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The name(s) and particulars of the persen who is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:

Mame jnote 3}

FC DIRECTORS. LIMISED

RBusiness ccoupation

Company

Pravious name(s) (nete 3)

Nationality

Address (note 4) 25 LINCOLN'S INN FIELDS

British

LONDON
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' Dete of birth (where applicable)

(note 6)

Dther directarshipst

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

Date
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Previous name(s) (note 3} _

Acldress (note 4)

Nationality

Postocoda

Date of birth {where applicable)
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| consent to act as director of the company named on page 1
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secretaries, of the company are as follows:

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

Name (notes 3 & 7) FC SECRETARIES LIMITED

Previous name(s} (note 3)

| bold block letterng

Address {notes 4 & 7) 28 LINCOLN'S INN FIELDS
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Ingland and Wales,
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3.1

The Company’s registered office is to be situated in

The Company’s objects are:-

Jominee, shares, stocks, debentures, debenture

XTI T -
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COMPANIES ACT 1985 o

PRIVATE COMPANY LIMITED BY SHARES I -

MEMORANDUM OF ASSOQOCIATION

- QF -

PACIFIC TELESIS UK (8) LIMITED

The Company’s name is FACIFIC TELESIS UK (8) LIMITED.

To carry on business as a holding company and forr
that purpese to acquire and hold either in the

name of the Conpany, or in the name of any

stock, obligations and securities issued or

guaranteed by any Company wherever incorporated or

stocks, bonds, notes, obligations and securities

ssued or gquaranteed by any Government, Sovereign,

cM {K”f 1tﬁ

carrying on business and debentures, debenture l



L]

(k)

~
|{ o)

(d)

|

Ruler, Commission, Public Body or Authoerity
Supreme, Dependenﬁw 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 :oy shares or other

securities,

To carry on within and without the United Kingdom
in any manner the Company may think fit business
in all branches of the telecomminications, cable
television, satellite television, electronics,
electrical, television, film, sound and video
industries including, without limitation, carrying
on business as the operater 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
- ro telecommunication, cable television, space

satellite, electronic, electrical, television,

film, sound and video industries.
To apply for, promote, acquire and hold any
harter, Act of Parliament, monopoly of rights,

privileges, licences, consents, concessions or

2




3.2

3.3

3.4

other rights from any scovereign, dgovernment,
government. department, provincial or local
authority, corporation or body az may be expedient
and desirable for furthering the objects referred

to in Clause 3.1.(b}.

(e) To carry on any activity, venture or business in
or connected with communication systems,
entertalnment, sport, leisure, recreation or art

or education therefore.

To further and to promote all or any of the cbjects

and/or interests of any associated company.
y Y : :

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
otherwvise acguire and to use and turn to account
inventions, discoveries, formulae, information, secret
and mﬁher processes and operaticns of all kinds, and to
apply for, obtain, register, purchase or otherwvise
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 way be thought f£it in all

or any parts or part of the world letters patent,




3.5

3.6

patent rights, brevets d?invention, monopolies, trade-
marks, service-marks, trade-names, designs, copyrights,
gtatutory and other protections 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 busineuses
or objects of the Company or which may appear likely to
be useful or advantageous to the Company or to any
aggociated company or to any of its or their customers
anc to de all such things either alone or jointly with

any person or company.

To purchase, take on lease or in exchange, rent, hire
01 by any other lawful means acguire and to hoeld for
any estate or interest any lands, huildings,
hereditaments and real or personal property of any
kind; and to take or by any lawful means to acquire any

easenents, rights, privileges, concessions, options and

licences of any kind which are or may be necessary orn

convenient fer any of the Company’s businesses or any

branch or department therecf.

To pay for any property or rights acquired by the
Company and for any services rendered or to be renderad
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

4




3.7

.

or otherwise) or by debentures, debenture stock, notes,
bonds or other securities or obligations which the
Company has power to issue, ox partly in once wmods and
partly in another andugenerally on such terms as may be
determined by the Company.

Po improve, manage, develop and turn to account and to
sell, transfer, convey, exchange, lease, grant
licences, easenments 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 Ffor the time heing of the
Company or any part thereof for such consideration as
the Company may think fit or for none and as the whole
or part of any transacticn or arrangement to assume ox
undertake to perform or discharge the liabilities or

chligations of any other person or company.

To accept payment for any property or rights scld or
otherwise disposed of or dealt with by the Company,
e@ither in cash (by lump sum, instalments or otherwise)
or bymfully or partly paid-up shares or stock of any
company (with rights in respect of dividend or
repayment of capital or otherwise) or in debentures,
debenture stock, notes, bonds or cother securities or
okligations or partly in one mode and partly in
another, and generally on such terms as the Conpany may
think f£it; and to hold, sell, or otherwise dispose of

17}
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apny of the shares, stocks, debentures, debenture stock,
notes, honds or other securities or obligations so

acguired,

3.9 To distribute among the members in specie any property
of the Company or any proceeds of sale or disposal of
any property of the Conpany, but so that no

distribution amounting tc a reduction of capital can be

made except with the sanction (if any) for the tine

being required by law.

3,10 To erect, build, construct, Lay down, enlarge, improve,

alter, 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
nacessary or convenient for any of the Company’s
businesses or any branch or'department thereof; and to
contribute to, subsidise, or otherwise assist or take

part in any such cperations.

3.11 To receive money (at interest or otherwise) on deposit

and teo receive valuables and goods and material of all

kinds on deposit or loan or for safe custody.

+

3.12 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 associatad company in such

6



3.13

|

manner as the Company may think f£it, 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 prenium or discount and for
such consideration and with and subject to such rights,
powers, privileges and conditions ag the Company

may think fit 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 fufther to secure or to
constitute by a trust deed or other assurance any such

securities or obligations of the compaiy.

