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COMPANIES HOUSE 21/05/98 of

NTL GROUP LIMITED
Company Number 2591237
(the "Company")

and of its Special Shareholders

We, the undersigned, being all the members of the above named company who (at the date of these
Resolutions) would be regarded for the purposes of Section 381A of the Companies Act 1985 (the
"Act") as entitled 1o attend and vote at a General Meeting of the Company (the "Members") and the
Speeial Shareholders (as defined in the Articles of Association of the Company) and, in accordance
with Schedule 15(A) of the Act, having been supplied with a copy of the statutory declarations made
pursuant to Section 155 of the Act and the auditors reports relating thereto, hereby agree, pursuant
1o such Section 381A, to the following Written Resolutions (which would otherwise be required to
be passed as Special Resolutions):-

1. THAT, subject to compliance with Section 155-158 of the Companies Act 1985, the terms
of the arrangements contemplated by paragraphs (&) to (i) below and the exccution, delivery
and performance (as applicable) by the Company of such arrangements and the documents
referred to in paragraphs (a) to (i) below be and are hereby approved:

cy

accession agreements pursuant to which the Company will accede 4s an additional
guarantor to a facilities agreement (the "Facility A Agreement") dated 28th March
1996 entered into between Addroute Limited ("Newco") as borrower, Chase
Investment Bank Limited as arranger, The Chase Manhattan Bank N.A. as "Agent",
"Security Trustee" and "Issuer" (as such terms are defined thercin) and the banks
named therein (logether with any other bank or financial institution from time to time
participating in the facilities made available pursuant to the Facility A Agreement as
a bank together the "Facility A Banks") and a facility agreement (the "Facility B
Agreement") dated 28th March 1996 entered into between Newco as borrower,
Chase Investment Bank Limited as arranger, The Chase Manhattan Bank, N.A. as
agent, the Security Trustee and The Chase Manhattan Bank, N.A. as the Bank (the
“Facility B Bank") (the Facility A Agreement and the Facility B Agreement together
being referred to as the "Facilities Agreements™) and under the terms of which (as
an additional guarantor pursuant to the Facilities Agreements) the Company would
guarantee due observance and performance of all obligations on the part of each
relevant obligor (including in respect of all fees, costs, expenses and interest)
contained in the Facilities Agreemenis and the finance, priority and security
documents referred to therein (in each case defined as the "Facility Documents™) and
pursuant to which the Company would agree to indemnify each of the Facility
Beneficiaries (as defined in the Facility A Agreement) and each of the Facility
Beneficiaries (as defined in the Facility B Agreement) from and against any loss
incurred by them or any of them (including in respect of all fees, costs, expenses and
interest) as a result of any of the obligations of any relevant obligor under or
pursuant to the relevant Facility Documents being or becoming void, voidable,
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unenforceable or ineffective as against such other relevant obligor for any reason
whatsoever;

) an accession agreement to be entered into between Newco, the Company and the
Security Trustee pursuant to which the Company will accede 1o a debenture dated
28th March 1996 entered into between Newco and the Security Trustee pursuant to
which the Company would covenant to pay and discharge each and every liability
which the Company may now or hereafter have to the Security Trustee or any of the
other Beneficiaries (as defined therein) under the Finance Documents (as defined
therein) on the due date (including in respect of all fecs, costs, expenses and interest)
and create fixed and floating charges over substantially all its assets and undertaking
by way of security for the same.

(c) an accession document to be executed by the Company pursuant to which the
Company will accede to an intercreditor agreement dated 28th March, 1996 made
between The Chase Manhattan Bank, N.A. as agent for the Facility A Banks and the
Facility B Bank, the Security Trustee, the Facility A Banks, the Facility B Bank and
Newco as borrower regulaling the priority arrangements between, inter alia, the
Company's creditors;

(d) an accession document between the Company and the Security Trustee pursuant to
which the Company will accede to a security trust agrecment dated 28th March, 1996
entered into between The Chase Manhattan Bank, N.A. as Security Trustee and as
Agent for the financial institutions named therein, the Facility B Bank, the Facility
A Banks and Newco;

{e) the repayment of certain outstanding indebtedness of the Company (the
"Repayment™) details of which are as follows:

(iy  £46,676,824.99 incurred pursuant to a facilitics agreement dated 24 Oclober
1991 between, inter alios, the Company and SG Warburg & Co Limited as
arranger, agent and security trustee (as such facilities agreement has been
amended, restated, varied, novated or supplemented from time to time) (an
amount equal to the exercise price of any options for shares in the Company
exercised prior to the date of completion of the acquisition of the Company
by Newco from its shareholders and optionholders (fogether the "Vendor™)
will be deducted from the consideration payable by Newco to the Vendor and,
at the direction of the holders of Options in respect of certain shares in the
Company who have exercised their Options (other than Options granted at
£34) (as such terms arc defined in the Irrevocable Undertaking referred to in
the definition of the Sale and Purchase Documents in the Facility A
Agreement) be paid to the Company and at the direction of the Company will
be applied in part repayment of the amount described in subclause (i} and
Newco will fund the repayment of the remainder of the amount described in
this subclause (i) by a share subscription in the Company);and

(i)  £3,708,758.09 and £971,410.68 owed by the Company to its subsidiaries,
National Transcommunications Limited ("NTL") and DTELS Limited
("DTELS") respectively, in respect of which it is proposed that the Company
will repay such amounts with part of the proceeds of a dividend (the
"Dividend") to be declared by NTL;

(iif)  £70,000,000 owed by the Company to S.G. Warburg & Co. Limited in
connection with the termination of an ISDA Master Agreement between S.G.
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Warburg & Co. Limited and the Company dated 16th December, 1991 in
respect of which it is proposed that the Company will repay such amount with
part of the proceeds of the Dividend and/or with a sum to be paid to the
Company by the First National Bank of Boston in relation to the termination
of an ISDA Master Agreement dated 13th January 1994 between the First
National Bank of Boston and the Company;

{H written resolutions to be executed by the members of NTL substantially in the same
form as these written resolutions including the approval of the execution, delivery
and performance by NTL of arrangements and documents similar to those referred
to in this Resolution 1 together with other arrangements and documents and the
giving of financial assistance by the execution of and subsequent exercise of rights
under such documents;

(g) written resolutions to be executed by the members of DTELS substantially in the
same form as these wrilten resolutions including the approval of the execution,
delivery and performance by DTELS of arrangements and documents similar to those
referred to in this Resolution 1 together with other arrangements and documents and
the giving of financial assistance by the execution of and subsequent exercise of
rights under such documents;

(h) an accession document to be entered into between Newco, the Company and The
Chase Manhattan Bank N.A. on its own behalf and for and on behall of the
Arranger, the Security Trustee and the Facility A Banks pursuant to which the
Company will accede to the Facility A Agreement as an Additional Borrower {as
defined in the Facility A Agreement) (the "Company Berrower Accession
Agreement");

@) an accession document to be entered into between Newco, NTL and The Chase
Manhattan Bank N.A. on its own behalf and for and on behalf of the Arranger, the
Security Trustee and the Facility A Banks pursuant to which NTL will accede to the
Facility A Agreement as an Additional Borrower (as defined in the Facility A
Agreement) (the "NTL Borrower Accession Agreement"); and

)] subordination deeds (each a "Subordination Deed" and together the "Subordination
Deeds") to be entered into from time to time between ICTL or a subsidiary of ICTL
{other than a member of the New Group) (the "Subordinated Lender"), Newco and
the Agent relating to the subordination of certain monies made available by the
Subordinated Lender to Newco.

(The documents referred to in (a) to (g) above together being herein referred to as the
"Financial Assistance Documents™).

2. THAT the execution, delivery and performance by the Company of, and the subsequent
exercise of rights under, the Financial Assistance Documents and the Company Borrower
Accession Agreement and the making of the Repayment are in the best interests of the
Company.

3, THAT the giving of financial assistance by the execution of, and subsequent exercise of
rights under the Financial Assistance Documents and the making of the Repayment, be and
is hereby approved (including for the purposes of Article 6 of the Compapy's Atticles of
Association) notwithstanding that the Company might be held to be giving financial assistance
for the purposes of Sections 151 and 152 of the Companies Act 1985.
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4. THAT approval for the Company to enter into the Financial Assistance Documents and to
do all such acts and things and agree and execute on behalf of the Company all such
documents as may be required to implement the transactions (the "Transactions") in relation
to which the Financial Assistance Documents are being entered into or in connection
therewith, or by virtue of the Repayment, and to enter into the Company Borrower
Accession Agreement be and is hereby given, including, but without limitation, approval for
the purposes of Article 6 of the Company's Articles of Association.

