of Table A shall be

modified accordingly.

DIRECTORS — POWERS AND PROCEEDINGS

15. The directors may exercise all the powers of the
Company to borrow money, 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
whether outright or as security for any debt, liability or

obligation of. the Company or of any third party. -

16. A director, notwithstanding his interest in a
particular matter but subject to his complying with section
317 of the Act shall be entitled as a director to vote in
respect of any contract or arrangement he may make with the
Company or any contract or arrangement entered into by or on

behalf of the Company in which he is interested or in




respect of his appointment to any office or place of profit
under the Company or the arrangement or variation of the
terms thereof and, if he does so vote, his vote shall be
counted and he may, notwithstanding his interest, be taken
into account in ascertaining whether a gquorum is present at
any meeting at which any such contract, arrangement or
appointment is considered or the terms thereof are arranged

or varied.

17. ©Notice of all meetings of the directors shall be given
to every director and alternate director whether or not he
is for the time being absent from the United Kingdom and
requlations 88 and 66 of Table A shall be modified

accordingly.

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

19.1 Regulation 67 of Table A shall be read and construed as

if the words "by rotation or otherwise" were omitted

therefrom.

19.2 Regulation 68 of Table A shall be read an. construed as
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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 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 resolution
of the directors is regquired shall not take effect

until so approved.™

— DISQUALIFICATION OF DIRECTORS
20. xegulation 81 of Table A shall be read and construed as
if paragraph (d) was deleted therefrom and there was
substituted therefor the following paragraph (d):-—

n(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 paragraphf
(£) and (g):~ o
"(f) the directors resolve that he is physically or

mentally incapable of performing his duties; or

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

CAPITALISATION OF PROFITS

21. Paragraph (c) of regulation 110 of Table A shall bhe

10
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read and construed as if the words "or ignoxe fractions

altogether" vere inserted after the words ngistripbutable

under this regulation in fractions".

“ NOTICES

22. A notice may be given by the Company to any member oOr

director either personally oY in one of the following

ways:—

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

22.1.1 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

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

In proving service it shall be sufficient to prOVg-that
the notiée was properly addressed and put into tnpabost

as a pre-paid lettex in accordance with the provisions

hereof.
52.2 By cable, telex, felecopier (or other method of
transmission of facsimile copies) to him at his

registered address. A notice or document sent in such

11
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a way shall be deemed to have heen served on the first
working day in the country of the recipient following
its despatch. In proving service it shall be sufficient
to prove that the notice was duly transmitted to his

registered address.

WINDING-UP
23, Regulation 117 of Table A shall be read and construed
as if the words nyith the like sanction% were inserted

immediately before the words ngetermine how the division

shall be carried out".




Nanes and Addresses of
Subscribers

Number of ordinary
shares of £1 each
taken by each
Subscriber

FC Nominees Limited
28 Lincoln’s Inn Field
L,ondon WC2A 3HH

For and on beHalf of
FC Nominees Limited

CF Nominees ILimitad
28 Lincoln*= Inn Field
London WC2A 3HH

D.C.

. CEE LR N R R

¥Yor and on Wehalf of
CF Nominees Limited

Total Shares taken

One (1)

One (1)

Two (2)

e

Dated

Witness to the above signatures:-

S

PR S IR I T I I I ]

-
s Yol s & B+ %

Simon David Morgan
Solicttor
28 Lincoln’s Inh Fields
London WC2A 3HH

KHA3371BCW/DM




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2422310

[ hereby certify that

PACIFIC TELESIS UK (6) LIMITED

Is this day incorporated under the Companies Act 1985 as

a private company and that the Company is {imited.

—

Given under my hand at the Companies Registration Office,

Cardiff the 13 SEPTEMBER 1889

e

- Q
MRS. M. MOSS

an authorised officer

HCO007B



Please do not
write in
this margin

Please complate
tegibly, proferably
in black typa, or
bold biock lettering

* insert full name
of company

Important

Tha accounting
reference date to
be entered along-
side should be
completed as in the

following examples:

5 April
Day Month

30 June
Day  Month

31 Dacamber
Day Month

|3-1 -1l2l

% Insart
Director,
Secretary,
Administrator,
Administrative
Raceivor or
Recelver
{Scotland) as
appropriate

'{L_:f\ [ S
COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1885

To the Registrar of Companies For official use
(Address overleaf) - ——— -
L 1l T2 an22O

L A

Company number

Name of company
* PACIFIC TELESIS UK (6)

LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive yesr is as shown bealow:

Day

Dasignation$ b gt © Date Lt Lot 198
For agnd on hehalf of FC Secretaries Limneg Y S

Signed ;?> ( Z fﬁv-

Presentor’s narme address and
reference (if any):

For official Use
Geanaral Section

Frere Cholmeley

28 Lincoln's Inn Fields
London WC2A 3HH

Ref: DCZ/SDM/MSH




COMPANY NO. 2422310

PACIFYIC TELESIS UK (6) LIMITED

We confirm that the following resolution was passed by all
the shareholders of the Company as a written resolution of
the shareholders of the Company on 2nd November 1989:-

"We, the undersigned, being all the members of the

Company, HEREBY RESOLVE as follows:
1. THAT the nominal capital of the Cowmpany be
increased by £900 beyond the registered capital of
£100, the new capital to be divided into a further 900
shares of f£1 each ranking pari passu with the existing
shares.
2. THAT the directors be authorised pursuant to
section 80 of the Companies Act 1985 and Article 3.1 of
the Articles of Association of the Company to allot any
. and all of the shares of the Company for the time being
unalloted at any time during the period of five years

from today."

Date;rgdv&mwlgag D @

--f‘-‘......... ----- LY

for and on behalf of
FC Secretaries Limited,
Company Secretary

SDM 1028




Plaase do not
write In
this margin

Ploass complete

lagibly, prefarably

in black type, or

bold block lattoring
¥

*ingert full name
of company

tThe copy must be
printed of in some
other form approved
by tho registrar

§Insart Director,
Secrotary,
Adminlstrator,
Administratlve
Racoivar or Rdcalver
{Scollantl} ns
approprinio

COMPANIES FORM No. 123

!\Iotice ofincrease
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrac of Campanies For official use Company number
FeTrTTT " "
I B B

| U I - |

2422310

Name of company

* PACIFIC TELESIS UK (6) LIMITED

gives natice in accordance with section 123 of the abave Act that by resolution of the company
dated_2nd_November 1989

increased by £ _200
A copy of the resolution authorising the increase Js attached.}

the nominal capital of the company has been

beyond the registered capital of £ 100

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have been or are to be issued are as follows:

Ordinary Shares of £1 each, the conditions of which are set
out in the Articles of Association of the Company.

Please tick here if

continued overleaf
o

D,@.Z

e 15 Limited
Spreand on bohalf of4°C Secrataric Designation§5€ U é’}%LDate 3rd November 198

_J

Post room

Presentor’'s name, address and For official use

reference {if any): General saction

Frere Cholmeley
28 Lincoln's Inn Fields
London WC2A 3HH

Ref: DCZ/SDM

“5

&) The Solighors’ Low Stalionory Socioty ple, 24 Gray's 1nn Read, London WCIX 8HR ma?ﬂg?d“{';h.?
. (077157}
Companies G123 A




coppany No. 2422310

PACIFIC TELESIS UK(6) ILIMLIED

THE_FOLLOWING WAS_PASSED_AS EN_RESOLUTION BY WAY OF
SPECIAL_RESO OF BERS_OF ‘FHE_COMPANY MADE
PURSUANT TO _SECITON 9 OF THE COMPANIES ACT 1985 AND
REGULATION 53 OF TABLE A _IN THE COMPANIES (TABLES A TO F)
REGUIATTONS 1985 (WHICH PROVISION IS INCORPORATED BY
REFERENCE TN THE ARTICIES OF ASSOCIATION OF THE COMPANY)

We, the undersigned, being the holders of the entire
issued share capital of the Company and being all the
members of the Company having the right to attend and vote
at a general meeting of the Company hereby RESOLVE that the
following resolution be adopted as a special resolution :-

"That the Articles of Association of the Company be

amended by the addition of the following Article after

Article 23 : -

24  Seal

The Company, pursuant to Section 39 of the
Companies Act 1985, shall have for use in the
United States of America an official seal which
shall be a facsimile of the Company’s common seal
and which shall bear the letters "USA"™ on its

face."

ez

LR I N A A L R R R B R I

For and on'behal. of
FC Secretaries Limited
Secretary

Dated : 29-3-7e

AET299




1.1

1.2

Y% COMPRNIES ACT 1985

COMPANY LIHITED BY SHARES

ARTICLES OF ASSOCIATION

- Of -

PACIFIC TELESIS UK (6) LIMITED

(As amended hy special resolution passed on
29th March 1990)

PRELIMINARY

The Articles hereinafter contained and the regulations
contained in Table A as referred to in section 8 of the
Act as altered by all amendments to such regulations
coming into effect prior to the date of incorporation
of the Company ("Table A"} shall, subject as
hereinafter provided, constitute the Articles of

Association of the Conpany.

Regulations 3, 40, 60 to 62, 73 to 80, 87, 90,

97, 112 and 115 of Table A shall not apply to

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

debentures of the Company and shall not allot, or agree



s
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3.

to allot, (whether for cash or otherwise) any shares in
or debentures of the Company with a view to &ll or any
of those shares or debentures being offered for sale to

the public,

Sub-cection (1) of sectionr ¥. of the Act shall not

apply to the Company.

POWER TO ISSUE SHARES

The directors may issue shares in the capital of the

Company provided that no issue shall be made:-

4.

except with the prior approval of the Company in
general meeting or the prior written consent of 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

unless the issue has been authorised pursuvant to
section 80 of the Act whether by Article 5 or

othervise.

Where the directors have power to issue shares in

accordance with Article 3 they may offer, allot, grant

optiong 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 fer such consideration and

A S
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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.

5. For the purposes of section 80 of the Act and of
article 3.2 the directors are unconditionally authorised te
allot relevant securities (as defined in section 80 of the
Act) at any time or times during the period of five years
from the date of incorporation of the Company up to an
aggregate amount equal to the amount of the share capital
remaining unissued at the time of such incorporation. The
Company may make any offer or agreement before the expiry of
this au*hority which would or might require relevant
securities to be allotted after this authority has expired
and the directors may allot relevant securities in pursuance

of any such offer or agreement.

R SHARES

6. 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

aspecial resolution determine.

Q ) GS D G
7.1 No business shall be transacted at any general meeting
unlecss a guorum 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 ceorroration
present by its duly authorised representative, holding
or representing one half of the total voting rights of
all such members having the right to attend and vote at

the meecing shall be a gquorum.

An instrument appointing a proxy shall ke in writing in
any usual form oxr in any other form which the directors
may accept and shall be 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 curporation or his attorney.

An instrument appointing a proxy may be deposited at
such place (if any) as may be specified for that
purpose in the notice convening the meeting (or, if no
place is specified, at the office) at or before the
time appointed for the holding of the meeting or
adjourned meeting or for the taking of the poll at
which it is to be used provided that such instrument
shall be deemed to have bheen duly left at the place and
time at which an intimation by 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 mewber ~znd sent to the Company at the
place (or the office) where the proxy is tm be left. An

instrument appointing a proxy may also be produced at

the commencement of the meeting at which it is to be




unaoed,

7.4 Regulation 54 of Table A shall be read and construed as
if the words "or by proxy™ were inserted after the
words "present in person" and as if the words "for each
share of which he is the holder" were inserted before

the woxds "and on a pollht,

DIRECTQORS
8 Regulation 84 of Table A shall be read and construed as

if¥ the last sentence was omitted therefrom.

9.1 Any person may be appointed a director or any director

may be removed from office :-

95.1.1 by notice in writing of such appointment or
removal, given to the Company by the heolder 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 holdexrs 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

$.1.2 by ordinary resolution of the Company in general

weeting and without the need to give special
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notice of such resclution under g otion 379 of the

Actv ' ';‘:'

9.2 Every such appointment cr removal by notice shall take
effect from the earlier of (1) on and from the date on R
which the same is left or received at the office or (as
the case may be) on and from such sarlier date on which T
an intimation by telex or cable is received at the ) '
office to the effect that such notice of appointment ox
removal has been signed and sent to che office or (2) S
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. "f{_-:ﬁ

10. 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 ] .c.:ﬂ
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. e

11. 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 R

remuneration of such director a service charge for the

services of such director of such amount as shall from time e




to time be agreed betweon the directors and such other

company.

12, 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 remuneration, pensions or annuities
{(either revocable or irrevocable and either subject oxr 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 salaried
employment in the Company or in any company which is or was
a subsidiary of the Company or its holding company or allied
to or assoclated 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 alsc have power to establish and maintain,
and to concur with any company which is or was a subsidiary
of the Company or its holding company or allied to or
associated with the Company in establishing and maintaining,
and to make contributions out of the Company’s moneys to
schemes, funds, policies or trusts (either contributory or
non-contributory) for providing, any benefits pursuant to
the provisions of this Article. Any director shall be
entitled to receive and retain for his own use any

such pension, annuity, gratuity, allowance, assurance or




other benefit and his right so te 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 ox from

which the same becomes payable.

NUMBER, _OF DIRECTORS
13. Regulation 64 of Table A shall be read and construed

as if the number "two" were replaced with the number "one'".

14. If at any time there is only one director of the
Company the guorum for the holding of board meetings shall
be reduced to one and Regulation 89 of Table A shall be

modified accordingly.

DIRECTORS - POWERS AND PROGEEDINGS
15. The directors may exercise all the powexrs of the
Company to borrow money, 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
whether outright or as security for any debt, liability or

obligation of the Company or of any third party.

16. A director, notwithstanding his interest in a

particular matter but subject to his complying with section

317 of the Act shall be entitled as a director to vote in
respect of any contract or arrangement he may make with the
Company or any contract or arrangement entered into by or on

behalf of the Company in which he is interested or in




respect of hic appolntment to any office or place of profic
under the Company or the arrangement or variation of the
terms thereof and, if he does so vote, his vote shall be
counted and he may, notwithstanding his interest, be taken
into account in ascertaining whether a quorum is present at
any meeting at which any such contract, arrangement or
appointment is considered or the terms thereof are arranged

or varied.

