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COMPANIES FOUSE 99/04-96
WRITTEN RESOLUTIONS
NTL GROUP LIMILED

The uridcrslgncd, being all of the A Ordinary Shateholders of the Company and atcordlugly
Lelng the only members wha (ut the dale of this Written Resolution) would be rugarded Ior
the purposes of Section 381A of the Companles Act 1983 (the "Act") as ontitled 10 allend and
vole at 2 General Mosling of the Cumpuny, herchy agree pursuant to sueh Sectlon and
conditionul upun 'the consent of, the Speciat Sharcholdsts to the mutters referred to herofu
being obtained to the lollowing Resolutions (whieh would otherwise be required to be passed,
In the case af Reaolutlon 1 and 5 v Special Resolutiony and in the cusé.of Resolutijons 2, 3
and 4 as Ordinary Resolutions):a

New Arfigles of Awsoeintion

1. That'the Articles of Assoclation of the Company contzined in e document attuched
herste and for the purpose of idendfication signed by thie Company Sceretary, bo and
the sama aso, heteby wpprovod sad adopled g3 o Articles of Associatlon of the

'Company in substitmtion for and w tho cxclusion of the existing Articley of
Axsovioton. . : . .

That the sutharised shacg capltal be Ineredsed rom £53,783.87 (0 £53,783.87 and
.US$1,048,631 by the creation of new ordinary shates ag et out below:-

() 439,600,000 New A Ordinary Shares of 0.1 US cent, cach
() | 57,985,000 New, B Ordinusy Sharos of 0.4 US ceat'cach; and
(&) 551,045,600 New 'C Ordinary Shutes of,0.1 US cent cach,

i cach cuse having the tlghts and being subject to the restrictions.set out I the
Asticles of Assuciution of the Company sdopted pursuant (o Resolution 1 above,

3. Thit the Directors be mnd they kre hereby authosised fo appropriale the Sterling
equivalent of US$Y95,170 (such Sterling equivalent {o be by reference .to such
{inancial index us the Direclots may choose) standing w e crodit of the Company's
share premium scecount and the Buch sum be appropelated w0 the membery of tie
Compeny holding A, B and C Ordinury Shares of 1p -euch in the capltal of the
Company on. the register of inembers immediutely prior W the ellective date of these
wrillen resolutions in proportion w the number of such shores field by them und
applied on thelr behalf In paylng up i full New A, B and C Qrdinary Shares of 0.1
US cent euch.in the capital of the Company such sharcs t be allotted and issucd,
credited uy fully paid up, to such shareholders ns follows:-
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(@) two hundred New A Ondinary Shures of 0.1 US cent ech Lor each of ahe
existing 2,198,000 A Ordinary Sliures of ip cach?

i) two hundred New B Ordinury Shares of 0.1 US cent ench for such of the
existing 289,928 B Ordinary Shures of Ip vach; and

(i) two hundred New C Ordinary'Shms of 0.1 US ceal each fac cach of the
exlsting 2,487,925 C Ordinary Shares of {p cacly; .

provided thut this au'Lhorll.y shatl be conditional upon the pussing of the following
. cosolutton und shell cxpire on the date peing (welve manths from the date of these
writlen resolution. g

4. That the Dlrectors be und thicy ato hiereby generally and wncosiditionally suthorisca,
in sccordance with Section 80 of the Act W exercisy all the powets of the Compaay
to allot relevant securities (38 delined in sub-section (2) of the suid Section 80) of the
Company up Lo an aggrogate nominal agtount of US$1,048,631 and £3961 provided
Wiat this autharity shall expire on the date boing iwelve months from the date hereof
save that the Company muy befote such expiry make an offer our agreaneat which
would or might requite relevant gecurities w0 bo alloted aler such expiry und e
Directors may alot relevant gecurities In pursuance of auch an alfer or ugreement as
if the autharity conferred hereby had not expired. This authorlty shall be tn additon
o wll provious authorities conferred upon the Directors pureuant to the gaid Section
‘80.

That the Directors bo and they ave hereby, ompowered in uccordance with Seetfon 95
of the Act to allot equity securiles (as dfined in Scetion 94 of the Acl) for caal
pursuant (o the suthorily conforred on them o allat relevant securides (a3 dellned in
Section 80 of the. Acl), pursuoat o paragtaph 4 of these-wrilien rosolutiony, us il
Scetion 89(1) of -the Act didl not upply to the allotment,, provided that the power
conferred by this resojution 3 shall be limited 1 tse allowment of € Ordinary Shavos
of 1 penny euch Up Lo 40 AgEIOgALe nominal value sot excoeding £3961 ud -go.that
this powet, ualess ronowed of revolked, shall expite on the dute being twelve-motths:
from the date hevenl stve that the Company may bolore sush cxpiry maks an olfer o
agreement which would or might require equlty securities (o be alloved alier such
expicy and the Dircctors may afiot equity socuritles in pursuance of such an olfer or
agreoment as It the authority conferred hereby had not expired. This aulhogity shail
be in addion tu all previous authorities conferred wpon the Direglors purswant 10
Scelion 95.
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Mute; The above written resolutions were deljvered 10 and the sueshed leiter under Sectien

5818 of the Act was recelved [rom the Company's auditors, on
teenienianeneaess.. 1996, Accordingly, the wrilten resolutions ok effect on the above
dute being the daic of signawre of the writien resolutions. .
Director
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