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

[ ase 4o not Pursuant to section 12(3) of the Companies Act 1985
this fﬂﬁrgm .

To the Registrar of Gempanies Foroificialuse  For official use
f’lelabaia eon?preg; - = = -
@ , prefera
ln%ragkptype.ory E___!___!____,l 9._5”1\73

bold blocklettering  Name of company

*insert fuil
namse of Company
SOURCEASTRAL LIMITED
| DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED
L 2 BACHES STREET
LCNDON N1 6UB
1 deleto as do solemnly and sincerely declare that | am a [Seliekerengaged-in-the-formeation-ofthe-
appropriate

-company] T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and ot matters precedent and incidental to it have been
complied with,

And | make this solemn deciaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at 11> SHIP STREET Declarant to sign below
BRECON,
POWYS ,
-4 JON 19% //
before me L W /

4

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Sc*citor having the powers conferred on a '
Commissioner for Qaths.

Presentor's name, address and For official use
reference (If any): New Companlas Seclion Posiroom

[ |



Plsase do not
WIHe in
this mergin

Pisase complete

iayibly, prefarably
in bhiack typa, or
bo'd block lettering

* [nsert full name
ot company
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COMPANIES FORN No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

l

SO/ UOUUUN 50 AR S e A T X U ) B

Name of company

SOURCEASTRAL LIMITED

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

‘ Baches tre -
London

Postcode

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and addross below

Jordan & Sons Limited
21 St. Thomas Street
Bristol

Pocde

BST 618

Number of continuation sheets attached {see note 1)

Presentor’'s name address For official use
and reference (if any): Genersl Section Post room




The m.meis) and particulars of the person who is, or the persons who are, to be the first
director or directors of the cempany (note 2) sre as foliows:

Name {note 3) INSTANT COMPANIES LIMITED

Pleate do not
wiite tn

this margin
Business occupation

Company Registration Agent

Previous name{s} (note 31 None Nétionality
| Address (note 4) 2 Baches Street UK Registered
London Date of birth twhere applicable) |
Postcode | N1 6UB (note 6)  Inc. 10,02.81 |
} Other dirpctorships+ Nonz |

f T enter particutars

of other
directorships

hald or previously
held {sea note 5)

if this space is
insufficient use a

cantinuation sheat,

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

=

N Signature -

Name (note 3) SWIFT INCORPORATIONS LIMITED

(Authorised Signatory)

Date

Business occcupation
Company Registration Agent |

Previous namel(s) (note 3] None

IAddress {note 4) 2 Baches Street

Nationality
UK Registered

London

Postcode N1 6UB

Date of birth (whera applicabls) ;“
Inc. 10.09.85

{nbte 6)

Other directorshipst None

secretary or Jomt secretarles, of the company are as follows

d Name (notes 3 & 7) SWTFT INCORPORATIONS LIMITBD

The name(s) and parti uls of the person who is, or the persons who are, to be the first

Previous name(s) (note 3] None

Address (notes 4 & 7) 2 Baches Street

Postcode N1 6UB

11 consent to ect as :— ¢ company named on page 1

N
o ,;

¥ Signature

(Authorised Signatory)

=4 JUN 1990

Date

Tﬂ/ )

 Signature of agent on Balvd f of subscnbers"

AMPLCICS)

f\«f w”'\wﬂ o

=4 JUN 1990

Date

Page 2
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SOURCEASTRAL LIMITED

1. The Company's name is  SOURCEASTRAL LIMITED

2. The Campany's registered office is to be situated in England and Wales.
3. The Cori.any's objects are< ‘ '

(A) To carry on all or any of the businesses of general merchants and
traders, cash and credit traders, manufacturers agents and representatives,
insurance brokers and consultants, estate and advertising agents, mortgage
brokers, financial agents, advisers, managers and administrators, hire purchase
and general financiers, brokers and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesalers, buyers, sellers, distributors and
shippers of, and dealers in all products, goods, wares, merchandise and
produce of every descripiion, to participate in, undertake, perform and carry
on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and
business consultants, advertising agents and Contractors, general storekeepers,

SIMMONS
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(8) To acquire and assume for any estate or interest and to take
oplions. over, construct, develop or exploit any property real or personal, and
rights of any kind and the whole or any part of the undertaking, assets and
liabililies of any person and to act and carry on business as a holding
company.

(C) To manufacture, process, import, export, deal in and store any
goods anc other things and to carry on the business of manufacturers,
pracessors, importers, exporters and storers of and dealers in any goods and
other things.

(D) To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to cariy on any
business involving the ownership or possession of land or other immovable
preperty or buildings or structures thereon and to construct, erect, install,
enlarge, alter and maintain buildings, plant and machinery and to carry on
business as builders, contractors and engineers,

(E) To provide services of all descriptions and to carry on business
as advisers, consultants, brokers and agents of any kind,

(F)  To advertise, market and sell the products of the Company and of
any other person and to carry on the business of adverlisers or advertising
agents or of a marketing and selling organisation or of a supplier, wholesaler,
retailer, merchant or dealer of any kind.

(G) Te provide technical, cultural, artistig, educational, entertainment or
business material, facilities or services and o carry on any business involving
any such provision.

(H To lend money, and grant or provide credit and financial
accommodation, to any person and to carry on the business of a banking,
finance or insurance Company.

() To invest money of the Company in any investments and to hold,
sell or otherwise deal with such investments, and to carry on the business of
a property or investment company.

(J) To acquire and carry on any business carried on by a subsidiary
or a holding company of the Company or another subsidiary of a holding
company of the Company.

(K) To enter into any arrangements with any government or authority
or person and to obtain from any such government or authority or person any
legislation, orders, rights, privileges, franchises and concessions and to carry
out, exercise and comply with the same.

{L) To borrow and raise money and accept money on deposit and to
Secure or discharge any debt or obligation in any manner and in particular
(without prejudice to the generality of the foregoing) by mortgages of or
chaiges upon all or any part of the undertaking, property and assets (present
and future) and uncalled capital of the Company or by the creation and issue
of securities.
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(M)  To enter inte any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing) to guarantee,
support or gecure, with or without consideration, whether by personal obligation
or by morigaging or charging all or any part of the undertaking, property and
assels (present and future) and uncalled capiial of the Company or by bath
si*h methods or in any other manner, the performance of any obligations or
commitments of, and the repayment or payment of the principal amounts of
and any premiumns, interest, dividends and other moneys payable on or in
respect of any- securities or liabilities of, any person, including (without
prejudice to the generality of the foregaing) any company which is for the time
being a subsidiary or a holding Company of the Company or otherwise
associated with the Company.

(N) To amalgamate or enter into partnership or any profit-sharing
arrangement with, or to co-operate or participate in any way with, or to take
over or assume any obligation of, or to assist or subsidise any person,

(O) To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, and other
instruments and securities, whether negotiable or otherwise.

(P)  To apply for and take out, purchase or otherwise acquire any trade
and service marks and names, designs, patents, patent rights, inventions and
secret processes and to carry on the business of an inventor, designer or
fesearch organisation.

(Q) To sell, exchange, mortgage, charge, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options, servitudes and other
rights over, and in any other manner deal with, or dispose of, all or any part
of the undertaking, property and assets (present and future) of the Company
for any consideration and in particular (without prejudice to the generality of
the foregoing) for any securities.

(R) To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property purchased or
otherwise acquired by the Company or any services rendered to the Company
or as security for any obligation or amount (even if less than the nominal
amount of such securities) or for any other purpose.

{S) To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring subscriptions of,
or otherwise assisting in the issue of, any securities of the Company or in or
about the formation of the Company or the conduct or course of its business,
and to establish or promote, or concur or participate in establishing or
promoting, any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or trust and
to carry on the business of company, fund, trust or business promoters or
managers and of underwriters or deaiers in securities, and to act as director
of and as secretary, manager, registrar or transfer agent for any other
company and 1o act as trustees of any kind and to undertaks and execute
any trust,
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3




() To pay all the costs charges and expenses greliminary  or
incidental to the promotion, fo nation, establishment and incorporation of {he
Company, and to procure the registration or incorporation of the Gerrpany in
or under the iaws of any place outside England.

(U) TYo'grant pensions, annuities, graluities and superannuation or other
allowances and benefits, including allowances on death, to any directors,
officers or employees or former directors, officers or employees of the
Company or any ‘company which at any time is or was a subsidiary or a
holding company of the Company or another subsidiary of a holding company
of the Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose service or

Company considers have any moral claim on the Gompany or to their
relations, connections or dependants, and {o establish or support any
associations, institutions, clubs, schools, building and housing schemes, funds
and trusts, and to make payments towards insurances or other arrangements
likely to benefit any such persons or otherwise advance the interests of the
Company or of its Members, and to subscribe, guarantee or pay money for
any purpose likely, directly or indirectly, to further the interests of the Company
or of its Members or for any national, charitable, benevolent, educational,
social, public, general or usefql object.

(V) To cease carrying on or wind up any business or activity of the
Company, and-to cancel any registration of and to wind up or procure the
dissolution of the Company in any state or territory.

(W) To distribute any of the property of the Company among its
creditors and Members in specie or kind.

(X) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, conlractors, trustees or otherwise
and by or through trustees, agents or otherwise and either alone or in
conjunction with others,

(Y) To carry on any other business or activity and do anything of any
nature which in the opinion of the Company is ar may be capable of being
conveniently carried on or done in connection with the above, or likely directly
or indireclly to enhance the value of or render more profitable all or any part
of the Company's undertaking, property or assets or otherwise to advance the
interests of the Company or of its Members,

{Z) To do all such other things as in the opinion of the Company are
or may be incidental or conducive to the attainment of the above objects or
any of them.

AND it is hereby declared that "company” in this clause, except where used
in reference to this Company, shail include any partnership or other body of
persons, whether incorporated or not incorporated, and whether formed
incorporated, domiciled or resident in the United Kingdom or elsewhere,
“person” shall include any company, firm or association as well as any other
legal or natural person, "securities” shall include any fuily, partly or nil paid

SIMMONS
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Or no par value share, stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, right to subscribe or copvert, or simiiar
right or obligation, "and” and "or" shall mean "and/or" where the context so
permits, "other" and "otherwise" shall not be construed ejusdem generis where

8 wider construction is possible, and the objects specified in the different

4, The liability of the Members is limited,

5. The Company's share capital is £1,000 divided into 1,000 shares of £1
each, and the Company shall have the power to divide the original or any
increased capital into several classes, and to attach thereto any preferential,
deferred, qualified or other special rights, privileges, restrictions or conditions,

SIMMONS
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WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum: and we agree to take the
number of shares shown opposite our respective names.

Names and arldresses of Cubscribers Number of shares taken
by each Subscriber

1. Instant Companies Limited, - One
2 Baches Street,
London. N1 6UB

2. Swift Incorporations Limited, - One
2 Baches Street,
London. Wi 6UB

Dated =4 JUN 1990

Witness to the above Signatures:- Terry Jayne,
2 Baches Street, ‘ Mt

London. N1 6UB

SIMMONS
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SOURCEASTRAL LIMITED

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 reguiations
(other than those contained in. Table A) set out in any statute or statutory
instrument concerning companies shall apply as regulations of the Company,

INTERPRETATION
2. In these Arlicles unless the context otherwise requires:-

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

"the Companies Acts" means every statute from time to time in force
concerning companies insofar as the same applies to the Company;

"Member" means a member of the Company;

every reference in Table 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);

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

SIMMONS
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an extraordinary resolution is required a special resolution shall also be
effective.

AUTHORISED SHARE CAPITAL

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

UNISSUED SHARE CAPITAL

4. Subject to the provisions of the Companies Acts and these Articles and
to any direction to the contrary which may be given by ordinary or other
resolution of the Company, any unissued shares of the Company (whether
forming part of the original or any increased capital) shall be at the disposal
of the Directors who may offer, allot, grant options over or grant any right or
rights to subscribe for such shares or any right or rights to convert any
security into such shares or otherwise dispose of them {o such persons, at
such times and for such consideration and upon such terms and conditions
as the Directors may determine.

5. (A) For the purposes of section 80 of the Companies Act 1985, the
Cireclors are generally and unconditionally authorised to exercise all powers
of the Company to allot relevant securities as defined in the said section up
o an aggregate nominal amount of £1,000. This authority shall xpire five
years from the date of incorporation of the Company but may be previously
revoked or varied by the Company in general meeting and may from time to
time be renewed by the Company in general meeting for a further period not
exceeding five years. The Company may make any offer or agreement before
the expiry of this authority that 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 as if this authority had
not expired,

(B) This Article shall not apply to redeemable shares which shall be
governed by the provisions of Article 6.

(C) Sub-section (1) of section 89 and sub-sections (1) to (6) of section
90 of the Companies Act 1885 shall not apply.

REDEEMABLE SHARES

6. Subject to the provisions of the Companies Acts, any shares may, with
the sanction of a special resolution, be issued on terms that they are, or at
the option of the Company or the Member registered in respect of such
shares are liable, to be redeemed on such terms and in such manner as may
be provided for by these Articles. Regulation 3 of Table A shall not apply.

TRANSFER OF SHARES

7. The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share. Regulation 24 of Table A shall not apply.

SIMMONS
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PROCEEDINGS AT GENERAL MEETINGS

8. At any general meeling a poll may be directed by the Chairman or
demanded by any Member present in person or by proxy and Resolution 46
of Table A shall be varied accordingiy,

9, Subject to any rights or restrictions for the time being attached to any
class or classes of shares, on a show of hands every Member present in
person and every-person present as a proxy of a Member or Members shall
have one vote, and on a poll every Member shall have one vote for mach
ghare of which he is the holder. Regulation 54 of Table A shall not apply.

VOTES OF MEMBERS

10.  The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy of such
Lower 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 meefing or
adjourned meeting before the commencement of such meeting, and in default,
the instrument of Proxy shall not be treated as valid. Regulation 62 of Table
A shall not apply,

POWERS OF DIRECTORS

11, The Company may exercise ail 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

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

DELEGATION OF DIRECTORS' POWERS

13.  The Directors may delegate any of their powers to commitiees 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 ejther
collaterally with or to the exclusion of thair own powers, and the Directors may
from time to time revoke, withdraw, alter or vary all or any of such powers,
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Subject to any such conditions, the proceedings of a committee with iwo or
more members chall be governed by these Aricles reguiating the proceegdings
of Directors so far as they are capable of applying. Reguiation 72 of Table
A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

14, Without prejudice to any other provisions of or incorporated in these
Arlicles governing ‘the appointment and removal of Directors, any Member or
Members holding a majority in nominal value of such of *ie issued share
capital for the time being of the Company as carries the right of attending and
voling at general meetings of the Company may by memorandum in writing
signed by or on behalf of him or them and delivered to the registered office
of the Company or tendered at a meeting of the Board, or of the Company
in general meeting, at any time and from time to time appoint any persen to
be a Director either to fill a casual vacancy or as an addition to the existing
Directors or remove any Director from office howsoever appointed.