To issue and deposit any securities or obligations
which the Conpany has power to issue by way of nortgage
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, or obligations of the Company
or any associated company or any of its or their
customers or of any other persons or companies having
dealings with the company or any assoclated company or
in whose businesses o undertakings the Company or any
associated company is opr may propese to be financially

interested, whether directly or indirectly.




J.14

3.1%8

3. L6

3,17

To lend money (with or without security) and to
guarantee the debts, corntracts, engagements,
obligaticns and liabilities of and to subsidise or
otherwise financially assist any person or company and,
without prejudice to the generality of the Foregoing,
to guarantee or otherwise secure (either with or
without the Company receiving any consideration and

either with or without a mertgage or charge on all or

any part of the undertaking property and assets present

and future, including the uncalled capital of the
Company) the performance cf the obligations and the
Payment. of the capital or principal of and the
dividends or inﬁérest on any stock, shares, debentures,
debenture stock, notes, bonds or other securities and

the payment of debts and other obligations of any

associated company.

To draw, make, accept, endorse, negotiate, discount or
execute promissory notes, bills of exchange and other

negotiable or transferable instruments.

T inv&%t and deal with the moneys of the Company

not immediately reguired for the purposes of any of its
business in or upon such investments or securities and
in such manner as may from time to time seem to the

Company expedient.
To establish and maintain, or procure the establishment

8
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and maintenance of, anhy non-contributery or
contributeory pension, life assurance, retirement
benefiits or disability schemes, funds, policies or
trusts for the benefit of, and to pay or provide, or
agree to pay or provide, donationg, gratuitiles,
pensions, annuities, allowances, retirement benefits,
or other like benefits or benevelent or charitable aid
to any persons who are or were at any time in the
enployment or service of or directors or officers of
the Company or of any associated company ot of any
company in which ihe Company or any associated company
has a financial interest, direct or indirect, and the
widews, widowers, relations and dependants of such
persons, and to make, or agree 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,
endownent or other assurances for any such persons as
aforesaid; and also to establish and subsidise or

subscribe to any institutions, asscciations, clubs or

funds considered to be for the benefit of or to advance

the interests and well-being of the Company or an
asseciated company or of any such other company as
aforesaid, or of any such person 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 or any such other company as

-
L
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3.18

3.19

T
3,20

aforesald.

To establish, promote or acquire, or concur in
establishing, promoting or acquiring, any other company
or companies for the purpose of attaining all or any of
the objects of the Company or of carrying on all or any
of its businesses or any branch or branches thereef or
whose objects shall include the acquisition and taking
over of all or any of the urdertaking, assets and
liabilities of the Company or the promction or
acquisition of which shall be in any manner calculated
to advance, directly or indirectly, the object= or
interests of the Company: and to ac¢uire and hold, sell

or otherwise dispose of any of the shares, stock,

debentures, debenture stock, notes, bonds or other

securities or obligations of any such company.

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

-

To purchase or otherwise acquire, and to carry on all
or any part of the undertaking, business, property and
assets and to undertake all or any of the contracis,
engacements, obligations, liabilities and transactions

of any person or company.

10
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(3%

TC 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 cther company established or promoted by the
Company or in which the Company is interested or nay
sropose to be interested (whether directly or
indirectly) and of or incidental to the issue of
capital or the raising of roney for the Company or any

such other company as aforesaid.

To enter Jmumlmrfmn'mlp<n~1nto:murarmmmmmmmt:&mr
shaving profits, union of interests, co-operation,
joint venture, reciprocal concession or otherwise

with any person or company or with any employees of the
Company (including in such case, if the Company think
£it, the conferring of a participation in the
malagement. or its dlrewtnrt?@} and to give any person
or company special rights or privileges in connection
with or control over the Conmpany and in particular
the right to nominate one or wore directors of the
Company;: and to take or by any means acquire and to

hold, Jul] or otherwise dispose of for such

consideration as may be thought £it shares, stock,
debentures, debenture stock, notes, bonds or other
securities or obligaticons of and to subsidise or
otherwise financially assist any such person or

company .

11
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3.23

3.24

J.d5

Yo 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 Conpany may think
it degirable to obtain; and to carry out, exercise and
comply with any such arrangenents, rights, privileges,

charters, decrees and concessions.

To obtain any provisicnal or other order or licence of
any authority or Act of Parliament for enabling the
Immpmytm1mmmgam'wﬁim;mMecm into effect or for
effecting any modifications of the Company’s
censtitution or for any other purpose which may seem
to the Company expedient; to suPbmrt 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 suppoert or join or
assiﬁt‘im 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 knewn any of the

Company’s businesses or any branch or department

-

L2




thereof as may seem to the Company expedient, and in
particalar by advertising in the press, by radio,
television, cinematograph o1 other mechanical means by
¢irculars, 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,

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

exhibition or show.

3.27 To procure the Company to be registered or recoghised
in any gmminimn, colony or dependency and in aly
country or place in which it is not registered oxr

recognised.
2,28 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



3.39

3.30

3.30

3.30

LS

in conjunction with others, and either by or through
agents, sub-contractors, managers, trustees, associated

companies or otherwise.

To do all such other things as are in the opinion of
the Company incidental or conducive to the above

ohjects or any of them,
IT I8 HEREBY DECLARED that in this Clause 3 g-

.1 the word "company", except where used in reference
to the Company, shall be deemed to include any
corporation, firm, partnership, association,
society or other body of persons, whether
incorporated or not incorporated and whether
domiciled in the United XKingdom or not;

.2 the expression "ﬁsswaiataﬁ 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

of the Income and Corporation Taxes aAct 1988;

3.30.3 the expressions "subsidiary" and "holding company®

shall have the meanings respectively ascribed
thereto by section 736 of the Companies Act 1935
or any statutory modification 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;

3.30.8 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, excepl as otherwise expressly
provided in any paragraph, be in any way limited
or restricted by reference to or inference from
ary 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 cut in them occur

er to the name of the Cempany;

3.,30.6 nene of the paragraphs and none of the objects
specified in them shall be deened subsidiary or
ancillary to any of the objects specified in any
paragraph but shall be regarded as separate -nd
distinct objects and the Company shall have as
full a power to exercise each and every one of
these objects as though each paragraph contained

L1

the objects ¢of a separate company .