3. THAT approval for NTL and DTELS to enter into documents substantially in the same form
as the Financial Assistance Documents (as applicable) and any other additional documents
required for the purposes of the Transactions, including amending their Memorandum and
Articles of Association, and for NTL to enter into the NTL Borrower Accession Agreement
be and is hereby given, including, but without limitation, approval for the purposes of Article
6 of the Company's Articles of Association, notwithstanding such subsidiaries or any of them
might be held to be giving financial assistance for the purposes of Sections 151 and 152 of
the Companies Act 1985.

6. THAT consent for an increase in the limit on the borrowing powers of the Company
(specified in Article 30(2) of its Articles of Association) to the extent required to implement
the Transactions be and is hercby given.

Dated this Bu,\ the day of d‘\ab 1996.
//% hyavs

l?' %ger Heath
uly authorised for and on behalf of
Montagu Private Equity Investments Limited

[ koo

By Ian Armitage
duly authorised for and on behalf of
Rowan Nominees Limited

AT
By Ian Armitage
duly authorised for and on behalf of

Mamco Nominees Jersey Limited

Nwides

Mark Sherwood (by his attornfy\ Rowan Nominees Limited
acting through its duly authorised representative lan Armitage)

17:42\8 May 1996\JXW\B89384.5 -4 -




Approval of Special Sharcholders of the Company

U

ﬂ)/ Roger Heath By lan Armitage

duly authorised for and on behalf of duly authorised for and on behalf of
Montagu Private Equity Investments Ltd Rowan Nominees Limited
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. Elf ERNST & YOUNG

STATEMENT BY THE AUDITORS TO THE DIRECTORS OF
NTL GROUP LIMITED

We have examined the copy of the attached written resolution which is proposed to be
approved in accordance with section 381A of the Companies Act 1985.

In our opinion the resolution concerns us as auditors but need not be considered by the
company in general meeting.

€msk e \{a vns
Ermst & Young
Chartered Accountants

Registered Auditor
London

8 May 1996
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WRITTEN RESOLUTIONS
of

NTL GROUP LIMITED
Company Number 2591237
(the "Company")

and of its Special Sharcholders

We, the undersigned. being #l] the members of the shove named company who (at the dule of (hese
Resolulions) would be regarded for the purposes of Section 38JA of the Companies Act 1985 (\he
Y Act") 13 entitled to attend and vote al u General Meeting of the Company (the "Members®) and the
Special Shareholders (as delined in (he Atticles of Association of the Company) and, in aceordence
with Schedule [5(A) of the Act, having heen supplied with « copy ol the statulary declarations made
pursnant 1o Scetion 155 of the Act and the auditors reports reluting thereta, hereby agree, purstiant
o such Section 381A. 10 the fullowing Written Resolutions (which would otherwise be reguired Lo
be passed #s Special Resolutions):- ‘

1. THAT. subject lo complienee with Section 155-158 of the Companlcs Act 1985, the ferms
ol the arrangements conlemplated by paragraphs (0) Lo () below and the executjon, delivery
aindd performance (as applicable) by the Cumpany of such arrangements and the documents
tefeered 1o in pagagraphs (u) to (i) below be and are hereby approved:

(n) accession ngreements pursuanl lo which the Company will neeede us an additiona!
guaranfor to o facililies ngreement (lhe "Facility A Agreement”) dated 28th Mnrch
986 entered inlo Letween Addronte Limited ("Newco") us borrower, Chase
Snvestment Bunk Limited os arranger, The Chase Manhatian Bank NUA. as “Agent”,
"Seeurity Trustee” and "Issher” (as such leems ore defined therein) and the banks
named Wierein (logether with any other bank o [inanciu) inslitution from lime Lo time
parlicipating in the fucilities made available pursuant lo the Facility A Agreemenl as
a bank together the "Fueility A Banks”) and » facility agrecment (the "Facility B
Agreement”) doted 28th March 1996 entered into belween Neweo as borrower,
Chose Jnvestment Bunk Limited as arranger, The Chuse Manbutian Bank, N.A., 05
apent, the Security Trustee and The Chase Manhattag Bank, N.A. us the Bapk ((he
"Faeilisy B Bank") (the Facifity A Agreement and the F neility B Agreement togethber
being relerred to as the “Faciities Agreements”) and under the terms of which (us
an addiffonal guncantor pussuant to the Fucilitics Apreements) the Company would
yuerantee Jie observance nnd performance of all obligutions on the part ol euch
relevant obligor (including in respect of ull lues, costs, expenses nnd inleyest)
contained in the Facilities Agrecmenis and the [inunce, priority apd security
documents referred to terein (in each case defined ns the "Fucitity Documents”) and
puesuanl lo which the Compiny would sgree fo indemnifly cuch ol the Facility
Beneficiaries (ns defined In the Fucility A Agreement) und cach of the Facility
Beneliciuries (s defined in the Facility B Agreement) from and spuinsl nny loss
incurred by them or any of them (including in respect of ell fecs, costs, expenses and
interest) as & sesull of any of the obligations of nay relevant oblipor under or
pursuant Lo the relevant Faeilily Documenls buing or becoming veid, voidable,
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uncalorceable or inellective ns againsl sueh other relevunt obligor lor any reason