17. Notice of all meetings of the directors shall be given
to every director and alternate director whether or not he
is for the time being absent from the United Kingdom and
regulations 88 and 66 of Table A shall be modified

accoxrdingly.

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

presence in person at such meeting.

ALTERNATE DRIRECTORS
19.1 Regulation 67 of Table A shall be read and construed as

if the words “by rotation or otherwise" were omitted

therefrom.

19.2 Regulation 68 of Table A shall be read and construed as




i if it contalned a gsecond sentence as follows:-

"Such notice shall take effect on and from the
‘:3' 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 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 resolution
of the directors is required shall not take effect

until so approved."

DISQUALIFICATION OF DIRECTORS
20. Regulation 81 of Table A shall be read and construed as

if paragraph (d) was deleted therefrom and there was
substituted therefor the following paragraph (d):-

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

and as if there were added thereto the following paragraphs

(£) and (g):-
"(£f) the directors resolve that he is physically or
mentally incapable of performing his duties; or

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

CAPITALISATION OF PROFITS
Paragraph {c) of regulation 110 of Table A shall be



road and construed as Lf the words "or ignore fractions

altogether" were inserted after the words "distributable

under this regulation in fractlons".
NORICES

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

direator either personally or in one of the following

ways:-

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

22,1.1 to an address within the United Kingdom on the
explration of two days from the date on which the
notice or document is put in the post, or

22,1.2 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 service it shall be sufficient to prove that
the notice was properly addressed and put into the post
as a pre-paid letter in accordance with the provisions

hereof.
22.2 By cable, telex, telecopier (or other method of
transmission of facsimile copies) to him at his

registered address. A notice or document sent in such

11



a way shall be deempd to have been served on tha first
working day in the country of the recipient following
its despatch. In proving service it shall be sufficient
to prove that the notice was duly transmitted to his

registered address.

WINDING-UP
23. 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"“.

SEAL

24. The Company, pursuant to section 39 of the Companies
Act 1985, shall have for use in the United States of America
an official seal which shall be a facsimile of the Company’s
common seal and which shall bear the letters "USAY on its

face.

12



Hamaes and Addresses of Number of ordinary

Subsgcribers shares of £1 each
taken by each
subscriber

FC Nominees Limited One (1)

28 Lincoln’s ITnn Field
London WC2A 3HH

D.C. Zeffman
For and on behalf of
FC Nominees Limited

CF Nominees Limited Oone (1)
28 Lincoln’s Inn Field
Lendon WC2A 3HH

D.C. Zeffman
For and on behalf of
CF Nominees Limited

Total Shares taken Two (2)

Dated 4th September, 1989

Witness to the above signatures:~

S.D. Morgan

® 2 e e % s s F e d b S PE R E RS EE S

Simon David Morgan
Solicitor

28 Lincoln’s Inn Fields
London WC2A 3HH

KHA3371CWB/ST 13




PACIFIC TELESIS UR (6} LIMITED
. ("the Company”)

We, the undersigned, baing all the menbers of the

Company entitled to attend‘and vote at a general meetiqg of
the Company HMEREHY RESOLVE as follows:- .

1.

That in accordance with the provisions of section 252,
aof the Companies Act 1985, the Company elects (by
elective resolution in accordance with section 379A of
the Companies Act 1985) to dispense with the need to
lay accounts, directors' reports and auditor's reports
before the COmpany An general meep}gg e e
That in accordance with the provisions of section 366a
of the Companies Act 1985, the Company elects (by
elective resoclution in accordance with section 379A of
the Companies Act 1985) to dispense with the need to
hold Annual General Meet.ings. o

That in accordance with the provisions of section 386
of the Companies Act 1985, the Company elects (by
alective resolution ln accordance with section 379A of
the Companies Act. 1985) to dispense with the need to
appoint or re-appoint auvditors annually.

Thase rosolutions shall take effect on the date of the

last slgnature below and shall be valid notwithstanding that
they are signed in separate counterparts and/or on diffarent

dates by the various directors.
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Company No: 2422310 FEE ¢ PAID

2150 |3
HRITTEN RESOLUTION OF ALL THE SHABEKOLDERS OF f ~ompaniES HOUSE

EN OF A : oF
"PACIFIC TELESIE UK (6) LLMLMHD
{the "Co n

We, the undersignad, being all .the sharseholders of the
company entitled to attend and vote at a general meeting of
the Company HERFRY RESOLVE that the name of the Company bhe
changed to " Derby Cablevision Holding Company Limited®.

This resolution shall take affect on the date of the
l1ast signature below notwithutanding that it is signed on
different dates and/or in separate countarparts by the
variocusg aharaholders.
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FILE COPY

CERT!FiCATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2422310

The Registrar of Companies for England and Wales hereby certifies that

PACIFIC TELESIS UK (6) LIMITED

having by special resolution changed its name, is now incorporated
under the name of

DERBY CABLEVISION HOLDING COMPANY LIMITED

Given at Companies House, London, the 24th February 1993

| 2 far

MR. C. CARR
For The Registrar Of Companies
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Please do not
write in this
maigin

Full name of
company

NOTE
Alterations [n tho
memorantum
and antlgles
shauld ba set aut
overleaf

§ A non-prascribed
form ol Siatutory

Doclaration {Form

Mo, 49(8) (b s
avallable

1 Ooloto ns
approprisie

COMPANIES FORM No. 42(1)

Application by a limited company
to be re-registered as unlimiied

Pursuant 1o saction 49(1) of the Companles Act 1985

To the Registrar of Companigs For officialuse  Company number

2422310

Name of company

applies to be re-registered as unlimited,

The fellowing documents are attached in support 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 printect copy of the company’s memaorandum incorporating the alterations set out oveyleaf

4, [A printed copy of the company’s articles incarporating the alterations set out overleaf]

Nominal share capital (if any) provided

for In the articles gs attgredw P i i3 o1 > W

CSRSQ oD N e /h_
St s D, oy

£1,000

Prasentor’s name, address and referance (if

any):

SIMMONS & SIMMONS
14 DOMINION STREET
LONDON

EC2M 2RY

5B/MBE798/MC/ACH

For official use
General Section

Compenles Form Q48(31)

Releazs 2.0

Pagatol2

CompuForms® . e a0 oz




*

Pleate do not

Altarations in the memorandum gﬂatrzllg 1his

1. Alteration of the Company's name to "DERBY CABLEVISION HOLDING
COMPANY" .

L 2. Alteration of clause 3 to the form in the accompanying altered

: memorandun.

3. Deletion of clauses 4 and 5.

Alterations in the articles

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

Companles Form G49(1) = TP
Releasa 2,02 comPUFOI’mS Tel (1639) BEOOOD o2



COMPANIES FORM No. 49(8)(a)

Members’ assent to company
being re-registered as unllmtted 49 (8) (a)

IRCER

ﬂggslg“{g[gm Pursuant to section 49(8)(a) of the Companies Act 1985
margin
To the Registrar of Companies For official use  Company number
Address on pago 2 |
¢ pago 2) | 2422310
Name of company i
- Gompame ct I DERBY CABLEVISION HOLDING COMPANY LIMITED i
SO I
We, being all the members of the company, assent to the company belng
re-registered as unlimited
§ Signature of member (or
# person lawfully authorised
to slgn on his behalt)
1 Full name of member  TRIKEAMOUNT TRADING LIMITED
Address WIMBLEDON BRIDGE HOUSE, 4
I 1 HARTFILED ROAD,
WIMBLEDON SW19 3RU
2 Full name of member
Address
3 Full name of member
Address
4 Full name of member
Address
Presentor’s name, address and reference (if For officiat use
aI'W) : Goneral Saction
SIMMONS & SIMMONS
14 DOMINION STREET
TONDON
EC2M 2RJ
5B/MB88798 /MC/A0W
gjgg:g.rg)’ Form Qa8(8){a) cOmquormsh Tel (0689) 860000 Page 10°|'_6§



Pleasy do not
writa [n this .o
margin .

Signature of member (or
person lawfully authorised
to sign on his behalf)

o L S

; 5 Full name of member
. Address

S 6 Full name of mamber
e Address

7 Full name of member ek
Address gl

8 Full name of member _‘ L
Address i

9 Full name of member X
Address R

10 Full name of member
Address

11 Full name of member
Address

12 Full name of member
Address

Please enter in box opposite
the number of continuation
sheets attached.

NOTE ‘ L
The address for companies registered in England and Wales or Wales Is:-
The Registrar of Companles, Companies House, Crown Way, Maindy, Carditf CF4 3UZ

or, for companies registered in Scotland:-
The Registrar of Companies, Companies Registration Office, 102 George Street, Edinburgh EH2 3DJ

Companies Form G49(8)(a) & Pago 2 al 2 &
o CompUFOIMS™ Tl 069, 860000 ot .




COMPANIES FOPM No. 49(8)(b)

Form of Statutory Declaration by
directors as to members’ assent
to re-registration of a company
as uniimited

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

,';’,?{';F,‘{;,’,:‘“ Pursuant to section 49(8)(b) of the Companies Act 1985
margin

To the Registrar of Companies For official use  Company number
2422310 i

‘Name cf company
Eompame of DERBY CABLEVISION HOLDING COMPANY LIMITED I

/We EUGENE PATRICK CONNELL
of 9 RUSHVERE PLACE, MARRYAT ROAD, WIMBLEDON SW19 3RP

and
of
1 Deleto as . .
appropriate Rhemriesstivastes [all the directors]f of the above company do solemnly and sincerely declare

that the persons by whorm or on whose babalf assant has been givan on the attached Form

moAg(B)(a) to thFéi company being re-registered as unlimited constitute the whole membership of
e company, an

that where any of these persons has not himself subseribed 1o the form of assent, |/we have taken

all reasonable steps to satisfy myselffourselves that each person who subscribed it on behalf of a

member was lawiully empowered to do so.

And l/we 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 Declarant[s] to slgh below

LY\ ot e & ?)—:.;-) s
[ sl Rond & /M

odstadan d1g DR

the o i 8 X day of AATOGEN
one thousand nine hundred and _spipstesy™ TR

bafora me SARAH E, Cor

A Commissioner for Oaths or Notary puBtESustice of 7 & 9 QUEENS ROAD
the Peace or Sollcitor having the powers canferred on a WIMBLEDON
Commissioner for Oaths, LOKDON W19 any

N Presentor's name, address and reference (jf For official use
s : any): Ganeral Section Post Room .

SIMMONS & SIMMONS
14 DOMINION STREET
‘ LONDON

EC2M 2RJ

5B/1188798 /MC/ACH

c ies Form Q45(8}{h & . Page1of1
R;::f:g 3}" (8H(b) Comquorms T (3639 BGOCO0 0126




COMPAMIES FORM No. 49(8) (b)

7 Form of Statutory Declaration by
B directors 25 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

M Floasp donot Pursuant to section 49(8)(b) of the Companies Act 1985
: ,‘ I margin
To the Registrar of Companies For officlal use  Company number
2422310

Name of company
D e Mttt e i O TR
oo of DERBY CABIEVISTON HOLDING COMPANY LIMITED

\We NICHOLAS PAUL MEARTNG~SMITH
of Elmfield, Portsmouth Road, Esher, Surrey KT10 SJB

and
of
1 Deloto as . .
appropriate irrsplontiewry [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
No0.45(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, I/fwe have taken
all reasonable steps to satisfy myselffourselves that each person who subscribed it on behalf of a
member was [awfully empowered to do so,
And |/we make this solemn Declaraticn consclentlously believing the same to be true and by virtue of
the provisions of the Statutery Declarations Act 1835,
Declared at Declarant[s] 1o sign be}ow
Wikt don Bndge JAowac
[ Hostfia ks Roed
londoa  SD19 3R
the T day of .CLTOGEN
one thousand nine dand IMINETT THHEE
before me SARAH E. CORNES
e ol
A Commissioner for Oaths or Notary Public éPJmﬁce of 7 &9 QUEENS ROAD
the Peace or Sollcitor having the powers conferred ona  WIMBLEDON
Commissioner for Oaths, LONDON SW19 8N)
—
Presentor's name, address and referance (jf For official use
M any): Goneral Soction Post Room
st SIMMONS & SIMMONS
A 14 DOMINION STREET
.. ":‘.‘_' *; LONDON
ik EC2M 2RJ
5B/M88798 /MC/ACH

Companlos Form G49(8) (b} T Pago 1ot 1
iy CompuForms™ ru wess semoon o

v L
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. 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 |t

9e)b)

ﬂﬁ;ﬁ‘ﬁ,‘ﬁ;““ Pursuant to section 49(8}(b) of the Companies Act 1985
margin
To the Registrar of Companies For official use  Company number
2422310
Name of company
oo of i DERBY CABLEVISION HOLDING COMPANY LIMITED
Ifwe GREGORY JOSEPH McLEAN
of THAME COTTAGE, GRANGE RCAD, TILFORD, SURREY GUL) 2DG
and
of
1 Deloto os
appropriate Hherepiantizental] [all the directors]t of the above company do solemnly and sincerely deciare
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 subscribad to the form of assent, I/we have taken
all reasonable steps to satisly myselffourselvas that each person who subscribed it on behalf of a
member was lawfully empowared to do so,
And Ifwe make this solemn Declaratien consclentiously bellaving the same to be true and by virtue of
the provistons of the Statutory Daclarations Act 1835.
Declared at Declarant[s] to sign below
LiMLEDuA) IR DYE Howd .
L HMTEuRD R4
LM BLE Doad Sudtd 1& 4k
the S day of _ocioden. . .
one thousand nine h nd _NINETY THAES SARAH E. CORNES
before me , 7 a9 Soknisar
A Commissioner for Oaths orﬁ'ﬁ;—u‘blic or Justice of WiMa L? UEENS ROAD
the Peace or Solicitor having the powers conferred on a Lo DON
Commissioner for Oaths. NDON swio RNIJ
Presentor's name, address and reference (if For official use
any) : Gonerat Soction
STMMONS & SIMMONS
14 DOMINION STREET
LONDON
EC2M 2RJ
5B/M88798/MC/ACW
c las Form G49(8){k & - Pape tof 1
Companfas Form G43(3) (b} CompuForms™ e sss) seo00 o




' COMPANIES FORM No. 49(8)(b)

Form of Statutory Declaration by
directcis as 1o members’ assent
1o re-registration of a company
as unlimited

Note. This form Is not prescribed
but has been provided for those who wish to use It

< (8)(b)

&',‘-;;;"Fﬂg,gm Pursuant to section 439(8}(b) of the Companies Act 1985
margin
To the Registrar of Companies For official use  Company number
2422310
Name of company

Zompany <" i DERBY CABLEVISION HOLDING COMPANY LIMITED I

|/We LAWRENCE BRUCE RABUFFO )
of Cherrywood, The Rarton, Cobham, Surrey KTil 2NJ

and
of
t Defoto as N . .
appropriate ftirsosmiecliventny [all the directors]t of the above company do solemnily and sincerely declare

that the persons by whom or on whose behalf assent has been given on the attached Form

%o.49(8)(a) to m?:i company being re-registered as unlimited constitute the whole membership of
e company, an

that where any of these persons has not himseif subscribed to the form of assent, l/we have taken

all reasonable steps to satisfy myselffourselves that each person who subscribed it on behalf of a

member was lawiully empowered to do so.