4. The lLiability of the Company’s members is limited.

5. The Company’s share capital is £100 divided into one

hundred ordinary shares of £1 each.

15



WE, the subscribers to this memorandum of dﬁhﬂbidtimﬂl

[ L9

lrJL )h

to be formed inteo a company pursuant te this memorandum and

we agree to take the number of shares

respective names.

shown oppos

DuIr

Names and Addresses of
Subscribers

Numbker of ordinary
shares of £1 each

taken by each
Subsecriker

FC Nominees Linited
28 Lincoln’s Inn Field
London We2a 3HH

= - ey
) Ve ‘) —-'/ /7 '3 /
f p N - }f‘,f / r I——
. b»{--umnqnlimo' éd"-»-mn.u

For and on h@haflkui
FC Nominees Limtted

CF Nominees Limited Cne

28 Lincoln’s Inn Field
London WC2a 3HH

N -y
] ) |/ e S |
I I N i o

« om0 s lJv: LI |¢>'=‘I"4?£‘|)o LT )

——

Cne {1)

(1)

For and on btmLL/fﬂ
CF Nominees Limi @d

Total Shares taken Two

(2)

{2, ™S
Dated‘%ﬂL éﬁpbmm«kﬂ 1989

Witness to the above signatures:-

-,
o oz
I:_-----’ ,—"‘ s J {!—' ? e
A - -
[ - [~ ."";-e"
LI B I I A o TR
"
]
—""
T
a"" l
-
W

solicifor
28 Lincoln’s Inn Fields
London WC2A 3HH
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1.1

1.2

2.1

THE COMPANIES ACT 198%

COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- O -

PACIFIC TELESIS UR (8) LIMITED

PRELIMINARY
The Articles hereinafter contained and the regulations
contained in Table A as referred to in section 8 of the
Aot as altered by all anendments 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 Company.

Regulations 3, 40, 60 to 62, 73 tc 80, 87, 90, 94 to
97, 1k2 and 118 of Table A shall not apply to the
Company .

LY

PRIVATE COMPANY

The Company is a private limited company and
accordingly the Conmpany shall not offer to +the public
(whether for cash or otherwise) any shares in or

deventures of the Company and shall not allot, or agree



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

the public.

2.2 BSBub-section (1) of section B® of the Act shall not

apply to the Company.

POWER_TO 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 orxr the prior written consent of the
holder or holders of a majority in nominal wvalue 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, "here the directors have power to issue shares in
accordance with Article 3 they way offer, allot, grant
options over or otherwise dispose of the shares (whether in
the original or any increased capital) of the Company %o
such persons at such times and for such consideration and

2




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 authorissd to
allot relevant securities (as defined in section 80 of the
Act) at any time or times during the period of five years
from the date of incorporation of the Company up te 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 or agreement before the expiry of
this authority which would or might require relevant
securities to be allotted after this authority has expired
and the directors may allot relevant securities in pursuance

of any such offer or agreement.

REDEEMABRLE SHARES

B 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
n

special resolution determine.

PROCEEDTINGS AT GENERAL MEETINGS

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

business to be transacted is present: two such members
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present in perscn or by proxy or heing 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 quoriam.

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 appeointing 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 neeting 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 place and
time eant'.‘ which an intimation by telex or cable is
received from any member stating that an instrunent
appointing a proxy has been duly executed hy or on
behalf of that member and sent o the Cempany at the
place (or the office) where the proxy is to bhe left. an
instrument appointing a proxy may also be produced at

the commencement: of the neeting at which it is to be




LN

used,

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

the words "and on a poll".

DIRECTORS

8 Regulation 84 of Tabla A shall be read and construed as

1

[y

I the last sentence was omitted therefrom.

9.1 Any person may be appointed a director or any Airector
Y ¥ ”'s Y

may be removed from office =

9.1.1 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 tine being of the
Company as carries the right of attending and
voting at general meetings of the Conmpany, and

- ﬁiqned by such heolder or holders or, in the case
of a holder which is a corporation, signed by any
director or tha secretary of the corporation, and

lLeft at or sent to the office; or

g.1.2 by ordinary resolution of the Conmpany in genexal

meeting and without the need to give special




notice of such resolution under section 379 of the

Act,

9.2 Every such appointment or vemcval 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 telew or cable is received at the
office to the effect that such notice of appointment or

r o
(2}

remeval has been signed and sent o the office or
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.

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
such special remuneration for such services either by way of
salary, commission or the payment of a lump sum of noney or

otherwise as they shall think fit.

11. The directors way from time to time determine that in
lieu of or in addition te the payment by the Company of
remuneration to any director for services or special
services of such director, the Company shall pay o any
other company which remunerates or contributes to the
remuneration of such directeor a service charge for the

services of such director of such amount as shall from time

G

——F




LY

te time be agreed between the directors and such other
compan.

12. The directors may on behalf and out of the moneys of
the Company pay or wvrovide or agree to pay or provide, in
addition to any other remuneration, pensions or annuities
(either revocable wor irrevecable and either subject or not
subject to any terms or conditions) gratuities,
superanmiation, sickness, benevelent, compassionate, welfare
0r 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 op salaried
employment in the Company or in any company which is or was
a subsidiary of thé Company or its holding company or allied
to or assoclated with the Company or for any other person or
persens who may have served the Company or any such othexr
cempany as aforesald or for the spouse or other relative oy
dependant of any such director or other person. The
directors shall also have power to establish and maintain,
and to concur with any company which is or was a subsidiary
of the Company or its holding company or allied to or
associated with the Company in establishing and maintainineg,
and to make contributions out of the Company’s moneys to
schemes, funds, policiles or trusts (either contributory or
non-contributory) for providing, any benefits pursuant to
the provisions of this Article. Any director shall be
entitled to receive and retain for his own use any

such pension, annuity, gratuity, allowance, assurance or




other benefit and his right so to do shall not be affected
by his belng appointed or continuing in office as a director
or recelving remuneration as such after the date on or from

which the same becomes payable.