15. The Directors and the Company by ordinary resolution shall each have
power at any time and from time to time to appoint any person to he a
Director either to fill a casual vacancy or as an addition to the existing
Directors. Any Director so appointed shall (subject to Regulation 81 of Table
A and to the provisions of the Companies Acts) hold office until he is removed
pursuant to these Articles.

16.  Regulations 73 to 80 (inclusive), Regulation 81(e) and the last sentence
of Regulation 84 of Table A shall not apply.

DIRECTORS' GRATUITIES AND PENSIONS

17.  The Directors on behalf of the Gompany may exercise all the powers
of the Company to grant pensions, annuities, gratuities and superannuation or
other allowances and benefits in favour of any person including any Director
or former Director or the relations, connections or dependants of any Director
or former Director. A Director or former Director shall not be accountable to
the Company or the Members for any benefit of any kind conferred under or
pursuant to this Article and the receipt of any such benefit shall not disqualify
any person from being or becoming a Director of the Company.

PROCEEDINGS OF DIRECTORS

18.  Subject to the provisions of these Atticles and provided a Director shall
have disclosed such interest in accordance with Regulation 85 of Table A a
Director shall be entitied 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, inerested and if he shall do so his vote shall be
counted and he shall be taken into account in ascertaining whethar a quorum
is present. For the purpose of this Article, an interest of a person who is,
for any purpose of the Ac!, connected with a Director shall be treated as an
interest of the Director and, in relation 0 an alternate Director, an interest of
his appointor shall be treated as an interest of the alternate Director without
prejudice to any interest which the alternate Director has otherwise,
Regulations 94 to 98 of Table A shail not apply.
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NOTES

18.  Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or
by sending it through the post in a prepaid letter addressed to such Member
at his registered address as appearing in the Register of Members, or by
delivering it to or leaving it at such registered address, addressed as
aforesaid, or by any other means provided such olher means have been
authorised in writing by the Member concerned. In the case of joint holders
of a share, service or telivery or any notice or other document on or 1o 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 disability or incapacity and whether or not the
company had notice thereof. Any such notice or other document, if sent by
first-class post, shali 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 shaill be sufficient to prove that the notice or document was
properly addressed, stamped and put in the post.

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

WINDING UP

21. if the Company shall be wound up {whether the fiquidation is voluntary,
under supervision, or by the Court) the Liquidator may, with the authority of an
extraordinary resolution and subject to any provision sanctioned in accordance
with the provisions of the Companies Acts, divide among the members in
specie or kind the whole or any part of the assets of the Company (whather
they shall consist of property of the same kind or not) and may, for such
purpose, set such values as he deems fair upon any assets to be divided as
aforesaid and may determine how such division shall be carried oul as
between the Members or different classes of Members. The Liquidator may,
with the like authority, vest the whole or any part of the assels in truslees
upon such trusts for the benefit of Members as the Liquidator with the like
authority shall think fit, and the Lquidation of the Company may be closed and
the Company dissolved, but £o that no contributory shail be compelled to
accept any shares or other property in respect of which there is a Hability and
the Liquidator may make any provision referred to in and sanclioned in
accordance with the provisions of the Companies Acts. Reguiation 117 of
Table A shafl not apply.
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INDEMNITY

22.  Subject to the provisions of the Companies Acts, every Director, alternate
Direcior, Auditor, Secretary or olher officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges, losses, expenses
and liabilitiew 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
lo have been d=ne or omitted by him as an officer or employee of the
Compaiy and in which judgment is given in his favour (or the proceedings
otherwise disposed of without any finding or admission of any meierial breach
of duly on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act
or omissinn in which relief is granted by the Court, Regulation 118 of Table
A shall not apply.
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Names and addresses of Subscribers

1. Instant Companies Limited,
2 Baches Street,
London. Nt sUB

2. Swift Incorporations Limited,

2 Baches Street,
London. N1 8UB *{Zﬁ
J L)
l 5‘%" 4 w"tngu

Dated ‘13‘4 JUN 1990

Witness to the above Signatures:- Terry Jayne,
2 Baches Street, ,
London. N1 8UB : ﬁ"'\ﬁ"\?ye
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2511873

| hereby certify that

SOURCEASTRAL LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

S

Given under my hand at the Companies Registration Office,

Cardiff the 14 JUNE 1990

P,

P. BEVAN Qa

an authorised officer

HCOD?7B



VRITTEN RESOLUTION & PAIL

'
oF £ 40 M
a, .4
SOURCE‘STRAL LIMITEDR \EQMPANIES HOUSE\
Company Number 2511873 T '

- . { YT

Pursuant to Regulation 53 of Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Compatiies (Tables A to F) (Amendment) Regulations 1983, we, the
undersigned, being all the members of the above Company for the
time being entitled to receive notice of, attend and vote at
General Meetingt, hereby unanimously pass the following
Regsolution and agree that the said Resolution shall for all
purposes be as valid and effective as if the same had been
passed as a special resclution at a General Heeting of the
Company duly convened and held:

IT WAS RESOLVED THAT:

(1) the name of the Company be changed to NYNEX Wirral
Telephone and Cable T.V, Company Limited;

(11) Clause 3A of the Memorandum of Association of the Company
be deleted and a new Clause 3A in the form of the
document marked "A" annexed hereto and inltialled for thea

purposes of identification be and it is hereby adopted,, "\

« .
LL‘Z GLr wau ‘*
ijhi 43'"‘% ;
Qs

and _E

(iii) new Articles of Association in the form of the document
marked "B" annexed hereto and initialled for the purposes
of ddentification be and they are hereby adopted in
substitution for and to the exclusion of the existing
Articles of Assoclation of the Company,

pated the 26th day of September, 19

Signed Pra s e e Attt e a bl =
op. INSTANEOMPANIZS LIHED

BARE SHO.
Sig’ned e R R N RN X 017’780{_
U COMPAMEES HOUSE

op. SWIET INCORPORATIONS Uisiteo| | | OCT 1990
M 79




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2511873

| hereby certify that

SOURCEASTRAL LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

NYNEX WIRRAL TELEPHONE AND CABLE T.V.
COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1990

[
[ SRS 1

B LR T 3
Sl beleld

an authorised officer
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VRITTEN RESOLUTION - jFkE ié: fiﬁ\lD

or c[401
SUURCE%TRAL LIHITED CQMP ANIES HOUSE
Company Number 2511873

Pursuant to Regulatieo 53 of Table A in the Schedule to the
Companiges (Tables A to F) Regulations 1985 as ameaded by the
Companies (Tables A to F) (Amendment) Regulations 1985, we, the
undersigned, being all the members of the above Company for the
time being entitled to receive notice of, attend and vote at
General Meelings, hereby unanimously pass the following.
Resolution and agree that the said Resolution shall for all
purposes be as valid and effective as if the same had been
passed as a special resolution at a General Meeting of the
Company duly cenvened and held;

IT WAS RESOLVED THAT: ‘

(i) the name of the Company be changed to NYNEX Wirral
Telephone and Cable T.V, Company Limited;

(11) Clause 34 of the Memorandum of Association of the Company
be deleted and a new Clause 34 in the form of the

. documert marked YA" annexed hereto and initialled for the-

{
t
\

Cilﬁ GL :;Ju }

purposes of identification be and it is hereby adopted,y
and !ﬁ

b : A ‘
(1i1i) new Articles of Association in the form of the document - Cof_c”gf! Iz q‘/f
marked "B" annexed hereto and initialled for the purposes : f,wﬂ’

of identification be and they are hereby adopted in
substitution for and to the exclusion of the existin
Articles of Assocliation of the Company, D E B

Dated the 26th day of September, 19 22 0CT199n

Signed .......0iiiiiiinnnsas
pp. INSTAN PANIES L ?ED

A ABRrAB S40.
Signed ,. ....E‘?.HEH.B.... } e’ . OWSOL
22 0CTI990 0 COMPAMES HOUSE
LC pp. SWIET INCORPORATIONS Umiieo] 1 1 OCT 1990
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REGISTERED NUMBER; 2511873
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
Memorandum of Assaciation

OF NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY LIMITED
(as amended by written resolution of 26th September 1990)

1. The Company's name is "SOURCEASTRAL LIMITED"*.

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

3. The Company's objects are:-

(A) To carry on the business of constructing, selling,
hiring out, installing, maintaining, repairing and working
cable television or telecommunication systems and any other
application of information oxr communication technology whether
involving sounds, visual image, electrical impulses or
otherwise; to obtain all necessary permits or licences required
for the carrying on of its business upon such terms and
conditions as may be acceptable to it; to act as technical
consultants or managers, provide support sexrvices in the
design, comstruction, installation and financing of cable and
telecommunication services and any matter relating or ancillary
thereto; market, sell or advertise, provide assistance and
advise on the development of sales procedures, reporting,
advertising programmes, rates and other promotions; establish
data processing services and computer software systems; assist
with the development of cable and telecommunication services
and features and to advise cable operators on any other matter
in connection with the provision of cable and telecommunication
systems; and to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient, or to
become interested in, and to carry out and dispose of, remove
or put and end to the same or othexwise deal with any such
businesses or undertakings as may be thought desirable; and/or
to hold shares -

*The Company's name was changed to NYNEX Wi TAGMERIEIGE And
V. Limited by written resoldty
Cable T.V. Company Y W on 1%%12@58 |
'" 0

September 1990 'ﬁi
M
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or any other interest in any company, partnership or other
person or association which carries on, undertakes or performs
any such matters as are mentioned in this sub-clause,**

(B) To acquire and assume for any estate or interest and
to take options over, construct, develop or exploit any
property real or personal, and rights of any kind and the whole
or any part of the undertaking, assetsg and liabilities of any
person and to act and carry on business as a holding company.

(C) To manufacture, process, import, export, deal in and
store any goods and other things and to carry on the business
of manufacturers, processors, importers, exporters and storers
of and dealers in any goods and other things.

(D) To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit any natural
resources and to carry on any business involving the ownership
or possession of land or other immovable property or buildings
or siructures thereon and to construct, erect, install,
enlaxge, alter and maintain buildings, plant and machinery and
to carry on business as builders, contractoxrs and engineers.

(E) To provide services of all descriptions and to carry
on business as advisers, consultants, brokers and agents of any
kind.

(F) To advertise, market and sell the products of the
Company and of any other person and to carry on the business of
advertisers or advertising agents or of a marketing and selling
organisation or of a supplier, wholesaler, retailer, merchant
or dealer of any kind.

fG) To provide technical, cultural, artistic,
educational, entertainment or business material, facilities or
services and to carry on any business involving any such
provision.

(H) To lend money, and grant or provide credit and
financial accommodation, to any person and to carry on the
business of a banking, finance or insurance company.

(I) To invest money of the Company in any investments and
to hold, sell or otherwise deal with such investments, and to
carry on the business of a property or investment company.

(d) To acquire and carry on any business carried on by a
subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company.

(k) To enter into any arrangements with any government ox
authority or person and to obtain from any such government or

*% Clause 3(A) was replaced by written resolution of 26th
September 13990
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authority or person any legislation, orders, vights,
privileges, franchises and concessions and to carry out,
exercise and comply with the same,

(L) To borrow and raise money and accept money on deposit
and to secure or discharge any debt or cbligation in any manner
and in particular (without prejudice to the generality of the
foregoing) by mortgages of or charges upon all or any part of
the undertaking, property and assets (present and future) and
uncalled capital of the Company or by the creation and issue of
securities.

(M) To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or secure,
with or without consideration, whether by personal obligation
or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and
uncalled capital of the Company or by both such methods or in
any other manner, the performance of any obligations or
commitments of, and the repayment or payment of the principal
amounts of and any premiums, interest, dividends and other
moneys payable on or in respect of any securities or
liabilities of, any person, including (without prejudice to the
generality of the foregoing) any company which is for the time
being a subsidiary or a holding company of the Company ox
another subsidiary of a holding company of the Company or
otherwise associated with the Company.

(N) To amalgamate or enter into partnership or any
profit-sharing arrangement with, or to co-operate or
participate in any way with, or to take over or assume any
obligation of, or tTo assist or subsidise any pexson.

{0y To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bills of exchange,
promissory notes, and other instruments and securities, whether
negotiable or otherwise.

(P) To apply for and take out, purchase or otherwise
acquire any trade and service marks and names, designs,
patents, patent rights, inventions and secret processes and to
carry on the business of an inventor, designer or resesarch
organisation.

(Q) To sell, exchange, mortgage, charge, let on rent,
share of profit, royalty or otherwise, grant licences,
easements, options, servitudes and other rights over, and in
any other manner deal with, or dispose of, all or any part of
the undertaking, property and assets (present and future) of
the Company for any consideration and in particulars (without
prejudice to the generality of the foregoing) for any
securities.

(R) To issue and allot securities of the Company for cash
or in payment or part payment for any xeal or personal property




purchased or otherwise acquired by the Company or any services
rendered to the Company or as security for any obligation or
amount (even if less than the nominal amount of such
gecurities) or for any other purpose.

(8) TC give any remuneration or other compensation or
reward for services rendered or to be rendered in placing or
procuxing subscriptions of, or otherwise assisting in the igsue
of, any securities of the Company or in or about the formation
of the Company or the conduct or course of its business, and to
establish or promote, or concur or participate in establishing
or promoting, any company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire securitiss of any
company, fund or trust and to carry on the business of company,
fund, trust or bhusiness promoters or managers and of
underwriters or dealers in securities, and to act as director
of and as secretary, manager, registrar or transfer agent for
any other company and to act as trustees of any kind and to
undertake and exzecute any trust.

{(T) To pay all the costs, charges and expenses
preliminary or incidental to the promotion, formation,
establishment and incorporation of the Company, and to procure
the registration or incorporation of the Company in or under
the laws of any place outside England.

(U) To grant pensions, annuities, gratuities and
superannuation or other allowances and benefits, including
allowances on death, to any directors, officers or employees or
former directors, officers or employees of the Company or any
company which at any time is or was a subsidiary or a holding
company of the Company or another subsidiary of a holding
company of the Company or otherwise associated with the Company
or of any predecessor in business of any of them, and to the
relations, connections or dependants of any such persons, and
to other persons whose service or services have directly or
indirectly been of benefit to the Company or who the Company
considers have any moral claim on the Company or to their
relations, connections or dependants, and to establish ar
suppoxrt any as~ociations, institutions, c¢lubs, schools,
building and housing schemes, funds and trusts, and to make
payments towards insurances or other arrangements likely to
benefit any such persons or otherwise advance the interests of
the Company or of its Members, and to subscribe, guarantee or
pay money for any purpeose likely, directly or indirectly, to
further the interests of the Company or of its Members or for
any national, charitable, benevolent, educational, social,
public, gerneral or useful object.

