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NTL GROUP LIMITED

The undersigned, being all of the A Ordinaty Shareholders of the Company and agcordlugty
bLeing the only members wha (ut the dale of this Written Resolution) would be rugarded for
the purposes of Section 381A o the Companies Act 1985 (the "Act") as entitled 10 atiend and
vole at a Generul Meeling of the Compuny, herchy ggree purstent {o sueh Seetlon und
conditionnl upon s consent of. the Special Sharoholdets 1 the mutters roferred ta heroin
being obtained te the following Resolutions (which would otherwise be required to be passed,
In the case of Resolution 1 and 5 v Special Resolutiuny and in the case, of Resolutions 2, 3
and 4 at Ordinary Resolutions):s

New Articles of -Assyeiation

1. Thatthe Articles of Assoelation of the Company contuined In tho document attched
hereto and Tor the purpose of identfication signed by the Company Sceretary, be ond
the same are, hetaby upproved and adopied as e Articles of Assoclation of the

‘Company in subsituton for and © the oxelusion of the cxisting Articley of
Assotimlon. . : . .

. hare

2. Thit the authorised share capital be Incredsed from £53,785.87 to £53,763.87 and
‘US$1,048,631 by the creation of new orditiry shates ag set out belowse

(@) * 439,600,000 New A Ordinacy Stiares of 0.1 US cent cachy
(@) 57,985,000 New B Ordinary Sharos of 0.4 US cent cach; and
(c)] 551,045,600 New C: Ordirary Shuses of.0.1 US-cent ench,

fn coh case having the tlghls and being subject 10 the restzictions. set out In- the
Articles of Assuciation of the Company rdopted pussuant to Resolution 1 wbuve.

3. That the Directors be snd they wre hereby authorised to approprinte the Sterling
oquivalont of USSY95,170 (such Sterfing equivalent fo be by refessnce.to such
financial index us the Direciors may chioose) standing o e eredit of the Cormpany's
share prerafum secount and the ‘such sum be approprlaied 1o the members ol the
Company holding A, B and C Ordinary Shares of 1p euch in the caplial af the
Company vn. the register of insnbers immedintely prior W tie elfoctive date of ticse
wrilien resojutions in proportion to the number of guch shores feld by thom und
applied on tielr behalf In paying up in full New A, B and C Ordinury Shares of 0.1
US cent vuch.in the capital of the Company such sharcs to be allotted and Issued,
crediled ay fully paid ap, to such shareholders ns follows:-
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) two hundred New A Ondinary Shawes af 0.1 US cont eich [or each of ihe
existing 2,198,000 A Ordinary Shures of 1p cach;

(i)  two hundred New B Ordinary Shares of 0.1 18 cent each for euch of the
existing 289,925 B Ordinary Shares of 1p each; and

(i) two hundred New C Drdinary‘Sharcs ol 0.1 US ceat ench for cach of the

existing 2,487,925 C Ordinary Shares of {p eocly;

provided thut this authotly sh
regojutian und shall expive on
wiitlen resolution. g

a1l Lo conditioral upen the pussing of the followlay
flie date being (welve manths from the date of these

‘That the Ditectors be und they ato hereby gencrally und unconditionally authoriscd,

i nccordance with Section 80 of the Act (o exercise all the powets of the Compuny

to allot relavant securitles (as delined 1
Company up L an aggrogale nominal
10

that this authetlty shall expire on d
save that the Company may befote

1 sub-section (2) of the suid Sectlon 80) of the
amount of USE1,048,631 and £3961 provided
date bolng twelve mouths from the dawc hereot
such expiry make an offer ur agreement which

would or wiglt requite relevant securities

0 be allotted aller such explry und the

Directors may allat relevant tecurities ln pursusn
If the authority gonfecred hereby had not expir
10 wll previous authorities conferped upon the

80,

N E_

cd.

That the Di:ecl.c.:rs bo and they

purseant (o the suthority conferred o them
Seetion 80 of the, Acl) pursuanal W paragraph 4
Seciion 89(1) of the Act did not apply
‘conferred by this regolution § shall be limi
of 1 perny euch up o aa
this power, unless renowe
from the dats hereof save that the Company may
agrecment which would or right require equlty
axpiry and th
agreement as It the authority conterred horeby
bo in addition (o oil previous authorites confe
Scction 95,

---------------------------

--------------------------

RN

ave hereby, ompowered in
of the At to altat equity securiiies (a3 defined in Scction
t sllot relevant secu

aggregate nomingl value aot
d or revoked, shall expire on
olore such expiry meks an offer or

e of such an olfer or ngrecment 23

This adthoelty shall be in addition

Direclors pussuant 1o the said Seelon

uccordance withi Section 95
94 of the Act) for casli
rifey (a3 defined in
of these-written resolutiony, us it

1o the allotment, provided that the puwer
ted 1o e allotment of ¢ Ordinary Sharos

exceading £3961 und-go.that
tiie dlate beiny twolvemontie:

secugities to be afloued alier such

¢ Disectors may afiol ecuity seouritles in pursuanco of such an olfer or
had

pot expired. This authority shall

rred wpon the Diregtors purswant Lo

------------------------------------
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Mote: The abinve writien resoluttons werd delivered 10 and the suached ietter under Section

381B of the Act was recelved from the Company*s auditors,

sieenseenaannn.. 1996, Accordingly, the weitten rasolutions ok effeet on the above

date belng the date of signature of the wrilten resolutions.
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