NUMBER OF DIRECLIORS
13. Regulation 64 of Table A shall be read and construed
as Lf the number "two" were replaced with the number "one",
14, If at any time there is only one director of the
Company the cguerum for the holding of board meetings shall

ba reduced to one and Regulation 289 of Table A shall be

modified accordingly.

DIRECTORS = POWERS AND EPROCEEDTINGS

1%, 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
obligaticn 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 centract or arrangement entered into by or on

behalf of the Company in which he is interested or in

8




k.

respect of his appolntment to any coffice 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 cquorum is present at
any meeting at which any such contract, arrangement or

appointment is considered or the terms thereof are arrangead

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

regqulations &8 and 66 of Table A shall he modified

accordingly.

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

presence ip 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.
18.2 Regulation 68 of Table A shall be read and construed as

9




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
recelved at the office to the effect that such
notice of appointment er removal has been signed
and sent to the office provided that an
appointment for waich 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
ifjpﬁragraph (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 employnant 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 (£1) 8~
"(£) the directors resolve that he ig physically or
mentally incapable of performing his duties; or

(¢) he is removed in accordance with Article 9.V

CARITALISATION OF FROFITS

2l. Paragraph (c) of regulation 110 of Table A shall be

10




read and construed as if the words "or ignore fractions

altogether" were inserted after the words "distributable

under this regulation in fractions",
NGTICES

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

director either perxsonally or in one of the following

wayss -

42.1 By sending it by pre-paid post to hin at his registered
address. A notice sent to an address within the United
Kingdom shall ke sent by first class post and a notice
gent to an address outside the United Kingdom shall be
sent by alrmail. 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
expiration 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 tnat
the notice was properly addressed ard put into the post
N

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




in

a way shall be deemed to have been served on the first
working day in the country of the recipient Ffollowing

lts despatch. In proving service it shall be sufficient

i

-

to prove that the notice was duly transmitted to his
registered address.
WINDING R
23. Regulation 117 of Table A shall be read and construed
as 1f the words "with the like sanction” were inserted
immediately before the words "determine how the division

shall be carried out"™,

12
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Names and Addresses of Number of ordinary

Subscribers shares of £1 each
taken by each
Subscriher

FC Nominees Limited One (1)
23 Lincoln’s Inn Fleld
London WCQ2A 3HH

.
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For and on behallfl of
FC Nominees Limited

CF Nominees Limited One (1)
28 Lincoln’s Inn Field
London WC2A 3HH

o o

. /‘*;

" ) ) . / a; / S
anm e s 4"/: 11'1 P n P ) 'in“i "f -' '
For and on behal L

CF Nominees Limited

Total Shares taken Two (2)

. e
Dated hﬂw-rﬂPVUV&ﬂr 1989

Witness to £he above signatures:--
/ 7 --:"" -.. A* p——

I—‘:l4-.
IIIIIl-I(IllllbllilIlilll’h' Illllllil

-
-
- |
-
e
e
-
e

/

Solicitsr ("
28 Lincoln’s Inn FPields
London Wo2A 3HH
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2427172

| hereby certity that

PACIFIC TELESIS UK (8) LIMITED

is this day incorporated under the Companies Act 198H as

a private company and that the Cornpany is limited.

Given under my hand at the Companies Registration Qffice,

Cardiff the 28 SEPTEMBER 1989
et 4
i ”-:Ir I(/ ’ ‘\

wnfo , L /
‘ ! 1y - . «;\:-‘F’l_-;' 'l..!’.n;fm" i 3’ ,!
H

P o g e
G e ":3\\:}1.:'5,.?}'“;

an authorised officer




Plaase do nat
wielte In
thig margin

Please camplate
lagibly, profarably
in Black typo, or
kold block letianing

“Insart full nama
ol carnpany

Imporiant

The aceountimg
refarenise date 10
be entered glong-
side sheuld be
completad as in the
folicwing examples

g 4pril
Day fuinnch

a0 June
Day  North

(370016

R R Tl B

31 Dagamber

Day  Month
«3»’1"?]
tnsert
Cirectar,
Sacrelary,
Adderinistrator,

Administrative
Receivar or
Raceivar {Scotfana)
a5 appropriate

28.9.89,
COMPANIES FORM No. 224

Motice of accounting reference date
(to be delivered within & months of
incorporation)

Pursuant to section 224 of tha Compenies Act 1985

To the Registrar of Companias
b

1 | [

| P P M

Name of company

For official use

T M

‘ompaarry* pmber

MSUTITEL. »

v PACLFIC TELESIS UK (8) LIMITED

| &

givas notice that the date on which the company’s

wrning to an end in each sucocessive year is as shown below:

Day Marth
ERERESER

accounting reference pericd is to be treated as

o i ;-r“) {""\\’ ’;::‘:1 f{z’i-_,_..q-—-—“‘“‘ it Des ?r Date J 2 ';. / jhn,:?
Signed Ll - - g 15/F5
h For and on Eﬁ’k ﬁ > Sacretarias Limitad aa
Prasentor's name address and For official use
reference {if anyk: Gengral Section Past room .
4;;:’  PIEt?
FPrere Cholmelsy P
28 Lincoln's Inn Pields 7 2
London WC2A 3RY el
Ref: DCZ/5DM/MSH L
!* \af\
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3
COMPANY. N0, 2427172
PACIFLS TELESIS UK (B)  LIMITED

