VRITTEN RESOLUTION
Y » oF
STARACTIVE LIMITED
Company Numbzr 2511877

COMPANIES

Pursuant to Regulation 5> of Table 4 in the Schedule to th@
Companies (Tables A to F) Regulations 1985 as amended by thel
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
Meetings, hereby unanimously pass the following Resolution and agree
that the said Resolution shall for all purposes be as valid and
effective as 1f the same had been passed as a special resolution at
a (ensral Meeting of the Company duly cunvened and held:

IT WAS RESOLVED THAT:

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

(11) new Avticles of Association inm the form of the document
marked "B annexed hereto and initialled for the purposes of
identification be and they are hereby adopted in substitution
for and to the exclusion of the existing Articles of

Association of the Company.
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REGISTERED KUMBER: 251177
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

OF NYNEX U.K. TELEPHONE AND CABLE T.V. HOLDING COMPANY LIMITED
{as amended by written resolution of 26th September 1590)

|

N 1. The Company's name is "STARACTIVE LIMITED"*.

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

3. The Company's objects arei-

(A) To carry on the business of constructing, selling,
hiring out, installing, maintaining, repairing and woiking
cable television or telecommunication systems and any othex
application of information or 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 services in the
design, construction, installation and financing of cable and
telecommunication services and any matter relating or ancillary
thereto; marxket, sell or advertise, provide agsistance 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 mattex
in connection with the provision of cable and telecommunication
systems; and to purchase or otherwise acquirn and take over any
businesses or undertakings which may be deer.2d expedient; or to
become interested in, and to carry out and ..:spose of, remove
or put and end to the same Or otherwise deal with any such
busineases or undertakings as may be thoughs airable; and/or
to hold shares

*The Company's name was changed to NYNEX U.X. Telephone and
gcable T.V. Company Limited—py written resolution of 26th

September . |
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or any other interest in any company, partnership or other
person or association which carvies 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, assets and liabilities of any
person and to act and carry on husiness 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 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.,

{({B) To provide services of all descriptions and to carry
on business as advisers, consultants, brokers and agents c% 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.

(G) 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.

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

{J) T& acquire and caxry on any business carried on by a
subsidiary or a holding company of the Company oxr ancther
subsidiary of a holding company of the Company.

(K) To enter into any arrangements with any government or
anthority or person and to obtain from any such government or

** Clause 3(A) was replaced by written resclution of 26th
September 1990
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authority cr person any legislation, orders, rights,
privilages, f£ranchises and concessions and to carry out,
exercise and comply with the same.

(L) Yo khorrow and raise momney &nd 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 charges upcn 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) Yo enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or secuvre,
with or without consideration, whether by parsonal obligaticen
or by mortgaging ox charging all or any part of the
undertaking, property and assets (present and fmture) and
uncalled capital of the Company or by both such methods or in
any other manner, the performance of any obligations or
comritments of, and the repayment or payment of the prineipal
amounts of and any premiums, interest, dividends and other
moneys payable on or in respect of any securities or
liabilities of, any person, including (withovt prejuiice to the
generality of the foregoing) any company which is for the time
being a subsidiary or a holding company of the Company ox
arother 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 = co-operate or
participate in any way with, or to take over or assume any
obligation of, or to assist or subsidise any person.

(0} To accept, draw, make, create, issue, execute,
discount, endorse, negotiate and deal in bhills of axchange,
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 research
crganisation.

(Q) To sell, exchange, mortgage, charge, let on rent,
share of profit, rcyalty 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 parxt payment for uny real or personal property




*

purchased or otherwise acquired by the Cowpany or any servires
rendered to the Company or as security for any obligaticn or
amount {(even if less than the nominal amwunt of such
securities) or for any other purpose.

(8) To give any remuneration or other compensat.on or
reward for services renderad or to be rendered in placing cr
proeuring subscriptions of, or otherwise assistiay in the issue
of, any securities of the Company or in or about the formation
vf the Company or the ccnduct or course of its business, and to :
@stablish 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 deale.s in securities, and to act as director
of and as secretary, manager, registrar or transfer agent for
any other company and to act as txustees of any kind and to
undertake and execute any trust.