And l/we make this solemn Declaration consclentiously belleving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835,

Declared at , Declarant(s] to sign below -~
bt d o Bndve Hovng ﬁ?%,

[ Hortfds o wrmimect ot
C\)&;\J&WW Lt 2L
the Una day of CXTOGER

one thousand ni dred and _nNLENETY TRvrtEC

SARA
before me H E. CORMES. . QUEENS ROAD

A Commissioner for0athns or Notary Posiibprustics of
the Peace or Sollcitor having the powers conferred on a WIMBLEDON
Commissioner for Oaths, LOKDON W9 any

For officlal use
Gonaoral Soction

Presentor's name, address and reference (if
any)

SIMMONS & SIMMONS

14 DOMINION STREET

LONDCN

ECZM 2RJ

5B/M88798/MC/AOW

Companlos Form Q4H{B){l) T o Preior
Release 201 Comquorms Tel (D639) 860000 o



THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL
REGISTERED RUMBER 2422310

MEMORANDUM OF ASSOCIATION

of

DERBY CABLEVISION HOLDING COMPANY
(as last altered by a written resolution dated 4th October 1993)

1, The Company's name is "DERBY CABLEVISION HOLDING COMPANY'*,
2. The Company's registered office is to be situated in England and VWales.
3, The Company's object 1s 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 fit the business in all branches of the
telecommunications, cable television, space satellite,
electronic, electrical, television, £ilm, sound media and video
industries,

(ii) 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,

{iii)} To apply for, promote, acquire and hold any charter, Act of
Parliament, monopoly of rights, privileges, licences, concessions
or other rights from any sovereign, government, government
department, provincial or local authority, corporation or body as
may be expedient and desirable for furthering the objects of the
Company.

% The name of the Company was on the 24th day of February 1993 changed
from "PACIFIC TELESIS UK (6) LIMITED" to "DERBY CABLEVISION HOLDING
COMPANY LIMITED" and on the 4th day of October 1993 to "DERBY
CABLEVISION HOLDING COMPANY",

=

X On 4th October 1993 the objects of the Company were mend

4 '—%égih e
substitution of the words following, ‘é§gv~ 2%




(bd

(e)

()

(e)

(£)

{g)

(h)

To carry on any other trade or business whatever which can in the
~inlon of the Board of Directors be advantageously carried on in
+ anection with or aneillary to any of the businesses of the
Company.

To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or
in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions and to diseclaim, 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 vhole or any part of the business,
goodwill and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
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 partmership 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 otherwise
assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or
securities that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received,

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

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

To lend and advance money or give eredit on any terms and with or
vithout security to any person, firm or company (inecluding 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 or company
(including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellov svbsidiary or associated
company as aforesaid),

1580x




(1)

(1

(k)

(L

()

{n)

(o)

To borrow and raise money in any manner ana to secure the repayment
of any money borrowved, 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 vhich may becoming binding on it.

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

To apply for, promote, and obtain any Act of Parliament, order, or
licw jce 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 intc 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 subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks,
debentures, deben ure stocks, bonds, obligations, or securities
issued or guaranteed by any other company constituted or carrying
on business in any part of the world and debenturses, debenture
stocks, bonds, obligations or securities 1lssued or guaranteed by
any government or authority, municipal, local or otherwise, in any
part of the world.

To control, manage, finance, subsldise, co-ordinate or otherwise
assist any company or companies in vhich 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 vhich may seem desirable with respect to any business
or operations of or genevrally 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 preperty or undertaking or any of
the 1iabilities of the Ccmpany, 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,

1580r



(p>

(q)

()

N (s)

(v)

(u)

and to place ov guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaild,

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

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

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

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

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or
employees, or may be conneated with any town or place where the
Company carries on business; to give or avard pensions, annuities,
gratuities, and superannuation or other allowvances or benefits or
charitable ald and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any
such subgidiary, holding or fellov subsidiary company and to the
wives, widows, children and other relatives and dependants of such
person; to make payments towards insurance; and to set up,
establish, support and maintain superannuatlon and other funds or
schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatlves 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 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 (1f 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,

1580r
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s (v) To distribute among the Members of the Company in kind any property
g of the Coinpany of whatever nature,

. " (w¥) To procure the Company to be registered or recognised in any part
T of the world.

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

(v} to do all such other things as may be deemed incidental or

e conducive to the attainment of the Company's objects or any of them,
“4
L AND so that:
v "
RV L
Ry (1) None of the objects set forth in any sub-clause of this

Re% Clause shall be restrictively construved but the widest interpretation
JETa shall be given to each such object, and none of such objects shall,
Va except vhere the context expressly so requires, be in any way limited or
et 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
S terms of any other sub-clause of this Clause, or by reference to or
o inference from the name of the Company.

EARS (2) None of the sub-clauses of this Clause and none of the

| objects therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub-¢lause, and the Company

. 5 shall have as full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each such

P sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in

Y reference to the Company, shall be deemed to include any partnexrship or

I other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere,

OIS {4) In this Clause the expression "the Act" means the Companies

W Act 1985, but so that any reference in this Clause to any provision of
o the Act shall be deemed to include a reference to any statutory
s TR modification or re-enactment of that provision for the time being in
o 4 force,
. :’“.{"
PRI &k

s *%% By a wrltten resoluticn of the sole member of the Company dated
4th October 1993 former clauses 4 and 5 of this memorandum of
v, association were deleted,

e 1580
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WE, the subscribers to this memorandum of association, wish to be formed
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 Number of Shares
OF SUBSCRIBERS taken by each Subscriber
1. D.C. Zeffman One

For and on behalf of
FC Nominees Limited

28 Lincoln's Inn Field
London WC24& 3HE

2, D.C Zeffman One
For and on behalf of
CF Nominees Limited
28 Lincoln's Inn Field
London WCZ2A 3HH

Total Shares taken: Two

DATED 4th September 1989

Witness to the above signatures:
Simon David Morgan

Solicitor

28 Lincoln's Inn Field

London WC2A 3HH
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY wITH 4 SHARE CAPITAL
REGISTERED NUMBER 2422310

ARTICLES op ASSOCIATIONS
of
DERBY CABLEVISON HOLDING COMPANY

—_— -— ——
TABLE 4
1. The Regulations contained in Table A in the Schedule tp the

excluded or varied by or inconsistent with these Artieles, apply to the
Company, No regulations (other than those contained in Taple A) set out
in any statute or Statutory instrument Concerning companies ghal) apply
as regulations of the Company, Regulations 3, 32, 34 ang 35 of Table A
shall not apply to thesge Articles,

INTERPRETATTON

"these Articles® means thesge Articles of Association ip their
Present form or as from time tq time altered;

"the Companies Actst means every statute from time to time in force
concerning campanies ingofar as the same applies to the Company;

"Member" means a member of the Company,

every reference in Table 4 to "the Act" shall pe construed as if
the reference were to the Companies Acts;

any words or eXpressions definaq in the Companies Acts in foree at
the date vhen these Articles or any part thereof are adopted shall
bear the same Mmeaning in thege Articles or such other part (as the
case may be); ang

* These Articles of Association were adopted as nev Articles of
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where, 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,

AUTHORTSED SHARE CAPITAL

3. The authorised share capital of the Company at the date of the
adoption of these Articles is £1,000 divided into 1,000 ordinary shares
of £1 each,

ALTERATION OF SHARE CAPITAL
4, The Company may by special resolution:

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

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

(¢) 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
way.

TRANSFERS OF SHARES

5. 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 Membex, or
otherwise by operation of law., The Directors shall decline to register
any transfer of a share otherwise than in accordance with the preceding
sentence of this Article 5. Any person who becomes entitled to any share
as a crsequence of an event described in item (e¢) of this Article 5
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 24 of these Articles.

NOTICE OF GENERAL MEETINGS

6, The words "at least seven clear days' notice" shall be substituted
for the words "at least fourteen clear days' notice" in Regulation 38 of
Table A,

FROCEEDINGS AT GENERAL MEETINGS

7. 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,
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8, 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 shall have one vote for
each share of which he is the holder, Regulation 54 of Table A shall not
apply,

VOTES OF MEMBERS

9. The instrument appointing & proxy and the power of attorney or
other authority (!f any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the
registered office of the Company (or at such other place in the United
Kingdom as is specified for that purpose in the notice of meeting or any
instrument of proxy sent by the Company in relation to the meeting) not
less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the Chairman of the meeting or adjourned meeting
before the commencement of such meeting and, in default, the instrument
of proxy shall not be valid. Regulation 62 of Table A shall not apply.

NUMBER OF DIRECTORS

10. The number of Directors (other than duly appointed alternate
Directors) shall be not less than two nor more than four.

POWERS OF DIRECTORS

11, 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 sighed by such persons, if any, as the Directors may
from time to time determine.

ALTERNATE DIRECTORS

12, An alternate Director may be paid expenses and shall be entitled to
be indemnified by the Company to the same extent mutatis mutandis as if
he were a Director but shall not be entitled to receive from the Company
any fee in his capacity as an alternate Director except only such part
(if any) of the remuneration otherwise payable to the Director appeinting
him as such Director may by notice in writing to the Company from time to
time direct and Regulatlon 66 of Table A shall be varled accordingly.

13. 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 DIRECTORS' POVERS

14. The Directors may delegate any of thelr powers to committees
consisting of sueh 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
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he made upon such terms and conditions and with such restrictions as they
may think fit, and elther collaterally with or to the exclusion of their
own 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 QF DIRECTORS

15, The Directors and the Company by ordinary resolution shall, subject
to Article 10 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 8l of Table A and to the
provisions of the Companies Acts) hold office until he is removed
pursuant to these Articles,

16, Regulations 73 to 80 {inclusive) and Regulation 81({e) shall not
apply.

17, ﬁegulation B4 of Table A shall not apply.
DIRECTORS' INTERESTS

18, 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 purpeses of this
Article an interest of a person vwho is, for any purpose o¢f 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

19, 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. Heetings may be held in any part of the
world, At any time any Director may, and the Seeretary on the
requisition of a Director shall, summon a meeting of the Directors,
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex. It shall be necessary to give notice of a meeting of
Directors to any Director for the time belng 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 who is also an alternate
Director shall be entitled, in the absence of his appointor, to a
separate vote on behalf of his appecintor in addition to his own vote,
Regulation 88 of Table A shall not apply.
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20, A Director shall be treated as present at a meeting of the oL
Directors if he is in telephonic communication with the meeting. The i
quorum necessary for the transaction ¢f the business of the Directors may

be fixed from time to time by the Directors and, unless so fixed at any L
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 2
povers and discretions for the time being exercisable by the Directors. o
Regulations 94 to 28 of Table A shall not apply. v

ACCOUNTS s

21, The Members shall be entitled te inspect any accounting records or
other book or document of the Company, upon reasonable notice to the
Company and during normal business hours, The Membars shall not be
entitled to inspect any document reasonably considered by the Directors
toe be confidential to the Company. Regulation 109 of Table A shall not
apply.

NOTICES N

22.  Any notice or other document (including a share certificate) may be &
served on or delivered to any Member by the Company either persconally or b
by sending it through the post in a prepaid letter addressed to such W
Member at his registered address as appearing in the Register of Members,

or by delivering it to or leaving it at such registered address, B
addressed as aforesald, 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 deliveraed 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 e
properly addressed, stamped and put in the post,

23, Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the
Company, provided that any Member may in writing waive notice of any
meeting either prospectively or retrospectively and if he shall do so it
shall be no objection to the validity of such meeting that notice was not
given to him, Regulations 112, 115 and 116 of Table A shall not apply.

VINDING UP
24, If any of the following events shall occur:
(a) Strikeamount Trading Limited {Company number 2851015) or k¥

NYNEX WSG I Company or NYNEX WSG North, L.P, ceases (after first becoming [
a Member) to be a Member; or
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CERTIFICATE OF INCORPORATION

< e

ON RE-REGISTRATION OF LIMITED COMPANY

AS UNLIMITED

Company No. 2422310
The Registrar of Companies for England and Wales hereby certifies that

DERBY CABLEVISION HOLDING COMPANY

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

S AAP
MRS L. MILLS
For The Registrar Of Companies

- pe

Vi COMPANIES HOUSE




COMPANY No, 2422310

DERBY CABLEVISON HOLDING COMPANY

HRITTEN RESOLUTTONS OF THE SOLE MEMEER

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

THAT the unauthorised share capital of the Company be increased from
£1,000 to £69,697,000 by the creation of 69,696,000 'A' ordinary
shares of £1 each (having attached thereto the righty and
obligations set out in the articles of assoclation adopted at
paragraph 4 below),

THAT;

(a} for the purpose of section 80 Companies Act 1985 (the "Act"),
the directors be and they are hereby generally and
unconditionally authorised to exercise all powers of the
Company to allot relevant securities (as defined in the said
section) up to an aggregate nominal amount of £69,696,000,
such authority to expire ten weeks 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 reneval from time to time by the Company for a further
period not exceeding five years;

(b) the directors be and they ate 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 autherity
conferred by thls 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 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 epxpired and the directors may allot relevant securities
in pursuance of any such offer or agreement as if such
authority or power had not expired,

THAT the 1,000 ordinary shares of £1 each in the Company registered
in the name Strikeamount Trading Limited he and are hereby :
reclassified as 1,000 preference shares of £1 each in the Company
(having attached thereto the rights and obligations set out in the
articles of association adopted at paragraph 4 below).

