COMPANIESFORM No. 12

StatutoryDeclaration of compliance
withrequirementsonapplication
forregistrationofa company

Pursuantto section 12{3) ofthe Companies Act 1985

Hleasedonotwrite
athug margmn

TotheRegistrarof Companies

Forofficialuse Forofficialuse

rla?bncomplete , r T T _i
egitly, preferably in
b:aﬁk(vpe.orbold L-L 4
Blocklettering. Name of Company
* Insertfullpame *
atcompany, Alnery No. (164 Limited

1 Clare Elizabeth Higgins

of 9 Cheapside, London EC2V G6AD
t Deletoas do solemnly and sincerely declare that | am aSolicitor engaged in the formation of the companyj&

t

3 prapnate A e K N L R S T K BARESNX XD K XOCX e RSN

NHRIUEHISGCONG{R )N and that all the requirements of the above Act in respect of the registration of
1 the above company and of matters precedent and incidental to it have been complied with,

And | make this solemn Declaration conscientiously believiiig the same to be true and by virtueof

the provisions of the Statutory Declarations Act 1835

[ o]
Declared at THEODORE GOBRARD Declarant to sign below

150 ALDERSGATE STREET
CONDON ECIA a7

T day of Pec

the
One thousand nine hundred and C}' 4

before me /? ¢ Lo Lo CC &

B ee ;-/{ - .

. e —m—
t QOrNotaryPublicor A Commissioner for Qaths: ?
Justiceofthe Peace
arSolicitor having

the powersconferred
onaCommissioner ,
for Oaths, Presentor’s name, address and
reference (if any): For official use

New companies section Post room
Allen & Overy

9 Cheapside
London EC2V BAD

Ref: DWS

Companies 12 v ’? Waterlow Publishers Limited, Maxwell House, A one-page form issued in August 1985
A 74 Worship Street. London EC2A 2EN



Statement of first divectors and
secretary and intended situation
This form should bo comploted In black, of r@gﬁst@r ed office

CN O N 0{305 . For official use

Company name (in full) ALNERY NO. //¢,¢”  LIMITED

Registered office of the company on
incorporation. RO [

9 CHEAPSIDE i

Past town LONDON ”

County/Region I

Postcode EC2V BAD l

If the memorandum is delivered by an
agent for the subscribers of the
memorardum mark ‘X' in the hox ><
opposite and give thie agent's name
and address.

Name  ALLEN & OVERY I

RA 9 CHEAPSIDE [l

Posttown  TONDON ]

County/Region EC2Y 6AD J

Postcode ]

Number of continuation sheets attached

Te whom shauld Companies House
direct any entjuiries about the D. W. STEWART
infarmation shown in this form?

ALLEN & OVERY
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|
|
|
|
!
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|
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Country

ENGLAND

| consent to act as secretary of the company named on page 1
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Signed D —
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOGIATION
OF

ALNERY NO. 1165 LIMITED

1. The Company's name is "Alnery No. 1165 Limited".
2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:

(1) to carry on business as a general commercial company;

(2) to carxy on any trade or business whatsoever;

(3) to do all such things as are, in the opinion of the directors,
incidental or conducive to the carrying on of any trade or
business by it;

(4) to do all such things as the directors consider to be desirable
. or for the benefit of the Gompany;

(5) to guarantee in any manner, or to enter into any indemnity or
other arrangement in relation to, the discharge, observance or
performance of any liabilities of any person, including, but
without limitation, any body corporate which is a holding
company, & subsidiary or a fellow subsidiary of the Company and
to secure any such guarantee, indemnity or arrangement or the
discharge, observance and performance of any liabilitles of any
person by any mortgage, charge, pledge, lien or other security of
any kind over the whole or any part of the undertaking and assets
of the Company, including its uncalled capital;

(6) to give any financial assistance that may lawfully be given in
connection with the acquisition of shares in the Company or any
company which is its holding company;

(7)  to sell, transfer or otherwise dispose of all or any part of the
undertaking, assets and liabilities of the Company;

{8) to provide or arrange for any pension, lump sum payment,
gratuity, life, health, accident and other insurance and other
benefit (pecuniary or otherwise) of any kind to or for the
benefit of any individual who is or has been a director of, or
employed by, or who provides or has provided services to or for,

10144




(9)

(10)

(11)

the Company or any body corporate which is or has been a
gubsidiary, holding company or fellow subsidiary of the Company
or othorwise comnected with the Company or auy predecessor in
business of the Company or of any such subsidiary, holding or
FTellow subsidiary or connected company and to oxr for the benefit
of any ‘present or former spouse, child or other relative or
dependant of such individual or any other person who has or
formerly had with any such individual any relationship of such a
kind as the directors may approve; and fo¥ those purposes to
establish or participate in any fund or scheme, to effect or
contrihute to any form of insurance and to enter into any other
arrangement of any kind which the direetors may approve;

to support and subscribe to any charitable or public object of
any kind and to any institution or assogiation which may be for
the benefit of the Company or its directors or employees or
connected with any town or place where the Company carries on
business;

to act  as trustee, personal representative, director or agent: of
any kind and for any purpose;’

to exercise any power of the Company for any consideration of any
kind or for no consideration;

and it is declared that:

(a)

(b)

(c)

(d)

this clause shall be interpreted in the widest and most general
manner and without regard to the eiusdem generis rule or any
other restrictive principle of interpretation;

each of the above subclauses shall, unless it expressly provides
to the contrary, be deemed to set out a separate, distinet and
independent object of the Company and not a power ancillary or
incidental to the objects set out in any other subclause;
subclauses (2) to (1l1l) are without prejudice to the generality of
the objects and powers conferred by subclause (1) and no
subclause shall be in any way limited or restricted by reference
to or inference from any other subclause;

in this clause:

(1) "assets" includes property, rights and interests of every
description, whether present or future, actual or
contingent and wherever situate;

(1i) "dispose of", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in respect
of it;
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S.

(iii) "liabllities" includes debts and obligations of every
description, whether present or future, actual or
contingent:; and

{iv)  ‘'person" includes any partnership or other body of persons,
whether corporate or unincorporate, and any country,
territory, public authority and international organisation.

The liability of the members is limited.

The Company's share capital is £100 divided into 100 shares of £l each.



We, the subscribers to this memorandum of association, wish to be formed into
4 company pursuant to this memorandum; and we agree to take the number of
shares shown opposite our respective names,

Names and addresses of subscribers Number of shares
taken by aach
subscriber
Alnery Incorporations No.l Limited 1

9 Cheapside '
London EC2V 6AD

Do

D.W. Stewart

for and on behalf of

Alnery Incorporations

No.1l Limited

Alnery Incorporations No.2 Limited 1
9 Cheapside
London EC2V 6

E.G. R e
for and on be

Alnery Incorporations
No.2 Limited

Total shares taken

N

Dated 21st November, 1991
Witness to the above signatures:

A.,J. Cantwell

9 Cheapside '\J>//C:;L/L/é4>té>d;(
London EC2V 6AD '

File No: E0768601.D0C




THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
or

ALNERY NO. 1165 LIMITED

PRELIMINARY

Except as otherwise provided in these Articles, the regulations
contained or incorporated in Table A shall apply to the Company. For
the purposes of these Articles, Table A means Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985, as amended by the
Companies (Tgebles A to F) (Amendment) Regulations 1985,

These Articles and the regulations incorporated in them shall take
effect subject to the requirements of the Act and of every other
statute for the time being in force affecting the Company (together
"the Statutes").

In these Articles, unless the contrary intention appears, words
importing the singular number include the plural number and vice versa,
words importing ome gender include all genders, words importing persons
include corporations and the expression "paid up" includes credited as
paid up.

SHARE CAPITAL

(1) The directors are generally and unconditionally authorised (for
the purposes of section 80 of the Act) at any time or times
during the period of five years from the date of the
incorporation of the Company to allot, or' to grant any right to
subscribe for or to convert any security into, shares in the
authorised share capital of the Company at that date,

(2) At the expiry of the period of five years, the authority
contalned in paragraph (1) shall expire, but the Company may make
an offer or agreement before the explry of the authority which
would or might require shares to be allotted, ox rights to
subscribe for or to convert any security into shares to be
granted, after the expiry of the authority.

(3) BSection 89(1l) of the Act (which regulates the power to allot
equity securities, as defined in section 94 of the Act) is
excluded,
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SHAREHOLDERS® REJOLUTIONS

A resolution in writing signed by or on behalf of all the members of
the Company who would be entitled to vate on it if it had been proposed
at a general meeting or at a meeting of any class of nowsers of the
Company shall be as valid and effectual as if 1t had beern passed at a
general meeting or at such class meeting (as the case may be) duly
convened and held. The resolution may be contained in one document oY
in several documents each stating the texrms of the resclution
accurately and signed by or on behalf of one or more of the members.
This Article is in addition to, and noet limited by, the jprovisions in
sections 381A and 381B of the Act. Regulation 53 of Table A shall not

apply.
(1)

(25

(3)

(4)

(3)

I Gt 7T
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A general meeting or a meeting of any class of menbers of the
Company may consist of a conference between members some or all
of whom are in different places provided that each member who
participates is able:

{a) to hear each of the other participating members addressing
the meeting; and

(k) if he so wishes, to address all of the other participating
members simultaneously,

whether directly, by conference telephone or by any other form of

communications equipment (whether or mot such equipment 1s
available when this Article is adopted) or by a combination of
those methods.

A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of members required
to form a querum,

A meeting held in this way is deemed to take place at the place
where the largest group of participating members is assembled or,

if no such group is readily identifiable, at the place from where

the chairman of the meeting participates.

A resolution put to the vote of a meeting shall be decided by
esoh member indicating to the chalrman (in such manner as the
chajrman may direct) whether the member votes in favour of or
against the resolution or abstains. Repulation 46 of Table A
shall he amended accordingly.

References in this Article to members shall include theiy duly
appointed proxies and, in the case of corporate members, their
duly authorised representatives.

BRI (gt ™ol Ly u Sk GhAgbmber 1
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A proxy appointed by a member of the Company under section 372 of the
Act may vote on a show of hands as well us on a poll, but no person
present shall be entitled to more than one vote on a show of hands
e¥ept as provided in Regulation 50 of Table A. Regulation 54 of
Table A shall be amended accordingly.

(1)

(2)

(3)

(4)

(1)

(2)

(1)

(2)

DIRECTORS

The holders of a majority of the ordinary shares in the Company
in issue may appoint any person as a director of the Company and
may remove any director. Any appointment or removal shall be
made in writing signed by the holders of the majority of the
ordinary shares in the Company in issue and, in the case of a
body corporate holding any of those shares, the signature of any
one of its directors or its duly appointed representative shall
suffice, Any appointment or removal shall take effeet when it ie
lodged at the office.

In addition to the circumstances set out in Regulation 81 of
Table A, the office of a director shall be vacated if he is
removed from that office in accordance with this Article,

The directors may appoint any person who is willing to act to be
a director, either to fill a casual vacancy or as an additional
director.

The directors shall not be subject to retirement by rotation and
Regulations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

No director shall vacate his office or be ineligible for
re-appointment as a director, nor shall any person be ineligible
for appointment as a director, by reason only of his having
attained a particular age, ‘

No special notice is required of any resolution appointing or

approving the appointment of such a director nor is any notice
raequired to state the age of the person to whom the resolution
relates.

ALTERNATE DIRECTORS

In addition to the persons mentioned in Regulation 65 of Table A,
any director may appoint a director of any holding company of the
Company or of any other subsidiary of that holding company or any
Ferson approved by a majority of the other directors to act as an
alternate director.

Any person appointed as an alternate divector shall vacate his
office as an alternate director:
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12,

13,

14.

15.

(1)

(2)

(1)

(2)

(a) if and when the director by whom he has been appointed
ceases to be a director; or

(b) if the director by whom he has been appointed removes him
by written notice to the Company; or

{c) in the event of any circumstances which, if he were a
direetor, would cause him to vacate that office.

Regulation 67 of Table A shall not apply.

POWERS_OF DIRECTORS

The powers of the directors mentioned in Regulation 87 of Table A
shall be exercisable as if the word "executive" (which appears
befors the word "office") were deletad,

Without prejudice to any other of their powers, the directors may
exercise any of the powers conferred by the Statutes to make
provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connection
with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or any of its
subsidiaries.

FROGCEEDINGS OF DIRECTORS

A director who is in any way, whether directly or indirectly
interested in any contract, transaction or arrangement or
proposed contract, transaction or arrangement with the Company
shall declare the nature of his interest at a meeting of the
directors in accordance with the Statutes.

Subject to such disclosure, a director may vote as a director on
a resolution concerning any matter in which he has, directly or
indirectly, an interest or duty and, if he votes, his votes shall
be counted and he shall be counted in the quorum when that
resolution or matter is under consideration. Regulations 94 to
96 (inclusive) of Table A shall not apply.

Notices of meetings of the directors shall be given to all directors
and to any alternate directors appointed by them. Regulations 66 and
88 of Table A shall be amended accordingly.

Regulation 93 of Table A (written resolutions of directors) shall apply
as if the word "signed" included "approved by letter, facsimile or
te 1ex " . N

(1)

A meeting of the directors may consist of a conference between
directoxs some or all of whom are in different places provided
that each director who participates 1s able:




16.

17.

18.

(a)  to hear euach of tha othar participating directors
addressing the meeting; and

(b) if he so wishes, to addrzss all of the other participating
directors simultaneously,

whether directly, by conference telephone or by any other form of
compunications equipment (whether or mot such equipment is
available when this Article is adopted) or by a combination of
those methods.

(2) A quorum is deem¢d to be present if those conditicns are
satisfied in respect of at least the number of directors required
te form a quorum, subject to the provisions of Article 12.

(3) A meeting held in this way 1s deemed to take place at the place
where the largest group of participating directors is assembled
or, if no such group is readily identifiable, at the place from
where the chairman of the meeting participates,

SEAL

The directors shall decide whether the company shall have a seal and if
so shall provide for the safe custody of the seal and of any official
seal for use abroad in accordance with the Stututes. The seals shall
only be used with the authority of the directors or of a committec of
the directors suthorised by the directors for that purpose. Every
instrument to which the seal is affixed shall be signed by a directox
and countersigned by the secretary or by a second director or by some
other person appointed for the purpose by the directors or the
committee., Regulation 101 of Table A shall not apply.

NOTICES

Regulation 112 of Table A shall apply as if the last sentence were
deleted and Regulation 116 shall apply as if the words "within the
United Kingdom" did not appear.