(T) To pay all the costs, charges and expenses
preliminary or incidental to the promotion, formation,
establishment and incorporation of the Company, &nd to procure
the registration or incorporation of the Company in or undex
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 oxn
former directors, officers or employees of the Congany 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 asscociated with the Company
or of any predecessor in business of any of them, and to the
relations, connections or dependants of any such p¢ sons, and
to other persons whose service or services have directly ox
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 or
support any associaticns, institutions, clubs, schools,
building and housing schemes, funds and trusts, and to make
payments towards imsurances 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
“urther the interests of the Company or of its Mambers or for
any national, charitable, benevolent, educati.xi; social,
public, general or useful object.

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

(W) To distribute any of the propexty of the Company
among its creditors and Members in specie or kind.
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(X) To do all or any of the things or matters aioresaid
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 cunjunciion with
others.

(Y) To carry on any other business or activity and do

N anything of any nature which in the opinion of the Company is

: ox may be capable of being conveniently carried on or done in

f connection with the above, or likely directly or indirectly to

o 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 Ccmpany or of its Members.

4 {2) To do all such other things as in the opinion of the
. Company are or may be incidental or conducive to the attainment
g 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, shall include
N . any partnership or other body of persons, whether incorporated
“ or not incorporated, and viether formed, incorporated,
; 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
a3 or nil paid or no par walue share, stock, unit, debenture,
B debenture or loan stock, deposit receipt, bill, note, warrant,
A coupon, right to subscribe or convert, or similar right or
g obligation, "and" and "oxr" shall mean "and/or" where the
corntext so permits, "other" and "otherwise" shall not be
i 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
o requires, be in any way limited or restricted by reference to
i 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
manner and shall be construed in as wide a sense as if each of
X the said paragraphs defined the objects of a separate, distinct
and independent company.

4 4, The liability of the Members is limited.

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

R shares of £1 each, and the Company shall have the power to

A divide the original or any increased capital into several

d classes, and to attach thereto any preferential, deferred,
gqualified or other special rights, privileges, restrictions or
o conditions.
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WE, the subscribers to this memorandum of association, wish teo
be formad into & Company pursuant to this Nemorandum of
Association, and we agree to take the number of Shares set

opposite nur 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:-

Terxry Jayne
2 Baches Street
London M1 6UB
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REGISTERED NUMBER: 2511877
THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

Articles of Association

OF NYNEX U.X., TELEPHONE AND CABLE T.V. HOLDING COMPANY LIMITED
(formerly Staractive Limited)
as adopted by written resolution of 26th September 1990

TABLE A

1. The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended at
the date of adoption of these Articles, ("Table A") shall
except where the same are excluded or varied by or inconsistent
with these Articles apply to the Company. No regulations
(other than those contained in Table A) set out in any statute
or statutory instrument concerning companies shall apply as
regulations of the Company.

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

"these Articles" means these Articles of 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
ox such other part (as the case may be); ~
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where for any purpose an ordinary resolution of the
Company ig required, a Gpecial or extraordinary resolution
shall alsc be effective, and where an extraordina
resolution ig required a special resolution shalil also be
effective,

AUTHORISED SHARE CAPRITAL
3. The authorised share capital of the Company at the date of
the adoption of these Articles ig £1,000 divided into 1600
ordinary shares of £1 each.

UNISSUED SHARE CALTAL

the Directors who may offer, alilot, grant options over o grant by
. any right or rights to subscribe for Ssuch shares or any right "
Or rights to convert any security into such shares or otherwise .

5. {(A) For the purposes of section B0 of the Companies aAct 'f
1985, the Directors dre generally and unconditionally o
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) This Article shall pot agply to redeemable sharaes .




not apply.

TRANSFERS OF SHARES

7. The directors may, in their absolute discretion and
without assigning any r2ason therefor, decline to register any
transfer of any share, whether or not it is a fully paid
share. Regulation 24 of Tahle A shall net apply.