O\J\PAN/
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4, 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 excluszion of the existing
articles of assoelation 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 ff~ day of (KASDE~ 1993

on/fghal ot
TRADING

LIMITED
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COMPANY No, 2422310

DERBY CABLEVISION HOLDING COMPANY LIMITED

WRITTEN RESOLUTIONS OF THE SOLE MEMBER

OF THE COMPANY

Pursuant te Regulation 33 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.

SPECTIAL RESOLUTIONS

1. THAT the name of the Company be changed to "DERBY CABLEVISTON
HOLDING COMPANY, "

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 aad 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.

These resolutions shall, for all purposes, he as valid and effective as if
they had been passed at a general meeting of the Company duly convened and
held.

Dated this tf7h day of (eliber 1993

-
iy r
h

1580r



THE COMPANIES ACT 1985

i AN UNLIMITED COMPANY WITH A SHARE CAPITAL
: REGISTERED NUMBER 2422310

v ARTICLES OF ASSOCIATION*
of
DERBY CABLEVISION HOLDING COMPANY

TABLE A

1. The Regulatiens 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 Artfcles ("Table A") shall, except vhere 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
shall not apply to these Articles,

I - T

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 inscofar as the same applies to the Company; et

"Member'" means a member of the Company; s

every reference in Table A to "the Act" shall be construed as if
the reference were to the Companies Acts;

any words or expressions defined in the Companies Acts in force at *%
the date when these Articles or any part thereof are adopted shall R
bear the same meaning in these Articles or such other part (as the oo

case may be): and .

* These aArticles of Association were adopted as new Articles of G
Association by a second written resolution of the-sole member dated v

6th October 1993,
P P

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

AUTHORISEDC SHARE CAPITAL

3. The authorised share capital of the Company at the date of the
adoption of these Articles is £69,697,000 divided into 1,000 preference
shares of £1 each (the "Preference Shares") and 69,696,000 '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 the
Company for the time belng available for distribution 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 Frofits and the holders of
the 'A' Ordinary Shares shall together be entitled to 85 per cent. of the
Distributable 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 & holder.

(B) Capital

On a reti*n 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 be 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 allotment of the 'A' Ordinary 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' Ordinary Shares shall
determine by special resolution passed at a separate meeting of
such holders or with the consent in writing of the holders of
three-quarters in nominal value of the issued 'A' Ordinary Shares)
represents the market value of the Company as between a willing
vendor and a willing purchaser, In providing their opinion of
value the sald auditors, or such other firm of accountants, shall
act as experts and not as arbitrators and their decision shall be
final and binding;

(11} 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 would have been distributed to the
holders of the Preference Shares and 'A' Ordinary Shares,
respectively, on the date of the return of such assets, pursuant to
1580r




LA paragraph (A) above, if (a) the full amount available for 2T
] distribution had been resolved to be distributed on the date of
. suech return of assets and (b) the amount available for distribution LA
. included any unrealised increase in value of the assets of the »
S Company: and P

f:' : (iii) third, and subject to paragraphs (i) and (ii) above, the
S balance of such assets shall belong to and be distributed amongst g
o the holders of the 'A' Ordinary Shares. MR

. (C) Voting A

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

£l {ii){a) The holders of the Preference Shares shall have t.e right
e to receive notice of and to attend and speak at all R
general meetings of the Company but shall not, save as set B
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 PR

exercise fifty per cent, of all votes exercisable at a Lot

0 general meeting of the Company in respect of any Sl
. resolution proposed for the purpose of deleting or o
i amending Article 7(B). e

i CLASS RIGHTS S

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 W
otherwise provided by the terms of lssue of the shares of that class) be g
varied or abrogated, whether or not the Company is being wound up, either N
with the consent in writing of the holders of three-guarters in nominal LA
value of the issued shares of the class or with the sanction of an P,
} extraordinary resolution passed at a separate meeting of such holders '
; {but not otherwise). All the provisions of these Articles relating to
e 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 A
e adjourned meeting, that holder, ¢r those holders, present in person or by '
' proxy, whatever the amount of their holding.

(B} Vithout prejudice to the generality of paragraph (A) above
. the rights attached to the Preference Shares shall be deemed to be varied s
: if : '.\’ i "

e (1) any change shall be made to the authorised or issued share )
# or loan capital of the Company or any option, or other o
ot right to call for the allotment, issue, sale or transfer, o
o ¥ shall be granted to any person over any share or loan ‘-
capital of the Company;
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(i1)

(114)

{(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 be ereated 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
caplital convertible into shares;

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

any dividend shall be declared to be satisfied, wholly or
partly, otherwise 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 for the purposes of Article 26 of
these Articles,

ALTERATION OF SHARE CAPITAL

The Company may by special resolution:

(a)

(b)

()

(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 sharas;

sub-divide its 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 agreed 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. (A) No transfer of any share shail 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
register any transfer of a share otherwise than in accordance with the
preceding sentence of this Article 7(4)., Any person vwho becomes entitled
te 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 Compauy 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
constitute the special resolution authorising the reduction of share
capital and, if and in so far as may be necessary, of share premium
account required to give effect to any such redemption,

NOTICE QF GENERAL MELTINGS

8, The words "at least seven clear days' notice" shall he substituted
for the words "at least fourteen clear days' notice" in Regulation 38 of
Table A,

PROCEEDINGS AT GENERAL MEETINGS

9. At any general meeting a poll may be directed by the Chalrman 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 Individual) or by a duly authorised representative {(being a
corporation) or by proxy (not being himself a Member entitled to vote)
shall have one vote and, on a poll, every Member shall have one vote for
each share of which he is the holder. Regulation 54 of Table A shall not

apply.
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 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 CF DIRECTORS

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

POQWERS 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 Directer may be paid expenses and shall be entitled
to be indemnified by the Company to the same extent mutatis mutandis as
if he were a Director but shall not be entitled to receive from the
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 DIRECTORS' POWERS

16, The Directors may delegate any of thelr powers to committees
consisting of such person or persons (whether Directors or not) as they
think £it. The Directors may also entrust to and confer upon any
Director any of the powers exercisable by them, Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think £it, 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. Subjeect to any such conditions,
the proceedings of a committee with two or more members shall be governed
by these Articles regulat’ng the proceedings of Directors so far as they
are capable of applying., Regulation 72 of Table A shall not apply.

APPOINTMENT AMD RETIREMENT 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 appoint any person te be a Director either to f£ill a
casual vacancy or as an addition to the existing Pirectors. 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 81(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, ccatract, arrangement or agreement with the Company in vhich
he is in any wvay, 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 who is, for any purposz 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 glternate Director
without prejudice to any interest which the alternate Director has
otherwvise,

PROCEEDINGS OF DIRECTORS

21. Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and otherwise regulate their
meetings as they think £it, Meetings may be held in any part of the
world, At any time any Director may, and the Secretary on the
requisition of a Director shall, summon a meeting of the Directors.
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex. It shall be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the United
Kingdom, 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.

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 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

23, 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 durlng 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.
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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 his reglstered 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 Membor concernaed, In the case of
joint holders of a share, service or delivery of any notice ar other
document on or to one of the joint holders shall, for all purpgoses, hbe
deemed a sufficient service on or delivery to all the Joint holders, Any

disability or incapacity and whether or not the Company had notice
thereof. Any such notice or other document, if sent by first-elass post,
shall be deemed to have been served or delivered on the day after the day
vhen the same was Put in the post and, in broving such service or
delivery, 1t shall be sufficient to prove that the notice or document was
properly addressed, stamped and put in the bost,

25, 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 ahy Member may in writing vaive notice of any

VINDING Up
26, If any of the folloving events shall oceur:

(a) Strikeamount Trading Limited (company number 2851015) or
NYNEX WSG 1 Company or NYNEX WSG North, L.P, ceases (after first
becoming a Member) to be a Member; or

(b) Strikeamount Trading Limited or NYNEX WSG 1 Company or NYNEX
WSG 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 winding-up or dissolution of Strikeamount Trading
Limited or NYNEX WSG 1 Company or NYNEX WSQ North, L.P.
while such company or, as appropriate, NYNEX ysG North,
L.P, 1s a Member (except for the purposes of a bona
fide reconstruction or amalgamation); or

(i1) the appointment of a liquidator, trustee, receiver,
administrative receiver or similar officer of
Strikeamount Trading Limlted or NYNEY WsSG ! Company or
of NYNEX WsG 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 WsS@ North,
L.P, vhile any of them is a Hember;
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then the Directors of the Company shall (unless they have previously been
releagsed from their obligations to do so by a special resolution of the
Company) as soon as possible 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 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

27. Subject to the provisions of the Companies Acts the Company may
purchase and maintain for every Director, alternate Director, Auditor,
Secretary or other officer of the Company insurance against any liability
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 liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
criminal, that relate to anything done or omitted or alleged to have been
done or omltted 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 vhich 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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COMPANIES FORM No. 123

Notice of increase in nominal
capital

Plessodo Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use  Company number
B 2422310
Name of company
Full namo of DERBY CABLEVISION HOLDING COMPANY
company

§ The copy must bo
printed or in some
olher ferm
approved by the
reglstrar

+ Diractor,
Sacretary,
Adminlstrator,
Administrative
Saceiver or
Rocalver
{Scotlond) as
nppropriate

s T RSN Llars [ PR . D) " S
gives notice in accordance with section 123 of the above Act
that by resolution of the company dated 8th_October 1993

69,696,000
1,000

the nominal capital of the company has bean increased by £

beyonad ihe registered capital of £

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

As set out in the attached copy resolution.

Please mark here if
continued on
second page

Director
Slgne%‘w’ ’0 M . fz Designations

Date /?/,0 93

v /'!

Presentor's name, address angrgerence (if

any):

Sirmons & Simmons
14 Dominion Street
ILondon EC2M 2RJ

5B/M88798 /MC/LaC

For official use
General Section

N
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22 0p71 1993
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COMPANY No, 2422310

DERBY CABLEVISON HOLDING COMPANY 2

L WRITTEN RESOLUTIONS OF THE SOLE MEMBER

P OF THE COMPANY i

Pursvant 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:

N SPECIAL RESOLUTIONS

1, THAT the unauvthorised share capital of the Company be increased from
£1,000 to £69,697,000 by the creation of 69,696,000 'A' ordinary
Ri shares of €1 each (having attached thereto the rights and
, obligations set out in the articles of association adopted at .
paragraph 4 below), b

2. THAT: ¥

3 (a) for the purpose of section 80 Companies Act 1985 (the "Aect"),
W the directors be and they are hereby generally and
) unconditionally authorised to exercise all powers of the
2] Company to allot relevant securities (as defined in the said
! section) up to an aggregate nominal amount of £6%,696,000,
A such authority to expire ten weeks from the date of the
passing of this resolution, but to be capable of previocus
revocation or variation from time to time by the Company and
of renewal from time to time by the Company for a further
period not exceeding five years;

(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

(c) the Company may make any offer or cgreement before the expiry
I of the authority and power referred to in paragraph () and
‘ (b) above that would or might require relevant securities or
; equlty securities to be allotted after such authority or pover
fL has epxpired and the directors may allot relevant securities
) in pursuance of any such offer or agreement as if such
' authority or power had not expired,

P

[ 3. THAT the 1,000 ordinary shares of £1 each in the Company registered y
in the name Strikeamount Trading Limited be and are hereby
reclassified as 1,000 preference shares of £1 each in the Company
{having attached thereto the rights and obligations set out in the
articles of assocliation adopted at paragraph 4 below).

KD
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4, THAT the draft articles of association attached hereto be and are
hereby approved and adopted as nev articles of association 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 §&~ day of A€~ 1993

'ﬁ§§;2al ot
TRADING

LIMITED



‘ company Number 2422310

% DERBY CABLEVISION HOLDING COMPANY

WRITTEN CONSENT OF THE HOLDERS OF
ALL THE 'A' ORDINARY SHARES TN THE COMPANY

Pursuant to and for the purposes of Article 5 of the Articles of
Assoclatlon of the Company we, the undersigned, being the holders of all
of the 'A' ordipary shares of £1 each in the Company hereby consent to
the amendment of the Articles of Association of the Company as follows:

1. THAT Article 4(A) of the Articles of Association of the Company be
and is hereby deleted and substituted with the words following:

"In respect of any financial year of the Company the profits of
the Company for the time being available for distribution {(execluding, for
the avoldance of doubt, any sum or sums paid to the Company by way of
Capital Contribution which sum or sums shall not be available in that
form for distribution under this Article 4(A)} and reasolved to be
distributed (the "Distributable Profits") shall he distxibuted:

(1) in priority to any distribution of Distributable Profiits to
the holders of any other elass of shares, to the holders of
the Preference Shares as a fixed preferential dividend (the
Yprefarentlal dividend") at the rate of £245,677 per annum
{exclusive of any associated tax credit available to
shareholders) such preferential dividend to accrue due on a
daily basis until 11th October 2014: and

(1i) after payment of all preferential dividends accrued due,
amongst the holders of the Preference Shares and the holders
of 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




I

141 Ordinary Shares shall together be entitled to 85 per
cent. of the Distributrable Profits,

fach holder shall be entitled to that proportion of the

Disrributable Profits available to the class of shares of which ir is the

holder as is

equal to the proportion which the number of shares of that

¢class as is held by that holder bears to the number of shares of that

class in Jdssue."”.