(V) To cease carrying on or wind up any business or
activity of the Company, and to cancel any registration of and
to wind up or procure the dissolution of the Company in any
state or territory.

(W) To distribute any of the property of the Coumpany
among its creditors and Members in specie or kind.



(¥) To de all or anpy of the things or matters aforesaid
in any part of the world and either as principals, agents,
contractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction with
others,

(Y) To carry on any other business or activity and do
anything of any nature which in the opinion of the Company is
or may be capable of being conveniently carxied on or done in
connection with the above, or likely directly or indirectly to
enhance the value of ox render more profitable all or any part
of the Company's undertaking, property or assets or otherwise
to advance the interesits of the Company or of its Members.

{2) To do all such other things as in the opinion of the
Company are or may be incidental or conducive to the attainment
ef the above objects or any of them.

AND it is hereby declaxed that “"company" in this clause,
except where used in reference to this Company, shall include
any partnership or other body of persons, whether incorporated
or not incorporated, and whether formed, incorxporated,
domiciled or resident in the United Kingdom or elsewhere,
"person” shall include any company as well as any other legal
or natural person, "securities" shall include any fully, partly
or nil paid or no par value share, stock, unit, debenture,
debenture or loan stock, deposit receipt, bill, note, warrant,
coupon, right to subscribe or convert, or similar right or
obligation, "and" and "or" shall mean "and/or" where the
context so permits, "other" and "ctherwise" shall not be
construed ejusdem generis where a wider construction is
possible, and the objects specified in the different paragraphs
of this clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to
or inference from the terms of any other paragraph or the name
of the Company, but may be carried out in as full and ample a
mannex and shall be construed in as wide a sense as if each of
the said paragraphs defined the objects of a separate, distinct
and independent company.

4, The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into

shares of £. each, and the Company sh .1l have the power to
divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions or
conditions.



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 pumber of Shares sat

opposite our respective names,

NAMES, ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each

Subscriber
1, Instant Companies Limited ONE
2 Baches Street
London N1 6UB
2. Swift Incorporations Limited ONE

2 Baches Street
London N1 6UB

DATED 4th June 1990

WITNESS to the above Signatures:-

Terry Jayne
2 Baches Street
London N1 6UB



REGISTERED NUMBER; 2511873
THE COMPANIES ACT 1985

PRIVATE COHMPANY LIMITED BY SHARES

Articles of Association

OF NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY LIMITED
(formerly Sourceastral Limited)
as adopted by written resolution of 26th September 1950

|

I T

TABLE A

1. The Regulations contained in Teble 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 requlations
(other than thoge contained in Table A) set out in any statute
or statutory instrument concerning companies shall apply as
ragulations of the Company.

INTERPRETATION

-y

. LRl R ] o~ - Ve .
2. In these Articles unless the context otherwise requires:-

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

"the Companies Acts" meails 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 expres.ions 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);

7 COMPANRES HOUSE ;
} 10CT 1990




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

AUTHORISED SHARE CAPITAL

3. The aythorised share capital of the Company at the date of
the adoption of these Articles is £1,000 divided into 1000
ordinary shares of £1 each,

UNISSUED SHARE CAPITAL

4. Subject to the provisions of the Companies Acts and these
Axticles and to any direction to the contrary which may be
given by oxdinary or other resolution of the Company, any
unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the disposal of
the Directors who may offer, allot, grant options over or grant
any right or rights to subscribe for such shares or any right
or rights to convert any security into such shares or otherwise
dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as the
Directors may determine.

5. (A) For the purposes of section 80 of the Companies Act
1985, the Directors are generally and unconditionally
authorised to exercise all powers of the Company to allot
relevant secuarities as defined in the said section up to an
aggregate nominal amount of £1,000. This authority shall
expire five years from the date of incorporation of the Company
but may be previously revoked or varied by the Company in
general meeting and may from time to time be renewed by the
Company in general meeting for a further period not exceeding
five years. The Company may make any offer or agreement before
the expiry of this authority that 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 as if this authority
had not expired.

(B) This Article shall not apply to redeemable shares
which shall be governed by the provisions of Article 6.

(C) Sub-section (1) of section 89 and sub-sections (1) to
(6) of section 90 of the Companies Act 1985 shall not apply.

REDEEMABLE SHARES

6. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, oxr at the option of the Company
or the Member registered in respect of such shares are liable,
to be redeemed on such terms and in such manner as may be
provided for by these Articles. Regulation 3 of Table A shall



not apply.
TRANSFERS QF SHARES

7. The directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully paid i
share. Regulation 24 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

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

9. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hands
every Member present in person and every person present as a
proxy for a Memb:r or Members shall have one vote, and on a
poll every Membwr shall have one vote Jor each share of which
he is the holder. Regulation 54 of Table A shall not apply.

VOTES OF MEMBERS

10. The instrument appointing a proxy and the powex of
attorney ox 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
treated as valid. Regulation 62 of Table A shall not apply.

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

ALTERNATE DIRECTORS

12. 2An 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 Director may by notice in writing to the Company from




.

time te time direct and Regulation 66 of Table A shall be
varied acecordingly.

13, The Directors may delegate any of their powers to
committees consisting of such person or persons (vhether
Directors or not) as they think fit, The Directors may also
entrust to and confer upon any Director any of the puwers
exercisable by them. Any such delegation may be made upon such
terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of
their own powers, and the Directors may from time to time
revoke withdraw, alter or vary all or any of such powers.
Subject to any such conditions, the proceedings of a committee
with two or more members shall be governed by these Articles
regulating the proceedings of directors so far as they are
capable of applying. Regulation 72 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

14. Without prejudice to any other provisions of or
incorporated in these Articles governing the appointment and
removal of Directors, any Member or Members holding a majority
in nominal value of such of the issued share capital for the
time being of the Company as carries the right of attending and
voting at general meetings of the Company may by memorandum in
writing signed by or on behalf of him or them and delivered to
the registered office of the Company or tendered at a meeting
of the Board, or of the Company in general meeting, at any time
and from time to time appoint any person to be a Director
either to fill a casunal vacancy or as an addition to the
existing Directors or remove any Director from office howsoever
appointed.

15. The Directors and the Company by ordinary resolution shall
each have power at any time and from time to time to appoint
any person to be a Director either to fill a casual vacancy or
as an addition to the existing Directors. Any Director so
appointed shall (subject to Regulation 81 of Table A and to the
provisions of the Companies Acts) hold office until he is
removed pursuant to these Axticles.

16. Regulations 73 to 80 (inclusive)}, Regulation 8l(e) and the
last sentence of Regulation 84 of Table A shall not apply.

DIRECTORS' GRATUITIES AND PENSIONS

17. The Directors on behalf of the Company may exercise all
the powers of the Company to grant pensions, annuities,
gratuities and superannuation or other allowances and benefits
in favour of any person including any Director or former
Director or the relations, connections or dependants of any
Director or former Director. A Director or former Director
shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article

10




and the receipt of awny such benefit shall not disqualify any
person from being or becoming a Director of the Company.

PROCEEDINGS OF DIRECTORS

18. Subject to the provisions of these Articles, the Directors
may meet for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit, Meetings may be
held in any part of the world, At any time any Director may,
and the Secretary on the requisition of a Director shall summon
a meeting of the Directors. Notice of any meeting of the
Directors may be given by telephone, facsimile or telex. It
shall be necessary to give notice of any meeting of Directoxrs
to any Director outside the United Kingdom provided that the
notice of any meeting shall not be given to any such Director,
if, in the opinion of the Secretary he is, at the time notice
is given in a place where it 1s not possible to give him notice
by telephone, facsimile or telex and from which it is not
possible for him to participate in the meeting by telephone or
other telecommunications link., Regulation 88 of Table A shall
not apply.

19. A Director shall be treated as present at a meeting of the
Directors at which he is not physically present if he is in
telephonic communication with the meeting by means of
conference telephone nr similar communications eguipment
whenreby all persons participating in the meeting can hear each
other. 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 meeting of the Directoxs at which a quorum is present
shall be competent to exercise all pawers and discretions from
the time being exercisable by the Directors. Regulation 89 of
Table A shall not apply.

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, & Director shall be entitled to vote
in respect of any transaction, contract, arrangement oxr
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 purpose of
this Article, an intexest of a person vwho is, for any purpose
of the Act, connected with a Director shall be treated as an
interest of the Director and, in relation to an alternate
Director, an interest of his appointor shall be treated as an
interest of the alternate Director without preijudice to any
interest which the alternate Director has otherwise.
Regulations 94 to 98 of Table A shall not apply.

NOTICES
21. 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

11



a prepaid letter addressed to such Member at his registered
address as appearing in the Register of Members, or by
delivering it to ox leaving it at such registered address,
addressed as aforesaid, or by any other means provided such
other means have been authorised jin 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 suffigient
gervice on or delivery to all the joint holders. Any notice or
other document served or delivered in accordance with these
Articles shall be deemed duly served or delivered
notwithstanding that the Member is then dead or bankrupt or
otherwise under any legal disability or incapacity and whether
or not the Company had notice therens. Any such notice or
other document, if sent by first-class post, shall be deemed to
have been served or delivered on the day after the day when the
same was put in the post, and in proving such service or
delivery it shall be sufficient to prove that the notice or
document was properly addressed, stamped and put in the post.

22. 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 writi.g waive notice of any meeting either prospectively
or retrospsutively and if he shall do so it shall be no
objection t& the validity of such meeting that notice was not
grven £o him. Regulations 112, 115 and 116 of Table A shall
Wk apply.

WINDING DUP

23. 1If the Company shall be wound up {(whether the liquidation
is voluntary, under supervision, or by the Court) the
liquidator may, with the authority of an extraordinary
resolution and subject to any provision sanctioned in
accordance with the provisions of the Companies Acts, divide
among the Members in specie or kind the whole or any part of
the assets of the Company (whether they shall consist of
property of the same kind or not) and may, for such purpose,
set such values as he deems fair upon any assets to be divided
as aforesaid and may determine how such division shall be
carried out as between the Members or diffexent classes of
Members. The Liquidator may, with the like authority, vest the
whole or any part of the assets in trustees upon such trusts
for the benefit of Members as the Liquidator with the like
authority shall think fit, and the liguidation of the Company
may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other
property in respect of which there is a liability and the
Liguidator may make any provision referred to in and sanctioned
in accordance with the provisions of the Companies Acts.
Regulation 117 of Table A shall not apply.

12



INDEMNITY

24, Subjeet to the provisions of the Companies Acts, every
Direetor, alternate Director, Auditor, Secretary or other ~
officer of the Company shall be entitled to be indemnified hy
the Company against all costs, charges, losges, expenses and
liabilities incurred by him in the execution and digcharge of
his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or
criminal, that relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or employee of
the Company and in which judgment is given in his favoux (or
the proceedings otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application
under any statute for relief from liability in respect of any
such act or omission in which relief is granted by the Court,
Regulation 118 of Table A shall not apply.

4273h
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Please do not
write in
this margin

Please complete
legibfy, preferably
in black typs, or
bald blgsk fettering

*ingert full name
of company

Imp.(‘lant

The accounting
referance date to
be enterad along:
side should be
completed as in the
following examples

5 Aprit
Oay Month

30 Juna
Day Month

31 Decamber
Oay Month

E

% Insert
Director,
Sacretary,
Admininstrator,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate

Notice of accounting reference date
(to be dellvered within 9 months of
incorporation) A

Pursuant to section 224 of the Companies Act 1985
as insarted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

(Address overleaf)

2511873

Name of company

*

NYNEX, WIRRAI, TELEPEUWE AND CABLE T.V. COMPANY 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 year is as shown below:

Day Month

Signed%‘%ynﬁ gm tfﬁw Designation¥ -y ccTOR.  Date 25 01,91

O W

Presentor’s name address

For official use

telephone nurnber and reference (if any): D.EB. Poat oo - SR
Simmons & Simmons bR JANIIY
14 Dominion Street . 24
London o i
BC2M 2RJ

Ref: 5/K52251/MC




COMPANIES FORM No. 353

Notice of place where register of
members is kept or of any change
in that piace

Note: This notice is not required where the rogister is and
has, since 1 July 1948, always been kept at the Registered Office

Pluass do rat Pursuant to saction 353 of the Companes Act 1985
wWhiteg n
This rriargin
To the: RBegistrar of Companies For official use  Company number
Plaaze complets - =y o
lagibly, preferably | i1 i 2511873
in black type, or N S IS |
pold block lettaring Name of company
-:,:’s:g ‘::p:!;rr:‘::me E NUNEX Wirral Telephone & Cable TV Company Limited
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No; 2511873

THE COMPANIES ACT 1985 (A5 AMENDED)

Company limited by shares

RESOLUTION

of

NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY LIMITED

At the annual general meeting of the above-named company duly
convened and held on 8th December, 1992 tha following resoluticn was

passed as a speclial resolutiont-
SPECIAL RESOLUTION

That the regulations contained in the document produced to the
meeting and for the purpose of identilication signed by the
chalrman thereof be and the same are rereby approved and adopted
as the articles of associetion of the Company in substitution for
zand to the exclusion of all existing articles of association

thereof.

Chairman of the meeting

NELOS5Y9.92D
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ARTICLES OF ASSOCIATION

of’

NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY LIMITED
(Articles adopted on 8th December, 1992)

Adoptlon of Table A

1, In these articles "Table A" means Table A scheduled to the
Companles (Tables A to F) Regulations 1985 as amended prior to the
date of adoption of these articles. The regulations contained in
Table A shall, except where they are excluded or modified by these
articles, apply to the company and, together with these articles,
shall constitute the articles of the company, No other regulations
set out in any statute concerning conpanies, or in any statutory
instrument or other subordinate legislation made under any statute,
shall apply as the regulations or articles of the company.

Interpretution

2. Words and expressiens which bear particular meanings in Table A
shall bear the same meanings in these articles. References in these
articles to writing inciude references to any method of representing
or reproducing words in a legible and non~transitory form. Headings
are for convenience only and shall not affect construction.

Rights attached to shates

3. Subject te the provisions of the Act and to any rights conferred
on the holders of any other shares, any share may be lssued with or
have attached to it such rights and restrictions as the company may by
ordinary resolution decide or, if no such resolution has been passed
or so far as the rezolution does not make specific provision, as the
directors may decide. Regulation 2 of Table A shall not apply.