Proof that:

(a) an envelope containing a notice was properly addressed, prepaid
and posted (by first class post, where available); or

(b) a telex or facsimile transmission setting out the terms of a
notice was properly despatched

shall be conclusive evidence that the notice was given. A notice shall
be deemed to be given at the expiry of 24 hours after the envelope
containing it was so posted or, in the case of telex or facsimile
trangmission, when despatched. Regulation 112 of Table A shall be
amended accordingly, Regulation 115 of Table A shall not apply.
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ANDEMNITY

Every director, other officer or auditor of the Company shall, to the
extent permitted by the Statutes, be indemnified out of the assets of
the Company against any liability incurred by him in the execution of,
or in relation to, his duties. This indemnity shall not apply to any
liability to the extent that it is recovered from any other person and
the indemnity is subject to such officer or auditor taking all
reasonable steps to effect such recovery, to the intent that the
indemnity shall not apply where an alternative right of recovery 1is
available and capable of being enforced. Subject to the Statutes, no
director, other officer or auditor shall be liable for any loss, damage
or misfortune which may happen to, or be incurred by, the Company in
the execution of, or in relation to, his duties. This Article does not
require the Company to purchase and maintain for amy such officer or
auditor insurance against any such liability, but does not restrict the
Company from doing so. Regulation 118 of Table A shall not apply.
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Mames_and addresses of subscribers

Alnery Incorporations No, 1 Limited
9 Cheapside
London EC2V 6AD

| e
D.W. Stewart
for and on behalf of Alnery
Incorporations No, 1 Limited

Alnery Incorporations No. 2 Limited
9 Cheapside
London EC2V 6AD

for afid on behalf of Alnery
Incorporations No. 2 Limited

Dated 2lst November, 1991

Witness to the above signatures:

A.J. Cantwell

9 Cheapside i_/ W
London EG2V 6AD '

File No: E0768601.DOC



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2670603

| hereby certify that

ALNERY NO. 1165 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

0

i

Cardiff the 12 DECEMBER 1991 CL

M3, L. PARIY

an authorised officer

HE0078



Company number
2670603

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

RESQLUTION
of

ALNERY NO. 1165 LIMITED

(passed on Efﬁquril, 1992}

i At an EXTRAORDINARY GENERAL MEETING of the company duly convened and held
d at 9 Cheapside, London EC2V 6AD on ﬁS*H April, 1992 the following
resolution was duly passed as a special resolution of the company:

THAT:

(1) the objects of the company be altered by the deletion of the existing
objects clause in the memorandum of association and the substitution
of the objects clause se out in the printed document marked "A"
submitted to the meeting and for the purpose of identification
initialled by the chairman;

(2) the authorised but unissued share capital of the company be altered
by reclassifying the 98 ordinary shares of {1 each forming such
authorised but unissued share capital into 48 "A" ordinary shares of
£1 each and 50 "B" ordinary shares of £l each;

(3) the 2 ordinary shares of £l each currently in issue be reclassified
as "A" ordinary shares of fl each; and

(4) the directors be generally and unconditionally authorised for the
purposes of section 80 of the Companies Act 1985 to allot, or to
grant any right to subscribe for or to convert any security into,
shares in the company up to a maximum nominal amount of £100 at any
time or times during the period from the date of the passing of this




regolutlon up to and Including 3vrd April, 1997 on which dace the
authority given by this resolution shall expire and such authority
shall allow the company to make an offer or agreement before the
expiry of the authority which would or might require shares to be
allotted, or rights to subscribe for or to convert any security inte
shares to be granted, after the expiry of the authori
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THE COMPANIES ACT 19835
: A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
(as altersd by Special Resolution passed an l5ch April, 1992)
OF

ALNERY NO, 1165 LIMITED

%
1. The Company's name is “Cambridge Holding Ccmpany Limited™. .
2, The Company's registered office is to be situated in England and
Wales,
3. The Company's cobjects are: b

(L) To acquire and heold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carty on business as a holding and investme:z company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financial, commercial, transport, industrial,
technological and other tvansactions and activities.

(2) To acquire, dispose of, deal in and enter into every other
kind of transaction in relation te land, buildings, plant,
machinery, equipment, vehicles, ships, rigs, #frcraft,
merchandise, goods and other assets.

(3 To undertake any manufacturing, proceéssing, assembly or
similar business,

{4) To carry out, commission or co-ordinave any construction or
engineering works or projects un land or otherwise.

NOTE:

* The name of the Company was changed from "Alnery No. 1145 Limited"
by Special Resolution passed on 1l3th April, 1992.

Sk The objects clause was changed by Special Resolution passed on 15th

April, 1992,
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(6)

(7

(8

(%)

(10)

(11}

(12)

(13)

To acquire, dispose of, make a market ov deal in, issue,
borrow, lend and enter into every kind of transaction in
relation to shares, debentures, warrants, options, securities
and investments and instruments of every kind (inecluding,
withour limigation, contracts for differences and contracts
for futures and whether issued or entered into by the
government of any country or territory, any public authority,
any international organisation or any other person) and to
carry out, enter into, manage, underwrite or arrange any
issue, offering or distribution of any securities, investments
or instruments of any kind.

To receive money on deposit or otherwise, to provide or
arrange advances or any other form of credit or finance, to
enter into ev arrange transacctions of ewvery kind in relation
to foreign exchange, bullien, commodities, futuyes, options
and similar instruments and to engage in all forms of
arbiltrage.

Tu carry on all kinds of insurance business and all kinds of
business connected with insurance.

To act as trustee, personal representative, director or agent
of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any umit trust, investment trust
or collective investment scheme.

To provide management, administrative, advisory, professional
and technical services of any kind and in any manner.

To undertake any kind of scientific or technical research and
development and acqulre, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which the directors consider expedient.

To enter into all forms of distributorship, franchise,
licensing and agency transactions.

To enter into any partnership, joint venture, co-operation and
similar transactions, to carry out any form of take-over,
acquisition, merger, amalgamation, demerger or reorganisation,



(14)

(15)

(16)

(17)

(18

to acquire or assume all or any par% of the undertaking,
assets, liabilities and obligations of any person, and to
sell, transfer or otherwise dlspese of all or any part of the
undertaking, assets, liabilities and odligations of the
Company.

To borrow or raise money by any methed and to obtain any form
of credit or finance,.

To secure the payment of any moneys, the discharge of any
liabilities and the observance or performance of any kind of
obligations by the Company by any mortgage, charge, pledge,
lien or other security of any kind over the whole or any part
of the undertaking and assets of tha Company, wherever
situate, including its uncalled capital, and, without
prejudice to the generality of the preceding wards, to enter
into any such transaction in relation to any inscruments ox
securities which have been or may be issued by the Company.

To guarantee in any manner the payment of any moneys, the
discharge of any liabilities and the ohservance or psrformance
of any kind ot obligations by any person whergver situate,
resident, formed or incorporated, including, but without
limitation, any company which is a [holding company, a
subsidiary or a fallew]®* subsidiary of che Company, to enter
into any kind of indemnity or other engugement in relation to
the foregoing, to secure any such guarangee, incemnity or
engagement or the payment, discharge, observance and
performance of any such moneys, liabilities and obligations by
any mortgage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wherever situate, including its uncalled
capital, and, without prejudice te the generality of the
preceding words, to enter into any such transaction in
relation to any instruments or securities which have been or
may be issued by any person and to give any form of financial
assistance that may be lawfully given.

To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instruments and securities of every
kind, whether or not negotiable or transferable. .

v




(19}

(20)

(21)

(22)

(23)

(24)

To employ, accept on secondment, resain and appeini managers,
employees, professional and technical staff and persomnai and
advisers of every kind, and to enter inko any arrangement for
payment or other remuneration (including all forms of
benefits) in resgect of the services of such persons.

To provide or arrange for pemsions, lump sum payments,
gratuitvies, life, health, accident and other imsurances and
other benefits (pecuniary or otherwise) of every kind to or
for the benefit of any individuals who are or have been
directors of, or employed by, or who provide or have provided
persunal sexvices to or for, the Company or any company which
is or has baen a subsidisry, holding company ov fellow
subsidiary of the Company or otherwise connecced with the
Company or the predecessors in business of the Company or of
any such subsidiary, kolding or fellow subsidiary or connected
company and to or for the bencfit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or Eormerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for these purposas t¢ establish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may apprcve.

To escablish, maintain and participate in profit sharing,
share hoiding, chare option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Company or of any such subsidiary, holding or fellow
subsidiary or cornected company and of any other person
falling within any category approved by the directors, and to
lend money to any such divectors, employees orx persons or te
trustees on their behalf to enable any such schemes to be
established or maintained.

To support and subscribe to any imstitution or association
which may be for the benefit of the Company or its directors
or employees or connected with any town or place where the
Company carries on business, [and] to support and subscribe to
any charitable or public object whatsoever [and to make
donations to bodies, associations or causes with policical
objects}*.

To distribute among the members of the Company in %ind any
assets of the Company.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to contract with auy person
to pay the same, and to pay commissions, fees and expenses or




(25)

(26)

(27)

issue securities of the Company for underwriting, placing,
diseributing, or entering into any other kind of transaction
in relation te, any securities of the Company.

To exarcise any power of the Company tor any consideratiom of
any kind or for no consideratien whatsoever.

To exercice any power of the Company in any country ox
rexrirtory and by or through agents, trustees, sub-contractors
or otherwise and either alone or in conjunction with others.

To do all other things (whether similar to any of the
foregoing ox not) which may be considered incidental or
conducive to the attainment of the Company's objects or auy of
them.

And it iz herghy declared that:

(a)

(b}

(e)

(d)

this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation;

each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out &
separate, distinct and independent object of the Company and
not a power anclllary or ineidental to the objects set out in
any other subclause;

cach of those subclauses shall be without prejudice to, or to
the generalicy of, any other subclause and shall be in no way
1imited or restricted by vrefevence to ot inference from any
other subeclause;

in this clause!

(i nassets" includes property, rights and iaterests of
every description, whether present or future, actual or
contingent;

(ii) “dispose of", in relation to an asset, includes
surrendering or extinguishing ir, and also creating ox

granting it or any interest or right out of or in
respect of 1t;

(i1i) "liabilities" includes debts and obligations of every
description, whether present or future, actual or
contingent;

T R T R I S ket B
Fi R 8 T




(iv) ‘“person" includes any partnership, corperation and
unincorporated body and any country, territory, ‘public
authority and international organisation;

v}  "cransaction" includes any scheme, arrangement and
y * g
project; and

{vi) the word "“company”, except where used in reference to
the Company, shall be deemed to include any partnership
or other bedy of persons, whether corporate or
unincorporate and whether incorporated, rasident or
demiciled in the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The Company's share capiral is £100 divided into 100 shares of 1
each.
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We, the subscribers to this memorandum of association, wish to be formed
{nteé a company pursuant to this memorandum; and we agree to take the
number of shares shown opposite our respective names.

Names and addresses of subscribers Numbers of shares
taken by each
subsariber

Alnery Incorporations No.l Limited 1
9 Cheapside
Louden EG2V 6AD

D.W. Scewsrc 1

for and on behalf of -
Alnery Incorporations

Ne.l Limited

Alnery Incorporatiens No.2 Limited 1
9 Cheapside
London EG2V 6AD

E.C. Rouse
for and on behalf of Alnery Incorporations
lfo.2 Limited

2

Total shares taken

Dated 21lst November, 1991

Witness to the above signatures:

A.J, Cantwell
% Cheapslide
London EC2V 6AD
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RWC/AMB /NG

15th April, 1992

Companies House

Crown Way
Cardiff
GF4 3UZ

Dear Sir,

M R Wallnn

A T Brodie

Colleen A Keek

Re: Alnery No. 1165 Limited (Company No; 2670603)

Please find enclosed the following documents:-

1. Form 287 - Notice of change in the situation of the registered office
of Alnery No. 1165 Limited.

2. Form 224 - Notice of the accounting reference date of Alnery No. 1165
Limited,

3. Three Forms 288 - Appointing Stanley Wang, Ralph Roberts and Brian
Roberts as direciors and Stanley Wang as Secretary of Alnery No. 1165
Limited.

4, Special Resolution passed on 15th April, 1992,
5. The amended Memorandum of Association of Alnery No. 1165 Limited.

Please note that each of the new directors mistakenly signed the box oun page
2 which should have been signed by a serving director. We have crossed this
out and a serving director has signed above. In addition, Ralph Roberts
signed his form next to his business occupation and not at the bottom of
page 1. We trust that this is satisfactory.

Yours faithfully,

Mon OVW
Allen & Overy L
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Plaase do ot
wole o
thia margin,

Ploase comgplate
lagibly, prefambly
in black type, or

bold block tattedng.

“insert full name
of company.

tmpottant

Tha accounting
treforence date to
bg entered along-
side should be
completed ag ln the
following axemplass

Saptil
Day  Month

|0|5*0'4|

30 Jung
Day  Month

31 Docember
Day  Momh

tinsert
Diregtor,
Secretory,
Administrator,
Administrative
Receiver of
Receiver {Scotland)
as appropriate.

COMPANIES FORM No, 224

Notice of accounting reference date
{to be delivered within 9 months of
incorporation)

Purauant to saction 224 of the Companias Act 1985
asg inserted by section 3 of tha Companies Act 1589

To the Registrar of Companies .
{Address overloaf} \I

Name of company

Company number

2670603

¢ ALNERY MO. 1165 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

-4

L2
S
-
-
b ==
]

Signed m L/—~ L[/( Designation t Qq'f"”gﬁt:?:sci ol

Date IS Aprit 1972

Presentor's name address telephone”r For official use
number and reference {if any): D.E.B,

RWC/AMB
Allen & Overy
9 Cheapside
Lotiden

EC2V 64D
071-248-9898

Post room

1990 Editon
8.90 F17380

!5019191 ’
* koA k




Company number
2670603

THE COMPANIES AGTS 1985 to 1989

Kl

COMPANY LIMITED BY SHARES

o
RESOLUTION
of

ALNERY NO. 1165 LIMITED

(passed on /5t appiy, 1992)

n

At an EXTRAORDINARY GENERAL MEETING of the company duly convened and held
at 9 Cheapside, London EG2V 64D on /5th April, 1992 the following
resolution was duly passed as a' special %esolption of the company:

That the name of

the company be changed to "bambridge Holding Company
Limited", ‘

Chalrman

Co RS, me R A 5T
RS 30 e m e
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FILE COPY

' CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Neo. 2670603

| hereby certify that

ALNERY NO. 1165 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CAMBRIDGE HOLDING COMPANY: LIMITED

Given under my hand at the Companies Registration Office,

Pl

P. BEVAN

Cardiff the 28 APRIL 1992

an authorised officer




NOTE:

Mk

THE COMPANIES ACT 1985

b - 0

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

‘(as altered by Special Resolution passed on 15th April, 1992)

4

QF

"ALNERY NO. 1165 LIMITED

*
The Company's name is "Cambrldge Holding Company lei“ed"
| ! .
The Company's registered office is to be situated in England and

Wales. A Q
Rk
The Company s objects are! L A
Ny

(1) To atquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carry on business as a holding and investment company, and
generally and lnvaddicion, to carry out, ‘or through
subgidiaries or otherwise be interested or participate in, all
kinds of financial, commercial transport, industrial,
technological and other transactions and activities.

(2) To acqulre, dispose of, deal in and enter inCO every ocher
kind of transaction in relation to land, buildings, plant,
machinery, equipment, vehicles, ships, rlgs, airerafc,
merchandise, goods and oche assets,

() To undertake any manufacturing, processing, assembly or
similar bu51ness A

W

(4) To carfy out, commlssion or co-ordinace any constructxon or
engineering works or projects on land or otherwise.