We confirm that the following reselution was passed by

all the shareholders of the Conpany as a written resolution

of the sharsholders of the Company on 15th December 198%9:- |

"We, ‘the undersigned, being all the members of the j
Company, HERERBY RESOLVE as folliowss |
1. THAT the nominal capital of the Company JS1c]
t increased by £900 beyond the registered capital of
£100, the new capital to be divided into a further 900 !
shares of £1 each ranking pari passu with the existing }
shares.
2, THAT the directors pe auvthorised pursuant to
section B0 of the Companies Act 1885 and Article 3.1 of
the Articles of Association of the Companly to allol any
and all of the shares of the Company for the time Eainq
unalloted at any time during the period of five years ?
from today'".
.

f"‘\\ p > - ’ J
/ ) b <"‘ . ‘4!( ’;" 1"\»‘4\-4)\#"\

T
D‘ELt—(:""l l'ﬂ( a0 |:~:J L'i /f-‘i/klﬂ." 1.989 e 1;.-"’- Y A R R BN R
For and on behalf of
Fo secretaries Limited,
Conpany Secretary

. 'r'—m-ﬂ-r --'mr.ss-#x:tm"
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Company No, 2427172

EACIELC TELESTS UK(E) LIMITED

LHE FOLIOWING WAS PASSED AS A WRLTTEN RESOLULION BY WAY _OF
LKl 1 . COMEANY MADE

RGULATION. 63 OF. TABLL A_TN THE COMPANIES (TABLES A 10 F)
REGULATIONS 1885 (WHICH PROVISYON 18 INCORPORATED DY

REFERENCE TN THE ARTICLES OF ASSOCTIATION 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 tc 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 Asscciation of the Conpany be

amendead by the addition of the following Article after

Article 23 : -

24 Beal

The Company, pursuant o Sectilon 39 of the
Companies Act 198%5, 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, "

an p r— ,1
‘/)_' LZ - .[:,1: ‘f:,!vw-.h...
For and on|Laha1f of
PO Secretaries Limited
Secretary .
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Dated : ;
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THE COMPANY]

2 G

i

i ACT 1985

COMPANY LIHITED BY SHARI

25

ARTICLES OF ASSOCIATION
- 0f -
PACIFIC TELESIS UK (8) LIMITED

As amended by special resolutlion pas
Yy spec }
29th March 1990)

56

ad on

PRELIMINARY

contained in Table A as referred to in section B8 of the

The Articles hereinafter contained and the regulations

into effect prior to the date of incorporation

onstitute the Articles of

A shall not apply to the

N

to such regulations

shall, subject as

73 te 80, 87, 90, 94 to

“ :1.u J.

Act as altered by all amendments
coming
of the Company ("Talble A")
hereinafter provided, c
Association of the Company.

1.2 Regulatlons 3, 40, 60 to 62,
g7, 112 and 115 of Table
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)

debentures of the

‘q " - ; e 44 )
'l o by e o
|!EIIIEEI!!IIi!!l!!I!iI!i!iIIiiiligilllllil!iiilllii giiiilEIiiiIiEIiiiigiiiiiiailiiliilllili
L | o : . NIE
ek 114 . cafin d
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Conpany and shall not allot

any shares in or

CHY ELCTENEES
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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 BSube-section (1) of section 8% of the Act shall not

apply to the Company.

POWER O TESSUER 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
gereral meecing or the prlor written consent of the
holder or holders of a majerity 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 on

otherwise,

4. Where the directors have power teo issue shares in
accordance with Article 3 they may offer, allot, grant
options over or otherwise dispose of the shares (whether in
the original ov any increased capital) of the Company to

such persons at such tines and for such consideration and

I G e e




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 unconditlonally authorised to
allot relevant securities (as defined in section 80 of the
Act) at any time or times during the period of five years
from the date of incorporation of the Company up to an
aggregate amount ecual 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 authority which would or might regquire relevant
securities to be allotted after this authority has expired
and the directors may allet relevant securities in pursuance

of any such offer or agreement.

REDEEMABRLE 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 terxms and in such
manner as the Company before the issue of the shares may by

special resolution determine.

PROCEEDINGS AT GENERAL MEETINGS

7.1 Mo business shall be transacted at any genaeral meeting

unless a gquorun of members entitled to vote upon the

business to be transacted is present; two such members




present in person or by proxy or baing a zorporation

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 meating shall be a quorum.

7.2  An instrument appointlng 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.

7.3  An instrument appointing a proxy may be deposited at
such place (1f any) as may bhe specified for that
purpose in the notice convening the meeting (ox, 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 tra 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 place and
time at whicgh 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

(G RIS T e e U BT Tt T T TR N T B e



used,

7.4 Regulation 54 of Table A shall be read and construed as
1f the words “or by proxy" were inserted after tha
worcs “"present in perscn® and as 1f the words "for each
share of which he is the holder" were inserted before

the words "and on a poll®.

RIRECTORS

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

i1f the last sentence was omitted therefrom.

.1  Any person may be appointed a director or any director

may be removed from office o~

9.1.1 by notice in writing of such appointment or
removal, given to the Company by the holder or
holders of a majority in neominal value of such of
the issued share capital for the time beiny of the

| Company as carries the right of attending and

voting at general meetings of the Company, and
signed by such holder or holders or, in the case
of a holder which is a corporation, signed by any

director or the secretary of the corporation, and

left at or sent to the office; orn

9.1.2 by ordinary resolution of the Company in general

meeting and wilthout the need to give special




notice of sueh regolution under sookion 379 of the

hot .

9,2 Every guch appmimtmﬁnt or remcoval by notice shall take
affect from the earlier of (1) on and from the date on
which the same ig left or received at the affice or (a8
the case may be) on and from such earliier date on which
an intimation by relex or cable {g recelved at the
office to the effact that guch neotice of appmimtwemt o
removal has heen gigned and sent to the affice or (2)
the time when f£he notice ghall express it to take
affect from and such notice has been recelved by an

officer, other than the auditors, of tne Conpany .