Unissued shares

4. Subject to the provislons of the Act and to these articles, any
uniszued shares of the company (whether forming part of the original
or any increased capital) shall be at the disposal of the directors
who may ofier, allot, grant options over or otherwise dispose of them
to such persons at such times and for such conslderation and upon such
terms and conditions as they may determine.

Initial authority to issue relevant securities

5. Subject to any direction to the contrary which may be given by
the company in general meeting, the directors are unconditionally
authorised to exercize all powers of the company Lo allot relevant
securities, The maximum nominal ameount of relevant securlities that




may ba allotted under this autharlty shall be the nominal amount of
the unlssuod share capital at the date of adoption of this article or
such cther amount as may from time to time be authorised by the
company In general meetlng. The authority conferved on the directors
by this article shall remaln in force for a pericd of flve years from
the date of adoption of this article hut may be revoked varied or
renewed from time o time by the company 1In general meeting in
accerdance with the Act.

Exclusion of pre-emption rights

6. Section 89(1) of the Act shall not apply tn the allotment by the
company of any equlty security.

Transfer of shares

7. The directors may, in thelr absolute discretion and without
giving any reason for so deing, decline to register any transfer of
any share, whather or not ir i3 a fully pald share. Regulation 24 of
Table & shall be modified acecordingly.

Notice of peneral meetings

8. Notice of evaery general meeting shall be given to all members
other than any who, under the provisions of these articles or the
terms of lssue of the shares they hold, are not entitled to recalve
such notices from the company, and also to the auditors or, if more
than one, each of them. The last sentence of regulation 38 of Table A
shall not apply.

Proceedings at General Meetings

9. For 511 purposes of these articles a general meeting of the
company ot of the holders of any class of its shares shall be valid
and effactive for all purposes if one person being a duly authorised
representative of two or more corporations aach of which 1s a member
entitlad to vote upon tha business to be trapnsacted is present.
Regulation 40 of Table A shall be modified accordingly.

Votes of members

10. At a general meeting, but subject to any rights or restrictions
attached tc any shares, on a show of hands every member whe (belng an
individual) 1s present n person or {being & corpetation) is present
by a duly authorised repLesentative and every proxy frr any member
(regardiess of the number or the holdings of the members for whom he
is a proxy} shall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of
which he is the helder. Regulation 54 of Table A shall not apply.

Members may vote when monet payable by them

11. Regulation 57 of Table A shall not apply.




Delivery of proxies

12. fThe instiument appointing a proxy and (if required by the
directors) any authority upder which it is executed or a cepy of the
authority, certified notarially or in some other manner approved by
the dirgctors, may be delivered to the office (or to such other place
or to such person as may be specified or agreed by the directors)
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to sct or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the timg appointed for the taking of the poll, and an
instrument of proxy which is not so delivered shall be invalld. The
dicectors may at their discretion treat a faxed or other machine made
copy of an instrument appointing a proxy as such an instrument for the
purpose of this article. Regulation 62 of Table A shall not apply.

Alternate dirsctors

13. Any director (other than an alternate directur) may appeint any
other director, or any other person who is wllling to act, to be an
alternate director and may remove from office an alternate director so
appointed by him. Regulation 65 of Table A shall not apply.

Power to provide for employees

14. The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsldlaries in
connectlion with the cessation or the transfer to any persen of the
whole or part of the undertaking of the company or that subsidiary.

Power to receive uncalled monies

15. The directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys uncalled and
remaining wnpald on any shares held by him.

Delenution of directors' powers

16, The dir~ctors may delegate any of thelr powers {with power to
sub~-delegate) to committees consisting of such person or persons
(whether directors or not) as they think fit. Regulation 72 of Table
A shall be modifled accordingly and references in Table A to &
committee shall Include a committee established under this Article or
such person or persons, The directors may also entrust to and confer
upon any director any of their powers, authoritles and discretions
(with power to sub~delegate} upon such terms and conditions and with
such restrictions as the; think fit, and either collaterally with or
to the exclusion of their own powers, authorities and discrations and
may, from time to time, revoke or vary all or any of them, but no
person dealing in good fazith and without notice of the revoration or
variation shall be affected by it.




Appointment and removal of directors by majority shareholdars

17, Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the 1ssued share capital for the
time being nf the company as carries the vight of attending and voting
at general meatings of the company may by memorandum in writing signed
by or on behalf of him or them and delivered to the office or tendered
at a meeting of the directors or at a general meeting of the company
at any time and from time to time appoint any person to be a director
(elther to fill a vacancy or as an additional director) or remove any
director from office (no matter how he was appointed),

Appointment of directors by board

18, Without prejudice to the powers conferred by any other article,
any person may be appointad a director by the directors, either to
fill a vacancy or as an additional director.

No age limit or share qualification

19, No director shall be required to retire or vacate his office, and
no person shall be ineligible for appointment as a director, by reason
of his having attalned any particular age. No shareholding
qualification for directors shall be required.

Exclusion of rotation reguirements and other provisions

20, Regulations 73 to 80 (Inclusive) and the last sentence of
regulation 84 of Table A shall not apply.

Disqualification and removal of directors

21, The office of a director shull be vacated not only upon the
happening of sny of the events mentioned In regulation 81 of Table A
but also if he is removed from office pursuant to these articles.
Regulation B1 of Table A4 shall be modified accordingly.

Directors’ gratulties and penslons

22. The directors mxy exercise all the powers of the company to
provide benefits, either by the payment. of zratuitiaes or pensions or
by insurance or In any other manner whether similar to the foregoing
or not, for any director or former director or the relations,
connections or dependants of any director or former director who holds
or has held any executive office or employment with the company or
with any body corporate which 1s or has been a subsidiary of the
company or with a predecessor in business of the company or of any
such body corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benafit. No director or
former director shall be accountable to the company or the members for
any benefit provided pursuant to this article and the recelpt of any
such benefit shall not disqualify any person from baing or becoming a
director of the company. Regulation 87 of Table A shall not apply.




Participation in board meetings by telephone

23, All or any of the members of the board or any committea of the
board may participate in a meeting of the board or that committee by
means of a conference telephope or any communication equipment which
allows all persons participating in the meeting to hear each other, A
person so participating shall be deemed to be present 1n person at the
meeting and shall be entitled to vote or be gounted in a quorum
accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, if there is no
such group, whera the chalrman of the meeting then ls.

Directors may vote when interested

24, A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contrack or proposed contract with the
company shall declare the nature of his interest at a meeting of the
directors in accordance with the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of
any contract or proposed contract in which he 1s interested and if he
shall do so his vote shall be counted and he shall be taken inte
account in ascertaining whether a quorum is present. Regulations 94
and 95 of Table A shall not apply.

Gfficial seal

25. 'The company may exercise all the powers conferred by the Act with
regard to having any officlal seal and such powers shall be vested In
the directors. Subject to the provisions of the Act, any instrument
to which an officlal seal is affixed shall be signed by such persons,
if any, as the directors may from time to time determine.

Notices

26. Any notice or other document may be served on or delivered to any
member by the company elther personally, or by sending it by post
addressed to the member at his registered address or by fax or telex
to a number provided by the member for this purpose, or by leaving it
at his registered address addressed to the member, or by any other
means 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 sufficlent service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply.

Time of service

27. Auny notice or other document, if sent by post, shall be deemed to
have been served or delivered twenty four hours after posting and, in
proving such service or delivery, it shall be sufficlent to prove that
the notice or document was properly addressed, stamped and put in the
post. Any notice or other document left at a registerad address
otherwise than by post, or sent by fax or telex or other instantaneous
means of transmission, shall be deemed to have been served or




delivered when it was so left or sent. Regulation 115 of Table A
shall not apply,

NEL0448,32D
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COMEANY Mo, 2511873

NYNEX WIRRAL TELEPHONE AND CABLE T .V, COMPANY LIMITED

¥RITTEN RESOLUTIONS OF THE SOLE HEMBER
OF_THE COMPANY

Pursuant t{o 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;

SPECIAL RESOLUTIONS

THAT the name of the Company be changed to “NYNEX WIRRAL TELEPHONE
AND CABLE T.V, COMPANY."

THAT the memorandum of association of the Company be amended by;

(a) the amendment of the exis:ing clause 3 as set out in the
attached altered memorandum of assceciation; and

{b) the deletion of clauses 4 and 35,

THAT the draft articles of assoclation attached hereto be and are
hereby approved and adopted as new articles of asscciation of the
Company with immediate effect to the exclusion of the existing
articles of assoclation of the Company.

These vesolutions 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 held,

Dated this'zg&_jay of October 1993

1825r




THE COMPANIES ACT 1985

AN UNLIMITED COHPANY WITH A SHARE CAPITAL
REGISIERED NUMBER 2511873

MEMORANDUM OF ASSOCIATION

of

NYNEY, WIRRAL TELEPHONE AND CABLE T.V, COMPANY
(as last altered by a written resolution dated 28th October 1993)

1, The Company's name is "NYNEX VIRRAL TELEPHONE AND CABLE T.V, COHPANY"#*,
2. The Company‘s regastered office is to be situated in England and Vales.

3. The Company's object is to **carry on business as a general commercial
company and in addition and without prejudice to the generality of the
foregoing the further objects for which the Company is established are:

(a) (i) To carry on within and without the United Kingdom in any manner
the Company may think f£it the busin=ss in all branches of the
telecommunications, cable television, space satellite, electronic,
electrical, television, film, sound media and video industries,

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

(111) To apply for, promote, acquire and hold any charter, Act of
Parliament, monopoly of rights, privileges, ilcences, 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 22nd day of October 1990 changed from
"SOURCEASTRAL LIMITED" to "NYNEX WIRRAL TELEPHONE AND CARLE T.V, COMPANY

LIMITED"; and on the 28th day of October 1993 to "NYNEX WIRRAL TELEPHONE
AND CABLE T.,V, COMPANY",

*k On 28th October 1993 the objects of the Company were amended by the
substitution of the vords following. -
Okf\iJAa TN
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(b)

(e

(d)

(e)

()

(g}

(h)

1827r

e A N N R I R ST A WAV WV TR . ST

To carry on any other {rade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with ox ancillary to any of the busipesses of the
Company.

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

To apply for, register, purchase, or by other means acquire and
protect, prolong and renev, vhether in the United Kingdom or
elsewhere any patents, patent vights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn te 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 wvhich 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 partnership or into any arrangement for sharing
profits, or for co-operation, or form mutual assistance wvith 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 securitles so recelved.

To improve, manage, construct, repair, develop, exchange, let on
lease or othervise, 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 gnd deal vith 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 vith any investments made.

To lend and advance money or give credit on any terms and vith or
vithout security to any persen, £irm or company (including without
prejudice to the generality of the foregoing any holding company,
subsigiary or fellow subsidiary of, or any othei company assoclated
in any way vith, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to recelve 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 vithout prejudice to the generality of the foregoing any
such holding company, subsidiary, fellov subsidiary or associated
company as aforesaid).




(17 To borrov and raise morney in any manner and to secure the repayment
of any money borroved, ralsed or owing by mortgage, charge,
standard security, lien or other security upon the vhole or any
par: of the Company's property or assets (vhether preseant or
future), inecluding 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
1iability it may undertake or which may becoming binding on it,

(j) To drawv, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissery notes, bills of
lading, wvarrants, debentures and other negotiable or transferable
instruments,

{k) To apply for, promote, and obtaln any Act of Parliament, corder, 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 applicaticns which may seem calculated directly or indirectly to
prejudice the Company's interests,

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

(m) To subscribs for, take, purchase, or othervise acquire, hold, sell,
deal vith and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations, or securities
issued or guaranteed by any other company constituted or carrying
on business in any part of the warld and debentures, dekonture
stocks, bonds, obligations or securities issued or guaranteed by
any government or authority, municipal, local or otherwise, in any
part of the world,

{n) To control, manage, finance, subsidise, co-ordinate or otherwvise
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
faclilities of all kinds for any such company or companies and to
make payments by way of subvention oxr otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

{o) To promote any other company for the purpose of acquiring the whele
or any part of the busliness 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,

1827r
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and to place or guarantee the placing of, undervrite, subscribe
for, or othervise acquire all or any part of the shares or
seeurities of any such company as aforesaid,

To sell or othervise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such conaideration as the Company mey 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 ifor 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 othervise as may be thought expedient,

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Coimpany, or to
contract vith 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 public object and to
support and subscribe to any institutlion, society, or club vhich
may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or wvho are serving or have served the
Company, or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the
wives, vidows, children and other relatives and dependants of such
person; to make payments tovards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (vhether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependents; and to set up, establish, support
and maintain profit sharing of share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellov 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,

Sub ject to and in accordance with due compliance vith the
provisions of Sections 1535 to 158 (inclusive) of the Act (if and so
far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is
specified in Section 151(1) and/or Section 151{2) of the Act.




(v) To distribute among the Members of the Company in kind any property
of the Company of whatever nsture,

{w) 1o procure the Company to be registered oy recognised in any part
of the world,

(x} To do all or any «f the things or matters aforesald in any part of
the vorld and either as principals, agents, contractors, cr
othervise, and by or through agents, brokers, sub-contractors or
othervise and either alone or is conjunction with others.

{y) to do all such other things as may be deemed incidental or
conducive to the attainment of the Company's cbjects or any of them,

AND so that;

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

(2) None of the sub-clauzes of this Clause and none of the
objects therein specified shall be deemed subsidiary or ancillary co any
of the objects specified in any other such sub-clause, and the Company
shall have as full a pover to exercise each and every one of the objects
specified In each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

{3) The wvord “Company" in this Clause, except where used in
reference t¢ the Company, shall be deemed to include any partnership or
other body of persons, vhether incorporated or unincorporated and whether
domiciled in the United Kingdom nr elsewhere,

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of
the Act shall be deemed to include a reference to any statutory

modification or re-enactment of that provision for the time being in
force,

ks

*%% By a written rgsolution of the sole member of the Company dated
28th October 1993 former clauses 4 and 5 of this memorandum of
association wvere deleted,




VE, the subseribers te this memorandum of assoelation, vish to be formed
into a Company pursuvant te this memerandum of asseciatlon, and wve agree
to take the number of shares set opposite our respective names,

NAHES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each Subscribar
1. Instant Companles Limited One

2 Baches Street

London

N1 eUB
2, Swift Incorporations Limited One

2 Bsches Street

London

N1 6UB

Total Shares taken: Tvo

DATED 4th June 1990

Vitness to the above signatures;
Terry Jayne

? Baches Street

London

Mi 6UB
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‘{HE COMPANIES ACT 1985

AN UNLIMITED COHMPANY WITH A SHARE CAPITAL
REGISTERED NUMBER 2511873

ARTICLES OF ASSOCIATION*
of
NYNEX WIRRAL TELEPHONE AND CABLE T.V, COMPANY

TABLE A

1. The Regulations contained in Table A ip 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 1o time altered;

"the Companies Acts™ means every statute from time to time in force
concerning companies Insofar as the same applies to the Company;

"Member" means a member of the Company;

every reference in Table 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 1n these Artlcles or such other part (as the
case may be); and

* These Articles of Assoclation were adopted as new Articles of
Association by a vritten resolution of the sole member dated 28th
October 1993,

1g27r




vhere, for any purpese, an ordinary resolutlon of the Company is
requived a special or extraordinary resolution shall also be
effeetive and vhere an extracrdinary resolution is required a
special resolution shall also be effective,

AUTHORISED SHARE CAPITAL

3, The suthorised share capital of the Company at the date of the
adoption of these Articles 1s £13,314,503 divided into 13,314,503
ordinary shares of £l each.