-

The name of the Company was changed from "Alnery No. 1165 Limited"

by Special Resolution passed on 15th April, 1992,

[/'

The objects clause was changed by Special Resolution passed on 1S5th
April, 1992,

COMPANIEZS HOUSE

72 APR 1452
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(3)

(6)

(73

(8)

(97

(10)

(11)

(12)

(13)

. To act as trustee, personal representative,

S

To acquire, dispose of, make a market or deal in, issue,
borrow, lend-and enter into every kind of transaction in
relacion to shares, debentures, warrants, Gptions, securities
and investments and instruments of every kind (including,
without limitation, contracts for differences and contracts
for futures and, whe:her issugd or antered into by the
government of any councry or terrlto*y. any public authoricy,
any intsrnational organisation or any other person) and to
carry out, enter into, manage, underwrite or arrange any
issue, oEfering or distribucion of any securities, investments
or instruments of any kind.

To receive money on deposit ox otherwise, to provide or
arrange advances or any other form of credit or finance, to
enter into or arrange transactions of every kind in relation
to foreign exchange, bullisn, commodities, futures, options
and similar instruments and to engage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connected with insurance,

) 4
director or agent
of any kind and for any purposes, and to establish, operate or
otherwlise act in relation to any unit trust, investment trust
or collective investment scheme,

.

o
o

To provide management, administrative, advisory, professional
and technical services of any kind and in any manner,

To undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know-how,

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which the directors consider expedient.

To enter into all forms of distributorship, franchise,
licensing and agency transactions.

To enter intoe any parctnership, joint venture, co-operation and
similar transactions, to carry out any form of take-over,
acquicicion, merger, amalgamation, demerger or reorganisation,



S

(17)

(18)

to acquire or assume all or any part of the uﬁﬁercaklng,
assets, liabilicies and obligations of any perpon, and to
sell, transfer or atherwise dispose of all or any part of the
undercaking, assets, liabilicies and oblxgatlons of the
Company.

To borrow or raise money by any wethod nnd to obtain any form
of credit or finance.

To secure the payment of any moneys, the discharge of any
liabilities and the observance or performance of any kind of
obligations by the Company by any mortgage,-charge, pledge,
lien ofr other securircy of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
situate, including its uncalled capital, and, without
prejudize to the generality of, ‘the praceding words, to enter
into any such transaction in relation to any instruments or

securities which have been or may be issued by the Company.

To guararntee in any manner the payment of any moneys, the

“discharge of any liabilities and the observance or performanée

of any kind of obligations by any person wherever situate,
resident, formed or incorporated, including, but without:
limitation, any company which is a [holding company, a
subsidiary or a fellow]* subsidiary of the Company, to enter
into any kind of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee, indemnity or
engagement or the payment, discharge, observance and
performance of any such moneys, liabilities and obligations by
any mortgage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wherever situate, including its uncalled
capltal, and, without prejudice to the generality of the
preceding words, to enter into any such transaction in
relation to any instruments or securities which have been or
may be issued by any persoun and to give any form of financial
assistance that may be lawfully given.

To enter into all forms of indemnity in relation co claims,
losses and contingencies of every kind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instruments and securities of every
kind, whether or not megotiable or transferable.



(19)

(20)

(21)

(22)

(23)

(24)

To employ, accept on secondment, retain and appoint mapagers,
employees, professipnal and technical staff and personnel and
advisers of every kind, and to enter into any arrangement for
payment or other remuneration (including all forms of
benefits) in respect of the services of such persons.

To provide or arrange for pensions, lump sum payments

. gratuitvies, 1life, health, accident and other insurances and '

other benefits (pecuniaxy or otherwise) of every kind to ox
for the benefit of any individuals who are or have been
directors of, or employed by, or who provide or have provided
personal zervices to or for, the Company or any company which
is or has been a subsidiary, holding company or fellow
subsidiary of the Company or otherwise connected with the
Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and te or for the benefit of the wives, widows,
children and other relatives and dependants of such
individdals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve.

To establish, maintain and participate in profit sharing,
share holding, share option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Company or of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any category approved by the directors, and to
lend money to. any such directors, employees or persons or to
trustees on their behalf to enable any such schemes to be
established or maintained,

To support and subscribe to any institution or association
which may be for the benefit of the Company or its directors
or employees or comnected with any town or place where the
Company carries on business, and to support and subscribe to
any charitable or public object whatsoever and to make
donations to bodies, associations or causes with political
cbjects.

To distribute among the members of the Company in kind any
assets of the Company.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commissions, fees and expenses or



issue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of transaction L
in relaCion té, any securities of the Company . S

(25); To exercise any power of the Company for any consideration of
any kind or for no consideration whatsoever.

(26) To exercise any power of the Company in any country or
territory and by or through agents, trustees, sub-contractors
or otherwise and either alone or in conjunction with others.

{27) ' To do all other things (whether ;imilar to any of the
foregoing or not) which may be considered incidental or
conducive to the attalument of the Company's objects or any of
them.

And it is hereby declared that:

(a) - this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation;

(b) each of the subclauses of this clause shall, unless it
expressly provides to the, contrary, be deemed to set out a

. separate, distinet and independent object of the Company and
not a power ancillary or incidental to the objects set out in
any other subclause;

(¢} each of those subclauses shall be without prejudice te, or to
the generality of, any other subclause and shall be in no way
limited or restricted by reference to or inference from any
other subelause; ,

{d}) in this clause:

(i) "agsets” includes property, rights and interests of
every description, whether present or future, actual or
contingent;

(ii) T"dispose of", in relatlon to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in
respect of it;

(iii) "liabilities" includes debts and obligations of every
description, whether present or future, actual or
contingent;




4,

5.
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(iv) ' "“pexson* includes any partnership, corporatiowu and
unincorpeorated body and any country, territory, publiec
authoriqy and international organisation;

. ,
(v) "transaction" includes any scheme, arrangement and
project; and : i ;

{vi) the word "company", except whera used iun refearence to

the Company, shall be deemed to include any partnership o
or other body of persons, whether corporate or

unincorporate and whether incorporated, resident or

domiciled in the United Kingdom or elsewhere.

‘\\

The liabiiity of the members is limited.

The Company's .share capital is £100 divided into 50 "A™ ordinary

shares of £l each and "B" ordinary shares of £1 each. »¥%
4

vy

By Special Resolution passed on 15th April, 1992, the existing 100
shares of £l each in the capital of the Company was reclassified as
S0 "A" ordinary shares of fl each and 50 "B" ordinary shares of £l
each,




* '
7 0
, 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
umber‘of shares shown opposite our respective names.
- Names apd _addresses of subseyibers Numbers of shares
taken by each
subscriber
Alnery Incorporations No.l Limited 4 1
9 Chgapside
“ Londe, EC2V 6AD
D.W. Stewart | : 1
for and on behalf of
Alnery Incorporatiouns
No.l Limited
. Alnery Incorporations‘No.Z Limited ’ 1

. 9 Cheapside .
London EC2V 6AD

. . B.G. Rouse :
for and on behalf of Alnery Incorporations
tlo.2 Limited

Total shares ctaken 2

-
Ag

Dated 21st November, 1991

“ Witness to the above signatures:

A.J. Cantwell
9 Cheapside
London EC2V 6AD
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THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
 MEMORANDUM OF ASSQCIATION |

(as alrered by Special Resolution passed on 15th April, 1992)

' OF a —
éﬁ:%RY NO. 1165 LIMITED
Cr ey
Y .
1, The Company's name is "Cambridge Holding Company Limited".
2, The Company's registered office is to be situated in England and
Wales.
: e
3. The Company's objects are:

(1) To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
. carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or octherwise be interested or participate in, all
! ‘ kinds of financial, commercial, transportz, industrial,
technological and other cransactions and activities.

(2) To acquire, dispose of, deal in and enter incte every other
“ kind of transaction in relacion to lan<, buildings, plant,
machinery, equipment, wvehicles, ships, rigs, aircrafe,
merchandise, goods and other assets,

(3) To undertake any manufacturing, processing, assembly or
similar business. '

(4) To carry out, commission or co-ordinate any construction or
englneering works or projects on land or otherwise,

.

NOTE:

* The name of the Company was changed from "Alnery No. 1165 Limited"
by Special Resolution passed on l5th April, 1992,

*% The objects clause was changed by Special Resolution passed on 15ch

April, 1992,
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(5}

(6}

(9)

(10)

(11)

(12)

(13

o R TaeyERhas et el R e ey ey

To aqquiré,%dtspOSE of, make a market or deal im, issuas,
barravw, lend and enter into every kind of transaction in
ralation to shaves, debantures,”warrants, options, securitias
and favestments and lastruments of every kind (including,
without limitation, contracts for differences and contraccs
for futures and whether issuad or entersd into by the
government of any country or territevy, any public authority,
any international organisarion or any othex person) and te
carry out, enter into, manags, underwrile or arrangs any
issue, offering or discribucion of any securities, investments
or instruments of any kind.

To receive money on deposit or otherwise, to provide or
arrange advances or any other form of credit or finmance, to
enter into or arrange transsctions of every kind in relation
to foreign exchange, bullion, commodities, futures, options
and similar fnscruments and to eagage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connected with insurance.

To act as truscee, personal representative, director or agent
of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any unit trust, investment trust
er collective investment scheme,

To provide management, administrative, advisory, professional
and technical services of any kind and in any manner.

To undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew

patents, trade-marks, copyrights, designs, inventions,

processes and intellectual, technical and similar rights and
all forms of know-how,

To undertake any business or transaction which the dirxectors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business ox
transaction being or proposed to be undertaken by the Company,
and te turn to account any of the Company's assets in any
manner which the directors consider expedient,

To enter into all forms of discributorship, franchise,
licensing and agency transactlons.

To enter intd any partnership, jeint venture, co-aperation and
similar transactions, to carry out any form of take-over,
acquisition, merger, amalgamation, demergexr ov reorganisacion,




@

(14)

(15)

(16)

(17}

(18)

to acquire or assume all or any part of che undertaking,
assecs, liabilities and obligdtions of any person, and to
sell, cransfer or otherwise dispose uvf all or any part of the
undercaking, assets, llabilltles and oblxgatlons of the
Company. . L

[

To borrow or raise money by any method and to obtain any form
of eredit or finance,
To secure the payment of any moneys, the discharge of any
liabilizies and the observance-ov performance of any kind of
obligacions by the Company by any mortgage, chargz, pledge,
lien or other security of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
situace, including its uncalled capical, and, withoute
prejudice to the generalicy of the preceding words, to enter
intoe any such transaction in relation to any instruments ox
securities which have bzen or may be issued by the Company.
To guarantee in any manner the payment of any moneys, the
discharge of any liabiliries and the observance or performance
of any kind of obligations by any person wherever sicuate,
resident, formed or ihcorporatnd including, but without
limitation, any company which is a [holding company, a
subsidiary or a fellow]* subsidiary of the Cumpan} to enter
into any kind of indemnity or other engagement in relation to
the foregoing, to secure any such guarantee, indemnicy or
engagement or the payment, discharge, observance and
performance of any such moneys, liabilities and obligations by
any mortgage, charge, pledge, lien or other security of any
:ind over che whole or any part of the undertaking and assets
of the Company, wherever situate, including its uncalled
capital, and, without prejudice to the generality of the
preceding words, t¢. enter into any such transaction in
relation to any instruments or securities which have been or
may be issued by any person and to give any form of financial
assistance that may be lawfully given.

To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind and, for that or amy
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instruments -and Securities of every
kind, whether o not negotiable or transferable.
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To employ, accept on secondmenc retaln and appoxnt MENILErs,
employees, professional andéiachnical staff and personnel and
advisers of every kind, and td enter into any arrangement for
payment or other remuneration (including all forms of
benefits) Iin respect of the services of such persans.

To provide or arrange for pensions, lump sum payments,
gratuities, 1ife, healch, accident and other insurances and
other benefits (pecun;ary or otherwise)} of every kind to or
for the benefic of any individuals who-are or have been
directors of, or employed by, or who provide or have provided
personal services to or for, thé Cfdmpany or any company which
is or has been & subsidiary, holding company or fellow
subsidiary of the Company ov otherwise connecced with the
Company ¢r the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and to or for the benefit of the wives, widows,
¢hildren and other relatives and dependants of such: |
individuals and other persons who have or formerly had with
any such individuals any relationship of suc¢h a kind as the

" directors may approve; and for those purposes (o establish or

parcicipate in any fund or scheme, to effect or contribute to
any form of ingurance and te eater into any other arrangements
of any kind which the directors may approve.

To establish, maintain and participate in profi€ sharing,
share holding, share option, incentive or similar schemes for
the benefit of any of the directors or employeses of the
Company or of any such subsidiary, holding ox fellow
subsidiary or connected company and of any other parson
falling wicthin any category approved by the directors, and to
lend monezy to any such directors, employees or persons or to
trustees on their behalf to enable any such schemes teo be
established or malncalned

To support and subscribe teo any institurion or associatiom
vhich may be for the benefit of the Company or its directors
or employees or coinected with any town or place where the
Company carries on business, and to support and subscribe to
any charitable or public object whatsoever and ro make
donations to bodies, assoclations or causes with political
objects.

Te distribute among the members of the Company i kind any
assets of the Company.

T¢ pay any expenses connected with the promotiaen, formation
and incorporation of the Company, to contract with any person
to pay the sama, and to pay commissions, fees and expenseés ov

\Hi
*':. N
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(a)

: (b}

(e

(d)
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fssus securitcies of the Company for underwriting., plasing,
discributing, or entering into any other kind of transaction
in relation to; any secur;ties of the Company, y

To exercise any power of the Company for any consideration of
any kind or for no considaﬁ\Fion whatsoever.

To exercise any power of the\Fompany in any country or
territory and by or through z2gents, trustees, sub-contracters
or otherwise and eithker alone or in conjunction with others.

&

Y

l

To do all other thifigs (whether similar to any of the

- foregoing or not) which may be considered incidental or

conducive to tha attainment of the Company's objects or any of
them. ) -

¢

g‘ §

And it is hereby declared that:

this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle c¢f intexpretation;

¥

each of the subclauses of this clause shall, unless it
expressly provides to the contrary, bes deemed ro set out &
separate, distinct and independent object of the Company and
not a power ancillary or incidental to the objects set out in
any other subclause;

each of thoge subclauses shall be without prejudice to, or to
the generality of, any other subclause and shall be in no way
limited or restricted by reference to or inference from any
other subclause; :

in this clause:

(i *asgets" includes property, rights and interests of
every description, whether present or future, actual or
contingent; i a

(ii) “dispose of", in relation to an asset, includes
" surrendering or extinguishing it, and also creating ox
granting it or any interest or right out of or in
respect of it} .
(i{i) "liabilities" includes debts and obligations of every
description, whether present or futfure, actual or
contingent; ‘

T
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(iv) “person" includes any partnership, corporaticn and
unincorporaced body and any country, texrirvory, public
authority and internactional organisation;

{v) "transaction” includes any scheme, arrangement and
projectc; and

(vi) the word "company”, except where used in reference to
the Company, shall be deemed to {nclude any partnership
or other body of persons, whether corporate or

o -~ unincorporate and whether incorporated, resident or
‘ domiciled in the United Kingdom or elsewhere.