2,

THAT Article 4(B)(1) be and is hereby deleted and substituted with

the words following:

3.

first, in paying te the holders of the Preference Shares, pro
rata to the number of shares held by them, an amount equal to

£1000;"

THAT Article 5(B) be and is hereby deleted and subzotituted with

the words following:

rights attached to the Preference Shares sha

vTithout prejudice to the generality of paragraph (A) above the
11 be deemed to be varled if

any deletion or amendment shall be made to this Article 5(B) or:

-

5916m

(1) any change shall be made to the i1ssued share capital of the

Company; or

{1i) =any deletion or (save as hereinaftex provided) amendment
shall be made to this paragrzaph (ii), or to Articles 7 or
26 ({or any part thereof); ox

(1i1) any resolution shall be proposed for a voluntary winding up

of the Company othor thun pursuant to Article 26."
That Article 7{B) ba and is hereby zmended as follovs:

(a) by the insertion of #(1)" before the words "The Company
shall ..." in linc one of Article 7¢I}

1B




T .
. ' (b} by the deletion and substitution of the wvords n{raferred to IC:?
in Artiele 44BY(i))" in line four in Article 7(B) with the
S words "{referred to in Article 7(B)(ii) belov)"; and

(c) by the addirion of the words following :

; w(ii) "Yalue" means the market value of the Company as at

. the date of, but immediately prior to, the odoption of the
- articles of association of the Company adopted by the

Company on 6th October 1993 ("the relevant date"), The
r 3 market value of the Company at the relevant date shall be
’ such value as in the opinion of the auditors from time to
L time of the Company (or such other firm of accountants as
: the helders of the 'A' Ordinary Shares shall determine by
L special resolutlon passed at a saeparate meeting of such
holders oxr with the consent in writing of the holders of

'ﬁA fﬁ three-quarters in nominal value of the issuved 'A’ Ordinary
Shares) represents the market value of the Company as
: betveen a willing vendor and a willing purchaser., In
Fagn 3 ] providing their opinion of the Value the said auditors, or
5 s such other f£irm of accountants as aforesaid, shall act as
P experrs and not as arbitrators and their decision shall. (in
fA s the absence of manifest error) be final and binding.”
AR These resolutions shall, for all purposes, be as valid and effective as
. o) if they had been pagssed at a general meeting of the Company duly convened
RN and held,

w
el on Dated the /@7 day of Octobor 1994 '

Ctithtls oot Cobtlufo Al

Yo Duly authorised, for and on behalf of Duly authorised, for and on
?13 5 NYNEX NORTH CARLECOMHS MANAGEMENT, Inc. behalf of NORTH CABLECOMMS L.P.
ol
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. " 5916m
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Company Number 2422310

DERBY CABLEVISTQ!Y HOLDING COMPANY

WRITTEN CONSENT OF THE HOLDER OF
ALL THE PKEFERENCE SHARES IN THE COMPANY

K Pursuant to and for the purposes of Article 5 of rhe Articles of
J Association of the Company we, the undersigned, being the holder of all .
f the preference shares 0f £1 each in the Company hereby consent to the =

amendment of the Articles of Asscociation of the Company as follows:

i, THAT Article 4(A) of the Articles of Association of the Company be
and is hereby deleted and substituted with the words following: T

"In respect of any financial year of the Company the profits of
e the Company for the time being available for distribution (exeluding, for .
the avoidance of doubt, any sum or sums paid to the Company by way of o,
Capital Contribution which sum or sams shall not be avalilable 1n that
form for distribution under this Article 4(A)) and resolved to be

distributed (the "Distributable Profits") shall be distributed; //

(i) in priority to any distribution of Distributable Profits to " %}
the holders of any other class of shares, to the holders of
the Preference Shares as a fixed preferential dividend (the
"preferential dividend") at the rate of £245,677 per annum
{exciusive of any associated tax credit available to

BT

shareholders) such preferential dividend to acciue due on a
daily basis until 11th October 2014; and

BN
I (ii) after payment of all preferential dividends accrued due, ol {
amongst the holders of the Preference Shares and the holders e

i of the 'A' Ordinary Shares on the basis that the holders of iy
3 the Preference Shares shall together be entitled to 15 per }; :
ij cent, of the Distributable Proflts and the holders of the fk
fﬁ 'A' Ordinary Shares shall together be entitled to 85 per [ﬁl
: cent. of the Distributable Profits, ,fii

| I |
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' Each holder shall be entitled to that proportion of the
", r e
, Distributable Profits available to the class of shares of which it 1s the
’ é%‘ holder as 1s equal to the proportion which the number of shares of that
class as 1s held by that holder bears to the number of shares of that
‘ class in issue.", “
“‘g 2. THAT Article 4(B){i) be and is hereby deleted and substituted with

the words following:

"first, in paying to the holders of the Preference Shares, pro
rata to the number of shares held by them, an amount equal to
£1000;"

3. THAT Article S(B) be and is hereby deleted and substituted with
the words following:

"Without prejudice to the generality of paragraph (A) above the
rights attached to the Preference Shares shall be deemed to be varied if
any deletion or amendment shall be made to this Article 5(B) or:

(i) any change shall be made to the issued share capital of the
Company; or

(ii) any deletion or (save as hereinafter provided) amendment
shall be made to this paragraph (ii), or to Articles 7 or
26 (or any part thereof); or

.1ii) any resolution shall be proposed for a voluntary winding up
of the Company otlier than pursuant to Article 26."

4, That Article 7(B) be and 1s hereby amended as follows:

(a) by the insertion of "{i)" before the words "The Company
shall ,.." in line one of Article 7(B};

(b} by the deletion and substitution of the words "(referred to
in Article 4(B)(1))}" in line four in Article 7(B) with the
words "{(referred to in Article 7(B){ii) below)"; and



by the addition of the words following

"(i1) "Value" means the market value of the Company as at
the date of, but immediately prior to, the adoption of the
articles of asscciation of the Company adopted by the
Company on &th October 1993 ("the relevant date"), The
market value of the Company at the relevant date shall be
such value as in the opinion of the auditors from time to
time of the Company {or such other firm of accountants as
the holders of the 'A' Ordinary Shares shall determine by
special resolution passed at a separate meeting of such
holders or with the consent in writing of the holders of
three-quarters in nominal value of the issued 'A' Ordinary
Shares) represents the market value of the Company as
between a willing vendor and a willing purchaser. In
providing their opinion of the Value the said auditors, or
such other firm of accountants as aforesaid, shall act as

experty and not as arbitrators and their decision shall (in

the absence of manifest error) be f£inal and binding.,"

These resolutions shall, for all purposes, be as valid and effective as
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if they had been passed at a general measting of the Company duly convened

Py Dated the [Ofln day of October 1994
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" ' Duly authorised, for and on behalf of
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S Strikeamount Trading Limited
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Company Number 2422310 '

DERBY CABLEVISTON HOIDING COMPANY

UNANIMOUS WRITTEN RESOLUTION OF ALL THE MEMBERS
ENTITLED TO ATTEND AND VOTE AT GENERAL MEETINGS 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
all the members entitled to attend and vote at general meetings of the
Company, HEREBY RESQOLVE:

SPECTAL RESOLUTIONS

1. THAT Article 4(A) of the Articles of Assoclation of the Company be
and is hereby deleted and substituted with the words following.

"Tn respect of any financial year of the Company the profits of
the Company for the time being available for distribution (execluding, for
the avoidance of doubt, any sum or sums paid to the Company by way of
Capital Contribution which sum or sums shall not be available in that
form for distribution under this Article 4(A)) and resolved to be
distributed (the "Distributable Profits") shall be distributed:

(¢ 9] in priority tc any distribution of Distributable Profits to
the holders of any other class of shares, to the holders of
the Preference Shares as a fixed preferentlal dividend (the
Uprefarential dividend") at the rate of £245,677 per annum
{exclusive of any associated tax credit available to
shareholders) such preferential dividend to accrue due on a
daily basis until 11th October 2014; and

(i11) after payment of all preferential dividends accrued due,
amongst the holders of the Preference Shares and the holders
of the 'A!'! Ordinary Shares on the basis that the holders of
the Preference Shares shall together be entitled to 15 per
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cent. of the Distributable Profits and the holdexrs of the
rA' Ordinary Shares shall together be entitled to 85 per

cent. of the Distributable Profits,

Each holder shall be entitled to that proportion of the
Distributable Profits avallable to the class of shares of which it is the
holder as is equal to the proportion which the number of shares of that
class as is held by that holder bears o the number of shares of that

.

class in issue.™,

2, THAT Article 4(B)(i) be and is hereby deleted and substituted vith

the words following:

wfirst, in paying to the holders of the Preference Shares, pro
rata to the number of shares held by them, an amount equal to
£1000;"

3. THAT Article 5(B) be and is hereby deleted and subsctituted with

the words following:

#githout prejudice to the generality of paragraph (A) above the
rights attached to the Preference Shares shall be deemed to be varied 1f
any deletion or amendment shall be made to this Article 5{B) ox:

(i) any change shall be made to the issued share capital of the
Company: or
(11) any deletion or (save as hereinafter provided) amendment .

shall be made to this paragraph 11y,

or to Articles 7 ox

26

(or any part therecf); or

(iii) any resolution shall be proposed for a voluntary vinding up
of the Company othar than pursuant te Axticle 26.7

4, That Article 7(B) be and 1s hereby amended as follows:
(a) by the insertlon of "(i)" before the words "The Company
shall ..." in line ona of Article 7(B);
5916m
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(b} Dby the daletion and substitution of the vords "(referred to }Eﬁ ’
in Article 4¢BY{(1))* in line four in Article 7{B) with the
words "(referrxed to in Article 7¢(BY(il) below)": and :

() by the addition of the words follovwing :

w(ii) "Value" means the market value of the Company as at
the date of, but immediately prior to, the adoption of the
articles of association of the Company adopted by the
Company on 6th Qctober 1993 ("the relevant date”). The
market value of the Company at the relevant date shall be
such wvalue as in the opinion of the auditors from time to
time of the Company (or such other firm of accountants as
the holders of the ‘'A' Ordinary Shares shall determine by
special resolution passed at a separate meeting of such
nolders or with the consent in vriting of the holders of
three-quarters in nominal walue of the issued 'A’ ordinarcy
Spares) represents the market value of the Company as
betveen a willing vendor and a willing purchaser. In
providing their opinion of the Value the said auditors, or
such other Elrm of accountants as aforesald, shall act as
experts and not as arbitrators and their decision shall (in
the absence of manifest error) be final and binding.®

These resolutions shall, for all purposes, be as valld and effective as
if they had been passed at a general meeting of the Company duly convened
and hald.

!
DATED the // day of October 1994

Cluumptiie Chutgedlie oA

Duly authorised, Duly authorised,
for and on bechalf of for gnd on babalf of
NYNEX NORTH CABLECOMMS MANAGEMENT, Imc. NORTH CABLECOMMS L.P.
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY VWITH A SHARE CAPITAL
REGISTERED NUMBER 2422310

ARTICLES OF ASSOCIATION*®
of
DERBY CABLEVISION HOLDING COMPANY

TAELE A

1, The Regulations contained in Table A in the Schedule to the
Companies (Tables A4 to F) Regulations 1985 as amended at the date of
adoption of these Articles ("Table A") shall, except vhere 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 &
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 {rom 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;

"Membex" 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 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

where, 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
speclal resolution shall also be effective,

* These Articles of Association were adopted as ney Articles of
Association by a second written resolution of the sole member dated
6th October 1793 and amended by a written resolution of the members
dated 10th October 1993,
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AUTBORISED SHARE CAPITAL

3, The authorised snare capital of the Company at the date of the
adoption of these Articles is £124,615,685 divided into 300 preference
shares of £1 each (the "Preference Shares") and 124,615,385 'A' ordinary
shares of £1 each (the "*A' Ordinary Shares"), *

SHARE RIGHTS

4, The rvights 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 the
Company for the time being available for distribution (excluding, for the
avoldance of doubt, any sum or sums paid to the Company by way of Capital
Contribution which sum or sums shall not be available in that form for
distribution under this Article 4(A)) and resolved to be distributed (the
Distributable Profits") shall be distributed:

(1) 1in priority to any distribution of Distributable Profits to
the holders of any other class of shares, to the holders of the
Preference Shares as a fixed preferential dividend (the
"preferential dividend") at the rate of £245,677 per annum
(exclusive of any associated tax credit available to shareholders)
such preferential dividend to acerue due on a dally basis until
11th October 2014; and

(1i) after payment of all preferential dividends accrued due,
amongst the holders of the Preference Shares and the holders of 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 Sharxes
shall together be entitled to 85 per cent. of the Distributable
Profits,

Each holder shall be entitled to that proportion of the
Distributable Profits available to the class of shares of whieh it is the
holder as 1s equal to the proportion which the number of shares of that
class as is held by that holder bears to the number of shares of that
class in issue, **

{B} Capital

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

(1) first, in paying to the holders of the Preference Shares, pro
rata to the number .f shares held by them, an amount equal to
£300; **

* The authorised share capital of the Company was altered by a
written resolution of the membars dated 16th December 3993,

ek These articles 4(A) and 4(B)(1) were substituted by a written
resolution of the members dated 10th October 1994,
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(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 would have been distributed to the
holders of the Preference Shares and 'A' Ordinary Shares,
respectively, on the date of the refurn of such assets, pursuvant 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. (4) . 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, whather 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 c¢lass or with the sanction of an
extracrdinary 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, apbly 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 hy
proxy, whatever the amount of their holding,

5916m




3
-

P
-

(B) Without prejudice to the gemerality of paragraph (A) above

’ ' the rights attached to the Preference Shares shall be deemed to be varied N

1f any deletion or amendment shall be made to this Article 5(B) or; . Li'...'- .