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

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

{b) consolidate and divide all or any of its share capital into
shares of 3 larger amount than its existing shares;

(e) sub-divide 1its shares, or auy of them, into shates of a
smaller ampunt than its existing shares;

{d) cancel any shares vhich at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person, and

wve) reduce its share capital and any share premium account la any
vay.

TRANSPERS OF SHARES

5, No transfor of any share shall be registered except (a) & transfer
of shares to another Member (b) a transfer of shares to the Company or
(e) a transfer in consequence of the death or bankruptey of a Member, or
othervise by operation of law. The Directors shall decline to register
any transfer of a share othervise than in accordance vith the preceding
sentence of this Artiele 5. Any person who becomes entitled to any share
as a consequence of an event described in item (c) of this Article 5
shall not be entitled to receive notice of or to attend and vote at uny
general meeting of the Company except pursvant to and for the purposes of
Avticle 24 of these Articles,

NOTICE OF GENERAL MEETINGS

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

PROCEEDINGS AT GENERAL MEETINGS

7. At any general meeting a2 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 4 shall be vatied
accordingly.

1827r




8, Subject to any rights or restrictions for the time being attached
to eny shares, on a shov of hands every Hember present in person (being
an individual) or by a duly authorised representative (being a
corporation) or by proxy (not being himself a Hember entitled to vote)
shall have one vote and, on a poll, every Member shall have one vote for
each share of vhich he {s the holder, Regulation 54 of Table A shall not
apply.

VOTES OF HMEMBERS

9, 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 pover or authority, shall be deposited at the
registered office of the Company (or at such other place in the United
Kingdons as is specifled 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 vhich the person named in zhe 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,

POVERS OF DIRECTORS

11. The Company may exercise all the powers conferred by the Companies
Acts with regard to having any cfficial seal and such povers 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

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 1if
he were a Director but shall not be entitled to recsive from the Company
any fee in his capaclity as an alternate Director except only such part
(if any) of the remuneration othervise payable to the Director appointing
him as such Director may by notice in writing to the Company from time to
time direct and Regulation 66 of Table A shall be varied accordingly.

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 i1s a member, to an alternate Director vho 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 their povers to committees
consisting of such person or persons (whether Directors or not) as they
think fit, The Directors may also entrust to and confer upon any
Director any of the powers exercisable by them, Any such delegation may
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be made upon such terms and conditiens and with such rxestrietions 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, withdrav,
alter or vary all or any of such povers, Subjeat to any such conditions,
the proceedings of a committee with two or more members shall be governed
by these Articles regulating the proceedings of Directors so far as they
are capable of applying. Regulation 72 of Table A shall not apply,

APPOINTHENT AND RETIREMENT OF DIRECTORS

15, The Directors and the Company by ordinary resolution shall, subject
to Article 10 of these Articles, each have pover 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 Bl 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. Regulation 84 of Table A shall not apply.
DIRECTORS' INTERESTS

18, Subject to the provisions of these Articles and provided a Directror
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 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
Director and, in relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate Diractor
without prejudice to any interest which the alternate Director “a&s
othervise.

PROCEEDINGS OF DIRECTORS

19, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and othervise regulate thelr
meetings as they think f£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 vho is also an alternate
Director shall be entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor in addition to his own vote,
Regulation 88 of Table A shall not apply.
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20. A Director shall be treated as present at a meeting of the
Directors if he is in telephoniec communication vith the meeting, The
quorum necessary for the transaction of the business of the Directers may
be fixed from time to time by the Directors and, unless so fixed at any
otier number, shall be tvo, A person vho holds office only as an
alternate Director shall, if his appointor is not present, be counted in
the quorum, Regulation 89 of Table 4 shall not apply, A meeting of the
Directors at whick 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

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

NOTICES

22, Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or
by sending it through the post in a prepald letter addressed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving 1t at such registered address,
addressed as aforesaid, or by any other means provided such other means
have been authorised in writing by the Member concerned, In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall, for all purpoeses, be
deemed a sufficient service on or delivery to all the joint holders, Any
notice or other document served or delivered in accordance with these
Articles shall be deemed duly served or delivered notwlthstanding that
the Member is then dead or bankrupt or otherwise under any legal
disability or incapacity and wvhether 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
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.

23, HNotice of every general meeting shall be glven 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
Compzny, provided that any Member mzy in vriting vaive 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.

VINDING UP
24, If any of the following events shall occur:
(a) NYNEX CableComms Rast Lancashire (Company number 2114543) or

NYNEX VSG 1 Company ceases (after first becoming a Member) to be a
Member; or
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(b) NYNEX CableComms Bast Lancashire or NYHEX WSG 1 Company takes
(after first becoming a Hember) any action or any legal proceedings are
started or other steps are taken for;

(1) the windipg-up or 4%ssolution of NYNEX CableComms East
Lancashire or MYNEX VSG 1 Company vhile such company is
a Hember {except for the purposes of a bona fide
reconstruction or amalgamation); or

(ii) the appointment of a liquidator, trustee, recelver,
administrative recelver or similar officer of NYNEX
CableComms Bast Lancashire or NYNEX WSG 1 Company wvhile
any of them is a Member or over the whole or any part
of the assets or undertakings of such company vhile 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 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 resolutiocn and any votes purported to
be cast against such resolution shall not be counted as valid votes.

INDEMNITY

25. Subje&t 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 1iability
which, by virtue of any rule of law, would othervise 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 fncurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, eivil or
criminal, that relate to anything done or omitted or alleged to have been
done or omitted by him as an officer or employee of the Company and in
vhich judgment is given in his favour (or the proceedings othervise
disposed of without any finding or admission of any material breach of
duty on his part) or im 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 vhich relief is granted by the Court. Regulation
118 of Table 4 shall not apply.
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COMPANY No, 2511873

NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPAMY LIMITED

HRITTEN RESOLUTIONS OF THE SOLE MEMBER

OF THE COMPANY

Pursuant to Regulation 53 of Table 4 in the Schedule to the Companies
(Tables A to F) Repulations 1985 (as amended) we, the undersigned, being the
sole member of the above-named Company, HEREBY RESOLVE:

SPECTAL RESOLUTIONS

1. THAT the authorised share capital of the Company be and is hereby
increased from £1,000 to £13,314,503 by the creation of 13,313,503
ordinary shares of £1 each to rank pari passu with the existing
ordinary shares of the Company.

2, THAT:

(a) for the purposes of section 80 Companies Act 1985 {the "Act"),
the directoxrs be and they are hereby generally and
unconditionally authorised to exercise all powers of the Company
to allot relevant securities (as defined in the sald section) up
to an aggregate nominal amount of £13,314,503, such authority to
expire ten weeks from the date of the passing of this resolution,
but to be capable of previous reveocation or variation from time
to time by the Company and of renewval 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

(¢} the Company may make any offer or agreement hefore the expiry of
the authority and power referred to in paragraph (a) and (b)
above that would or might require relevant securities or equity
securities to be allotted after such authority or power has
expired and the directors may allot relevant securities in
pursuance of any such offer or agreement as if such authority or
pover had not expired.

2329r




These resoglutions 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 RFt day of C?aj'n}ﬂ"' , 1993

STRE SERVICES LIMITED
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Pleasa do not
wirtla)n this
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Full name of
COMpany

NOTE
Altarations in the
memorandum
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should be set ot
ovatieal

9 A non-prescribed
form of Siatutory
Declaration {(Form
No. 49{8) (b)) is
avaitable

COMRANIES FORM No. 48(1)

Application by a limited company 4
o be re-registered as uniimited (1 )
0.1 © ” 3}%

Pursuant {o section 49{1) of the Companies Act 1985

To the Registrar of Companies For officlal use  Company number
2511873

Namae of company

l NYNEX WIRRAL TELEPHONE AND CABLE T.V. CQMPANY LIMITED l
L

applies to be re-registered as unliimited.

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

1. Signed assents by or on behalf of all the meimbers of the company (Form No. 48(8)(a) )

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

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

4. [A printed copy of the company's articles kicorporating the alterations set out overleaf]t

Nominal share capital (it any) provided
for In the articles as altered

£ 13,314,503

t Delote ny
sppiopriate
Presentor's name, address and reference (if For official use
any): Genoral Seclion

SIMMONS & SIMMONS
14 Dominion Street
ILondon ECZ2M 2RJ

Sign%‘g’ (;ﬂ m e /gﬂ [Director}fsemmw Datezm\—alﬁlvtf

5B/MB8798/4C/ACK ™
Eﬁ:ﬁ: 2152. Foras G381 CompuForms® . oey s Page ‘n‘;',.g
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Please do not

——
Alterations in the memorandum i i the

1, Alreration of the Company's name to “NYNEX WIRRAL TELEPHONE AND
CABRLE T,V., COMPANY

2, Alteration of clause 3 to the fomm in the accompanying altered
nemorandum,

3. Deletion of c¢lauses 4 and 5,

Alterations in the articles

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

S —

Companias Farm G4a(1)

Carnpanics CompuForms® 1. osss s Papazoi




COMPANIES FORM No. 49(8)(a)

Members' assent to company 4
being re-registered as unlimited (8) (a)

Flaasa da ot Pursuant to section 49(8)(a) of the Companies Act 1985
a0 T4
To tge Registrar of Companies For official use  Company number
Address age 2
(Address on page 2) 2511873
Name of company
T o AU Sy S R T o S LA M A
Q&ﬁﬁ:"' I NYNEX WIRRAL TELEPHONE AND CARLE T.V. COMPANY LIMITED i
We, being all the members of the company, assent to the company being
re-registered as unlimited
 Signature of member (or
N person lawfully authorised
2 10 sign on his behalf) :
r1 Fullname of member NYNEY CABLECOMMS EAST ]
Address TANCASHIRE LIMITED, 00 I ;}éﬂ
WIMBLEDON BRIDGE HOUSE, 1 HARTFIELD ROAD, ‘a ,
) WIMBLEDON, TONDON SW13 3RU 22A0 1393}
2 Full name of member
Addross
3 Full name of member
Address
4 Full name of tnedinay
I Address
L—-_!-_ e ISR
Presentor's name, address and reference (if For officlal use AT
any): Ganorat Saction Post Room@; ' ’ \
[ & Q L
SIMMONS & STMMONS G .
14 Dominion Street : L

Iondon EC2M 2RJ

5B/MB8798 /MC /AR

Compantew Fofm Q403 (s} CompufForms® o wesy soox

Retoase 2

Paps 1 of 2
o120




1 - .
RV Signature of member SOr
L person lawfully authorised
L to sign on his behali)
::' ) r - T S PRI OO I AT RO PV R A anie
N I 5 Full name of member
RTE Address
" ‘ * s"‘. r," h
) 6 Full nama of member |
) : Address
AR ”
X3 I:'i‘
L 7 Full name of member
-t .':.;;‘, Address
£ [“
8 Full name of member

Address

9 Full name of member
Address

10 Full name of member
Address

11 Full name of member
Address

12 Full name of member

LA e
¥ T
B g
'y
L7} A
- .
B R LT ) SR
-_-l-a-—_-—_a__-.—“-
SRl

, Address
e )
P Please enter in hox opposite
R the number of continuation
3 e sheets attached.
NOTE

A% The address for companles registered in England and Wales or Wales is:-
' Tne Registrar of Companies, Companies House, Crown Way, Maindy, Cardif CF4 3UZ

or, for companies registered in Scotland.-

} N ,» The Registrar of Companies, Companies Registration Office, 102 George Street, Edinburgh EH2 abJ

Please do not
virtite in thie
mazgin

Compantvs Farm Gdvibyia)

Compana CompaForms™ i wes) ssooo

“Page 2ol ;
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Plasss do not
wetke I ths
margin

Full nama of
company

t Dalele s
appeoptinta

COMPANIES FORM No. 49(8)(b)

Form of Statutory Declaration by |
directors as to members’ assent (8) (b)

to re<registration of a company
as unlimited

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

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

To the Registrar of Companias For official use  Company number
| ‘] 2511873
Narne of company
—— L 1
NYNEX WIRRAL TELEPHONE AND CARLE T.V. COMPANY LIMITED |
.. AL

YwWe GREGORY JOSEPH MCLEAN

of Thame Cottage, Grange Road, Tilford, Surrey GU10 2DG

and

of

Rimseleaiieeivg [all the directors}t of the above company do solemnly and sincerely declare
that the persons by whoin or on whose behalf assent has been given on the attached Form
No0.49(8){(a) to the company being re-registered as unlimited constitute the whole membership of
the company, and
that where any of these persons has not himself subscribed to the form ¢f assent, {/we have taken
all reasonable steps to satisfy myselffourselves that each person who subscribed it on behalf of a
member was lawiully empowered io do so.

And lfwe 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 sign below
Wimnt enon Raloue House. ~—~ /94~la;22
\_HANTEELD (10RO a ‘

— AN EDOMN. oo SwtY Bt
the 2 B day of _QrIOnEd

one thousand nine hundred.and L\_-s:bmg Tost st
before me —é@%‘z ARAH E. CORNES

i = wtor WILKINSO
A Cemmissioner for Oaths or Notary Public or Just?gemofor 749 NS
the Peace or Solicitor having the powers conferred on a QUEENS ROAD
Commissioner for Oaths. WIMBLEDON

[ Wt NT-N
INUUN SWI9 P
mmm_ﬂ_&ﬂ-_—-n‘ﬂ
Presentor's name, address and reference (if For official use

s TR e

any):

SIMMONS & SIMMONS
14 Dominicon Street
London EC2M 2RJ

5B/MBB798 /MC/ACH

Comipativs Form Gi8(®)b) COHIPUFJ?WW 106891 H00UKK)

Relvase 2101

Ganerol Soclion

S AR A . S T o e g W s R TR I o Wbl T i b FITECT S W W ik AT N

J—l\’a‘go 1

o1
Y




Please do not

" wilte i lve

RIS

Full name of
SOMpany

1 Duleio aa
approprinte

COMPANIES FORM 0. 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 prescribea
but has been provided for those who wish to use It

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

To the Registrar of Companies For ofiicialuse  Company number

9 (8)(b)

!
L 1 | 2511873

Name ¢f company

I'Wo EUGENE PATRICK CONNELL

| NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPAMY LIMITED |
T L s Y N S S R S

of 9 Rushmere Place, Marryat Road, Wimbledon, Iondon SW19 3RP

and

of _._..