4, The Liability of the members»ﬂs limiced.
I ) !
: - A . :
5. The Company's share capital is £100 divided into 50 "A" ordinary
shares of £1 each and "B" ordinary shares of £1 each, s¥%#*

NOTE:

*%% By Special Resolution passed on 15th aApril, 1992, the existing 100
shares of f£1 each in the capital of the Coipany was reclassified as
50. "A" ordinary shares of £l each and 50 "B" ordinary shares of f1
edch,
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We, the subscribers to this nemorandum of association, wish to be formed
{nto a company pursuant to this memorandum; and we agree to take the
number of shares shown opposite our respective names.

Numbers of shares

Mamas and addragses of subscribers
: taken by each

i subscriber

Alnery Incorporations No.l Limized * o 1

9 Cheapside Ko

Landon EC2V 6AD ‘ e f
) D.Y. Stewart ' N | 1

> for and on behalf of

Alnery Incovporatigns = . 5

No.l Limited. 0

Alnery Incorporacioﬁs No.2 Limiced 1
\ .- 9 Cheapside ‘

London EC2V 6AD ‘
‘ E.G. Rouse

for and on behalf of Alnery Incorporations

No.2 Limited

13 % Toral shares taken 2

a————

FRN

B
. Jared 21ist November, 1991

3

fitness to the above signatures:

L

A.J. Can.well: -
g Cheapside
London EC2V 6AD
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Compauy undeT

2670603

THE COMPANIES ACTS 1985-1939
COMTAMY LIMITED BY SHARES

WHITTEM SPECIAL RESOLUTION CF THE SHARPEOLDERS

or

Pursusnt to Acticle 5 of the Articles of Assoclatlon of tha Compuany, wo being
a1l the mwexbers df the Conpany catitled to actond and vots at ¢ gensral
meaging of the Compaxy hereby regaive that tha following spacial rosolution

of the Compouy shall be ag valid and effoctunl oa Af passed an a8 specisl
zegolution at a gepexal mecting of the Gompany. duly esawoned end held:

SFECIAL RESOLIIION

That:

{a) ths pogoletions containad in the docveont purked *Hew Articles of :
. Amgociation of Gaxbridge Bolding Compeny timired® and attached hereto
shuil bo adopted as che Axticles of Association of the Goapmay Inm
substitution for the axistivg Acticles ¢f Associacion aod all
regalations incorporated in them; aod

(by tha proviaicns of articie 6(2) of the Articles of Aspociation adopted
putsuant to (2) abave shall mot apply to the sllotment sud fasue af tha
*A* grdinsry shares of £1 exch and the *B" ordinary shares of El each
in tha cmpital of tha Compauy purscant to the Jale snd Burchaxe
Agtecwent dated 19th Hay, 1992 hotween Comcast Cablevision of
Canbridge, Inc. ("Concnzt¥) and the Company and the Subseriptien
agueepsnt: dated 19th Bay, 1992 Between tho Conpexyf, Comcast sod
gisgepore Tolecnu Intemation\al Ptw,. Linited,

Dated this 124Cday of June 1992

For end ok Dbl of \ for and fon behalf
Gomcazt vig Aluery ‘Incerporations Fo. 2
Cenbridge, Inc. 1inited

BQG6441036
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Company Number

2670603

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF
CAMBRIDGE HOLDING COMPANY LIMITED

(Adopted by Special Resolution
passed on 12th June, 1992)

i

PRELIMINARY

Subject as hereinafter provided, the regulations contained or
incorporated in Table A in the Schedule to the Companies {(Tables A
to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 ("Table A") shall apply te the
Company.

These Articles and the regulations incorporated in them shall take
effect subject to the requirements of the Act and of every other
statute for the time being in force affecting the Company (together
"the Statutes”),

In these Articles, where the countext so permits, words importing
the singular number only shall include the plural number, and vice
versa, words importing.the masculine gender only shall include the
feminine gender, words:importing persons shall include corporations
and the expression "puaid up" shall include credited as paild up.

In these Articles the following words and expressions shall have
the following meanings:

"Act" means the Companiss Act 1985;

“"the Board" or "the Directors" means the board of directors of the
Company;




“change in control" means such change or changes in the legal or
beneficial ownership of (i) in the case of Comcast, Comcast so that
Comcast ceases to be a direct or indirect subsidiary of Comcast
Corporation or (ii) in the case of STI, so that STI ceases to be a
direct or indirect subsidiary of Singapore Telecommunications Pte,
Limited:

"Comcast"” means Comcast Cablevision of Cambridge, Inc., a
corporation incorporated under the laws of the State of Delaware,
U.S.A. with its principal place of business at 16th Floor, 1234
Market Street, Philadelphia, Pennsylvania 19107-3723, U.S.A.;

"control" means, in relation to a company, holding a majority of
the voting rights in i€ or having the right to appoint or remove a
majority of its beard of directors;

"Defaulting Shareholder" means a defaulting shareholder referred to
in Article §;

"Deferred Shares" means the deferred shares referred to in
Article §;

"MAY Director" means a Director appointed (or deemed to have been
appointed) by the holders of A Shares in accordance with
Article 20;

""*B" Director" means a Director appointed (or deemed to have been
appointed) by the holders of B Shares in accordance with
Article 20;

"Fair Value" means the Fair Value of the Shares determined in
accordance with Article 11;

"Licences" means all and each of the licences required in order to
provide cable programme services and telecommunications services
and to operate a cable and telecommunications system under the
Wireless Telegraphy Acts 1949-1967, the Telecommunications Act 1984
and the Broadcasting Act 1990 or any Acts repealing, amending or
replacing such Acts in whole or parc;

"Non-Defaulting Shareholder" means a Shareholder other than a
Defaulting Shareholder;

“Shareholders" means the "A" Shareholder and the "B" Shareholder;

"Shareholders Agreement" means a shareholders agreement dated
12th June, 1992 and made between Comcast, STI and the Company;

"Shares”" means the "A" Shares and the "B" Shares and not the
Deferred Shares into which they may be converted in accordance with
Article 8;




“*A" Shares" means the "A"™ ordinary shares referred to in Article 5
and ""A" Shareholder" means a holder of any of such shares;

""B" Shares" means the "B" ordinary shares referred to In Article 5
and ""B" Shareholder"” means a holder of any such shares;

"STI" means Singapore Telecom International Pte. Limited
(registered number 00369/1988-E) whose registered office is at
Comcentre, 31 Exeter Road, Singapore 0923;

"Specified Price" means the price, if any, offered by a bona fide
third party purchaser for value on arm's length terms for the
Shares held by a Shareholder or, if no such offer has been made,
the price specified by a proposing transferor;

"Subscription Apreement" means a subscription agreement dated
19th May, 1992 and made between the Company, Comcast
and STI;

"subsidiary" and "holding company" shall have the meanings given
in section 736 of the Companies Act 1985; and

"Transfer Notice" means a notice in writing to the Company given in
accordance with Article 9(B) by a member or person proposing to
transfer or dispose of any interest in any share in the Company,

SHARE CAPITAL

(1) The share capital of the Company at the date of the adoption
of these Articles is £100 divided into 50 "A" ordinary shares
of £1 each and 50 "B" ordinary shares of {1 each.

(2) The "A" Shares and "B" Shares shall be separate classes and
shall carry the respective voting rights and rights to appoint
and remove Directors hereinafter provided but in all respects
shall be ildentical and rank pari passu.

ISSUE OF SHARES

(1) Save as provided in Article 8, the authorised and issued share
capital of the Company shall consist only of "A" Shares and
"p* Shares in equal proportions.

(2) All unissued Shares in the capital of the Company for the time
being shall be 1ssued only in such a manner &s to establigh or
maintain the proportions gpecified in paragraph (1) and so
that on each occasion {unless all the members otherwise agree)
"A" Shares and "B" Shares are issued at the same price and
otherwise on the same terms, After the first issue of Shares



made by the Directors, no Share of any class shall be issued
otherwise than to members holding Shares of the same class
except with the prior written consent of all the members. As
between holders of the same class any Shares shall be issued
in preportion to their existing holdings of such Shares or in
such other proporticns as may be agreed between them.

(3) Subject as aforesaid the Directors are generally and
unconditionally authorised for the purposes of Section 80 of
the Act, at any time or times during the period of five years
from the date of the adoption of these Articles, to allet, er
to grant any right to subscribe for or to convert any security
into, all or any of the unissued Shares in the authorised
share capital of the Company at such date.

{(4) At the expiry of such period of five years, the authority
contained in paragraph (3) shall expire but such authority
shall allow the Company to make an offer or agreement before
the explry of such authority which would or might require
shares to be allotted, or ripghts to subscribe for or to
convert any security into Shares toc be granted, after the
explry of such authority and shall allow the Directors to
allot Shares and grant rights pursuant to any such offer or
agreement as Lf such authority had not expired.

(5) Section 89(1) of the Act (which regulates the power to allot
equity securities, as defined in Section 94 of the Act) is

excluded,
LIEN ON SHARES
7. In Regulation 8 of Table A the words and brackets "(not being a

fully paid share)" shall be deemed to be deleted.

DEFAULT

8. Subject to the following not causing or being likely to cause any
Licence held by Cambridge Cable Limited being cancelled, revoked or
otherwise terminated or becoming cancellable, revocable or
otherwise terminable and all necessary consents, authorisations and
approvals of any court, government department or other regulatory
body whatsoever having been obtained and all requisite
notifications having been made:

{1) 1If (A) any sum payable by any Shareholder (the "Defaulting
Shareholder") pursuant to these Articles or clause 6(2)(i)(ii)
of the Shareholders Agreement shall remain unpaid after it has
become due and payable (and such failure is not remedied
within 30 days after such date) or (B) a Shareholder (also a
"Defaulting Shareholder") otherwise fails to comply with any




(2)

of its obligations hereunder (other than in cilrcumstances
where Article 9(7) is applicable) or under such agreement or
the Subscription Agreement and such default leads to Cambridge
Cable Limited forfeiting or having cancelled, revoked or
otherwise terminated early or any licence authority declining
to renew or extend all or any of its Licences, (a "Substantial
Default") the Shares of such Defaulting Shareholder may, at
the option of the Non-Defaulting Shareholder, be (a) converted
into an equivalent number of non-voting deferred shares of fl
each ("Deferred Shares"), (b) deemed to be the subject of a
Transfer Notice served by the Defaulting Shareholder in
accordance with Article 9, or (e) sold at an auction arranged
by a merchant bank of good repute situated in the United
Kingdom to a third party purchaser for value on arm's length
terms (Provided that such sale is on terms that such thixd
party purchaser first assumes by deed all liabilities of the
Defaulting Shareholder owed to the Company and the
Kon-Defaulting Shareholder pursuant to these Articles, the
Subscription Agreement and the Shareholders Agreement), such
conversion or deeming being automatically effected by or such
sale being automatically initiated by service of a notice on
the Company by the Non-Defaulting Shareholder indlcating
whether it wishes such Shares to be converted, deemed to be
the subject of a Transfer Notice or sold at an auction and the
Company shall use its best endeavours to effect the same.

The Deferred Shares shall have the following rights and
privileges and be subject to the following restrictions:-

(a) the Deferred Shares shall not entitle the holder thereof
to any participation in the profits or assets or surplus
of the Company except that on a return of capital on a
winding up or otherwise, the holder of the Deferred
Shares shall be entitled, after payment in full to the
holders of all other classes of Shares of the nominal
amount and all other sums paid up on such classes of
Shares (or a sum equal to the value of the non-cash
consideration paid for such classes of Shares) (including
any premium paid thereon) (the "original subscription
amounts") and any accrued but unpaid dividends or other
gligrributions, to:

(1) ropayment of the original subscription amounts paid
up on the "A" or "B" Shares previously held by such
holder and which were converted in accordance with
paragraph (1) above (the "Underlying Shares") and
the original subscription amounts paid up on the
Deferred Shares, 1if any, subscribed after such
conversion (the "Subscribed Deferred Shares"), and

P g S ]
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(3}

(4)

{11} a share in anjlsurpluS'of the Company remalning
thereafter, so that the holder of the Deferred
Shares shall be entitled to the following share:

-2
Zb

where -

a represents the original subscription amounts
paid up on the Underlying Shares and the
Subscribed Deferred Shares

b represents the original subscription amounts

pald up on the Shares (but excluding the
Underlying Shares)

the balance being divided among the holders of the
Shares pro rata:

(b) the Deferred Shares shall not entitle the holder thereof
to any further or other right of participation in the
profits ox assets or surplus of the Company or any other
rights (including, without limitation, any right to
receive notice of or to attend ox vote in person or by
proxy at any general meeting of the Company, any right to
nominate or appoint a PDirector or any right to receive a
dividend or other distribution); and

(e) save as specified above, a holder of Deferred Shares
shall for the purposes of these Articles be deemed not to
be a member of the Company.

If the Shares of the Defaulting Shareholders ave automatically
converted Iinto Deferred Shares in accordance with paragraph
(1) above, the Defaulting Shareholder shall remain liable to
the Company and to the Non-Defaulting Shareholder, as the case
may be, for all sums payable to the Company or the
Non-Defaulting Shareholder and all obligations to be performed
by it in accordance with these Articles, the Subscription
Agreement and the Shareholders Agreement and, in respect of
all sums which are not paid on or are pald after the due date
therefor, such Defaulting Shareholder shall be liable for and
shall pay interest thereon at the rate of 20 per cent. per
annum on a compounded interest bagis.

Without limiting the foregoing provisions of this Article, and
notwithstanding the provisions of any other Article, if a
Shareholder is in default of its obligations under clause 7 of
the Subscription Agreement or clauses 6, 7, 8 oxr 9 of the
Shareholders Agreement (a “Material Default"), then (for so
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iong as any such Material Default has not been remedied in
full) such Shargholder shall not have any rights to recelve
notice of or to attend or vote in person oxr by proxy at any
general meeting of the Company ox any right to nominate or
appoint a Director (other than to procure that the Directors
previously appointed by it are replaced by nominees of the
non-detaulting Shareholder).

TRANSFER OF SHARES

Subject to the following not‘causing or being likely to cause any
Licence held by Cambridge Cable Limited being cancelled, revoked or

" otherwise terminated or becoming cancellable, revocable or

otherwise terminable and all necessary consents, authorisations and
approvals of any court, government department or other regulatory
body whatsoever having been cbtained and all requisite
notifications having been made:

(1) (a) Any member shall be entitled at any time to transfer
any of his Shares to another member.

(b) Shares may also be transferred by a corporate member to
its holding company or teo any company which is a
wholly-owned subsidiary of its holding company or to
any wholly-owned subsidiary of such member provided
that such transfer shall be of all the Shares held by
such member and such transferee undertakes to the
Company and the other Shareholder in a form reasonably
satlisfactory to them that the obligations of such
member under the Shareholders Agreement shall be
enforceable against it as its obligations and there
shall be delivered to the Company and the other
shareholders a guarantee in the form and from the
persons specified in clause 8(2) of the Subscriptien
Agreement and provided further that in the event of any
such transferee ceasing to be a wholly-owned subsidiary
of the original member or of the holding company of
such original member the transferee shall forthwith
give written notice of such event to the Company and if
such Shares are not transferred by the transferee
within sixty days of such cessation to the orlginal
member, its holding company ox a wholly-owned
subsidiary of its holding company or to any
wholly-owned subsidiary of such member (notwithstanding
whether such written notice has been given ox not) it
shall be deemed to have served a Transfer Notlce in
respect of such Shares save that if the obligation to
re-transfer Shares shall arise prior to 30th June, 1998
and such Shares are not so re-transferred in accordance
with this provision then such Shares shall be forfeited
and trausferred free of charge to the other Shareholder




(2)

(3)

(4)

(5)

and no Transfer Notice shall be deemed to have been
sarved.