PROCEEDINGS AT GENERAL HMEETINGS

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

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

VOTES OF MEMBERS

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

POWERS OF DIRECTORS

1l1. 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. BAn alternate Director may be paid expenses and shall be
entitled to be indemnified by ihe Company to the same extent
mutatis mutandis as if he were a Director but shall not be
entitled to receive from the Company any fee in his capacity as
an alternate Director except only such part (if any) of the
remuneration otherwise payable to the Director appointing him
as such Director may by notice in writing to the Company from



time to time direct and Regulation 66 of Table A shall be
' varied accordingly.

DELEGATION OF DIRECTORS' POWERS =

13. The Directors may delegate any of their powers to e
cormittees consisting of such person or persons {(whether o
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 e
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 o
with two or more members shall be governed by these Articles '
regulating the proceedings of directors so far as they are W
capable of applying. Regulation 72 of Table A shall not apply. Bty

APPOINTMENT AND RETIREMENT QF DIRECTORS '5’

14. Without prejudice to any other provisions of or v
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 Compeny may by memorandum in
writing signed by or on behalf of hir ~ bthem and delivered to
the registered office of the Company o. ~endered 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 casual vacancy or as an addition to the
existing Directors or remove any Director from office howsoever e
appointed. S

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

16. Regulations 73 to ¥0 (inclusive), Regulation 81(e) and the RN
last sentence of Regulation 84 of Table A shall not apply. w

DIRECTORS' GRATUITIES AND PENSIONS

17, The Directors on behalf of the Company may exercise all N
the powers of the Company to grant pensions, annuities, LA
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 any such benefit shall not disqualify any
person from being ox becoming a Director of the Company.

PROCEEDINGS OF DIRECTURS

18. Subject to the provisions of these Articles, the Directors
may meet for the despatch of business, adjourn and otherwise
regulate their weetings 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 reguisition 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 Directors
to any Director outside the United Kingdom provided that the
notice of any mee® ing shall not be given to any such Director,
if, in the opinion of the Secretaxry he is, at the time notice
is given in a place where 1t is not possible to give him notice
by telephone, cacsimile 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 oxr similar communications equipment
whereby 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 aly other number, shall be
two. A meeting of the Directors at which a guorum is present
shall be competent to exercise all powers 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, a Director shall be entitled to wvote
in respect of any transaction, contract, arrangement ox
agreement with the Company in whinh 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 quoxum is present. For the purpose of
this Article, an interest of a person who is, for any purpose
of the Act, connected with a Directoxr shall be treated az an
interest of the Director and, in relation to an alternate
Director, an interest of his appointor shall be treated as an
interest of the alternate Director without prejudice to any
interest which the alternate Directox has otherwise.
Regulations 94 to 398 of Table A shall not apply.

NOTICES
21. Any notice oxr 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 or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such
other means have been authorised in writing by the Member
concerned. In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the
joint holders shall for all purpcses 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 ox
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 undexr these Articles to all Memiers
other than such as, under the provisions of these Articles or
the terms of issue of the shares they hold, are not entitled to
receive such notices from the Company, Provided that any Member
may in writing waive notice of any meeting either prospectively
or retrospectively and if he shall do so it shall be no
objection to the wvalidity of such meeting that notice was not
given to him. Regulations 112, 115 and 116 of Table A shall
not apply.

WINDING UP

23. If the Company shall be wound up (whether the liquidation
is voluntary, under supervigion, or by the Court) the
ligquidator 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 different classes of
Members. The Liguidator may, with the like authority, vest the
wvhole 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 £it, and the liguidation of the Company
may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other
property in respect of which there is a liability and the
Liquidator may make any provision referred to in and sanctioned
In accordance with the provisions of the Companies Acts.
Fegulation 117 of Table A shall not apply.

12
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‘ ' INDEMNITY

24, Subject to the provisions of the Companies Acts, every
Director, alternate Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or
criminal, that relate to anything done or omitted or alleged to
have been done or omitted by him as an officer or employee of
the Company and in which judgment is given in his favour (or
the proceedings otherwise disposed of without any finding or
admission of any material kreach 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 oxr omission in which relief is granted by the Court.
Requlation 118 of Table A ghall not apply.

4276h
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