wihinigoevery,

an aceession agreement lo be entered into belween Neweo, the Company and the
Securily Trustee pursuant lo which the Corapany will accede to a debenture dafcd
28(h Mareh 1996 entered into hetween Neweo snd the Seearity Trustee pursuant 10
which the Company would covenunt fo pay ond dischurge coch and every liability
which the Company may now or hereuler have fo the Securily Trustee or any ol the
other Bepeliciaries (as delined therein) under the Finoncs Documents (as delined
therein) on the due date (includiag in respect of all fees, costs, cxpouses and interesl)
nnd creute fixed and flosting charges over substantiafly all its assets and undertaking
by way of security {ur the same.

an secessfon document lo be executcd by the Compeny pursuant to which the
Company will aceede Ly on intercreditor agreement dated 281h March, 1996 made
between The Chase Manhaottan Bank, N.A. as agent (or the Facility A Banks and the
Fucility B Bank, the Sceurity Trusice, the Facifity A Bunks, the Frcility 13 Bunk and
Neweo us borrower repulsting the priority arrangements between, inler olia, the

- Compuny's creditors;

an secession document belween the Corapany and the Sccurily Trusiee pursuant Lo
which the Company will aceede Lo o secnsity trust agrecment dated 28th March, 1996
enlesed inlo between The Chase Manhullen Bank, N.A. as Securily Trustee und s
Agent for the linnneial institutions numed therein. the Facility B Bunk, the Facility
A Banks #nd Noweo;

the repayment of certain  oulstonding indeblcdness of the Company (the
"Repayment") details of which are ag follows:

(i)  L46.676,824.9Y incurred pursuunl to a Lacilities ngreement dated 24 October
1991 between. inter allos, the Company and SG Warburg & Co Limited os
arranger. agenl snd sceurity trustee (as such focilities agreement has been
amended. restated, varied, novated or supplemented from (me o time) (an
amount equal 1o the excreise price of any optivny for shares in the Compuny
exureised prior to the date of completion of the aequisition of the Company
by Neweo lrom its sharcholiers and optionhohlers (topether the "Vendor”)
will he dedueted from the consideration payuble by Newea Lo the Vendor and.
al the directiun of the holders of Optivns in respect of cerluin shares in the
Cumpany who have exercised theiy Oplions (other than Options pranied at
£34) (a6 such terms nre delfned in the trrevocable Undertoking refereed to in
the definition of Ute Sale and Purchase Documents in the Facilily A
Agresment) he paid to the Company and al the direction of the Company wil
be applied in parl repayment of the amount described in subclause (i) and
Neweo will {und the repayment of the remuinder of the amaount deseribed jn
this subclause (i) by n share subsceiplion in the Company);and

Gi)  £3,708.758.09 and £971 410,68 owed by the Company to. ils subsidinrics,
National Transcommonicatjons Limited ("NTL") and DTELS Limited
("DTELS") respectively, in respect of which it is propused that the Company
will repuy such amovnts with parl of the proceeds of n dividend (the
“Dividend") 1o be declured by NTL;

(i)  £70,000,000 owed by the Company to 5.G. Wurburg & Co. Limited in
connection with the (ermination of an ISDA Master Apreement belween S.G.

P.@3
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Warburg & Co. Limited nnd the Company duted 16th December, 1991 in
respect of which it is praposed thal the Compuny will repay such amount with
part of the procecds ol the Dividend and/or with & siun Lo be paid (o the
Company hy the First National Bank ol Boston in rclation to the fermination
of an ISDA Master Agreement dated I3t Junuary 1994 between the First
Nutivnal Bunk of Bosten and the Company:

" writlen resolutions to be exectted by the members of NTL substantially in the same
form o these wrillen resolutions including the approval of Lhe exceutivn, delivery
and peefonmance by NTL of uerangements and documents similar to Lhose relerred
lo in e Resolution | together with ofher arvangements aad documenis and the
giving ol finxneial assistance by the execution ol and subsequent exereise ol rights
tydey such documenis:

{s) wrilten resolulions v he execuled by the members of DTELS subslontially in the
aame form as these wrillen resolutions including the approval of the exeeution,
delivery and performanee by DTELS of nreangements and documents similar Lo those
refersed Lo in this Resolution 1 together with other arrangements and documenis and
the giving of financisl assistnace by the execulion of and subsequenl exercise of
righls under such documents:

(h) nh nccession dacument [o be entered into belween Neweo. the Company and The
" Chuse Munhating Bank N.A. on its vwn beliolf and for nnd on belnll of the
Arsunper. the Seccurity Trustee and the Fneility A Banks pursuant to which the
Compuny will accede to the Facility A Agreement as un Additiona] Borrower (us
Jefined in the Fachily A Agreement) (the "Compsny Borrower Acecssiun
Agreement");

(i) an aceession document lo be entered into between Neweo, NTL and The Chnse
Manhattan Bank N.A. on ils own behall and lor and on behall of, the Arranger, the
Seeurity Trustce and (he Facility A Banks pursuant Lo which NTL will accede 10 the
Fueilily A Agreement o5 an Additional Borrower (us delined in the Facility A
Apreement) (the "NTL Borrower Accession Agreement”). and

)] subordisation deeds {cach u "Subordinstion Deed" and {ogether the "Subordination
Deeds") 1o be entered into from time to time between (CEL or a subsidiory of JCTL
(other than a member of the New Group) (the "Suburdinated Leader”), Neweos and
the Agonl relating (o the subordination of certain monies made avaliable by the
Suburdinaled Lepder to Newco.

(The documents referred to in (a) o (g) sbove logether being herein sclerred to as the
"Financisl Assistance Documents”).

2. THAT the excention. delivery and performence by the Compeny of, and the subsequent
exereise of rights under. the Financinl Assistance Dacuments and the Company Borrower
Acceggion Agreement and (he muking of the Repayment asc in the best interests al the
Company,

3. THAT the giving of linancin] assistance by the excoution of, nnd subscyuent cxercise ol
vights under the Finnncint Assistunce Documents and the mukiny ol the Repayment, be and
is hiereby approved (including foy the purposes of Article 6 of the Compuny's Asticles ol
Assouiation) nutwithstanding that the Company might be held (o be giving {inancial assistance
fur the purpuses of Sewtions 151 and 152 of the Companies Act 1985,
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THAT opproval for (e Company 10 cnier into the Financial Assistance Documents and 1o

" do all such acts and things and agree and exceule on bebalf of the Company all such

documents us may be required to implement the transactions (the "Lransuctions") in relalion

o which the Financial Assistance Documents ate being entered info or in conpection
therewith. or by virlue of the Repuymenl, and o enter into the Company Burrower

Accessiun Agreement be and is hereby given, including, but wilhout limitwion, approval [of

-~ the purposes ol Adticle 6 o the Compauy's Articles of Assuciation.

THAT wpproval for NTL and DTELS W enter into documents substantiatly in the sume [orm

" ng (ke Finonciol Assistance Documents (as applicable) and any other additional documents

required (or the purposca uf the Transactions, including amending Ltheir Memorandum ond
Arlicles of Association. and for N'LL to enter into the NTL Borrower Accession Apreement

~ he and Bs hereby given, includiap. but without limilation. approved for the purposes of Article
6 ol the Company's Arlicles of Assucistion, notwithsianding such subsidiaries or any of them

might be held o be piving linanciol axsistunce for the pusposes of Scctlons 151 and 152 of

the Campanies Act 1985.

" TMAT consent for an increase in he limit on the borrowing powers of the Compuny

(specified in Anicle 30(2) of lts Acticles ol Association) 1o the extent required to implement
the Transuetlons be nod is hereby given.

Dated! (his the duy of 1996.

‘Montagu Private Equily Invesiments Limited

‘Rowun Numinees Limiled

Mamco Nominees Jersey Limited

Muark Sherwoud (by his niloracy Frunces Jucobs)

Aphrnvnl of Special Shareholders ol the Comprny

Montugu Private Equily Investments Lid Rowan Nominees Limiled

P.85
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As auditora lo NTL Group Limited, we conlirm for the purposes of Section 381(B) of the Companies
Act 1985 that the resolutions sel oul ubove proposed Lo be agreed in accordence with Section 381(A)
of the Campsnies Act 1985 do concern us as audilurs, but need nol be considered hy the Company
in a genernl meeting,

On hehall of Ernsi & Young

Dqlud:

Yor idenh eonon Purp%w on(ﬁ .