Save as aforesaid, no member shall be entitled to dispose of
any interest in his Shares in the Company until the later of
(1) the completion of the construction by Cambridge Cable
Limited of its cabla and telecommunications system in the
Cambridge area and (1i) 30th June, 1998 and further no member
shall be entitled to dispose of any interest in his Shares in
the Company without first offering the same for transfer to
the holders for the time being of the other Shares in the
Company (other than the holders of Deferred Shares). Such
offer must be in respect of all of the Shares held by the
proposing transferor and shall be made by the proposing
transferor by notice in writing to the Company (in these
Articles called a "Transfer Notice®"). Such Sale shall
(subject as provided in paragraph (4) below) be at a price
equal to the lower of the Specified Price and the Fair Value
of the Sale Shares (as defined in paragraph (3) balow) (the
"Sale Price"}.

The Transfer Notice szhall specify the Shares offered
(hereinafter called "the Sale Shares"), the Specified Price
and shall name the proposed purchaser and it shall constitute
the Directors as the agents of the propesing transferor for
the sale of the Sale Shares to other holders of Shares in the
Company (other than the holders of Deferred Shares) at the
Sale Price. A Transfer Notice, once given, shall be
irrevocable save as provided in paragraph (4) below,

Upon receipt by the Company of the Transfer Notice the
Directors shall forthwith determine the Falr Value of the Sale
Shares in accordance with Article 11, and the proposing
transferor shall have 14 days after being notified of such
Fair Value to withdraw his Transfer Notice if the Fair Value
shall be less than the Specified Value., If so withdrawn the
Transfer Notice shall have no effect, othexrwlse the Directors
thereafter shall forthwith give notice to all the holders of
Shares in the Company (other than the proposing transferor and
the holders of Deferred Shares) of the number and description
of the Sale Shares, the Sale Price and the name of the
proposged purchaser inviting each of such holders to state by
notice in writing to the Company within forty-five days
vhether he is willing to purchase any and, if so, what maximum
number of the Sale Shares, and shall also forthwith give a
copy of such notice to the proposing transfexror.

At the expiration of the said period of forty-five days the
Directors shall allocate the Sale Shares to oxr amongst such of
the sald holders as shall have expressed thelr willingness to
purchase (hereinafter called "Purchasers), and such




(6)

(7)

(8)

(%)

allocation shall be made so flar as practicable pro rata
according to the nominal amount of the share capital’of the
same class held by each such holder. If Purchasers’ do not
wish to purchase all the Sale Shares, then the Shares shall be
capable of sale as described in paragraph (8).

Ypon such allocatien being made, the Purchasers to or amongst
whom such allocation shall have been made shall be bound to
pay the purchase price for, and to accept a transfer of, the
Shares so allocated to them respectively and the proposing
transferor shall be bound upon payment of the purchase price
to transfer such Shares to the respective Purchasers.

If in any case the proposing transferor, after having become
bound to transfer Shares as aforesaid, makes default in so
doing the Company may receive the purchase price and the
Directors may appoint some person to execute instruments of
transfer of such Shares in favour of the Purchasers and shall
thereupon cause the names of the Purchasers to be entered in
the Register of Membexrs of the Company as the holders of the
Shares and shall hold the purchase price in trust for the
proposing transferor. The receipt of the Company thevrefor
shall be a good discharge to the Purchasers and after their
names shall have been entered in the Register of Members of
the Company in exercise of the aforesaid power the validity of
the transactions shall not be questioned by any person.

I1f, at the expiration of the perlod of forty-five days
referred to in paragraph (4) of this Article, all of the Sale
Shares shall not have been sold in accordance with the
provisions of this Article, the proposing transferor may
{subject to the provisions of Article 10) at any time within a
period of ninety days after the expiration of the said period
of forty-five days referred to in paragraph (4) of this
Article transfer all the Shares (notwithstanding that
purchasers for some of the Shares shall have been found) to
the proposed purchaser nominated in the Transfer Notice and at
any price not belng less than the Sale Price Provided that the
Directors may require to be satlsfied that such Shares are
being transferred Iin pursuance of a bona fide sale for the
consideration stated in the transfer without any deduction,
rebate or allowance whatsoever to the purchaser and if not so
satisfied may refuse to reglster the instrument of transfer
without prejudice, however, to their absolute discretion to
refuse to approve or register any transfer of Shares pursuant
to Article 10.

If a member or other person entitled to transfer a Share at
any time attempts to deal with or dispose of the Shares or any
interest therein otherwise than in accordance with the
foregoing provisions of this Article, or if there has occurred



10.

11.

(10)

(1)

(2)

(3)

(4)

10

or is about to occur a change in control of a person holding a
Share, or if such member or other person is deemed to have
served a Transfer Notice pursuant to the provisions of these
Articles, he shall be deemed immediately prior to such attempt
to have served the Company with a Transfer Notice in respect
of such Share and the Specified Price shall be the Falr Value
and the provisions of this Article shall thereupon apply to
the Shares and such Transfer Notice shall be deemed to have
been received by the Company on the date on which the
Directors shall receive actual notlce of such attempt, or of
such event as a result of which the Transfer Notice is deemed
to have been served, as the case may be, and the Directors
shall be obliged to give notice pursuant to paragraph (4) of
this Article forthwith after the Fair Value shall have been
ascertained.

The restrictions on transfer contalned in this Article shall
apply to all transfers or transmissions operating by law or
otherwise.

REFUSAL TO REGISTER TRANMSFERS

The Directors shall refuse to vegister a proposed transfer not
made pursuant to or permitted by Article 9.

Except in the case of a transfer of any share made in
accordance with the provisions of Article 9(1), (6) or (7),
the Directors may, in their absolute and uncontrolled
discretion and without assigning any reason therefor, refuse
to register any proposed transfer of a share whether or not it
is a fully pald share.

A person executing an instrument of transfer of a share shall
be deemed to remain the holder of the share until the name of
the transferee is entered in the Register in respect thereof.
Regulation 24 of Table A shall not apply.

FAIR VALUE

In these Articles Fair Value means:

(a)

(b)

such price as shall be agreed for such purpose between the
transferor and the Directors {(other than those Directors
appointed by it), or

in default of such agreement within a period of thirty days

,gfrom the date of any Transfer Notlice or deemed date thereof

(or such longer periocd as the gsaid transferor and the
Directors (other than those Directors appointed by it) shall
agree or in default of such agreement as the Directors (other
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than those Directors appointed by it) shall determine), such
price as a mutually acceptable indepedent merchant bank of
good repute situated:.in the United Kingdom and experienced in
the cable and teleciruunications industry shall certify inm
writing to be in thwix'épinion the fair value thereof on a
sale as betweers s wiiilng vendor and a willing purchaser
(ignoring the fist 1f such be the case, that the relevant
Shares do or do nut carry control of the Company) and, 1f the
Company is then carrying on business as a going concern, on
the assumption that it will continue to do so; and in so
certifying the said merchant bank (whose charges shall be
borna by the Company) shall be considered te be acting as
experts and not as arbitrators and acceordingly the Axbitration
Acts 1950 to 1979 and any statutory modification ox
re-enactment thereof for the time being in force shall not
apply. In the event that the members fail to agree upon a
merchant bank to act hereunder within 7 days of the dated of
the relevant Transfer Notice oxr deemed date therxeof, such
merchant bank shall be nominated by the President for the time
being of the Law Society.

PROCGEEDINGS AT GENERAL MEETINGS

12. (1) No business shall be transacted at any General Meeting except
when a quorum ls present., Two members prasent In person or by
proxry shall be a quorum at any General Meeting provided that
one such person shall be or represent a holder of "A" Shares
and another such person shall be or represent a holder of "B
Shares, unless a Substantial Default or a Material Default
shall have occurred, in which event a quorum shall be two
persons being or representing the Non-Defaulting Shareholder
(in the case of a Materlal Default, only for so long as any
such Material Default has not been remedied in full),
Regulation 40 of Table A shall not apply to the Company.

(2) 1If at any adjourned meeting such a quorum is not present
within fifteen minutes from the time appointed for the
adjourned meeting the meeting shall be dissolved except that
if a meeting to consider a resolution ox resolutions for the
winding up of the Company and the appointment of a Liquidator
be adjourned for want of a quorum and at such adjourned
meeting such a quorum is not present within fifteen minutes
from the time appointed for the adjourned meeting any two
members present in person or by proxy shall constitute a
quorum for the purposes of considering and if thought £it
passing such resolution or resolutions but no other business
may be transacted., Regulation 41 of Table A shall be modified
accordingly,
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A poll may be demanded at any General Meeting by the Chairman or by
any member present in person or by proxy and entitled tn vote.
Regulation && of Table A shall be modified accordingly.

The Chairman at any General Meeting shall not be entitled to a
second or casting vote. Regulation 50 of Table A shall not apply.

A resolution in writing signed or approved by letter, telex or
facsimile by all the members for the time being entitled to recelve
notice of and attend and vote at General Meetings shall be as
effective as if the same had been passed at a General Meeting of
the Company, duly convened and lield, and may consist of several
documents in the like form each signed or approved by one or more
persons, In the case of a cerporation the resolution may be signed
or approved on its behalf by a Director or the Secretary thereof or
by 1ts duly appointed attorney or duly authorised representative,
This Article is in addition to, and not limited by, the provisions
in sections 381A, 381B and 381C of the Act. Regulation 53 of

Table A shall not apply,

{1) A general meeting or a meeting of any class of members of the
Company may consist of a conference between members some or
all of whom are in different places provided that each member
who participates is able:

(a) to hear each of the other participating members
addressing the meeting; and

(b) if he so wishes, to address all of the other
participating members simultaneously,

whether directly, by conference telephone or by any other form
of communications equipment (whether or not such equipment is
available when this Article is adopted) or by a combination of
those methods,

(2) "4 quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of members
required to form a quorum,

(3) A meeting held in this way is deemed to take place at the
place where the largest group of participating members is
assembled or, if no such group is readily Iidentifiable, at the
place from where the chairman of the meeting participates,

(4) A resolution put to the vote of a meeting shall be decided by
each member indicating to the chairman (in such manner as the
chairman may direct) whether the member votes in favour of or
agalnst the resolution or abstains. Regulation 46 of Table A
shall be amended accordingly.
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Refarences in this Article to members shall include their duly
appointed proxies and, in the case of corporate members, thelr
duly authorised representatives.

VOTES OF MEMBERS

On a show of hands every member present in person or by proxy
shall have one vote and on a poll the holder or holders of "A"
Shares present in person or by proxy as a class shall have one
vote in aggregate and the holder or holders of "B" Shares
present in person or by proxy as a e¢lass shall also have one
vote in aggregate provided that: '

(a) no "A" Share shall confer any right to vote upon a
Resolution for the removal from office of a
"B Director;

(b) no "B" Share shall confer any right to vote upon a
Resolution for the removal from office of an
naA" Director.

For the pufposes of the foregoing provisions of this Article
but without prejudice to the provisions of article 17, the
vote attached on a poll te either class may be exercised by

eany person pregent at the meeting holding or representing a

holder of Shares of such class and in the case of dispute
between the holders of Shares of any class the vote shall be
cast in accordance with the wishes of the holder or holders of
a majority of the shares of that class present in person or by
proxy.

Regulation 54 of Table A shall not apply.

CLASS RIGHTS

In any case (other than in the case of Deferred Shares) where
the rights attaching to any class of Shares in the Company are
proposed to be varied those rights shall only be varied with
the consent in writing of the holders of three-quarters by
nominal value of the issued shares of that class or with the
sanction of an Extraordinary Resolutlon passed at a separate
General Meeting of the holders of the shares of that class to
which the provisions of paragraph (2) below shall apply. 1In
the case of Deferred Shares, the rights attaching thexeto may
only be varied with the consent in writing of all the members,

To every separate General Meeting referred to in paragraph (1)
all the provisions of these Articles relating to General
Meetings of the Company and to the proceedings thereat shall,
mutatis mutandis, apply, except that:-
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(a) the necexsary quorum at any such meeting (other than an
adjourned meeting) shall be two persons holding or
representing by proxy not less than 10% in nominal
amonnt of the issued Shares of the class;

(b) at’ an adjourned meeting the necessary quorum shall be
one person holding Shares of the class or his proxy;

(e)  the holders of Shares of the class shall on a poll have
one vote in respect of avery Share of the class held by
them respectively; and

(d) a poll may be demanded by any one holder of Shares of
the class whather present in person oxr by proxy.

DIRECTORS

The Directors shall, unless otherwise determined by an

. Extraordinary Resolution of the Company, be not more than four in
number of whom not more than two shall be "A" Directors and not

more than two shall be "B" Directors FROVIDED that if a Substantial
Default or a Material Default shall have occurred, (in the case of
a Material Default, only for so long as any such Material Default
has not heen remedled in full) the Directors appointed by the
Defaulting Shareholder shall be deemed to have automatically
resigned as Directors upon service of the notice menticned in
Article B8(1l) above by the Non-Defaulting Shareholder whereupon all
the Directors may be appointed by the Non-Defaulting Shareholder.
Regulation 64 of Table A shall not apply to the Company.

(1)  Subject to Axrticle 19, the holders of the "A" Shares may at
any time appoint any person as a Director (in these Articles
called an ""A" Director") and the holders of the "B" Shares
may at any time appoint any person as a Director (in these
Articles called a ""B" Directoxr").

(2) The holders of the "A" Shares and "B" Shares respectively may
at any time remove from office any "A" or "B" Director
appointed by them and may appoint another person as a Director
in place of any Director so removed or in the place of any
"A" or "B" Director appointed by them who shall vacate office
or die.

(3) Every appointment or removal under this Article shall be made
© in writing under the hands of the holders for the time being

of a majority of the shares of the relevant class (a
corporation holding any such Shares acting by resolution of
its Directors evidenced by the signature of one of its
Directors or its Secretary) and shall take effect on and from
the date on which the same is lodged at the registered office
of the Company.
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A Director shall not be required to hold any Shares of tha Company
by way of qualification. A Director who is not a member of the
Company shall nevertheless be entitled to receive notice of, attend
and speak at General Meetings.

. A Director may be interested, direcﬁiy or indirectly, in any

contract or arrangement with the Company or in which the Company is
interested and {except as regards the office of Auditor) he may
hold and be remunerated in respect of any office or place of profit
under the Company, and he or any firm of which he is a partner may
act in a professional capacity for the Company and be remunerated
therefor. In relation to any such matter a Dilrector
notwilthstanding his interest may vote and be taken into account for
the purposes of a quorum and may retain for his own absolute use
and benefit all profits and advantages accruing to him. Regulation
85 of able A shall be :extended accordingly.