— e

Hasrriactivontrs [all the directors]t of the above company do solemnly and sincerely declare
that the persons by whont or on whose behalf assent has been givens on the attached Form
No.49(8}(a) to the company being re-registerad as unlimited constitute the whole membership of
the company, and ‘
that whare any of these persons has not himself subscribed to the form of assent, [fwse have taken
all reasonable steps o satisty myselljourselves that @ach psrsan who subseribed it on behalf of a
inember was lawfully empowered to do so.

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

Declared at Declarant{s} to si;zbjow
— Wmtenon ArI0E HODS&E ’
1L BARYEELD Moal C-z.?c.w .

WA S LM, (L OMPON Suil 3nu
the .84 dayof _QeIOGerd
one thousand nine hundred and _bunatT™ THRES.
belore me ‘%‘5 - SARAH E, CORNES
‘.—'_._.-4_":.-

——

e — .
A Commissioner for Qaths or Notary Public or JusticiSpter WfLK'NSONS
the Peace or Salicitor having the powers conferred on a 749 QUEENS ROAD
Commissioner for Oaths. W‘MBLEDON

M

TONDORN s

Presentor's name, address and reference (if For official use

any):

SIMMONS & SIMMONS
14 Dominion Street
London EC2M 2RJ

5B/M88798/MC/ACW \

Companies Form GI9(E)(B)
Refomae 201

Goneral Section Post Room

A PRI O 11T AT WS s

CompuFarms® T wsss sso000 N Fageioii
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COMPANIES FORM No. 49(8)(b)

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

as unlimited

Note. This form ls not prescribed
but has bean provided for those wvho wish to vse it

Flaase do nct Pursuant to section 49(8)(b} ot the Companies Act 1985
AR

To the Regigtrar of Companies Forofficialuse  Company number
2511873

Name of company

Ful narme of NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY LIMITED

_ — SRR ]
/We LAWRENCE BRUCE RABUFFQ
of Cherrywood, The Barton, Cobham, Surcvey KT11 2NJ

and
of

1 Dalele ns
Bppropraty Risoeriestvestny [all the directars]t of the above company do solemnly and sincerely declare

that the porsons by whom or on whose behalf assent has begen given on the attached Form
No.48(8)(a) to the company being re-registered as unlimitd constitute the whole membership of
the company, and
that where any of these persons has not himself subscribed to the form of assent, )fwe have taken
alt reasonable steps o satisfy myselifourssives that each person whin subscribed it on behalf of a
member was lawiully empoweiad to do so,

And l/we make this solemn Declaration conscientioisly bslieving the same to be true and by virtue of

the provisions of the Statutory Declatauons Act 1835,

Declared at Declarant[s] o sign below

B8 9 QUEENS ROAL
ROON sWi9 BN)
Ve H ] ;ﬂ J A
-~ . '.‘1‘&-7/:)
’ ® S T L )

the W\ dayol QM . ¢ . “*

one thousand nine hundred and mm_m P D.S n
—""-) - Il‘\\‘w - - -. te N u a

before me __ Y S\ -1 S e Solicitor

A Commissioner tor Oaths or Notary Public or Justice of e o
the Peace or Solicitor having the powers conferred on n
Commissioner for Oaths.

Fa R PR RN
Presentor's name, address and reference (if For official use
any): Gunoral Sactien Post Room

SIMMONS & SIMMCRS

14 Dominion Street
Iondon EC2M 2RJ

5B/M88798 /MC/ACH

Conipanies Form Gas(g)(B) P T ame P , ST
Hlevae 200 CompaForms” 1. wess) ssooon 1




COMPANIES FORM No. 49(8)(b)

Form of Statutory Declaration by
directors as to members’ assent (8) (b)

to re-registration of a company
as unlimited
Mote. This form is not prescribed
but has been provided for those who wish to use it
Plassa da noh Pursuant 1o section 49(8)(b) of the Companies Act 1985 .
margin
To the Registrar of Compariies Forofficlatuse  Company numbar
2511873
Nama of company
LA Jal e b ]
Sahnome of '"NEX WIRRAL '[ELEPHONE AND CABLE T.V. COMPANY LIMITED
IfWe NICHOLAS PAUFN MEARTNG-SMITH
ot Elmfield, Portsmouth Road, Esher, Surrey KT10 9JB
and
of
1 Uslale s
appropriata Hirspiexstivenird [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
mo.‘lg(a)(a) to m% company &eing re-registered as unlimited constitute the whole membership of
e company, an
that where any of these persons has not himself subseribed to the form of assent, lfwe havea taken
alt reasonable steps to satisty myselijourselves that each person who subscribed it on behalf of a
membyer was lawfully empowered to do so,
And l/we make this solemn Declaration conscientiously balieving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835,
Declared at Dectarant[s] to sign below
WilmGtenond RIDUE -o0SE
L vaqamielo noaa
— WG LECOM L ONDON S4W Y S
the B, day of DLTOSER
one thousand nine hundred and thor bhat g . . e {
before me /2%_ 5 RA?{ E, CORNES _— /
. . 5°}3jtc' WILKINSONS !
A Commissioner for Oaths or Notary Publicor iiStice o &9 QU
the Peace or Solicitor having the powers conferred on EENS RCAL
Commissioner for Oaths, WIMBLEDOW
— LC:\EL
Presentor's nams, address and reference (if For official use
any): Gonaral Saction Pogt Room

SIMMONS & SIMMONS
14 Dominion Street
London EC2M 2RJ

58,/M88798/MC/ACH
Caripaivs Form GREE T CompuForme® T wew ssoo o T e




THE COMPANIES ACT 1985
AN UNLIMITED COMPANY WITH A SHARE CAPITAL
REGISTERED NUMBER 2511873

MEMORANDUM OF ASSQCIATION

of

NYNEX WIRRAL TELEPHONE AND CAGSLE T.V., COMPANY
(as last altered by a written resolution dated 28th October 1993)

1. The Company's name 1s "NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY"x,
2, The Company's registered office is to be situated in England and Wales.

3. The Company's object is to **carry on business as a general commercial
company and in addition and without prejudice to the generality of the
foregoing the further objects for which the Company is established are:

(a) (1) 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 sateliite, electronic,
electrical, televisjon, film, sound media and video industries.

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

(i11) 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 ihe 22nd day of October 1990 changed from
"SOURCEASTRAL LIMITEDY to "NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY
LIMITED"; and on the 28th day of October 1923 to "NYNEX WIRRAL TELEPHONE
AND CABLE T.V., COMPANY",

**k On 28th October 1993 the objects of the Company were amended by the
substitution of the words following.
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(b)

(e)

(d)

(e)

(£)

(g)

¢h)
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To sarry on any other trade or business whatever vhich cam in the
cpinjor 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 aver any
property vhatever, 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, vhether 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 wvhich the Company may
acquire or propose to acquire.

To acquire or undertake the vhole or any part of the business,
goodvill and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses vhich the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such
person, firm or company, ov 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 recelved,.

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

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

To lend and advance money or give credit on any terms and with or
without security teo any person, firm or company (including without
prejudice to the generality of the foregcing any holding company,
subsidiary or fellow subsldiary 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 to secure or guarantee in any
manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid),




(1)

N

(k)

(L

(m)

(n)

(o)
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To berrov and raise money in any manner and to secure the repayment
of any money borroved, raised or owving by mortgage, charge,
atandard security, lien or other security upon the whole or any
part of the Company's property or assets (vhether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard seecurity, lien or security to secur:
and guarantee the performapce by the Company of any cbligation or
1iability it may undertake or which may becoming bipding on it,

To draw, make, accept, endorse, discount, negotiaste, execute and
lssue cheques, bills of exchange, promissory notes, bllls of
lading, varrants, debentures and other negotiable or transferable
instruments,

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its ohjects 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 interesis.

To enter into any arrangements with any government or authority
(supreme, municipal, loecal, or otherwlse) 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, debenture stocks, bonds, obligations, or securities
issued or guaranteed by any other company constituted or carrying
on business in any part of the world and debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by
any government or authority, municipal, local or otherwise, in any
part of the world.

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

To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or auny 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,




(p)

(q)

(r)

(s)

(x)

(u)
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and to place or gusraniee the placing of, undervrite, subscribe
for, or otherwise acquire all or any part of the shares or
secyrities of any such company as aforesaid,

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

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

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them
of shares or other securities of the 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,
selliing, or guaranteeing the subscription of any shares or other
securities of the Company,

To svpport and subseribe to any charitable or public object and to
suptoct and subscribe to any institutien, society, or club which
may he for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or avard pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the
Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the
vives, vidows, children and other relatives and dependants of such
persen; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefirt
of any of such persons and of their wives, widows, children and
other relatives and dependents; and to set up, establish, support
and maintain profit sharing of share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on 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, whether
directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is
specified in Section 151(1) and/or Section 151(2) of the Act,




(v) To distribute among the Hembers of the Company in kind any property
of the Company of whatever pature,

(w)  To procure the Company to be registered or recognised in any part
of the world,

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

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

AND so that:

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

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

(3) The wvord "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 incs-porated or unincorporated and whether
domiciled in the United Kingdom o~ elsewhere.

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

k¥

**% By a written resolution of the sole member of the Company dated
28th October 1993 former clauses 4 and 5 of this memorandum of
asgaciation were deleted,
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WE, the subseribers to this memorandum of association, wish to be formed
into a Company pursuant to this memorandum of association, and ve agree
to take the number of shares set opposite our rmspective names,

WAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taker by each Bubscriber
1, Instant Companles Limited One

2 Baches Straet

London

N1 6lB
2, Swilft Incorporations Limited One

2 Baches Street

London

N1 &UB

Total Shares taken: Tvo

DATED 4th June 1990

Witness to thu above signatures:
Terry Jayne

2 Baches Street

London

N1 6UB
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY VITH A SHARE CAPITAL
REGISTERED NUMBER 2511873

ARTICLES OF ASSOCTATION%
of
NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY

TABLE A

1. The Regulations contained in Table 4 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 tue
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 from time to time altered;

"the Companies Acts" means every statute from time to time in force
concerning companies insofss as the same applies to the Company;

“Member" means a member of the Company:

every reference in Table A to "the Act" shall be construed as if
the reference 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
bear the same meaning in these Articles or such other part (as the
case may be); and

% These Articles of Assoclation were adopted as new Articles of
Association by a written resolution of the sole member dated 28th
October 1993,
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where, for any purpose, an ordinary resolution of the Company is
required a special or exutracrdinary resolution shall also be
effective and vhere an iixtraordinary resolution is required a
special resolution shall. also be effective,

AUTHGRYZED SHARE CAPITA{

a, The authorised share capital of the Company at the date of the
adoption of these Articles is £13,314,503 divided into 13,314,503
ordinary shares of £1 each,

ALTER4TION OF SHARE CAPITAL
4, The Company may by special resolution:

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

(b> consolidate and divide all or any of its share capital into
shares of a large: amount than its existing shares;

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

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

{e) reduce its share capital and any share premium account in any
vay.

TRANSFERS OF SHARES

5, No trancfer of any share shall be registered except (a) a transfer
of shares to another Member (bl a transfer of shares to the Company or
(c) a transfer in consequence «f the death or bankruptey of a Member, or
othervise by operation of law. The Directors shall decline to rogister
any transfer of a share otherwise than in accordance with the prrcedinz
centence of this Article 5. Any person who becomes entitled to any share
as a consequence of an event described in item {e¢) of this Article 5
shall not be entitled to receivi: notice of or to attend and vote at any
general meeting of the Company uxcept pursuant to and for the purposes of
Article 24 of these Articles,

NOTICE O 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,
PROCEEDINGS 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 4t 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 hy a duly authorised representative (being a
corparation) or by proxy (mot being himself a Member entitled to vote}
shall have one vote and, on a poll, every Member shall have one vote for
eac? share of vhich he is the holder, Regulation 54 of Table A shall not
apply.

VOTES OF MEMBERS

9, The instrument appointing a proxy and the pover of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the
registered office of the Company (or at such other place in the United
Kingd.m au 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 comrencement of such ineeting 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 ~onferred 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 officlal seal is
affixed shall be signed 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 vere a Direstor but shall not be entitled to receive from the Company
any fee in his capacity as an alternate Director except only such part
(1f any) of the remuneration otherwise payable to the Director appointing
him as such Director may by notice in writing to the Company from time to
time direct and Regulation 66 of Table A shall be varied accordingly.

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' POWERS

14, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as tiey
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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be made upon such terms and conditions and with such restrictions as they
may think fit, and efther collaterally with or to the exclusion of their
own povers, and the Directors may from time ta time revoke, withdraw,
alter or vary a1l or any of such povers. Subjeect 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,

APPOINTHENT AND RETIREMENT OF DIRECTORS

15, The Directors and the Company by ordinary resclution shall, subject
to Article 10 of these Articles, each have pover at any time and from
time to time to appoint any person to be a Director either to fill a
casual vacanecy or as an addition to the existing Directors., Any Director
50 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,

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

17. Regulation 84 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 B5 of
Table 4, a Director shall be entitled to vote in respect of any
transaction, contract, arrangement or agreement vith the Company in which
he 1s in any way, whether directly or indirectly, interested and if he
shall do so his vote shall be counted and he shall be taken into account
in ascertaining whether a quorum is present. For the purposes of this
Article an interest of a person 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
wvithout prejudice to any interest which the alternate Directer has
otherwise,

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 fit., Meetings may be held im any part of the
world. At any time any Director may, and the Secretary on the
requisition of a Director shall, summon a meeting of the Directors.
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex, It shall be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the United
Kingdom, Questicns arising at a meeting shall be decided by a majority
of votes, In the case of equality of votes, the Chairman of the meeting
shall have a second or cascing vote, A Director vho is also an alternate
Director shall be entitled, in the absence of his appointor, to a
separate voie on hehalf of hls appointor 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
Directors if he is in telephonic communication vith the meeting, The
quorum Recessary 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 tyo, A person vho holds ¢ffice only as axn
alternate Direetor shall, if his appointor is pot present, be counted in
the quorum, Regulatjon 89 of Table A shall not apply, A meeting of the
Direectors 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

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

NOTICES

22, Any notice or other document (including a share certificate) may be
served cn or delivered to any Member by the Company aither personally or
by sending 1t through the post in a prepaid letter addressed to such
¥ember at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such other means
have been authorised in writing by the Member concerned. In the case of
Joint holders of a share, service or delivery of any notice or other
document on or to «ne of the joint holders shall, for all purposes, be
deemed a sufflcient 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 othervwise under any legal
disability or incapacity and whether or not the Company had notice
thereof, Any sach notice or other document, if sent by first-class post,
ghall 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.