(1) any change shall be made to the issued share capital of the FRACE

¢ Company; or . Ca
;5 (i1) any deletion or (save as hereinafter provided) amendiment k
shall be made to this paragraph (ii), or to Articles 7 or 26 (oxr $

any part thereof); or

* (111) any resolution shall be proposed for a voluntary winding up
e of the Company other than pursuant to Article 26, *

ALTERATION OF SHARE CAPITAL
6. The Company may by speclal resolution;

(a) increase the share capital by such sum to be divided inte ;
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 ‘ Lgk
resolution have not been taken or agreed to be taken by any '}
perscn; and R

(e reduce its share capital and any share premium account in any
vay. e -

TRANSFERS OF SHARES AND REDEMPTION OF PREFERENCE SHARES .,‘V‘:-

7. (A) No transfer of any share shall be registered except (a) a
transfer of shares to another Member {(b) a transfer of shares .o the
Company or (c) a transfer in consequence of the death or bankruptey of a e
Member, or otherwise by operation of law, The Directors shall decline to L
register any transfer of a share otherwise than in accordance with the RN
preceding sentence of this Article 7(A). Any person who becomes entitled SR
to any share as a consequence of an event described in item {(c) of this BRI
Article 7(A) shall not be entitled to recelve notice of or to attend and R
vote at any general meeting of the Company except pursuant to and for the )
purposes of Article 26 of these Articles, "

* This Article 5(B) was substituted by a written resolution of the
members dated 10th Octoher 1994,
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(B) (i) 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 7(™)(i1) below) divided by the number of Preference Shares
in issue on the relevant date (referred to as aforesald), 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 constitute the special
resolution authorising the reduction of share capital and, if and
in so far as may be necessary, of share premium account required to
give effect to any such redemption,

(11) "Value" means the market value of the Company as at the
date of, but immediately prior to, the adoption of the articles of
association of the Company adopted by the Company on 6th October
1993 ("the relevant date"), The market value of the Company at the
relevant date shall be such valua as in the opinion of the auditors
from time to time of the Company (or such other flrm of accountants
as the holders of the 'A' Ordinary Shares shall determine by
special resolution passed at a se,arate meeting of such holders or
vith the consent in writing of the holders of three-quarters in
nominal value of the issued 'A' Ordinary Shares) represents the
market value of the Company as between a willing vendor and a
willing purchaser, In providing their opinion of the Value the
said auditors, or such other firm of accountants as aforesaid,
shall act as experts and not as arbitrators and their decision
shall (in the absence of manifest error) be final and binding, *

NOTICE OF GENERAL MEETINGS

8. The words "at leist seven clear days' notice" shall be substituted
for the words "at least fourteen clear days' notice" in Regulation 38 of
Table A.

PROCEEDINGS AT GENERAL MEETINGS

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 belng attached
to any shares, on a show of hands every Member present in rarson (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 onz vote and, on a poll, every Member shall have one vote for
each share of which he 1s the holder. Regulation 54 of Table A shall not

apply.

* This Article 7(B) was amended by a written resolution of the
members dated 10th October 1994,



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 a.thority, shall be deposited at the
registered office of the Company (or at such other place in the United
Kingdom as is specified for that purpose in the notice of meeting or any

instrument of proxy sent by the Company in relation to the meeting} not
less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the Chairman of the meeting or adjourned meeting
before the commencement of such meeting and, in default, the instrument
of proxy shall not be valid, Regulation 62 of Table A shall not apply.

NUMBER OF DIRECTORS

12. The number of Directors (other than duly appointed alternate
Directors) shall be not less than twvo nor more than four.

POVERS OF DIRECTORS

13. The Company may exercise all the powers conferred by the Companles
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 eatitled to
be indemnified by the Company to the same extent mutatis mutandis as 1if
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.

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 DIRECTORS' POWERS

16. The Directors may delegate any of their powers to committees
consisting of such person orx persons (vhether Directors or not) as they
think fit, The Directors may also entrus® 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 f£it, 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 conditionms,
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

17. The Directors and the Company by ordinary resolution shall, subject
to Article 12 of these Articles, each have pover at any time and from
time to time to appoint any person to he a Director aither to £ill a
casual vacancy or as an addition to the exisiing Directors. Any Director
g0 appointed ghall {subject to Regulation 81 of Table A and to the
provisions of the Companles scts) hold office until he 1is removed
pursuant tn these Articles.

18. Regulations 71 to 80 {inclusive) and Regulation 81{e) shall not
apply.

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

20. Subject to the provisions of these Articles and provided a Director
shall have disclosed such interest in accordance with Regulation g5 of
Table A, a Director shall be entitled to vote in respect of any
rransaction, contract, arrangement or agreemant. with the Company in which
he is in any vay, 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 purposes of this
Article an interest of a person who is, for any purpose of the Companies
Acts, connected with a Director shall be treated as an interest of the
pirector 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 nirector has
othervlse.

PROCEEDINGS OF DIRECTORS

21, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjouxn and otheruise regulate their
meetings as they think £it, Meetlngs may pe held in any part of the
world. At any time any Director may, and the Secretary on the
requisition of a Director shall, summon @ meeting of the Directors.
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex. Tt shzll be necessary to give notice of a meeting of
Directors to any Diregtor for the time being absent from tue United
¥ingdom, Questions arising at & meeting shall be decided by a sajority
of votes., In the case of equality of votes, the Chairman of the meeting
shall have & gecond 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.

22, A Director shall be treated as present at a meeting of the
Directors if he is in telephunic communication with the meeting. The
qQuorum necessary for the transaction of the business of the Directors may
be fixed from time to rime by the Directors and, unless SO £ixed at any
other number, shall be two. A person vho holds office oniy as an
alternate Director shall, if his appointor is not present, be counted in
the guorum, Regulation 89 of Table A shall not apply. A meeting of the
Directors at whieh a quorum igs 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 ~hall not apply.
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ACCOUNTS

23, The Members shall be entitled to inspact 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 considcored by the Directors
to ?e confidential to the Company. Regulation 109 of Table A shall not
apply.

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
Hember 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 cancerned, 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 purpoges, be
deemed a sufficient service on or delivery to all the joint holders., 4Any
notice or other document served or delivered in accordance with these
Articles shall be deemed duly served or delivered notvithstanding 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 notlce or other document, if sent by filrst-class post,
shall be deemed to have been served or delivered on the day after the day
vhen the same was put in the post and, in proving such service or
delivery, it shall be sufficient to prove that the notice or document 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 Members other than such as,
under the provisions of these Artlcles 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 vriting 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 meating 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 following events shall occur;

(a)  Streetunique Projects Limited (Company number 2851203) or
NYNEX WSG 1 Company or NYNEX W3G North, L.P, ceases (after first becoming
a Member) to be a Member; or

(b) Streetunique Projects Limited or NYNEX WSG 1 Company or NYNEX
WSG 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 winding-up or dissolution of Streetunique Projects
Limited or NYNEX WSG 1 Company or NYNEX WSG North, L.P,
wvhile such company or, as appropriate, NYNEX WSG North,
L.P., is a Member (except for the purposes of a bona
fide reconstruction or amalgamation); or
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(i1) the appointment of a liquidator, trustee, receiver,
administrative receiver or similar officer of
Streetunique Projects Limited or NYNEX WSG 1 Company or
of NYNEX WSG North, L.P. while any of them is a Member
or over the whole or any part of the assets or
undertakings of such cowpany or of NYNEX WSG North,
L.P. while any of them is a Member;

then the Directors of the Company shall (unless thcy 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 weeting of the Company at which an ordinary
resolution will be proposed pursuant to section 84 of the Insolvency Act
1986 to wind tha 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 agalnst such resolution shall not be counted as valid votes,

INDEMNITY

27, Subect to the provisions of the Companieg Acts the Company may
purchase and maintain for every Director, alternate Director, Auditor,
Secretary or other officer of the Company insurance against any liability
vhich, by virtue of any rule of law, would otherwise attach to him in
respect of any negligence, default, breach of duty or breach of trust of
vhich he may be guilty in relation to the Company and every such person
shall be entitled to be indemnified by the Company against 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 broceedings, eivil or
criminal, that ralate 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 1s 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 vhich 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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1.

TABLE A

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. Regulations 3, 32, 34 and 35 of Table A
shall not apply to these Articles,

INTERPRETATION
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;

"Momber" 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 words or expresslons defined In the Companles Acts in forece 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

where, for any purpose, an ordinary resolution of the Company is
required a special ar extracrdinary rasolution shall also be
effective and where an extraordinary resoclution is required a
special resolution shall also be effective,
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AUTHORISED SHARE CAPITAL

3, The authorised share capital of the Company at the date of the
adoption of these Articles is £69,697,000 divided into 1,000 preference
shares of £1 each (the “Preference Shares”) and 69,656,000 'A' ordinary
shares of £1 each (the "'A' Oxdinary 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 the
Company for the time being available for distribution {(excluding, for the
avoidance of doubt, any sum or sums paid to the Company by way of Capital
Contribution which sum or sums shall not be available in that form for
digtribution under this Artiele 4{A)} and resolved to be distributed (the
‘Distributable Profits") shall he distributed:

{1) in priority to any distribution of Distributable Profits to
the holders of any other class of shares, to the holders of the
Preference Shares as a fixed preferential dividend (the
tpreferential dividend”) at the rate of £245,677 per annum
(excluaive of any assoclated tax credit available to shareholders)
such preferentlal dividend to accrue due on a dally basis untll
11th Getobex 2014; and

(i1) after payment of all preferential dividends accrued due,
amongst the holders of the Preference Shares and the holders of the
'A' Ordinary Shares on the basls 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 Distributable
Profits,

Fach holder shall be entitled to that proportion of the
Bistributable Profits avallable to the elass of shares of which it Is the
holder as is equal to the proportion which the number of shares of that
elasg as 1s held by that holder bears to the number of shares of thar
clags in 1lssue, *

(B} Capital

On a return of assets on liquidation or otherwise (except upon the
redemption or purchase by the Company of aay shares) the assets of the
Company (remaining after payment of its lianbilities) shall be applied.

(1) f£irst, in paying to the holdexrs of the Preference Shares, pro
rata to the number of shores held Ly them, an amount equal to
£1,000; *

* These articlaes 4CA) and 4(B)(1) were substituted by a written
resolution of the members dated 10th October 1994,




(11) 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 would have been distributed to the
holders of the Preference Shares and 'A' Ordinary Shares,
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 onr 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

(11i) 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
neetings of the Company.

(11) (a) The holders of the Preference Shares shall have the
right te 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
resclution proposed for the purpose of deleting or
amending Article 7(B).

CLASS RIGHTS

5, (A)  Whenever the capital of the Company is divided into different
classes of shares the rights attached to any class of shares may (unless
othervise provided by the terms of issue of the shares of that class) be
varied or abrogated, whether or not the Company is being wound up, either
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
extraordinaxy resolution passed at a separate meeting of such holders
(but not othexwise), 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,

5916m



(B) VWithout prejudice to the generality of paragraph (A) above
the rights attached to the Preference Shares shall be deemed to be varied
if any deletion or amendment shall be made to this Artiele 5(B) or:

(1)  any change shall be made to the issued share capital of the
Company; or

(ii) any deletion or (save as hereinafter provided) amendment
shall be made to this paragraph (1i), or to Articles 7 or 26 (or
any part thereof): or

(iii) any resolution shall be proposed for a voluntary winding up
of the Company other than pursuant to Article 26, *

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

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

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

(¢) 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
way.

TRANSFERS OF SHARES AND REDEMPTION OF PREFERENCE SHARES

7. (A) 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 otherwise 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 (ec) 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,

* This Article 5(B) was substituted by a written resolution of the
members dated 10th October 1994,
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(B) (i) The Company shall, at any time upon receipt of notice
in writing from a holder of Preference Shares reguesting 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 7(B)(ii) below) 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 avallable distributable profits and the special
resolution adopting this Article 7(B) shall constitute the special
resolution authorising the reduction of share capital and, 1If and
in so0 far as may be necessary, of share premium account required to
give effect to any such redemption,

{ii) "Value" means the market value of the Company as at the
date of, but immediately prior to, the adoption of the articles of
association of the Company adopted by the Company on 6th October
1993 ("the relevant date"), The market value of the Company at the
relevant date shall be such value as in the opinion of the auditors
from time to time of the Company {or such other firm of accountants
as the holders of the 'A' Qrdinary Shares shall determine by
special resolution passed at a separate meeting of such holders or
with the consent in writing of the holders of three-quarters in
nominal value of the 1ssued 'A' Ordinary Shares) represents the
market value of the Company as between a willing vendor and a
willing purchaser, In providing their opinion of the Value the
said auditors, or such other firm of accountants as aforesaid,
shall act as experts and not as arbitrators and their decision
shall (in the absence of manifest error) be final and binding. *

NOTICE OF GENERAL MEETINGS

B, The words "at least seven clear days' notice" shall be substituted
for the words "“at least fourteen clear days' notice" in Regulation 38 of
Table A,

PROCEEDINGS AT GENERAL MEETINGS

9, At any general meeting a poll may be directed by the Chairman of
the meeting or adjourned meeting or demanded by any MHember 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 individual) or by a duly authorised representative (being a
corporation) or by proxy (not being himself a Member entitled to vote)
shall have one vote and, on a poll, every Member shall have cne vote for
each share of which he is the holder. Regulatlon 54 of Table A shall not

apply,

* This Article 7(B) was amended by a written resolution of the
members dated 10th Detober 1994,

5916m



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
adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the Chairman of the meeting or adjourned meeting
before the commencement of such meeting and, in default, the instrument
of proxy shall not be valid., Regulation 62 of Table A shall not apply.

NUMBER OF DIRECTORS

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 officilal 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 pald expenses and shall be entitled to
be indemnified by the Company to the same extent mutatis mutandis as if

he were a Director but shall not be entitled to receive from the Company
any fee in his capacity as an alternate Director except only such part
(if any) of the remuneration otherwise payable to the Director appeinting
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 DIRECTORS' POWERS

16, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as they
think fit. The Directors may also entrust to and confer upon any
Director any of the powers exercisable by them. Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think fit, and 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 AND RETIREMENT 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 f£rom
time to time to appoint any person to be a Director either to £ill 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
provisiong of the Companies Acts) hold office until he is removed
pursuant to these Articles,

18, Regulations 73 to 80 (inclusive) and Regulation 81(e) shall not
apply.

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

20, Subject to the provisions of these Artieles and provided a Director
shall have disclosed such interest in accordance with Regulation B5 of
Table A, a Director shall be entitled to vote in respect of any
transaction, contract, arrangement or agreement with the Company in which
he is in any way, 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 vwhether a quorum is present, Tor the purposes of this
Article an interest of a person who is, for any purpose of the Companies
Acts, connected with a Director shall be treated as an interest of the
Director and, in relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate Director
vithout prejudice to any interest which the alternate Director has
othervise.

PROCEEDINGS OF DIRECTORS

21, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and otherwise regulate their
meetings as they think £it. Meetings may be held in any part of the
world, At any time any Director may, and the Secretary on the
requisition of a Director shall, summon a meeting of the Directors.
Notice of any meeting of the Directors may be glven by telephone,
facsimile or telex. It shall be necessary to give notice of a meeting of
Divectors 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 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.