10. T£ any director shall be called upon to perform specilal
services or goes or regides abroad for any purpose of the
company , the directors may arrange with gsuch directer for

guch speclal raguneration for such services gither by way of

salary, commigsion OX the payment of a lunp sum of money O

otherwise as they shall think £it.

\ 11. The directors may from time to tine determine that in
1ieu of or in addition to the payment by the Company of
remuneration to any director for services 0¥ gpecial

services of guch director, the Company shall pay "o any

other comnpany which renunerates or contributes Lo the

remuneration of such director a service charge for the

sarvices of guch directol of such amouni as ahall from time

&




to time be agreed hetween the directors and such ather

COMPAanY .

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 remuneraticn, pensions or anmuities

(either revocable or irrevocable and either subject or not

subject to any terms or conditions) gratulties, q
superannuation, sickness, benevolent, compassionate, welfare

or other allowances and benefits, life or endowment )
assurances o other like benefits for all or any of the

directors who hold or have held executive office or salaried

employment. in the Ceompany or in any company whish is or was

a subsidiary of the Company or its holding company or allied

Lo or associated with the Conpany or for any other person or

persons who may have served the Company or any suach other
company as aforesaid or for the spouse or other relative or
dependant of any such director or other person. The
directors shall also have power to establish and maintain,
and to concur with any company which is or was a subsidiary
of the Company or its holding company or allied teo orx
associated with the Company in establishing and maintaining,
and to nmake contributions out of the Company’s moneys to
schemes, funds, policies or trusts (either contributonry or
non-~contributory) for providing, any benefits pursuant to _E
the provisions of this Article. Any director shall ke
entitled to receive and retain for his own use any

such pension, annuity, gratuity, allowance, assurance or

i
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other benefit and hls rlght so te do shall not be atffected

by his being appointed or continuing in office as a directar
or receiving remuneraticn as such after the date on or from !

which the sawne becomes payable. 3

NUMBER _QF. _ RIRECTORS
13. Regulation 64 of Teble A shall be read and construed

ag if the nupber "two" were replaced wilth 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 te one and Regulation 89 of Table A shall be

. modified accordingly.

DIRECTCRS - POWERS AND PROCEEDINGS

15. The directors may ewercise all the powers of the
Company to borrow meney, and to mortgacge or charge its

undertaking, property and uncalled capital or any part

thereof, and subject to section 80 of the Act to create and i
issue debentures, debenture stock and other securities ﬂ:
whether cutright or as security for any debt, liability ox J
obligation of the Company or of any third party. ;5
?
|
16. A director, notwithstanding his interest in a !
particular matter but subject to his complying with section kf
3117 of the Act shall be entitled as a director te vote in y
respect of any contract or arrangement he may make with the ﬁ-
Company or any centract or arrangement entered into by or on L
behalf of the Company in which he is interested or in ;
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respect of his appointiment to any office or place of profit
under the Company or the arrangement or variation of the
terme thereof and, if he dees so vote, hlg vote shall be
counted and he may, notwithstanding his Iinterest, be taken
into account in ascertaining whether a quorun is present at
any meeting at which any such contract, arrangement or
appointment is considered or the terms thereof are arranced

o varled.

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
regqulations 88 and 65 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 ecuipment whereby all persons participating
in the meeting can hear each other and participation in a

meeting in this manner shall be deemed tco constitute
presence in person at such meebtling.
ALTERNATE DIRECTORS
19.1 Regulation 67 of Table A shall be read and construed as
if the words "by rotaticn or otherwise" were onmitted

thevrefron.

s i

19.2 Reguletion 68 of Table A shall be read and constiuved as
J
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if it contalned a second sentence as follows:=
"Such notice shall take effect on and from the
date on which {t {s left or received at the office
or {as the case may bej on and from such earlier
date on which an intimation by telex or cable is
received at the office to the affect 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 noc take effect

until so approved.n

. RISQUALIFPICATION O NIRECTORS

20.  Regulation 31 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
5111 current fern to a salaried employnent 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 parvagraphs

(£) and (g):-

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

(g) he is remeved in accordance with Article 9,

CAELTALISATION OF PROEITS

e B e e e i o 2

.

21. Paragraph (o) of regulation 110 of Table A shall he

10
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read and monstrusd ad if the words tpy ignoré fractions
altogather® watre insexrted aftar the words walstrivutable
under this requlation in fractions®.

NOTIGRS
22. A notice may pe given by the Company O any mewber oF
director either personally oF in one of the followling
ways: -
22.1 By sending 1t by pra-paid post to nim at his registered

address. A notice gent Lo an addrass within the tnited

Ringdaom ghall be senk by First class post and a notice
| sent to an address outside the United Kingdomn shall e

gent by airmail. Where a notice is cont by post its
service shall be deamed to he effected in the case of
such service 3~
22.1.2 ro an address within the united Kingdowm on the
&xpiration of two days from the Aate on which the
notice OX docunent 1s put in rhe post, oF
22.1.2 to an address outside the ynited Kingdom on the
axpiration of seven days from the date an which
the notice 18 put in the post.
n proving service it ghall be sufficient Lo prove that
rhe notlce was properly addressed and put into the past

ag @ pre=-paid jetter in accordance with the prwviﬁimnﬁ

nherecl.
22.2 BY scable, teleX, relecopled {or other method of
tyansnission of facsimile goples) to him at his

regiﬁtared address. A novice Or documen.. sent in such

1%
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a way shall be deemed tc have been gorved on the first
working day in the country of the reciplent fellowing
Lts despatch. In proving service it shall be sufficient
to prove that the notlce was duly rransmitted to his

registaered address.