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 terrs of issue of the
shares they hold, are not entitled to receive snch notices from the
Company, provided that any Hember may in writing waive notice of any
meeting elther prospectively or retrospectively and 1f he shall do so it
shall be no objection to the validity of such meeting that notice was not
given to him, Regulations 112, 1i5 and 116 of Table A shall not apply,

VINDING UP

24, If any of the following events shall occur;

(a) NYNEX CableComms East Lancashire (Company number 2114543) or
NYNEX WSG 1 Company ceases {after first becoming a Member) to be a
Hember; or




(b)  NYNEX CableComms Rast Lancashire or NYNEX WSG ) Compamy takes
(after first becoming a Member) any action or any legal proceedings are
started or other steps are taken for;

(1} the vinding-up or dissolution of NYNEX CableComms Bast
Lancgshire or NYNEX WSG 1 Company while such company is
a Member (except for the purposes of a bona fide
reconstruction or amalgamation); or

(ii) the appoiniment of a liquidator, trustee, receiver,
administrative receiver or similar officer of WYNPX
CableComms East Lancashire or NYNEX WSG 1 Company while
any of them is a Member or over the vhole or any part
of the assets or undertakings of such company while any
of them is a Member;

then the Directors of the Company shall (unless they have previcusly been
released from their obligations to do so by a special resoclution of the
Company) as soon as possible after the event has occurred convene an
extraordinary general meeting of the Company at vhich 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

25, 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 ot 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
axecution and discharge of his duties or in relation thereto inecluding
any liability incurred by him in defending any proceedings, civil or
eriminal, that relate to anything done or omitted or alleged to have been
done or omitted by him as an officer or employee of the Company and in
wvhich judgment is given in his favour (or the proceedings otherwise
disposed of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any
such act or omission in which rellief is granted by the Court. Regulation
118 of Table A shall not apply.
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FILE COPY

CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF LIMITED COMPANY

AS UNLIMITED

Company No. 2511873
The Registrar of Companies for England and Wales hereby certifies that

NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY

formerly registered as limited, has this day been re-registered under
the Companies Act 1985 as unlimited.

Given at Companies House, London, the 2nd November 1993

"ﬁ.\ TT,LQ@/S
MRS L. MILLS
For The Registrar Of Companies

COMPANIES HOUSE

I ———— .
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COMPANIES FORM No. 123

Notice of increase in nominal
capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officlal use  Company number

2511873

Name of company ‘ | ' ) _
| NYNEX WIRRAL TELEPHONE AND CARLE T.V. COMPANY

x,

ives notice in accodaceit slion 123 of he above c . .
o that by resclution of the company dated 28th October 1993

13,313,503
1,000

the nominal capital of the company has been Increased by £

beyond the reglstered capital of £

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

The conditions (eg, voling rights, dividend rights, winding-up rights ete.) subject to which the new
shares have been or are 1o be issued are as follow:

As set out in the attached copy resolution.

Please mark here if
continued on
second page

Date 32/((/5):?

Signed %%Designaﬁon# fwn;,’o-g’___

Presentor's name, address and reference (if

any):

SIMMONS & SIMMONS
14 DOMINION STREET
LONDCHN EC2M 2RJ

5B/M. 88798 /MC/IAC

T
For officie. use
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COMPANY No. 2511873 A

NYNEX WIRRAL TELEPHONE AND CABLE T, V. COMPANY LIYHMITED

VRITTEN RESOLUTIONS OF THE SOLE MEMBER

OF THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to P) Regulations 1985 (as amended) we, the undersigned, being the
sole member of the above-named Cowpany, HERE. . RESOLVE:

2329r

THAT

SPECIAL RESOLUTIONS

the authorised share capital of the Compary be and is hereby

increased from £1,000 to £13,314,503 by the creation of 13,313,503
ordinary shares of £1 each to rank parl passu with the existing
ordinary shares cf the Company,

THAT:
(a)

{b)

(c)

fur the purposes of section 80 Companies Act 1985 (the "Act"),
the directors be and they are hereby generally and
unconditionally authorised to exercise all powers of the Company
to allot relevant securities (as defined in the said section) up
to an aggregate nominal amount of £13,314,503, 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 renewal from time to time by the
Company for a further peried not exceeding five years:

the directors be and they are hereby empovered pursuant to
section 95 of the Act to allot equity securities {as defined in
section 94(2) of the Act) pursuant to the authority conferred by
this resolution as if section 89(1) of the Act did not apply to
any such allotment; and

the Company may make any offer or agreement before the explry of
the authority and power referred to in paragraph (a) and (b)
above that would or might require relevant securities or equity
saecurities to be allotted after such authority or power has
expired and the directors may allot relevant securities in
pursuance of any such offer or agreement as if such authority or
pover had not expired,




These reselutions shall, [~r all purposes, be as valid and effective as if
they had been passed at a general meeting of the Company duly convened and
held,

Pated this 2P day of (Jaloke~ , 1993

[ "It sw LY JITY ) S
o half
, L, SERVICES LIMITED
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY WITH A SHARE CAPITAL
REGISTERED NUMBER 2511873

ARTICLES OF ASSOCIATION*
of
NYNEX WIRRAL TELEPHONE AND CABLE T.V, COMPANY

TABLE A

1, The Regulations contalned 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;

"the Companies Acts" means every statute from time to time in force
concerning companies insofar as the same applies to the Company;

tMember" means a member of the Company;

every reference in Table A to "the Act™ shall be construed as if
the reference vere to the Companles Acts;

any vords or expressions defined in the Companies Acts in force at
the date when these Articles or any part thereof are adopted shall
bear the same meaning In these Articles or such other part (as the
case may be); and

* These Articles of Association were adopted as new Articles of
Association by a written resolution of the sole member dated 28th
October 1993,
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vhere, for any purpose, an ordinary resolution of the Company {is
required a special or extraordipary resolution shall also be
effective and where an extraordinary resolution is required a
special resolution shall also be effective.

AUTHORISED SHARE CAPITAL

3, The authorized share capital of the Company at the date of the
adoption of these Articles is £13,314,503 divided into 13,314,503
ordinary shares of £1 each.

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

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

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

(¢) 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 I any
vay.

TRANSPERS 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
(¢) 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 othervise than in accordance with the preceding
sentence of this Article 5. Any person vho becomes entitled to any share
as a consequence of an event described in item (c) 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.
PROCEEDINGS 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, Subjeet to any rights or restrictions for the time being attached
to any shares, en a shov of hands every Member present in person (being
an individual) or by a duly authorised representative (being a
gorporation) or by proxy (not being himself a Hember entitled to vote)
shall have one vote and, on a poll, every Member shall have one vote for
each share of vhich he is the holder, Begulation 54 of Table A shall not
apply,

VOTES OF MEMBERS

9, The instrument appointing a proxy and the power of attorney or
other autherity (if any) under which it 1s signed, or a notarially
certified copy of such pover or authority, shall be deposited at the
registered office of the Company (or at such other place in the United
Kingdom as 1s 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
adjournad meeting at which the person named in the instrument proposes to
vote, or iianded to the Chairman of the meeting or ad journed 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 {wo nor more than four,

POWERS OF DIRECTORS

11. The Company may exerciss 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

12, An alternate Director may be pald expenses and shall be entitled to
be indemnified by the Company to the same extent mutatis mutandis as 1if
he vere & 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 varled accordingly.

13, Tt 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 1s 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

14. The Directors may delegate any of their powers to committees
consisting of such person or persons (vhether Directors or not) as they
think fit. The Directors may also entrust to and confexr upon any
Director any of the powers exercisable by them, Any such delegation may
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be made upon such terms and conditlons and with such restrictions as they
may think fit, and elither collaterally vith or to the exclusion of their
owvn powers, and the Directors may from time to time revoke, withdrav,
alter or vary all or any of such povwesrs, Subject to any such cenditions,
the proceedings of a committee with tvo or more members shall bs governed
by these Articles regulating the proceedings of Directors so far as they
are capable of applying, Regulation 72 of Table A shall not apply,

APPOINTHENT AND RETIREMENT OF DIRECTORS

13, The Directors and the Company by ordinary rescolution shall, #abject
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 elther to fill a
casual vacancy or as an addition to the existing Directors, Any Director
so appointed shall (subject to Regulation B8l 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. Regulation 84 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, 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
Director and, in relation to an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate Director
wvithout prejudice to any interest which the alternate Director has
otherwvise.

PROCEEDINGS OF DIRECTORS

19, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and othervise 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 ¢asting 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.
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20, A Director shall be treated as present at a meeting of the
Directors if he is in telephonic communication vith the meeting. Tha
quorum necessary for the transaction of the busipess of the Directors may
be fixed from time to time by the Directors and, unless so fixed at any
ather number, shall be two. A person who holds office only as an
alternate Director shall, if his appointor is pot preseat, 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

21, 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 dvring normal business hours, The Hembers shall not be
entitled to inspect any document reasonably considered by the Directors
to be confidential to the Company. Regulation 109 of Table A shall not

apply.
NOTICES

22. Any notice or other document {including a share certificate) may be
served on or del{vered to any Member by the Company either personally or
by sending it through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving 1t at such registered address,
addressed as aforesaid, or by any other means provided such other means
have been authorised in writing by the Member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the Joint holders shall, for al) purposes, be
deemed a sufficlent 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 notvlithstanding that
the Member is then dead or bankrupt or otherwlse 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,

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 elther prospectively or retrospectively and if he shall do so it
shall be no objection to the valldity of such meeting that notice was not
given to him, Regulations 112, 115 and 116 of Table 4 shall not apply.

YINDING UP
24, If any of the folloving events shall oceur:
(a) NYNEX CableComms East Lancashire (Company number 2114543} or

NYNEX ¥SG ! Company ceases (after first becoming a Member) to be a
Hember; or
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(b} NYNEX CableComms Rast Lancashire or NYNEX WSG 1 Company takes
{afier first becoming a Member) any action or any legal proceedings are
started or other steps are taken for;

(i) the winding-up or dissolution of NYNEX CableComms Bast
Lancashire or NYNEX VSG 1 Company vwhile such company is
a Member (except for the purposes of a bona fide
reconstruction or amalgamation); or

(1{) the appointment of a liquidacor, trustee, receiver,
administrative receiver or similar officer of NYNEX
CableComms East Lancashire or NYNRX WSG 1 Company vhile
any of them is a Hember or over the whole or any part
of the assets or undertakings of such company while any
of them 1s 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 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

25. 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 liabllity
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 liabilitles incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
criminal, that relate to anything done or omitted or alleged to have been
done or omitted by him as an officer or employee of the Company and in
vhich judgment is given in his favour (or the proceedings othervise
disposed of without any finding or admission of any material breach of
duty on his part) or in wvhich he 1s acquitted or in connection vith any
application under any statute for rellef from liability in respect of any
such act or omission in which relief is granted by the Court, Regulation
118 of Table A shall not apply.
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Company Number 2511873

L

NYNEX VIRRAL [EBLRPHONE AND CABLE T.V, COMPARY

UNANTNOUS VRITTRM RESOLUTION OF ALL THR KEWRFRS
ENTITLED TO ATTEND AND VOTE AT GENERAL MRRTINGS OF THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to P) Regulations 1985 (as amended) ve, the undersigred, being
all the members entitled to attend and vote at General Heetings of the
Company, HEREBY RESOLVE;

SPRCYAL RRSOLUTIONS

1, THAT, if and so far necessary, the provisions of Article 20
(Directors' interests) of the Company's Articles of Association be
dis-applied with respect to all the resolutions adopted in vriting
or othervise by the Directors of the Company since 1st Cctober 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(jj) as set out in the attached altered
Hemorandum of Association,

3. THAT the draft articles of association attached hereto he and are
hereby approved and adopted as new artieles of associatfion 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 efiffective as

if they had been passed at a General Meeting of the Company duly convened
and held.

DATED the /4”11 day of December 1994

NI .

Du1§ authorisé&.

ﬁﬁiy authorised

for and on behalf of for and on behalf of
NYNEX Nortih CableComms NYNEX CableComms
Management, Inc, East Lancashire
l
7128m
A34)  »ASSTWZGOX [ 15|
COMPANIES HOUSE z4/12/54!




THE COMPANIES ACT 1985

AN UNLIMITED COMPANY VITH A SHARE CAPITAL
REGISTERED NUMBER 2511873

HEHORANDUN OF ASSOCIATION

of

NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY
(ag last altered by a written resolution dated 19th December 1994).

1, The Company's name is "NYNEX WIRRAL TELEPHONE AND CABLE T.V,

COMPANY "%,

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

3. The Company's object is to **carry on business as a general

commereial 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 business in all branches of
the telecommuniceations, cable television, space satellite,
electronie, electrical, television, £ilm, sound media and
video industries,

(1i) To carry out research, investigations and experimental work
of every description in relation to telecommunications, cable
television, space satellire, electronic, electrical,
television, film, sound media and video industries,

* The name of the Company was on the 22nd day of October 1990 changed
from "SOURCEASTRAL LIMITED" to "NYNEX WIRRAL TELEPHONE AND CABLE
T.V. COMPANY LIMITED"; and on the 28th day of October 1993 to
Y"NYNEX WIRRAL TELEPHONE AND CABLE T.V. COMPANY",

*k On 28th 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(j3).
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{ii1) To apply for, promote, acquire and hold any charter, Act of

(b

{c)

{d)

(e)

()

()

(h)

6903m

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 expedlent and desirable for
furthering the objects of the Company,

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

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

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsevhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions 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, inventilons 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
acquisition to undertake all or any of the liabilities of such
pexson, firm or company, or to acyuire an interest in, amalgamate
wvith, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance
vith any such person, firm or company, or for subsidising or
othervise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things
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 vith any shares, debentures,
debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to
aceount, 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 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)

(3

(39

(k)

{1)

{m)
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subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter imto
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 apy manner and upon any terms the paywent of any
sum of maney «r the performance of any obligation by any person,
firm or company (including without prejudice to the gensrality of
the foregoing any such holding company, subsidiary, fellow
sut " idiary or assocclated company as aferesaid).