The Directers shall not be appointed otherwise than as provided
herein and shall not be subject to retirement by rotation and

,afcordingly Regulations 73 to 80 (inclusive) and the last sentence
~of Regulation 84 of Table A shall not apply and all other
references in Table A to retirement by rotation shall be
Gisregarded. ‘Regulation 90 of Table A shall be deemed to be
modified by the deletion therefrom of the words "filling vacancies
or of",

ALTERNATE DIRECTORS

Any person appointed as an altetnate Director shall vacate his
offlce as an alternate Director:

(a) if and when the Director by whom he has been appointed
vacates office as a Director;

(b) 1f the Director by whom he has been appeinted removes him by
written notice to the Company; or

(c) in the event of any circumstances which, if he were a
Director, would cause him to vacate his office as such.

Regulation 67 of Table A shall not apply.
POWERS OF DIRECTORS
(1) The powers of the Directors mentioned in Regulat.on 87 of

Table A shall be exercisable as if the word "executive" (which
appears before the word "cffice") were deleted,

(2) Without prejudice to any other of their powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, for the benefit of persons employed or formerly
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employed by the Compary or any of its subslidiaries, provision
in . connection with the cessation or the transfer to any person
of the whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of such
powers may mot be in the best interests of the Company.

PROCEEDINGS OF DIRECTORS

The quorum for a meeting of the Directors shall throughout the
meeting be at least one "A" Director and one "B" Director, unless a
Substantial Default or a Material Default shall have occurred, in
vwhich event the quorum shall be any two Directors (in the case of a

. Material Default, only for so long as any such Material Default has

not been remedied in full). The first sentence of Regulation 89 of
Table A shall not apply.

A committee of the Directors must include at least one "A" Director

‘and one "B" Director and the quorum for a meeting of any such

committee shall throughout the meeting be at least one "A" Director
and one "B" Director, unless a Substantial Default or a Material
Default shall have occurred in which event a Committee shall be
constituted by any two Directors and the quorum shall be any two
Directors (in the case of Material Default, only for so long as any
such Material Default has not been remedied in full),

Regulation 72 of Table A shall be modified accordingly.

(1) 1In the case of an equality of votes at any meeting of the
Directors or a committee of the Directors the chairman of the
meeting shall not have a second or casting vote, Regulation
88 of Table A shall be modified accoxdingly.

(2) Questions arising at any meeting of the Directors or of any
committee of the Directors shall be decided by a majority of
votes provided that:

(a) any one or more of the "A" Directors present at any
meeting of the Directors (inc¢luding alternate Directors
representing any such Directors) may exercise the voting
power of such other "A" Directors as are not personally
present or otherwise represented at the meeting provided
all the "A" Directors present cast thelr votes the same
way in respect of the matter being voted upon; and

(b) any one or more of the "B" Directors present at any
meeting of the Directors (including alternate Directors
representing any such Directors) may exercise the voting
power of such other "B" NDirectors as are not personally
present or otherwise represented at the meeting provided
all the "B" Directors present cast theldr votes in the
same way in respect of the matter being voted upon,




.

17

23.

30.

accordingly.
of Table A (written resol
n includsd % gpprove
u
ce petween

31.
s ptovidad

jon OX cable” .

tors may consist of = conferen

some : whom 8x& in aifferent place
£ vhoe participates {s able:

32.
cipating dix

o hear sach © othel parti ectors
e nesting and
es es 1 of the othex
directors simultaneously, whethel airectdy.
by any other fort® of
such equipment

e celephon® 4
whether or not
or by 8

is adopted)

31§ thosé conditions are
of ditectors

t
t the number
ovisions o

(2) b quorum is
n respect of
the PT

ace at the

o take plac
jrectors i
at the

&)

33. L
thelr vody U
inter alia, the




34,

35,

36.

18

they think fit, and (without prejudice to any claim for
damages for breach of any agreement between any such person
and the Company) may revoke such appointment.

(2) Any Director holding executive office in the Company shall
receive such remuneration whether by way of salary, commission
or participation in profits (or partly in one way and partly
in another) as the Directors may determine.

{3) The Directors may entrust to and confer upon any Director
holding executive office in the Company any of the powers
exercisable by them 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
may from time to time revoke, withdraw, alter or vary all or
any of such powers.

(4) Regulation 84 of Table A shall not apply.
SEAL

The Directors shall decide whether the company shall have a seal
and if s¢ shall provide for the safe custody of the Seal and of any
officlal Seal for use abroad pursuant to the Statutes, and such
Seals shall only be used by the authority of the Directoxs or of a
committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be countersigned by the
Secretary or by a second Director or by some other perxson appointed
by the Directors for the purpose. Regulation 101 of Table A shall
not apply.

NOTICES

Any notice to be given hereunder shall be given in accordance with

the provisions of the Shareholders Agrecment., Regulations 112 and

115 of Table A shall not apply and Regulation 116 shall apply as if
the words "within the United Kingdom" did not appear therein.

INDEMNITY

Subject to the provisions of the Statutes, every Director or other
officer of the Company shall be entitled to be indemnifiad out of
the assets of the Company against all costs, losses and liabilities
which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, and no
Director oxr other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
exectition of the duties of his office or in relation thereto.
Regulation 118 of Table A shall not apply.
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WINDING UP

37. Subject always to Article 8(2), in a winding up the Liquidator may,
with the sanction of an Extraordinary Resolution, distribute all or
any of the assets in specie among the members in such proportions
and manner #s may be determined by such Resolution, provided always
that if any such distribution is proposed to be made otherwise than
in accordance with the exlsting rights of the members, every member
shall have the same right of dissent and other ancillary rights as
1f such Resolution were a Special Resclutlon passed pursuant to
Section 110 of the Insolvency Act 198% and Regulation 117 of
Table A shall be read subject te this Article,

s
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THIS AGREEMENT is made by way of deed on 19th May, 1992 BETWEEN:

(1)

(2}

WHEREAS Y

(A)

@}

(©)

(D)

(E)

IT I8

COMCAST CABLEVISION OF CAMBRIDGE, INC., a corporation incorporated
under the laws of the State of Delaware, U.S.A. with its pxincipal
place of business at 16th Floor, 1234 Market Street, Philadelphia,
Pennsylvania 19107-3723, U.S.A. (the "Seller"); and

ALNERY NO. 1165 LIMITED (in the course of changing its name to
CAMBRIDGE HOLDING COMPANY LIMITED) (registered number 2670603) whose
roglstered office is at Betjeman House, 104 Hills Road, Cambridge CB2
1LH (the "Purchaser").

The Purchaser is a wholly-owned subsidiary of the Seller and the Seller
is the beneficial owner of 2 "A" ordinary shares of £1 each in the
capital of the Purchaser.

Cambridge Cable Limited (company number 2154841) (the "Company") is a
private company limited by shares having an authorised share capital of
£7,003,000 divided into 300,000 ordinary shares of 1p each ("Ordinary
Shares") and 7,000,000 10 per cent. Redeemable Cumulative Preference
Shares of £1 each ("Preference Shares") of which 257,419 Ordinary
Shares and 1,408,740 Preference Shares are in issue and fully paid.

The Seller is the legal and beneficial owner of 212,371 Ordinary Shares
and 1,408,740 Preference Shares (together the "Shares") pursuant to a
Subscription Agreement (the "Subscription Agreement') dated 21st
February, 1990 and made between the Company, the individuals listed in
Schedule 2 thereto, the persons listed in Schedule 3 thereto and the
Seller.

The Seller wishes to sell and the Purchaser wishes to purchase the
Shares on the terms set out in this agreement.

It is a requirement of the Subscription Agreement and the Shareholders
Agreement (the ''Shareholders Agreement”") dated 21st June, 1990 and made
between the Seller and the other parties listed therein that, on the
sale by the Seller of the Shares, all obligations of the Seller
thereunder are to be assumed under seal in like form by the Purchaser
and, accordingly, it is the intention of the parties that this
agreement be executed as a deed.

AGREED as follows:
Interpretation
Unless the context otherwise requires, words and phrases defined in the

Subscription Agreement shall have the same meaning when used in this
agreement.
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Sale _and purchagse ef the Shares

The Seller as beneficial owner shall sell and the Purchaser shall
purchase, with effect from Completicn (as defined below), the Shares
free from all liens, charges and encumbrances (save to the extent of
any liens, charges and encumbrances existing at the date hereof
pursuant to the Subscription Agreement in respect of obligations which
are to be assumed by the Purchaser pursuant to Clause & hereof) and
together with all rights attaching to them and in particular, without
limiting the foregoing, the benefit of all Rights of the Seller under
the Subscription Agreement (including the representations, warranties
and indemnities therein contained) in accordance with Clause 11.2
thereof. )

Considefation

The consideration for the sale of the Shares shall be the allotment and
issue by the Purchaser to the Sellex of 48 "A" Ordinary Shares of £1
cach in the Purchaser credited as fully paid (the "Consideration
Shares") on Completion and the assumption by the Purchaser of the
obligations of the Seller under the Subscription Agreement and the
Shareholders Agreement in accordance with Clause 4 hereof.

Assumption of obligations

On Completion, the Purchaser shall be deemed to have assumed without
further action all the obligations of the Seller under the Subscription
Agreement and the Sharcholders Agreement (to the extent that the same
have not at Completion been performed) including, without limiting the
foregoing, the following agreements and undertakings:-

(a)  The Purchaser agrees and undertakesc, subject to Clause 3 of the
Subscription Agreement, to pay all the outstanding amounts owing
in respect of the 1,400,000 Preference Shares at the Preference
Price and otherwise in accordance with Clause 3 of the
Subscription Agreement. :

{b) The- Purchaser undertakes to subscribe for such Preference Shares
within 30 days of each notice (if any) given by the Board in
accordance with Clause 2.3 of the Subscription Agreement and
subject to Clause 3.4 thereof, such notice requesting
subsciription of all or any part of the remaining Preference
Shares agreed to be subscribed hereunder and thereunder Provided
that all such Preference Shares shall be subscribed in full by
the seventh anniversary of the Subscription Date (or if such
anniversary is not a Business Day, on the next following Business
Day).

(c) The Purchaser undertakes, subject to Clause 3.4 of tha
Subsecription Agreement, that the Company will receive, either
from equity subscriptions from the Seller and the Purchaser (such




(d)

(e)

equity subscriptions from the Seller being sold to and purchased
by the Purchaser hereunder) or the provision of loan finance over
and alove those aslready available te the Company at 21st
February, 1990, for expenditure on its building programme by 3lst
December, 1993 £15,000,000 in aggregate,

The Purchaser represents and warrants to the Seller for itself
and as trustee for the Compaeny that:-

(1)

(ii)

(1L

(ii)

it has the capacity and power te enter into and perform
this agreement and assume the obligations of the Seller
under the Subscription Agreement and the Shareholders
Agreement and the transactions contemplated hereby and
thereby and has taken all necessary action to authorise its
entry into and performance of this agreement and the
assumption and performance of the obligations of the Seller
under the Subscription Agreement and the Shareholders
Agreement and the transactions contemplated hereby and
thereby in accordance with their respective terms; and

this agreement and the assumption of the obligations of the
Seller under the Subscription Agreement and the
Shareholders Agreement constitute legal, valid and binding
obligations of the Purchaser in accordance with the
respective terms thereof.

At any time after 2ist June, 1997 any Shareholder (as
defined in the Shareholders Agreement) (other than the
Purchaser) shall be entitled to serve notice upon the
Purchaser (with a copy to the Directors «{/ the Company)
requiring the Purchaser to purchase all the Ordinary Shares
and Preference Shares of such Shareholder and within 30
days of recedpt of such notice (or, if later, 30 days after
a Fair Market Price (as defined in the Shareholders
Agreement) is determined), the Purchaser shall purchase and
the relevant Shareholder shall sell all such Shares of the
relovant Shareholder at the Fair Market Price (hereinunder
referred to as "completion of the option™).

At any time after 21st June, 1997 the Purchaser shall be
entitled to serve notice upon all or any of the
Shareholders (as defined in the Shareholders Agreement)
(wvith 2 copy to the Directors of the Company) requiring him
or them to sell all of their Ordinary Shares and Preference
Shares to it and within 30 days of such notice (ox, if
later, 10 days after the TFair Market Price (as defined in
the Shareholders Agreement) is determined) the Purchaser
shall purchase and the relevant Shareholder(s) shall sell
all such Ordinary Shares and Preference Shares at the Fair
Market Price (hereinafter referred to as "completion of the
option").




{(111)

(iv)

)

(vi)

(vil)

The Purchaser undertskes (in similar manner to the othexr
parties to the Subscription Agreement) to procure that the
chartered accountants appointed to determine the Fair
Market Price shall have access to all information that they
shall reasonably request to enable them to determine the
Fair Market Price of such Ordinary Shares and Preference
Shares.

Ordinary Shares and Preference Shares sold pursuant to this
clause shall be sold by the relevant Shareholder(s) as
beneficial owner free from any lien, charge, encumbrance,
claim, optien or equity at completion of the option
together with all rights and privileges attaching thereto
at the date a notice is served pursuant to this clause.

The excrcise of any option must be in respect of all and
not part of the Ordinary Shares and Preference Shares held
by the relevant Shareholder(s).

Completion of the option shall be conditional upon all
regulatory and legal consents and authorisations reguired
by the Purchaser for the purchase of the Ordinary Shares
and Preference Shares being obtained to the Purchaser's
satisfaction. The Purchaser may waive this condition at
any time by notice to the relevant Shareholder(s). In the
event that the condition is neither waived nor satisfied by
the day specified for completion of the option, completion
of the option should be put off until the business day
falling after the condition is either satisfied or waived.

(g) At completion of the option the relevant
Shareholder(s) shall procure the delivery to the
Purchaser or to its order of:-

(i) a duly executed share transfer form in respect
of the relevant shares in favour of such person
or persons as the Purchaser shall direct;

(ii) the share certificate(s) representing the
relevant shares {(or an express indemnity in a
form satisfactory to the Purchaser in the case
of any found to be missing); and

{iii) such other documents as may be necessary to
' give a good title to the relevant shares.

(b) Against delivery of the documents referred to in
subclause {a) above, the Purchaser will deliver to
the relevant Shareholder(s) a banker's draft(s) for
the relevant Shares at the Tair Market Brice.
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(£)

(viii)

(ix)

(¢). If for any reason the provisions of subclause
(vii)(a) are not fully complied with, the Purchaser
shall be entitled (in addition and without any
prejudice to all other rights or remedies available
to it) to elect to rescind the agreement created
pursuant to the option contained in sub-clause (e)(i)
or (ii) above (without rescinding the said option) or
te fix a new date for completion of the option.

Pending exercise of either of the said options and without
prejudice to sub-clause (iv) above, the Skareholders shall
be entitled to exercise all voting and other rights
attached to the relevant Shares and shall be entitled to
receive all dividends and distributions in respect of the
relevant shares.