WINDLHG-UE
23. Regulation 117 of Table A shall be read and construed
as iLf the words "with the like sanction" were inserted
immediately before the words "determine how the divisilon

ashall be carried out®.

SEAL
24, ‘The Company, pursuant to gection 32 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 Conpany’s
common seal and which shall bear the letters wpsA® on its

face.
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Names and Adidresses of Nurber of ordinary
Subscribers shares of L1 each
taken by each

subscriber

PC Nominees Linited tne (1)
28 Lincoln’s Inn Field
London WC2A 3HH

D.C, Zeffman
|llllltllp||ll:-.llIlll.iIllllt-.llll
For and on behalf of

PO Nominees Limited

OF Noninees Liwmited one (1)
28 Lincolnfs Inn Fleld
Lendon WC2a 3HH

D.C, Zeffman
For and on bhehalf of
CF Nominees Limited

Total Shares taken Two (2)

! oy L8 Y
pated /3 2 Rinbgey 1989

wWitness to the above signatures:-

5.0. Morxgan

TR T T A S T S I I N RN T N I DRI |

Simon David Morgan
Solicitor

28 Lincoln’s Inn Flelds
Trondon WC2A 3HH

FHAZ37LCWD/8T 13
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»
Names and Addresses of Number
Subscribers ashares
taken b
Sukacy ik
FC Nominees Linited one (1)
28 Lincoln’s Inn Fleld
London WC2A 3HH
.oy s N l*g
S . ,
) wi ! e .
DRI BN BB BE R RN S 20 SR N R RO ¥

For and on behalf o €
FC Nominees Linmited

"oF Nominees Limited One (1)
28 Lincoln’s Inn Fleld
London WCZA 3IHH

H ' 3 ] L

. ™ et

wow n BoasR lli:'l:lr: 0 8 ¢ 8 & % b
For and on behalf of
CF Nomineas Linited

) . !
Total Shares taken Two {(2)

ij‘

v \ i.:
Dated l‘i_{ﬁ_h_ {\"di'_#)‘l,d:rm.lmﬂ: - 1989 ’:i

e
Witness to the above signatures:-

L P 1‘ | O . ?afi
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golicitor - / o
e NN ahR -.1.)3: L

A

. i
28 Lincoln’s Inn Pilelds
London WO2A 3IHH
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o T



Lomioany_No, d427172

PACIFEC TELESIS UR_(8) LIMIPED

("the Company™)

o o

MRITTEN RESOLOTYIONS OF ALY THE SHAREHOLDERS. OF THE. COMEANY
BNILITLER 20 BLTENR. AND. VOTE_AY A _GENERAL MEELING. OF THE
SOHEANY. AND PASSED. IN_ACCORDANCE WITH. THE PROVISIONS OF
ERCTION I8IA_OF THE COMPANIRS ACT 1985

We, the undersigned, being all the members of the
Gompany entitled to attend and wvote at a qﬁnnrallnmahum;cw
the Company HERIRY RE hyumﬂ as follows:- .

1. That in accordance with the provisions of section 257
of the Companies Ackt 1985, the campany elects (hy
elective resolution in accordance with section 379A of
tha Companies Act 1985) to dispense with the need +o
lay accounts, directers' reports and auditor's reports
before the Company in ganeral meeting.

2. That in accordance with the provisions of saction 3664
of the Companies Act 1283, the Company elects (hy
@lective resclution in accordance with section 3798 of
the Companies Aot 1985) to dispense with the need to
hold Annual General Maetings.

K That in accordance with the provisions of section 386
of the Companies Act 1985, the Qompany selects Ty

3 T

elective resolution in nooordanas With section 3794 of
the Companles Act 1985) to dimp&nﬁe with the need to
appoint or re-appoint auditors annually.

These resolutions shall take effect on the date of the

last signature bhalow and shall be valid notwithstanding that
" they are slgned in separate counterparts and/or on different
dates by the various directors.

, M OGP R e Sy,

Ii ONaNE L iOUBE

TWP2:M37126,8: SDMOBAS 15  Z250CT 1990
b
ey o ﬁi%- e,

H’

]
.
g Y H
. :
et

kA J 1L
o =
;
o LUEEN
d . q
b FHNTA N
A o}




™
“r’ ”/ )I ﬂ/ / /
/ ( p
K a N AT ] .. ) / {
“«phoa lﬁp-,‘-g-_ﬁ._l-‘_.a-n-m. l.-»JéfngiEvv-. .:._‘..._::::’ l:':El.t"E!d.: f eyt ., .{z‘, Fea -/ BEEN 1499 9]
£ e o Boha L £ g ¢ J,/

Pagific telests T n ternational

(’\L-" el ‘) " 3
w 2 foy
'4---;57 //,’ , ’

T — [/,

"o i ‘-..l;ll_.n._l..m.-t-.d--nv---14:-:---#‘, TFEE :-__,:" Dated: +.oveeaddy n{ fe o »./- v e 1990

Jan Ny
SRR Gt
Lo ( ,,m LM’A ol
pRI S 7 /
LT - e
RO T L)
ol Ocbohed s 9o
IWP2 M1 V1R6E.8SIM0OBAS 18
".-‘.f' ‘, rr l";;‘:‘:.’:"'
e et B
il
)

R e e



!!!!!!!!E!!!!!Ei!gi!!Eggggg!gEiﬂi!llIi!!i!!!:liIiE!!ll“!E“iI“iillllIlllIIIIIiliIl:llll:lllnl:nn-;u--v.-..----» ———

L aiaik
vy

MEE
= A

. . s g s ‘;"’"‘ P {
/ SO FANTES HEIEEY

E f 24 Feg 1943 ’
| 2 :xt]’s.

' company Hos $427 172 .
HELIY A N
F-'r"'f { .‘EF‘&E!EFL!:

'Un':: o) PO - Q
pomiaof (25 FER 1903 hi

2

N,
\3'%

QI BLL THIR . GHAR

WRITTEN RESQLATL.