22, 4 Director shall be treated as present at a meeting of the
Directors 1f he is in telephonic communication with the meeting. The
quorum necessary for the transaction of the business of the Directors may
be fixed from time to time by the Directors and, unless so fixed at any
other number, shall be two., A person who holds office only as an
alternate Director shall, if his appointor is not present, be counted in
the quorum. Regulation 89 of Table A shall not apply. A meeting of the
Directors at which a quorum is present shall be competent to exercise all
powvers and discretions for the time being exercisable by the Directors,
Regulations 94 to 98 of Table A shall not apply.
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ACCOUNTS e

23, The Members shall be entitled to inspect any acccunting records or .
othex book or document of the Company, upen 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 L3
apply.

NOTICES s

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 hls registered address as appearing in the Register of Members, i
or by delivering it to or leaving it at such registered address, i
addressed as aforesaid, or by any other means provided such other means g
have been authorised in writing by the Member concerned, In the case of
Jjoint 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

digability or incapacity and whether or neot 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, 1t 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 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 elther 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.

YINDING UP
26, If any of the following events shall ocecur:

{(a) Strikeamount Trading Limited {Company number 2851015) or
NYNEX WSG 1 Company onr NYNEX WSG North, L.P. ceases (after first becoming
a Member) to be a Member; or

(b} Strikeamount Trading Limited or NYNEX WSG 1 Company oxr NYNEX
WSG North, L.P, takes {(after first becoming a Member} any action or any
legal proceadings are started or other steps are taken for:

(i) the winding-up or disselution of Strikeamount Trading
Limited or NYNEX WSG 1 Company or NYNEX WSG North, L.P.
while such company or, as appropriate, NYNEX WSG North,
L.P,, is a Member (except for the purposes of a bona
fide reconstruction or amalgamation); or
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the appointment of a liquidator, trustee, receiver,
administrative receiver or similar officer of
Strikeamount Trading Limited or NYNEX WSG 1 Company or
of NYNEX WSG 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;

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 arn 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 resolution shall not be counted as valid votes,

INDEMNITY

27. Subject to the provisions of the Companies Aets the Company may
purchase and maintain for every Director, alternate Director, 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
respect of any negligence, default, breach of duty or breach of trust of
which he may be guilty in relation to the Company and every such person
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
criminal, that relate to anything done or omitted or alleged t¢ 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 aecquitted 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.




Company Number 2422310

DERBY CABLEVISION HOLDING COMPANY

D L A Y e e —————————

UNANIHOUS VRITTEN RESOLUTION OF ALL THE MEMBERS
ENTITLED TO ATIEND AND VOTE AT GENRRAL HEETINGS 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
all the members entitled to attend and vote at General Meetings of the
Company, HEREBY RESOLVE:

SPRCTAL RESOLUTIONS

i, 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 adopted in writing
or otherwise by the Directors of the Company since 1st October 1993
relating, directly or indirectly, to the share capital of the
Company with effect on and from the dates of such resolutions, and
accordingly each of those written 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(3jj)} 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 nev articles of association 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 the /qﬂk day of December 1994

Duly authorised Duly authorise

for and on behalf of for and on behalf of

NYNEX North CableComms NYNEX North CableComms
Management, Inc, Management, Inc., as Managing

GCeneral Partner of North
CableComms L,P.
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TBE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL
REGISTERED NUMBER 2422310

MEMORANDUM OF ASSOCIATION

of

DERBY CABLEVISION HOLDING COMPANY
(as last altered by a written resolution dated 19th December 1994).

1, The Company's name is “DERBY CABLEVISION HOLDING COMPANY"*

2, The Company's registered office is to be sitwated 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 1s established are:

(a} (1) To carry on within and without the United Kingdom in any
manner the Company may think f£it business in all branches of
the telecommynications, cable television, space satellite,
electronic, electrical, television, £ilm, sound media and
video industries,

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

* The name of the Company was on the 24th day of February 1993
changed from "PACIFIC TELESIS UK (6) LIMITED" to "DERBY CABLEVISION
HOLDING COMPANY LIMITED" and on the 4th day of Octoher 1993 to
"DERBY CABLEVISION HOLDING COMPANY"M,

*k On 4th October 1993 the objects of the Company were amended, by the
substitution of the words following. On 19th December 1994 the
objects of the Company were further amended by the addition of
clause 3(ji).
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(11i) To apply for, promote, acquire and held any charter, Act of

(b)

{c)

{d)

(e)

(£

{(g)

(h)

6901m

Parliament, monopoly of rights, privileges, licences,
concessicns or other rights from any sovereign, government,
government department, provinclal or local authority,
corporation or body as may be sxpedient and desirable for
furthering the objectis of the Company.

To carry oh any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company.

To purchase or by any other means acquire and take options over
any property vhatever, and any rights or privileges of any kind
over or in respect of any property.

To apply fwr, register, purchase, or by other means acquire and
protect, Lrolong 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, firm or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisicion 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 inte any arrangement for
sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidisirng 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 held and
retaln, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received,

To improve, manage, construct, repalr, develop, exchange, let on
lease or otherwlse, 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 1nvestments 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,




(1)

H

N

(k)

(1)

(m)

subsldiary or fellow subsidiary of, or any other company
assocliated 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 ro secure
or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company {including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fallow
subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, ralsed or owing by mortgage,
charge, standard security, lien or other security upon the vhole
or any part of the Company's property or assets (wvhether present
or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, llen or security to secure
and guarantee the performance by the Company of any obligation or
liability it may undertake or which may becoming binding on it.

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

As an object of the Company or as a pover 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, swvaps, 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 Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly
to promote the Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or indirectly
to prejudice the Company's interests,

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive
to the attalnment 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, decroes, rights, privileges, and concessions.

To subscribe for, take, purchase, or othervise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations, or




(n)

{0)

(p)

(q)

(r)

(s)

(v

securities issued or guaranteed by any other company constituted
or carrying on business ia any part of the world and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
othervise, in any part of the world.

To 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 vhich may seem desirable with respect tc any business

or operations of or generally with respect to any such company or
companies,

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

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and

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

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

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

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

To support and subscribe to any charitable or publie ocbject and to
support and subscribe to any institution, socjiety, or c¢lub 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 gilve or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facilities and
services for any perzons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served




the Company, ©r any company which is a subsidiary of the Company
or the holding company of the Company or a fellov subsidiary of
the Company or the predecessors in business of the Company Or of
any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of
such person; to make payments tovards ilnsurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether 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 or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees oOr Lo trustees on thelr 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, vhether
directly or indirectly, any kind of financial assistance {as
defined in Section 152(1){a) of the Act) for any such purpose as
{s specified in Section 151{1) and/or Section 151(2) of the Aect.

(v} To distribute among the Members of the Company in kind any
property of the Company of vhatever nature,

(W) To procute the Company to be reglstered or recognised in any part
of the world.

(x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors, Or
othervwise, and by or through agents, brokers, sub-contractors or
othervise and either alone or in conjunction with others.

(y) to do all such other things as may be deemed inecidental or
conducive to the attainment of the Company's objects or any of
them.
AND so that:

(1) None of the objects set forth in any sub-clause of this
Clause shall be restrictively construed put the widest interpretation
shall be given to each such object, and none of such objects shall,
except where the coniext expressly so requires, be in any way limited or
restricted by reference to or inference from any other object or objects
gsat 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 oX
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 deemad subsldiary 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 oné of the objects
specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.
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{3) The word “company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of
the Act shall be deemed to include a reference r) any statutory
modification or re-enactment of that provisien -or the time being in
force,

ki
kkk Former clauses 4 and 5 of this memorandum of association were
deleted on 4th October 1993 pursuant to section 50{2)(h) of the
Act,
6
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VE, the subscribers to thils memorandum of asseclation, wish to be formed
into a Company pursuant to this memorandum of assoclation, and we agree
to take the number of shares set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares -
OF SUBSCRIBERS

taken by each Subscriber

1, D.C., Zeffman One
for and on behalf of
FC Nominees Limited .
28 Lincoln's Inn Fields Ay
London WC2A 3HH

ﬁ“
2.  D.C. Zeffman One
For and on behalf of
. CF Nominees Limited

28 Lincoln's Inn Fields
London WC2A 3HH

Total Shares taken: Two '

DATED Z9th August 1989

Witness to the above signatures:

Simon David Morgan .

Solicitor T
28 Lincoln's Inn Fields '
London WC2A 3HH

. 7 . "
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL

REGISTERED NUMBER 2422310

ARTICLES OF ASSOCIATION#*

of DERBY 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 A) set out
in any statute or statutory instrument concerning companies shall apply
as regulations of the Company. Regulations 3, 32, 34 and 35 of Table A
shall not apply to these Articles,

INTERPRETATION
2. In these Articles unless the context otherwise requires:

"these Articles" means these Articles of Association in their
present form or as from time to time altered;

"business 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;

"Capital Contribution” means a payment of cash to the Company by
way of (a) gift and (b) contribution to the non-distributable
capital reserves of the Company (which payment shall not, without
limitation, be or include share o loan capital);

"the Companies Acts" means every statute f£rom 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
Association by a written shareholder resolution dated 19th December
1994,
1
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"holder" means a holder of shares in the Company ; dan e
"Joint Venture" means North CableComms L.P., a limited partnership o ‘ff
formed under the laws of the State of Delaware, United States of n
America;

"Licence-holder" means NYNEX CableComms Derby a company registered in ) ‘.,

England under number 2387713; AR
"Liquidating Event" has the meaning set out in the Shareholders' i &
Agreement;

"Member" means a member of the Company;

"New DelSub" means NYNEX North CableComms Management, Inc. a '
corperation 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' -t
Agreement; e

"Shareholders' Agreement" means the agreement entered into on the date
of adoption of these Articles between the Company, the Licence-holder
and each of the holders at that time, as from time to time altered;

"UK Sub" means Strikeamount Trading Limited a company registered in I

England under number 2851015; N ﬁ‘t:“
every reference in Table A to "the Act" shall be construed as if the LT 2[

reference were to the Companies Acts;

any words or expressions defined in the Companies Acts in foree at the
date when these Articles or any part thereof are adopted shall hear X
the same meaning in these Articles or such other part (as the case may .-
be) and, without limitation, "group undertaking" shall have the se b
meaning given in section 259 Companies Act 1985; and .

where, for any purpose, an ordinary resolution of the Company is -
required a speclal or extraordinary resolution shall also be effective A
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 e e
adoption of these Articles is £69,697,000 divided into 1,000 preference ot
shares of £1 each (the "Preference Shares") and 69,696,000 'A' ordinary ce
shares of £1 each (the "Ordinary Shares"), Regulation 17 of Table A shall
not apply,

8472m




SHARE RIGHTS

4, The rights attaching tc the Preference Shares and the Ordinary Shares
shall be as follows:

(a) Income

In respect of any financial year of the Company the profits of the
Company for the time being available for distribution (excluding, for the
avoidance of doubt, any sum or sums paid to the Company by way of Capital
Contribution which sum or sums shall not be available in that form for
distribution under this Article 4(A)) and resolved to be distributed (the
"Distributable Profits") shall be distributed:

(1) in priority to any distribution of Distributable Profits to
the holders of any other class of shares, to the holders of
the Preference Shares as a fixed preferential dividend (the
"preferential dividend") at the rate of £245,677 per annum
{exclusive of any associated tax eredit available to
shareholders) such preferential dividend to accrue due on a
daily basis until 11th October 2014; and

(i1) after payment of all preferential dividends accrued due,
amongst the holders of the Preference Shares and the holders
of the 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 Ordinary
Shares shall together be entitled to 85 per cent., of the
Distributable Profits,

Each holder shall be entitled to that proportion of the
Distributable Profits available to the class of shares of which it is the
holder as 1s equal to the proportion which the number of shares of that
class as is held by that holder bears to the number of shares of that
class In issue’, Regulation 104 of Table A shall not apply.

(B) Capital

On a return of assets on liquidation or otherwise (except pursuant
to Article 6{v) or Article 7(B) or upon the purchase by the Company of
any shares) the assets of the Company (remaining after payment of its
liabilities) shall be applied:

(i) first, in paying to the holders of the Preference Shares,
pro rata to the number of shares held by them, an amount
equal to £1000;

(i1) second, and subject to paragraph (i) above, in paying to the
holders of the Preference Shares and the Ordinary Shares an
amount equal to the income which would have been distributed
to the holders of the Preference Shares and the Ordinary
Shares, 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
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amount available for distribution included any unrealised N
A increase (net of any unrealised decrease) in value of the K
bl assets of the Company. 1In respect of the amount referred to "o
R in this paragraph (ii) each holder shall be entitled to that P
proportion of the said amount as is equal to the proportion "

A which the number of shares of that class of which it is the -~

“;!‘ holder bears to the number of shares of that class in issue; ?iv
wh - and R
s ’
-I, (i111) third, and subject to paragraphs (i) and (ii) above, the )

“_Iﬂ‘ balance of such assets shall belong to and be distributed

f;‘“ amongst the helders of the Ordinary Shares pro rata to the

e numbers of such shares held by them.

(C)  Voting

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

(i1)  (a) The holders of the Preference Shares shall have the
right to receive notice of and to attend and speak at oL
all general meetings of the Company but shall not, wl
save as set out in paragraphs (b) and (c¢) below, have RS
(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 receive notice of, attend and speak at,

and exercise fifty per cent, of all votes (whether in . -
person or by proxy) exercisable at, a general meeting "'fl
of the Company in respect of any resolution proposed C
for the purpose of deleting or amending this Q;
paragraph (ii)(b) or Article 7(B). —

(c) The helders of the Preference Shares shall be
entitled to convene a general meeting of the Company,
to receive notice thereof, attend and speak thereat,

and to exerclse seventy five per cent. of all votes %.-;v
(whether in person or by proxy) exercisable thereat, P
for the purpose of considering any special resolution e

which may be required for the purposes of giving ._'
effect to Article 7(B) if, for any reason, the .
special resolution referred to therein as required to -

authorise the necessary reduction of share capital IS

and, if necessary, share premium account, shall not Co

be, or have been, effectively passed, et
(D) Calls on Shares ‘ .
{1) Regulations 8 - 11 of Table A shall not apply to the R :

Ordinary Sharves,

(i1) If a call remains unpaid after it has become due and payable
and the Directors resolve to forfeit shares in relation to
vhich the call remains unpaid the Directors may only forfeit
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; h
. (iv)
o ) (v)
-:J, o P
DT,
- §
{vi)
t‘- "‘\A S
‘ 5. (a)

all (and not some only) of the affected shares, Regulations
18 and 19 of Table A shall be amended accordingly.