If any Reorganisation (as defined in the Shareholders
Agreement) takes place after the date of this agreement but
prior to completion of the option, all shares, stock and
other securities (if any) which become owned by the
Shareholders (other than the Purchasex) or to which it may
be entitled as a result of the Reorganisation shall be
subject to such options and shall be transferred to the
Purchaser (or as the Purchaser may direct) in accordance
with this sub-clause,

In order to protect the interests of the Shareholders (other than
any Comcast Company (as defined in the Shareholders Agreement)),
the Purchaser agrees to procure the following:

(1)

(1i)

(iii)

the rights attached to the Ordinary Shares or the
Preference Shares shall not be varied without the consent
of the Shareholders (other than any Comcast Company)
(voting as a separate class with a 75% majority required to
consent), save that further Oxdinary Shares or Preference
Shares may be issued without such consent to parties other
than the Shareholders or members of the same group of
companies as a shareholder at market price (as defined
below);

issues of Ordinary Shares at below market price (which
price shall be determined by the Company's auditors) or at
market price to any Shareholder or members of the same
group of companies as a Sharcholder shall be first offered
pro rata to the shareholdings of all the holders of
Ordinary Shares or as shall be approved in advance by a
majority (by shareholding) of the Oxdinary Shareholders
(othexr than any Comcast Company);

issues of Preference Shares at below market price (which
price shall be determined by the Company's auditors) or at
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3.

(1)

B e R

market price to any Shareholder or members of the same
group of companies as a Sharcholder shall be first offered
pro rata to the shareholdings of all the holders of
Preference Shares or as shall be approved in advance by a
majority (by sharcholding) of the holders of Preference
Shares (other than any Comcast Company);

(iv) the appointment as a director of a person nominated by the
Shareholders (other than any Comcast Company), such
nomination te be by a majority (by shareholding) and such
appointment currently held by Peter 0'Keeffe; and

(v) no alteration shall be made to Articles 6, 7 and 29 of the
Articles of Association of the Company except by consent of
the Shareholders (other than any Comcast Company) (voting
as a separate class with a 75% majority required to

- consent). ‘

(8} The Purchaser undertakes that, upon any sale by it of any or all
of its Shares in the Company, in order to effect its release in
whole or in part (as appropriate) from its obligations hereunder
and under the Subscription Agreement and the Shareholders
Agreement, it shall procure that such obligations (including this
obligation) shall be assumed under deed in like form by the
relevant transferee(s).

Coriditions Precedent -
Tha obligations of thezparties hereunder are wholly conditional upon:-

(a) the execution of the subscription agreement (the 'Cambridge
Holding Subscription Agreement”) by the Seller, Singapore Telecom
International Pte. Limited and the Purchaser in respect of the
issue of 50 "B" Ordinary Shares of £1 each in the capital of the
Purchaser substantially in the form of the draft signed for
idertification by or on behalf of the parties hereto; and

(b) appropriate enquiries and prior notifications having been made,
in consultation with and to the satisfaction of the Seller, of
the Independent Television Commission and the DTI (the
“"Authorities") and each Authority having in response to such
enquiries confirmed in writing in a form satisfactory to it that,
subject to such conditions (if any) as are acceptable to the
Seller:~ '

(1) the sale and purchase of the Shares on and subject to the
terms of this agreement and the subscription of the 50 "B"
Ordinary Shares of £1 each in the capital of the Purchaser
on and subject to the terms of the Cambridge Holding
Subscription Agreement will be sufficient to satisfy such
Authority's requirements with respect to the continued




(2)
6.'
(1)

(2)

(3)

ability of the Company to finance the provision of cable
programme services and/or telecommunication services in
order for the continued holding of the Licences by the
Company {on terms satisfactory to the Seller) in respect of
the whole of the Franchise Area; and

(i{) such sale and purchase hereunder, such subscription undex
the Cambridge Holding Subscription Agreement and the other
matters contemplated by this agreement and that agreement
and any other document or agreement referred to heredin or
therein will not prejudice in any way the continued holding
of the Licences by the Company (on the terms satisfactory
to the Seller) in respect of the whole of the Franchise
Area.

The Seller may in its absolute discretion by notice in writing to the
Purchaser waive all or any of the above conditions at any time.

If all the conditions set out in sub-clause (1) above have not been
fulfilled or wajved by the Seller on or before the day being 120 days
from the date hercof, this agreement shall terminate and none of the
parties hereto shall be under any liability in respect of this
agreenent.

Completion

Completion of the sale and purchase of the Shares ("Completion') shall
take place at the office of the Seller's solicitors at such time and on
such date as the Seller specifies in writing to the Purchaser.

At Completion the Seller shall procure:
{a) the delivery to the Purchaser of:

(i) duly executed transfers of the Shares in favour of the
Purchaser or as it may direct; and

(ii) share certificates representing the Shares (or an express
indemnity in a form satisfactory to the Purchaser in the
case of any found to be missing); and

(b) that a board meeting of the Company is held at which it shall be
resolved that the transfers referred to in sub-paragraph (a)(i)
(subject only to their being duly stamped or adjudicated not
chargesble to stamp duty) are approved for registration.

Upon completion of all the matters raferred to in sub-clause (2), the
Purchaser shall allot and issue the Consideration Shares to the Sellex
and each party shall prccure that the Seller is entered in the
statutory books of the Purchaser as the legal owner of the
Consideration Shares.




)

10.

(1)

(2)

Fach of the Sellur and the Purchaser shall procure the convening of all
such further meetings and the giving or passing of all such waivers and
rosolutions and shall do nr procure all such other acts and things as
are necossary under the Companies Act 1985 or the articles of
association of the Company or the Purchaser, as the case may be, or
otherwise to give effect to the provisions of this agreement.

Seller 8s trustee

The Seller shall, until the Shares are registered in the name of the
Purchaser or as it may direct, hold the Shares on trust for the
Purchaser, and shall hold the Rights (as defined in Clause 11.2 of the
Subscription Agreement) (including the benefit of the warranties
contained in Clause 4 thereof) as bare trustee for the Purchaser and
shall pay over to the Purchaser any damages which it recovers from the
other parties to the Subscription Agreement in respect a breach or
breaches thereof.

Indemnity

The Purchaser agrees with the Seller to hold the Seller harmless and
fully indemnify and keep the Seller fully indemnified against, all
losses, liabilities, claims, demands and actions (and all reasonable
costs and expenses) suffered or incurred by the Seller in connection
with any breach of the Purchaser's obligations hereundsr and/or under
the Shareholders Agreement and/or the Subscription Agreement, save
where such breaches have been procured or causad by the Seller.

Costs

Each party shall pay all costs, charges and expenses incurred by it in
connection with entering into and completion of this agreement; for the
avoldance of doubt, the Purchaser shall pay all stamrp duty payable in
respect of the sale and purchase contemplated hereunder.

General

Each of the obligations, warranties and undertakings set out in this
agreement which is not fully performed at Completion will continue in
force after Completion and will not be affected by any notice of waiver
given under Clause 5(1).

If the Shares are at any time sold or transferred by the Purchaser in
accordance with the Articles, the benefit of each of the obligations,
warranties and undertakings undertaken or given by the Seller may bo
assigned to the transferee of the Shares who may enforce them as if he
had been named in this agreemenl as the Purchaser and the transferce
shall, as a condition of the sale or transfer, undertake to the Sealler
in a form reasonably satisfactory to it that the obligations of the
transferor shall be enforceable against tha transferee as the
obligations of the transferee.
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Except as described above none of the rights or obligations under this
fagreemont may be assigned or transferred without the prior written
consent of both parties.

Either party may release or compromise in whole or in part the
liability of the other party under this agreement or grant any time or
other indulgence without affecting in any way any other liability of
such other party.

The parties shall do and execute or proture to be done and executed all
such further acts, deeds, things and documents as may be necessary to
give affect to the terms of this agreement.

Time is of the essence in relation to this agreement, both as regards
the dates and periods mentioned in this agreement and as regsrds any
dates and periods which may be substituted for them in accordance with
this agreement or by agreement in writing between the parties.

This agreement may be executed in any number of counterparts, all of
which teken together shall censtitute one and the same agreement and
any party may enter into this agreement by executing a counterpart.

Notdices

Any notice or other document to be served under this agreement may be
delivered or sent by prepaid first class recorded delivery post (or by
air mail, if the addressce is outside of the United Kingdom) or telex
or facsimile process to the party to be served at its address (or, as
the case may be, sent to the telex or facsimile number) appearing in
this agreement or at or to such other address or telex or facsimile
numbex as 1t may have notified to the other parties in accordance with
this clause and shall be marked for the atktention of the officer
specified below or such other officer as it may have notified to the
cother party in accordance with this clause.

Notices and documents to be sent to the Seiler

(USAY 215 981 7790
General Counsel

Fax No:
Attention:

Notices and documents to be sent to the Purchaser

(USA) 215 981 7790
General Counsel

Fax No:
Attention:

Any such notice or document shall be deemed to have been served:
(a) if delivered, at the time of delivery; or

(b) if posted, at 10.00 a.m. (at the time of the place of receipt) on
the tenth Business Day after it was put into the post; or
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(3

(4)

12.

(1)

(2)

13.

(1)

(2)

(3)

(c) 1f sent by telex or facsimile process, at the expiration of 1
“hour (ignoring time zone differences) after the time of despatch,
if despatched at or before 9.00 a.m. (at the time of the place
from which it is sent) on any Business Day, and in any other case
at 9.00 a.m. (at the time of the place of receipt) on the
Business Day following the date of despatch.

In proving such service it shall be sufficient to prove that delivery
was made or that the envelope containing such notice or document was
properly addressed and posted as a prepaid first class recorded
delivery letter (or, in the case of an addressee outside of the United
Kingdom, an airmail letter) or that the telex or facsimile message was
propaerly addressed and despatched as the case may be.

Any party sending a telex or facsimile message pursuant to this
agreement shall also send, for information purposes only, an original
copy to the other parties by prepaid first-class post (or by airmail,
if the addressee is outside of thé United Kingdom).

hole Agreement

This agreement, the documents referred to in it and the documents
referred to in the Cambridge Holding Suhbscription Agreement contain the
whole agreement between the parties relating to the transactions
contemplated by this agreement and supersede all previous agreements
between the parties (if any) relating to these transactions.

Each of the parties acknowledges that in agreeing to enter into this
agreement it has not relied on any representation, warranty or other
assurance except those set out in this agreement.

Governing law and jurisdiction

This agreement is governed by and shall be construed in accordance with
English law.

The parties hereby agree that the courts of England are to have
exclusive jurisdiction to settle any claims or disputes which may arise
out of or in connection with this agreement and that accoxdingly any
suit, action or proceedings arising out of or in connection with this
agreement may be brought in such courts.

The Seller hereby appoints Flectside Legal Representative Services
Limited of 9 Cheapside, London EC2V 6AD to accept service of
proceedings on its behalf. The Seller shall procure that at all
material times there is a person for the time being authorised by it to
accept service of process on its behalf in England.

IN WITNESS of which this agreement has been exccuted as 8 deed and has been
delivered on the date which appears first on page 1.



EXECUTED as a deed under seal
by COMCAST CABLEVISION OF
CAMBRIDGE, INC., signed and
delivered as a deed on its
bekalf by Brian L. Roberts

in the presence of:

ARTHUR R. BLOCK
1234 Market Street
Philadelphia

PA 19107, USA

(Deputy General Counsel)

EXECUTED as a deed by
ALNERY NO. 1165 LIMITED
acting by Brian L. Roberts
and Ralph J. Roberts

BRIAN L. ROBERTS

Director

E06441003
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BRIAN L. ROBERTS

RALPH J. ROBERTS

LREIL TR B S A S B R A R R R N N I R T R

Director



CUMPANIESFORM No. 123

( Notice of increase
in nominal capital
ﬁ;;u;emdqw Pursuant to section 123 of the Companies Act 1985
this marg:n
' To t.ﬁ'a Registrar of Comipanies ' For official use  Company number
#ease complate ST F=T =T
o aY: Puatarably : [ | | | |2670603
in black type, or ) A
bold block lettering Name of company
*ingest hull name * CAMBRIDGE HOLDING COMPANY LIMITED
of company

- gives notice in accordance with section 123 of the above Act that by resolution of the company
dated beh May, 1993 the nominal capital of the company has been

increased by £._900 beyond the registered capital of £ _1Q0 .

The copy must ba A copy of the resolution authorising the increase is attached.t
printad or in some

g},"fg;‘:;’;;‘g’:"‘“’d The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

To rank pari passu with the A and B ordinary shares, respectively, already

in issue.
Please tick here if
continued overleaf
. '1“ .
s Signed P JeSionstond director  Date 7 /Ay 19973
Admln'igr'a!or, '
Administrative : : '
Receivor or Recaiver / . ;
{Scotland a3 Presentor’s name, address and For official use |
reference (if any): G .
engral section Post room
ALLEN & OVERY —
9 CHEAPSIDE =
LONDON EC2V 6AD COMPANIES ROUSE
12MAY 1993
o REF: RWC/AMB
‘-“.——_-.-.'_"'"*'—8—6
OO Solicltora’ Socloty Ltd., Oyoz House, 27 Cri Streot, . 1987 Ed
deZ) The Solicltorg anStm[onory ocioty Ltd., Oypz House mscolt Streoi, London SE1 518 ‘ G.‘!!Q“_E_[:‘:g:
) - 160171571
Companies G123 g EEES
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Gamparyy nunber
2670603

THE COMPAWIES ACT 1985-1989

COMPANY LIMITED BY SHARBS

VRITTEN RESOGLUTION OF THE SHAREHOLDERS
of
G&MBRI'DGE HOLDING COMPANY LIMITED

PP A ]

Pursvant to Article 15 of zhs Coupany's Articles of Agssociation, we, the
PUrEONd Whoae mamss Apposr below and who have gipgned this docussnt ox
other doeuments i the like form, being all tha shareholders of tha
Conpany entitled to racedve notice of and avtend and vots at Ganoral
Meotings of the Company, heraby yagolve upon the following ordinaky
resolutfon and agrea that ¢ shall be as valid and effecctual iss 4f passed
an an ordinary resclution ac a ganeral meoting of the Company duly
aonvensd and hald: ’

CRDINARY. RESOLUTION
nPHAT

() the nuthorised share capital of tho Company bé increased by £900 to
£1,000 by the oreation of an additionsl 450 A Ordinary Shares of £1 .
each Tanking pari passu in all respeots as Wma class of sharss with
the axisting A Ordinary Shares in the capital of the Company and the
croation bf an additional 450 B Ordinary Shaxes of £1 each renldng
pavi paesu in all ragpects as ons claas of shaves with the existing B

Ordinary Shares in che caopltal of tha Company; and

(b) (i) the directors be genevally and unconditionally authorised to
exercise all powers of the Company to allot relevant securitiss
{as defined for the purposes of section 80 of the Cowmpanies Act
1985) up to a maximm nominal amount of £1,000;

¢11) this authority shall expirs om the day five yeaxs after the
passing of this reaolution;

COMPANIES HOUSE
1 2 MAY 1993
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(111) the Company may, bafore thic authority sxpives, make an offer or
agreonont vhich would or might raguire relevant sasuririss to bha
allotted under this authority after it expiros; and

(iv) all pravicus authorities under ssctien 80 of the Companies Act
1985 aghell caase to havae effecrt,”

, 1993

Dﬂtﬂd.......... L] --o-acc

Signed by Signed by

L N N N N N NN NN NN

¢ Comeast Cablevisiop. ) for 8ingapore' Telecom
gmbridge, Ine. International Pte. Limited :

R=y2% 02~26+-93 08:42AM PF008 49

P L L] R
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" PER-84-'93 THU 89:17 !B,S, TELECW PROMOTION TEL NO: Bu5-2351658 RA413 PE7
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p
(1%4) vha Osupany . bafors this authority axpives, maks an offexy ox

mgTesment wh!.c “would or night gequire relevant svouvizies to bs
"unomd undar this authority after iv axpiru. and

(Lv) all p:wtouu authoritiey under soction 80 of tho Cowpanies ACT
1985 chall ceesa to hava effson,”

n‘cﬂéoplrllllunla:Jonl‘j?-?nn

digned by | ' 8gnad by

- | Ce
é&é'é&éé&: Glbll;\fi;iﬂ'ﬁ of .‘.'o;' Singehore Tolecom .
Canbridge, Ino. Interuational Peo. Linited



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

COMPANIES HOUSE
T2MAY 1983

M _86

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

CAMBRIDGE HOLDING COMPANY LIMITED
(incorporating all amendments to 6th May, 1993)

Incorporated 12th December, 1991
No. 2670603

Allen & Overy
9 Cheapside
London
EC2V 6AD
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CERTIFICATE OF INCORPORATION
~ ON CHANGE OF NAME

No. 2670603

O hereby certify that

ALNERY NO. 1165 LIMITED

having by Special resolution changed its name,

is now incorporated under the name of .