.! PAGIFILC. MELRSIE UE.(8). LI 60 FIEE :
“lthe. "ComRRY.L). FANEre ﬂ
. Y COMPANTS

Wa, the underslgned, boing all tha aharﬁnmldara_mt wne

Company antitled to attend and vota at a qan?fml_wumtmngkcﬁ

the Company ’“W’igJﬂrﬂnmﬂQQMut the namo of the Conpany be
pany MY e ompany Limited.

ghanged to Y Broadland Cableviaion Folding ©

i ' nea ” | cem of Ehe
: Phis vesolution ehall rake effact on the date of tha :
Last slgnature balov norwithstanding that it is signed on
difrerent dabes and/or in separate counterparte by the
various chareholders.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2427172

| hereby certify that

PACIFIC TELESIS UK (8) LIMITED

is now incorporated under the name of

BROADLAND CABLEVISION HOLDING COMPANY

LIMITED

Given under my hand at the Companies Registration Office,

«  Cardiff the 3 MARCH 1993

|
\
|
|
|
\
|
i 4
\ having by special resolution changed its name,
|
\
|
|
\
\
\
i
|
|
|
\
|

I an authorised officer
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ARTHUR O N T2 |
ANDERSEN '

ARTHUR ANDERSEN & Ty S5C

1 Surrey Streot
19 July 199 London WCIR 2P5
19 July 1534 071 438 3000 Telephane
. {71 831 1133 Facsimile
The Comupany Secretary
Nogwich Cablevision Holdings Limited Qureel  mem/lel/LEG3 .
Fenland Cabklevision Holding Company Limitec and |
) » °| : L ’ 1] X / I I 3
Broadland Cablevision FHeolding Company Limited Your ret ‘
{the "Holding Cu mpc:rues.") and -
S Direct line
FPeterborough Cablevision Limited .
Norwich Cablevision Limited
Fenlancl Cablevision Limited and |
Broadland Cablevision Limited
{together with the Holding Companies, the "Companies")
each of 200 Aldersgate Strest |
London ECLA 4[] |
Dear Sirs i
We resign as auditors of each of the Companies with effect from completion, on or before '
: 30 September 1994, of the acquisition of each of the Holding Companies by Bell
Cablemedia ple and confirn: that for the purposes of section 394(1) of the Companies Act
1985 there are no circumstances connected with any resignations which we consider
.s'hould be brought to the attention of any of the members or creditors of any of the
Companies,
N Foat =Ty
Cours faithfully, .
/ /1 i
Jf-l;-r'fﬁl.u./ 1"1"‘*4:‘.‘!.41:_5.-\ i !
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Offices Int London Birmingham Bristal Authersed by the Institate of Chartered Alisl of padaera is available at 1 Surrey Stroct
Cambridge Edinburgh Glusgow Leeds Accountants in England and Wales (o carry o London WCR 278 (princlpal place of business)
Manchester Mottingharm Rending St Helter investment business
pheablay LECEMICM, DOC

' !l B e eI ST RO ARG e SRR
I A K b
i ! Al Ny A N i d 9 J“g 3 | 1 } v,




COMPANIES FORM No. 325

Notice of place where register of
directors’ interests in shares etc. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always been kept at the Registered Qiifice

Purspant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registear of Companizs For official use Company msmber
oy
$ 1)
LA J' L TN
Name of company
Broadiund Cobievishon Holding Company Limited
gives notice that the register of directors’ interests in shares andfor debentures, which is
kept by the company pursuant to section 325 of the above Adt, is [now} kept an
Encom House, 3 Limeharbous
Landon, E14 9T
Fosteode
: : ) . P . \ & e e e
Flosen Distor,  gigned | AL Designasion Com P Vi Date ) 4 NOY 1994
Sexrelary ¢ TR S~ v
[ s, =t A )
Presentor's name address and For officia) Use
reference (if any): | Generat Seerion Post mom
Mrs G James, Cosnpany Reghrr ’ ! i itt
Eneowm Cable TV & Telecammunivcations Lid
Breorn Houss, 5 Limeharbour } ‘ x ,
"""""""""""" onde : 18l
pauEpRlT Y] e ga;;pﬂm Toebser { 1o
e BAG 12 OUSE 7z -
| i ‘I
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CORPORATIONM

ICATE OF IN
OF NAME.

CERTIF
@

N CHANGE

i’

Y

Company No. 2427~

The Registrar of Companies for England and Wales hereby certifies that

BROADLAND CABLEVISION HOLDING COMPANY LIMITED

having by special resclution changed its name, is now incorporated

under the name of
BELL CABLEMEDIA HOLDINGS (BROADLAND) LIMITED

Given at Companies House, Cardiff, the 1st February 1995

WRAVIRIE e e
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COMPANY NUMBER.: 2427172

-“,,-an a:.....

THE COMPANIES ACT 19835 ,4"” ﬁh I YN
I‘ ) E,J’ \

( 12 1AM 1998

£ 9T mAy
\ GO iES
A PRIVATE COMPANY LIMITED BY SHARES Y FIGLISE s

Sy,

hah.ﬁﬂ:n--!"“ﬂ'

HPECTAL RESOLUTION
~of-

BROADLAND CABLEVISION HOLDING COMPANY LIMITED

PASBSED ON WEDNESDAY 14TH DECEMBER. 1994

At an Exiraordinary General Meeting of the Members of Broadland Cablevision Flolding Company Limited
("the Company™), duly convened and held on 14th December 1994, the following resolution was passed as a
Special Resolution of the Company in accordance with the Company's Articles of Association:

SPECIAL RESQLUTION

That with effect from st February 1993 the name of the Comparty be changed to
Bell Cablemedia Holdings (Broadland) Limited
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