Regulations 17, 18, 20 and 22 of Table A and the words "or
for any consideration received on their disposal" at the end
of Regulation 21 ¢f Table A& shall not apply.

Any call in respect of any shares, or class of shares, in
the capital of the Company shall be made on all holders of
nil-paid or part-paid shares, or shares of such class, as
the case may be, pro-rata to the aggregate amounts remaining
unpaid on such holders' shares or shares of such class and,
in the case of nil-paid shares in issue at the date of
adoption of these Articles, this Article shall override any
terms of allotment and any arrangement made by the Directors
on the issue of such shares for a difference between the
holders and the amounts and times of payment of ealls on
their shares,

Any amount being a multiple of one pound sterling paid to
the Company by a Member in accordance with the Shareholders!
Agreement by way of payment up of the nominal amount of £1
per nil-paid Ordinary Share shall, subject to the terms of
the Shareholders' Agreement, be treated as paying up in full
the appropriate number of nil-paid Ordinary Shares, but any
amount paid otherwise to the Company by or on behalf of a
Member shall only be treated as paid up on any nil-paid or
part-paid shares if and to the extent the Directors have
made a call therefor,

Regulations 12 to 16 inclusive, 18, 19 and 21 of Table A
shall be modified accordingly.

CLASS RIGHTS

General Varlation or Abrogation

Whenever the capital of the Company is divided into different
classes of shares the rights attached to any class of shares may (unless

otherwvise provided by the terms of issue of the shares of that class) be

-4 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

'
7

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
TN meeting shall be two persons holding or representing by proxy at least
Skl one-third in nominal value of the issued shares of the class or, at any
F adjourned meeting, one holder of shares of the class in question present
N in person or by proxy, whatever the amount of their holding.

}

i (B)  Specific Variation or Abrogation

Without prejudice to the generality of paragraph (4) above the
rights attached to the Preference Shares shall be deemed to be varied if
R any deletion or amendment shall be made to this Article 5(B) or:
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(1) any change shall be made to the issued share capital of the
Company; or

(i1) any deletion or {save as hereinafter provided) amendment
shall be made to this paragraph (ii), or to Articles 7 or 29
(or any part thereof); or

(1ii) any resolution shall be proposed for a voluntary winding up
of the Company other than pursuant to Article 29,

ALTERATION OF SHARE CAPITAL
6. The Company may by speclal resclution:

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

(i1) consolidate and divide all or any of its share capital into
shares of a larger amount than its existing shares;

(iii) 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 AND REDUCTION OF PREFERENCE SHARES
7. (A) Iransfers

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 bankruptcy of
a Member or otherwise by operation of law, The Directors shall decline
to register any transfer of a share vtherwise than in accordance with the
preceding sentence of this Artiecle 7(A}, Any person who becomes entitled
to any share as a consequence of an event described in item (¢) of this
Article 7(A} shall not be entitled to recelve notice of nor to attend,
speak or voie at any general meeting of the Company except pursuant o
and for the purposes of Article 29, Any person who is registered as the
holder of any share as a result of a transfer otherwise than in
accordance with the first sentence of this Article 7(A) shall not be
entitled to receive from the Company any distribution of profits or
assets of the Company (which, for the avoidance of doubt, shall remain
the entitlement of the previous 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 respective
entitlements of the transferor and transferec referred to in the previous
sentence,
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(B) Reduetion of Preference Shares

(1) The Company shall promptly, and in any event within three
business days, after receipt of notice in writing from a holder of
Preference Shares requesting the same, reduce its share capital in
respect of and cancel each Preference Share to wvhich the notice
relates for an amount (the "Payment Amount") per Preference Share
as is equal to the Value (referred to in paragraph (ii) below)
divided by the number of Preference Shares in issue on the relevant
date (also referred to in paragraph (ii) below). The Payment
Amount shall firstly be discharged by the Company out of the share
capital of the Company to the axtent of the nominal amount of the
Preference Shares to which the said notice relates, The Payment
Amount shall secondly be discharged, fo the extent necessary and
available, by the Company out of available distributable profits of
the Company (which shall, for these purposes only, include any sum
or sums paid to the Company by way of Capital Contribution}. The
Payment Amount shall thirdly be discharged by the Company, to the
extent necassary and available, by a reduction of the Company's
share premium account, The special resolution adopting this
Article 7(B) shall constitute the special resolution authorising
the reduction of share capital and, to the extent necessary and
available, of share premium account required to give effect to the
discharge of the Payment Amount,

(1ii) "Value" means the market value of the Company as at the date
of, but immediately prior to, adoption of the articles of
association of the Company adopted by the Company on 6th Qctober
1993 ("the relevant date"). The market value of the Company at the
relevant date shall be such value as in the opinion of the auditors
Erom time to time of the Company (or such other firm of accountants
as the holders of the Ordinary Shares shall determine by special
resolution passed at a separate meeting of such holders or with the
consent in writing of the holders of three-quarters in nominal
value of the Ordinary Shares) represents the market value of the
Company as between a willing vendor and a willing purchaser,

In providing their opinion of the Value the said auditors, or such
other firm of accountants as aforesaid, shall act as experts and
not as arbitrators and thelr decision shall (in the absence of
manifest error) be final and binding,

{C) Form of Transfer

The instrument of transfer of a share may be in any usual form or
in any other form which the directors may approve and shall be executed
by or on behalf of the transferor and, unless the share is fully paid, by
or on behalf of the transferee. The instrument of transfer need not bhe
attested and, in the case of a foreign corporaticn, may be executed by a
duly appoiuted officer thereof, Regulation 23 of Table A shall not apply.

NOTICE OF GENERAL MEETINGS
8, The words ™at least seven clear days' notice" shall be substituted

for the words “at least fourteen claar days' notice" in Regulation 38 of
Table A,
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PROCEEDINGS AT GENERAL MEETINGS

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,

VOTES OF MEMBERS

10, Subjeet to any righis 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 cne vote and, on a poll, every Member shall have cone vote for
each share of which he is the holder, Regulation 54 of Table A shall not
apply,

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
reglstered office of the Company (or at such other place in the United
Kingdom as is specified for that purpose in the notice of meeting or any
instrument of proxy sent by the Company in relation to the meeting) not
less than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or handed to the Chairman of the meeting or adjourned meeting
before the commencement of such meeting and, in default, the instrument
of proxy shall not be valid, Regulation 62 of Table A shall not apply.

NUMBER OF DIRECTORS

12, Unless otherwise determined by ordinary resolution the number of
Directors (other than duly appointed alternate Directors) shall be not
less than two and shall not be subject to any maximum,

OFFICIAL SEAL

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
vasted in the Directors. Any instrument to vhich 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 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 Dirvector may by notice in writing to the Company from time to
time direct and Regulation 66 of Table A shall be varied accordingly.
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DELEGATION OF DIRECTORS' POWERS

15, The Directors may d:legate any of their povers to committees
consisting of such person or persons (whether Directors or not) as they
think fit, The Directors may also entrust to and confer upen any
Director any of the powers exercisable by them. Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think fit and either collaterally with or to the exclusion of their
owrt 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,

AFPOINTMENT AND RETIREMENT OF DIRECTORS

16, The Directors may appoint a person who is villing 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 meeting he shall vacate office at the conclusion
thereof. Any Director so reappointed at the next following ahnual
general meeting shall (subject to Regulation 81 of Table A and to the
provisions of the Companies Acts) hold office until he is removed
pursuant to these Articles. The Directors shall be entitled to exclude
from the meetings or other proceedings of the Directors any Director in
respect of vhom a notice of intended resolution to remove a Director
pursuant to section 303 Companies Act 1985 has been served on the Members
until such time as the relevant resolution has been considered in general
meeting.

17. (4a) The holder or holders of not less than half the nominal
value of the 'A' 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 'A' Ordinary Shares may, by
notice in writing to the Company, remove any Director,

(c) Notices under this Article 17 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
daccordance with these Articles or on such later date (if any) specified
in the notice,

18.  The Directors shall not be required to hold any share qualification
nor shall they be subject to retirement by rotationm,

19, Regulations 73 to 80 (inclusive) and Regulation 81(e) of Table A
shall not apply,
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20, The Directors shall not have the pover to appoint any of their
number to any executive office of the Company nor to enter into an
agreement or arrangement with any Director for his employment by the
Company or for the provision by him of any services outside the scope of
the ordinary duties of a Director. Regulation B84 of Table A shall not
apply,

DIRECTORS' INTERESTS

21, A Director shall (unless first approved by or on behalf of the
holder of a majority in number of the 'A! Ordinary Shares) not be
entitled to vote in respect of any transaction, contraet, arrangement or
agreement {a "Relevant Item") with the Company in which he is in any way,
vhether directly or indirectly, interested and if he shall do so hig vote
shall not be counted and he shall not be taken into account in
ascertaining vhether 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 Directer 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;

(b} a Director shall not be deemed to be interested as a result
only ¢f the Relevant Item being entered into, or being
proposed to be entered into, by the Company with UK Sub or
wvith any group undertaking of the Company or of UK Sub; and

(e) an interest of a Director arising from his position as a
director of any group undertaking of the Company or UK Sub
shall not be an interest of that Director relevant to this
Article or Regulation 85 of Table A.

Regulations 94 to 98 of Table A& shall not apply.
PROCEEDINGS OF DIRECTORS

22, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Meetings may be held in any part of the
world, At any time any Director may, and the Secretary on the
requisition of a Director shall, summon a meeting of the Directors.
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex. It shall not be necessary to give notice of a
meeting of Directors to any Director for the time being absent from the
United Kingdom. Questions arising at a meeting shall be decided by a
majority of votes. 1In the casc of an equality of votes the Chairman of
the meeting shall have a second or casting vote, A Director who is also
an alternate Director shall be entitled, in the absence of his appointor,
to a separate vote on behalf of his appointor in addition to his own
vote, Regulation 88 of Table A shall not apply.

10
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23, A Director shall be treated as present at a meeting of the
Directors if he is in telephonic communication with the meeting. The
quorum necessary for the transaction of the business of the Directors may
be fixed from time to time by the Directors and, unless so fixed at any
other number, shall be two. A person who holds office only as an
alternate Director chall, if his appointor is not present, he counted in
the quorum. Regulation 8% of Table A shall not apply. A meeting of the
Directors at which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors.

BORROWING POVWERS

24, (&) Save as provided in paragraph (B) below the Directors shall
not exercise any of the powers 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, lien
or other security upon the vhole 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 obligatiocn of the Company or of any
other person (the "Relevant Powers"),

(B) The Directors may create or suffer to exist any obligation
of the Company which would not cause a breach of sections 6.1 or 6.2 of
the Participation Agreement,

DIVIDENDS

25. The Directors shall not pay interim dividends and Regulation 103 of
Table A shall accordingly not apply.

ACCOUNTS

26, The Members shall be entitled to inspect any accounting recoxds or
other book or document of the Company, upon reasonable notice to the
Company and during normal business hours. Regulation 109 of Table A shall
not apply.

NOTICES

27, Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or
by sending it through the post in a prepald letter addressed to such
Member at his registered address as appearing in the Reglster of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesald, 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 one of the Joint holders shall, for all purposes, be
deemed a sufficient service on or delivery to all the joint holders. A
Member whose registered address is not within the United Kingdom and who
gives to the Company an address within the United Kingdeom at which
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notices may be given to him shall be entitled to have notices given to
him at that address, but otherwise no such Member shall be entitled to
receive any notice from the Company. Any notice or other document served
or delivered in accordance with these Articles shall be deemed duly
served or delivered notvithstanding that the Member is then dead or
bankrupt or othervise under any legal disability or incapacity and
whether or not the Company had notice thereof, Any such notice or other
document, if sent by first-class post, shall be deemed to have been
served or delivered on the day after the day when the same vas 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,

28, Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the
Company, provided that any Member may in writing waive notice of any
meeting either prospectively or retrospectively and if he shall do so it
shall be no objection to the validity of such meeting that notice was not
given to him. Regulations 112, 115 and 116 of Table A shall not apply.

VINDING UP
29, If any of the following events shall occur:

{a) UK Sub or New DelSub or the Joint Venture ceases (after
first becoming a Member) to be a Member; or

(b) UK Sub or New DelSub or the Joint Venture takes (after first
becoming a Member) any action or any legal proceedings are started or
other steps are taken for:

(1) the winding-up or dissolution of UK Sub or New DelSub
or the Joint Venture whlle such company or, as
appropriate, the Joint Venture, is a Member (except
for the purposes of a bona fide reconstruction or
amalgamation); or

(i1) the appointment of a liquidator, trustee, receiver,
administrative receiver or similar officer of UK Sub
or New DelSub or of the Joint Venture while any of
them is a Member or over the whole or any part of the
assets or undertakings of such company or of the
Joint Venture while any of them is a Member;

then the Directors of the Company shall (unless they have been released
from their obligations to do so by a special resolution of the Company)
as soon as practicable after the event has occurred convene an
extraordinary general meeting of the Company at which an ordinary
resolution will be proposed pursuant to section 84 of the Insolvency Act
1986 to wind the Company up voluntarily. At such extraordinary general
meeting every Hember 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.
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INDEMNITY DA

" 30, Subject to the provisions of the Companies Acts the Company may
.. purchase and maintain for every Director, alternate Director, Auditor,
secretary or other officer of the Company insurance against any liability PR
. which, by virtue of any rule of law, would otherwise attach to him in N
respect of any negligence, default, breach of duty or breach of trust of g
C which he may be guilty in relation to the Company and every such person o
shall be entitled to be indemnified by the Company against all costs,
e charges, losses, expenses and liabilities incurred by him in the
4 execution and discharge of his duties or in relation thereto including
e any liability incurred by him in defending any proceedings, civil or
S criminal, that relate to anything done or omitted or alleged to have been
R 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 e
duty on his part) or in vhich he is acquitted or in connection with any o
\ application under any statute for relief from liability in respect of any I
such act or omission in which relief is granted by the Court, Regulation
118 of Table A shall not apply.
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