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

Tv 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 vbject of the Company or as a power inclidental to any of it¢s
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, forvard rate agreements, swaps, caps, floors, collars and
any other foreign exchange or interest rate hedging arrangements
and sucl: other instruments as are similar to, or derived from any
of the foregoing whether for the purpose of making & 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, premote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose vhich may seem 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 dispvse of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations, or
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* seeurities issued or guaranteed by any other company constituted

or carrylng on business in any part of the world and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or suthority, municipal, local or
othervise, in any part of the world,

To control, manage, finance, subsidise, co-ordinate or othervise
assist any company or companies in which the Company has a direct
or indirect financial interest, to provide secretarial,
adninistrative, technical, commercial and other services and
facilities of all kinds for any such cumpany or compaunies and to
make payments by vay ef subvention or otherwise and any other
arrangements vhich may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

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

To sell or othervise dispcse of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think f£it, and
in particular for shares, debentures, or securities of any company
purchasing the same,

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 pald
up in full or in part or othervise 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 comnission to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

To support and subscribe to any charitable or public object ang 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 connectes with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or vho
are or have been employed by, or wiio are saiving or have served
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» the Company, or any company wvhich is a subsidiary of the Compsny
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 fellov subsidiary company and to
the vives, widovs, children and other relatives and dependants of
such person; to make payments tovards insurance; and to set up,
establish, support and maintain superannuvation and other funds or
schemes {vhether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependents; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf to enable any
such purchase schemes to bs established or maintained,

(u) Subject to and in accordance with due compliance with the
provisions of Seations 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 financisl assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as
1s specified in Secticn 151(1) and/or Section 151(2) of the Act.

{v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

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

{x) To do all or any of the things or matters aforesaid in any part of
the vorld and either as principals, agents, contractors, or
otherwvise, and by or through agents, brckers, sub-contractors or
othervise and either alone or in conjunction with others.

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

AND so that:

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

(2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or anclllary to any
of the obJects specified in any other such sub-clause, and the Company
shall have as full a pover to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each such
sub~clause contained the objects of a separate Company.

6903m



*{3)  The word "company” in this Clause, except where used in
reference to the Company, shali be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated and wvhether
domiciled in the United Kingdom or elsevhere,

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

k&
*kk Former clauses 4 and 5 of this memorandum of association were
deleted on 4th October 1993 pursuant to section 50(2)(b) of the
Act.
6
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VE, the subgeribers to this memorandum of assoclation, vish to be formed
into a Company pursuani (o this memorandum of associaiion, and ve agree
to take the pumber of shares set opposite our respective names,

NAHES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each Subscriber

1, Instant Companies Limited
2 Baches Street
London
N1 &UB

2, Swift Incorporations Limited
2 Baches Street
London
N1 6UB

Qne

One

Total Shares taken: Tvo

DATED 4th June 19%0

Witness to the above sign.tures:
Terry Jayne

2 Baches Street

London

N1 6UB
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THE COMPANIES ACT 1985

AN UNLIMITED COMPANY VITH A SHA™Y CAPITAL

REGISTERED NUMBER 2511873

ARTICLES OF ASSOCIATION*
of NYNEX WIRRAL TELEPHONE AND CABLE T,V. 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
Z. In these Articles unless the context otherwise requires:

"these Articles® 1eans 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 * .. h cemmercial banks in London are required or authorised to
Je closed;

"the Companies Acts" means every statute from time to time in force
concerning companies insofar as the s me applies to the Company;

"holder" means a holder of shares in the Company;

* These Articles of Association were adopted as new Articles of
Association by a written shareholder resolution dated 19th December
1994,
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*Jeint Venture" mezans North CableComas L.P., a limited partnership
tormed under the lavs of the State of Delavare, United States of
* America;

"Liquidating Event” has the meaning set out in the Shareholders’
Agreement;

"Membec” means a member of the Company;

"NC East Lancashire” means NYNEX CableComms Rast Lancashire a company
registered in England under number 2114543;

"New DelSub"™ means NYNEX North CableComms Managemeat, Inc, a
corporation organised under the laws of the State of Delaware, United
States of America;

"North CableComms L,L,C." means North CableComms L,L.C,, a limited
liahility company organised under the lavs of the State of Delaware,
Unired States of America;

“Participation Agreement®™ has the meaning set out in the Shareholders®
Agreement;

"Shareholdars' Agreement" means the agreement entered into on the date
of adoption of these Articles between the Company, UK Sub, che Joint
Venture and each of the holders at that time, as from rime to time
altared;

"UK Sub" means Streetusuwal Services Limited a company registered in
fingland under number 2851019,

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

. any vaords or expressions defined in the Companies Acts i{n force at the
date when these Articles or any part thereof are adopted shall bear
the same meaning in these Articles or such other part {(as the case may

. be} and, without limitation, "group undertaking" shall have the
meaning given in section 259 Companies Act 19B5; and

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

AUTHORISED SHARE CAPITAL

3. The authorised share capital of the Company at the date of the
adoption of these Articles is £13,314,503 divided into 13,314,503 ordinary
shares of £] each (the "Qrdinary Shares"), Regulation 17 of Table A shall
nost apply.




CLASS RIGHTS

&, Whenever the capital of the Company is divided jnto different classes
of shares the rights atrached 1o 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 rhe
"onsent in vriting of the holders of three-quarters in nominal value of the
issued shares of the class or vith 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 guorum for any such separate

meating shall pe tvo persons holding or representing by proxy at least
one-third in nominal value of the issued shares of the class or, at any

ad journed meeting, one holder of shares of the class in question present

in person or by proxy, whatever the amount of their holding,

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

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

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

(i1i) sub-divide its shares, or any of them, into shares of a
smaller amount than its existing shares;

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

{v) reduce its share capital and any share premium account in
any way.

TRANSFERS OF SHARES
6. (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
(¢) an involuntary transfer in consequence of the death or bankruptcy of
a Member or otherwise by operation of lav. The Directors shall decline
to register any transfer of a share otherwise than in accordance with the
preceding sentence of this Article 6(A)., Any person who becomes entitled
to any share as a consequence of an event described in item (e¢) of this
Arricle 6(A) shall not be entitled to receive notice of nor to attend,
speak or vote at any genecral meeting of the Compa. y except pursuant to
and for the purposes of Article 28, Any person vho 1s registered as the
holder of any share as a result of a transfer otherwise than in
accordance with the first sentence of this Article 6(A) shall not be
entitled to receive from the Company any distribution of profits or
assets of the Company {which, for the avoidance of doubt, shall remain
the entitlement of the previous properly registered holder of the
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relevant shares) mor to receive notice of, nor to attend, speak cr vote
at apy general meetling of the Company., The Directors shall not knovingly
eause or permit any aet or omission vhich vould alter the respective
entitlements of the transferor and transferee referred to in the previous
sentence,

(B) Form of Transfer

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

NOTICE OF GENERAL MEETINGS

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

PROCEEDINGS AT GENERAL MEETINGS

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

VOTES OF MEMBERS

9. 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 wvhich he is the holder, Regulation 54 of Table A shall not

apply,

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

NUMBER OF DIRECTORS
11, Unless otherwise determined by ordinary resolution the number of

Directors (other than duly appointed alternate Directors) shall be not
less than two and shall not be subjlect to any maximum,
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OFFICIAL SEAL

13, The Cempany way exercise all the povers conferred by the Companies
Aets vith regard to having any official seal and such povers shall be
vested in the Directors, Any instrument to vhich an officjal seal is
aftixed shall be signed by such persons, if any, as the Directors may
from time to time determine,

ALTERNATE DIRECTQRS

13. An alternate Director may be paid expenses and shall be entitled to
be indemnified by the Company to the same extent muiatis 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
(1£ any) of the remuneration othervise payable to the Director appointing
him as such Director may by notice in writing to the Company from time to
time direct and Regulation 66 of Table A shall be varied accordingly,

DELEGATION OF DIRECTORS' POWERS

14, The Directors may delegate any of their powers to committens
consisting of such person or persons (vwhether 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 aw they
ray think fit and either collaterally with or to the exclusion of their
own povers and the Directors may from time to time revcke, withdraw,
alter or vary all or any of such powers. Subject to any such conditions,
the proceedings of a committee with two or more members shall be governed
by these Articles regulating the proceedings of Directors so far as they
are capable of applying. Regulation 72 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

15. The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
numbar fixed by or in accordance with these Articles as the maximum
number of Directors, A Director so appointed shall hold office only
until the nexi following annual general meeting, If not reappointed at
such annuval general meeting he shall vacate office at the conclusion
therecf. Any Director so reappointed at the next following annual
general meeting shall (subject to Regulation 81 of Table A and to the
provisions of the Companies Acts) hold office until he is removed
pursuant to these Articles. The Directors shall be entitled to exclude
from the meetings or other proceedings of the Directors any Director in
respect of whom a notice of intended resolution to remove a Director
pursuant to section 303 Companiles Act 1985 has been served on the Members
until such time as the relevant resolutlion has been considered in general
meeting.

14, (A) The holder or holders of not less than hialf the nominal
value of the Ordinary Shares may, by notice in writing to the Company,
appoint any person who is willing to act to be a Director, either to £ill
a vacancy or as an additional Director,
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{B) At any time after a Liquidating Event the holder or holders
of half or more of the nominal value of the Ordinary Shares may, by
notice in vriting to the Company, remove any Director.

(e Notices under this Article 16 shall be signed by or on
behalf of suech holder or holders and shall be left at or sent by post or
facsimile transmission to the Company's registered office (or such other
Place designated by the Directors for the purpose). The appointment or
removal shall take effect immediately upon deposit of the notice in
accordance with these Articles or on such later date (if any) specified
in the notice,

17. The Directors shall not be required to hold any share gqualification
ner shall they be subject to retirement by rotation,

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

19, The Directors shall not have the 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 previsior by him of any services outside the scope of
the ordinary duties of a Director. Regulation B4 of Table A shall not
apply.

DIRECTORS' INTERESTS

20, A Director shall (unless first approved by or on behalf of the
holder of a majority in number of the Ordinary Shares) not he entitled
to vote in respect of any transaction, contract, arrangement or agreement
{a '"Relevant Item") with the Company in which he is in any way, whether
directly or indirectly, interested and if he shall do so his vote shall
not be counted and he shall not be taken into account in ascertaining
vhether a quorum is present. Por the puvtposes 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 Iinterest 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
othervwise;

(b) a Director shall not be Coemed to be interested as a result
only of the Relevant Item being entered into, or heing
proposed to be enteved into, by the Company with UK Sub or
vith any group undertaking of the Company or of UK Sub; and

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

Regulations 94 tu 98 of Table A shall not apply.

8471m




PROCEEDINGS OF D™RECTORS

2}. Subjeet to the provisions of these Arpicles the Directors may meet
tor the despatch of Lusiness, adjourn and othervise 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 skall, summon a meering of the Directors,
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex, It shall not be necessary to glve notice of a
meeting of Directors to any Director for the time being absent from the
United Kingdom, Questions arising at a meetipg shall he decided by a
majority of votes, In the case of an equality of vores the Chairman of
the meeting shall have a second or casting vote, A Director vho is also
an alternate Director shall be entitled, in the absence of his appointor,
to a separate vote on behalf of his appointor in addition to his own
vote, Regulation 88 of Table A shall not apply.

22, A Director shall be treated as present at a meetins of the
Directors if he is in telephonic comamunication 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 helds office only as an
alternate Director shall, i1f his appointor 1s not present, be counted in
the quorum, Regulation 89 of Table A shall not apply. A meeting of the
Directors at vhich a quorum is present shall be compatent to exerclse all
povers and discretions for the time being exercisable by the Directors.

BORROWING POVERS

23, (A) Save as provided in paragraph (B) below the Directors shall
not exercise any of the powers of the Company to borrov money in any
manner or to sescure the repayment of any money borrowed or owing by the
Company or any other person by mortgage, charge, standard security, lien
or other security upcn the vhole ox any part of the Company's assets
(vhether 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 cellateral
security for a debt, liability or obligation 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

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

ACCOUNTS

235, The Members shall be entitled to inspect any accounting records or
other boock or document of the Company, upon reasonable notice to the
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Company and during novrkal bisiness hours, Regulation 109 of Table A shall
not apply,

NOTICES

26.  Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or
by sendiny 1t through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such other means
bave been authorised in wriring by the Member concerned. In the case of
Joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall, for all purposes, be
deemed a sufficient service on or delivery to all the joint holders, A
Member whose registered address is not within the United Kingdom and who
gives to the Company an address within the United Kingdom at which
notices may be given to him shall be entitled to have notices given to
him at that address, but othervise no such Member shall be entitled to
receive any notice from the Company. Any notice or other document served
or delivered in accordance vith 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
vhether or not the Company had notice thereof, Any such notice or other
document, 1f sent by first-class post, shall be deemed to have been
served or delivered on the day after the day when the same was put in the
post and, in proving such service or delivery, it shall be sufficient to
prove that the notice or document was properly addressed, stamped and put
in the post.

27. Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the
Company, provided that any Member may in writing walve 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.

WINDING UP
28, If any of the following events shall occur:

(a) NC East Lancashire or New DelSub ceases (after first
becoming a Member) to be a Member; or

(b) NC East Lancashire or New DelSub 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 NC East Lancashire
or New DelSub while such company is a Member (except
for the purposes of a bona flde reconstruction oi
amalgamation); or
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{i1) the appointment of a liquidator, trustee, receiver,
administrative receiver er similar officer of NC Rast
R Lancashire or Nev DelSub vhile any of them is a
Hember or cver the vhole or any part of the assets or
undertakings of such company vhile any of them is a
Hember,

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 vhich an ordinary
resolution vill be proposed pursuant to section 84 of the Insolvency Act
1686 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.

INDEMNITY

29, Subject to the provisions of the Companies Acts the Company may
purchase and maintain for every Director, alternate Director, Auditor,
Secretary or other officer of the Company insurance against any liability
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
vhich he may be guilty 1n relation to the Company and every such person
shall be entitled te be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
eriminal, that relate to anything done or omitted or alleged to have been
done or omittec by him as an officer or employee of the Company and in
vhich judgment is given in his favour (or the proceedings otherwise
disposed of without any finding or admisslon of any material breach of
duty on his part) or in vhich he is acquitted or in connection with any
epplication under any statute for rellef from liability in respect of any
such uct or omission in which relief is granted by the Court, Regulation
118 of Table A shall not apply.
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