CAMBRIDGE HOLDING COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 APRIL 1992

- PBom

_ P.BEVAN

an authorised officer

HCOUBA
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NOTE:

*k

THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOGIATION
OF

CAMBRIDBGE HOLDING COMPANY LIMITED

(as altered by Special Resolutions passed on 15th April, 1992

and Ordinary Resolution passed on 6th May, 1993)

*
The Compény's nami: is "Cambridge Holding Company Limited".

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

Wales.

%
The Company's objects are:

(1

(2)

(3)

(4)

To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of f£inancial, commerecial, transport, industrial,
technological and other transactions and activities.

To acquire, dispose of, deal in and enter into every othex
kind of transaction in relation to land, buildings, plant,
machinery, equipment, vehicles, ships, rigs, alrcraft,
merchandise, goods and other assets.

To undertake any manufacturing, processing, assembly or
similar business.

To carry out, commlsslon or co-ordinate any construction or
engineering works or projects on land or othexwise.

The name of the Company was changed from "Alnery No. 1165 Limited"
by Special Resolution passed on 15th April, 1992.

The objects clause was changed by Special Resolution passed on 15th
April, 1992,



(5)

(6)

(7)

(8)

(9

(10)

(11)

(12)

(13)

To acquire, dispose of, make a market ox deal in, issue,
borrow, lend and enter into every kind of transaction in
relation to shares, debentures, warrants, options, securities
and Iinvestments and Instruments of every kind (including,
without limitation, contracts for differences and contracts
for futures and whether issued or entered into by the
government of any country or terxritory, any public authority,
any international organisation or any other person) and to
carry out, enter inte, manage, underwrite or arrange any
issue, offering or distribution of any securities, investments
or Instrumenis of any kind.

To receive money on deposit or otherwise, to provide ox
arrange advances or any other form of credit or finance, to
enter into or arrange transactions of every kind in rxelation
to foreign exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms of
arbitrage,.

To carry on all kinds of insurance business and all kinds of
business connected with insurance,

To act as trustee, personal representative, director or agent

of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any unit trust, investment trust
or collective investment scheme.

To provide management, administrative, advisory, professional
and technical services of any kind and in any maunner.

To undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assets in any
mannar which the directors consider expedient.

To enter into all forms of distributorship, franchise,
licensing and agency transactions.

To enter iato any partnership, joint venture, co-operation and
similar transactions, to carry out any form of take-over,
acquisition, merger, amalgamation, demerger or reorganisation,



(14)

(15}

(16

(17)

(18)

to acquire or assume all or any part of the undertaking,
assets, liabilities and obligations of any pexrson, and to
sell, transfer or otherwise dispose of all or any part of the
undertaking, assets, liabilities and obligations of the
Company.

To borrow or raise money by any method and to obtain any form
of credit or finance.

To secure the payment of any moneys, the discharge of any
iiabilities and the observance or performance of any kind of
obligations by the Company by any mortgage, charge, pledge,
lien or other security of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
situate, including its uncalled capital, and, without
prejudice to the generality of the preceding words, to enter
into any such transaction in relation to any instruments or
securities which have been or may be issued by the Company.

To guarantee in any manner the payment of any moneys, the
discharge of any liabilities and the observance or performance
of any kind of obligations by any person wherever situate,
resident, formed ot incorporated, including, but without
limitation, any company which is a holding company, a
subsidiary or a fellow subsidiary of the Company, to entex
into any kind of indemnity or other engagement in relation to
the foregoing, to secure any such pguarantee, indemnity or
engagement or the payment, discharge, observance and
performance of any such moneys, liabilities and obligations by
any mortgage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wherever situate, including its uncalled
¢apltal, and, without prejudice to the generality of the
preceding words, to enter into any such transaction in
relation to any instruments or securities which have been or
may be issued by any person and to give any form of financial
assistance that may be lawfully given.

To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind and, for that or any
similar puxpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instruments and securities of every
kind, whether or not negotiable or transferable.



©

(19)

(20}

(22)

(23)

(24)

To employ, accept on secondment, retain and appoint managers,
employees, professional and technical staff and personnel and
advisers of every kind, and to enter into any arrangement for
payment or other remuneration (including all forms of
benefits) in respect of the services of such persons.

To provide or arrange for pensions, lump sum payments,
gratuities, life, health, accident and other imsurances and
other benefits (pecuniary or otherwise) of evexy kind to or
for the benefit of any individuals who are or have been
directors of, or employed by, or who provide or have provided
personal services to or for, the Company or any company which
is or has been a subsidiary, holding company or fellow
subsidiary of the Company or otherwise connected with the
Company ox the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve.

To establish, maintain and participate in profit sharing,
share holding, share option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Company or of any such subsidiary, holding or fellow
subsidiary or comnnected company and of any other person
falling within any category approved by the directors, and to
lend money to any such directors, employees or persons or to
trustees on their behalf to enable any such schemes to be
established or maintained.

To support and subscribe to any institution or association
which may be for the bhenefit of the Company oxr its directors
or employees or connected with any town or place where the
Company carries on business, and to support and subscribe to

any charitable or public object whatsoever and to make

donations to bodies, associations or causes with political
objects.

To distribute among the members of the Company in kind any
assets of the Gompany.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commissions, fees and expenses or




(25)

(26)

(27)

issue securities of the Company for underwriting, placing,
distribucing, or entering into any other kind of transaection
in relation to, any securities of the Company.

To exexcise any power of the Company for any consideration of
any kind or for no consideration whatsocever.

To exercise any power of the Company in any country or
territory and by or through agents, trustees, sub-contractors
or otherwise and either alone or in conjunction with others.

[

To doxaii other things (whether similar to any of the

foregoing or not) which may be considered incidental ox
conducive to the attainment of the Company's objects or any of
them.

And it 1s hereby declared that:

{a)

(b)

(e)

(d)

this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation;

each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinct and independent object of the Company and
not a power ancillary or incidental to the objects set out in
any other subclause;

each of those subclauses shall be without prejudice to, or to
the generality of, any other subclause and shall be in no way
limited or restricted by reference to or inference from any
othes subclause;

in this clause:

(i) "agsets" includes property, rights and interests of
every description, whether present or future, actual or
contingent;

(i1i) "dispose of", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in
respect of it;

(iii) "liabilities" includes debts and obligations of every
description, whether present or future, actual ox
contingent;



(iv) ‘“person” includes any partnership, corporation and
unincorporated body and any country, texritory, public
authority and international organisation;

(v) vtransaction" includes any scheme, arrangement and
project; and

(vi) the word "company", except where used in reference to
the Company, shall be deemed to include any partnership
ot other body of persons, whether corporate ox
unincorporate and whether incorporated, resident or
domiciled in the United Kingdom or elsewhere.

4, The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares of £1
eacl:, ¥k

NOTE:

*%% By Special Resolution passed on 15th Aprll, 1992, the existing 100
shares of £1 each in the capital of the Company were reclassified as
50 "A" ordinary shares of {1 each and 50 "B" ci<il!nary shares of fl
each. !

By Ordinary Resolution passed on 6th May, 1993 the authorised share
capital of the Company was increased by £300 to £1,000 by the
creation of an additional 450 "A" ordinary shares of £l each and an
additional 450 "B" ordinary shares of £l each,



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 gnd addresses of subscribers Numbers of shares

taken by each
subscriber
Alnery Incorporations No.l Limited ’ 1
9 Cheapside

. London EC2V 6AD

D.W, Stewart 1
for and on behalf of

Alnery Incoxporations

No.l Limited

Alnery Incorporations No.2 Limited 1
9 Cheapside
London EG2V 6AD

E.G. Rouse
for and on behalf of Alnery Incorporations
No.2 Limited

Total shares taken 2

Dated 21lst November, 1991
Witness to the abov% sighatures:
A.J. Cantwell

9 Cheapside
London EC2V 6AD

E06441021.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOGIATION
OF
CAMBRIDGE HOLDING COMPANY LIMITED
(Adopted by Special Resslution

passed on 12th June, 1992 and altered
by Ordinary Resolution passed on 6th May, 1993)

ERELIMINARY

Subject as hereinafter provided, the regulations contained or
incorporated in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 ("Table A") shall apply to the
Company. : ’

These Articles and the regulations incorpoxated in them shall take
effect subject to the requirements of the Act and of every other
statute for the time being in force affecting the Company (together
"the Statutes").

In these Articles, where the context so permits, words importing
the singular number only shall include the plural number, and vice
versa, words importing the masculine gender only shall include the
feminine gender, words importing persons shall include corporations
and the expression “paid up* shall include credited as paid up.

In these Articles the following words and exprassions shall have
the following meanings:

"Act" means the Companies Act 1983;

"the Board" or “the Directors® means the board of directors of the
Company, ' -




"change in control" means such change or changes in the legal or
beneficial ownexship of (i) in the case of Comcast, Comcast so that
Comeast ceases to be a direct.or indirect subsidiary of Comcast
Corporation cx (i1) in the case of STI, so that STI ceases to be a
direct or indirect subsidiary of Singapore Telecommunicaticns Pte.
Limlted; ;

"Comcast" means Comcast Cablevision of Cambridge, Inc., a
corporation: incorperated under the laws of the State of Delaware,
U.S.A. with its principal place of business at 16th Floox, 1234
Market Street, Philadelphia, Pennsylvania %910?—3?23, U.S.A.;

"contrel" means, in relation to a company, holding a majority of
the voting rights in it or having the right to appoint or remove a
majority of its board of directors;

"Defaulting Shareholder" means a defaulting shareholder referred to
in Article 8;

"Deferred Shares" means the deferred shares referred to in
Article 8;

nvav Director" meamns a Director appointed (or deemed to have been
appointed) by the holders of A Shares in accordance with
Article 20;

noB* Director" means a Director appointed (of%deemed to have beaen
appointed) by the heolders of B Shares in accordance with
Article 20;

“Fair Value" means the Falr Value of the Shares determined in
accordance with Article 11;

"Licences" means all and each of the licences required in order to
provide cable programme services and telecommunications services
and to operate a cable and telecommunications system under the
Wireless Telegraphy Acts 1949-1967, the Telecommunications Act 1984
and the Broadcasting Act 1990 or any Acts repealing, amending or
replacing such Acts in whole or part;

"Non-Defaulting Shareholder"” means a Shareholder other than a
Defaulting Sharsholder;

"Shareholders” means the "A" Shareholder and the "B" Shareholder;

"Sharéholders Agreement" means a shareholders agreement dated 12th
June, 1992 and made between Comcast, STI and the Company;

"Shares" means the "A" Shares and the "B" Shares and not the
Deferred Shares into which they may be converted in accordance with
Article 8;




*"A" Shares" means the "A" ordinary shares referred to in Article 5 - °

and ""A" Shareholder" means a holder of any of such shares;

""B¥ Shares" means the "B" ordinary shares referred to in Article 5
and ""B" Shareholder" means a holder of any such shares;

"STI" means S{ngapore Telecom International Pte. Limited
(registered number 00369/1988-L) whose registered office is at
Comecentre, 31 Exeter Road, Singapore 0923;

"Specified Price" means the price, if any, offered by a bona fide
third party purchaser for value on arm's length terms for the
Shares held by a Shareholder or, if no such offer has been made,
the price specified hy a proposing transferor;

“fubscription Agreement” means a subscription agreement dated
19th May, 1992 and made betwéen the Company, Comcast
and STI;

i "subsidiary" and "holding company" shall have the meanings given
in section 736 of the Companies Act 1985; and

"Transfer Notice" means a notice in wriﬁlng to the Company given in
accordance with Article 9(B) by a mepber ox person proposing to
transfer or dispose of any interest .(n any share in the Company.

SHARE CAPITAL
.""-(L"L .
5, (1) The sha.s' capital of the Company at the date of the adoption
of these Articles is £100 divided into 50 "A" ordinary shares

of £1 each and 50 "B" ordinary shares of £1 each.*

(2) The "A" Shares and "B" Shares shall be separate classes and
shall carry the respective voting rights and rights to appoint
and remove Directors hereinafter provided but in all respects
shall be identical and rank parl passu.

* By Ordinary Resolution passed on 6th May, 1993 the authorised share

‘ capital of the Company was increased by £900 to £1,000 by the
creation of an additional 450 "A" ordinary shares of £l each and an
additional 450 "B" orxdinary shares of £l each.




8,

(1)

(2)

(3

(4)

(5)

ISSUE _OF SHARES

Save as provided in Article 8, the authorised and issued share
capital of the Company shall consist only of "A" Shares and
"B" Shares in equal proportions.

AYY unissued Shares in the capital of the Company for the time
being shall be issued only in such a mannsr as to establish or
maintain the proportions specified in paragraph (1) and so
that on each occasion (unless all the members otherwise agree)
"A" Shares and "B" Shares are issued at the same price and
otherwise on the same terms. After the first issue of Shares
made_by -the Directors, no Share of any class shall be issued

‘otherwise rhaun to members holding Shares of the same class

except with the prior written consent of all the members. As
between holders of the' sama class any Shares shall be issued
in proportion to their existing holdings of such Shares or in
such cother proportions as may be agreed between them.

Subject as aforesaid the Directors are generally and
unconditionally authorised for the purposes of Section B0 of
the Act, at any time or times during the period of five years
from the date of the adoption of these Articles, to allot, or
to grant any right to subseribe for or to convert any security
into, all or any of the unissued Shares in the authorised
share capital of the Company at such date.

At the expiry of such perlod of five years, the authority
contained in paragraph (3) shall expire but such authority
shall allow the Company to make an offer or agreement before
the expiry of such authority which would ox might require
sharas to be allotted, or rights to subscribe for or to
convert any security into Shares to be granted, after the
expiry of such authority and shall allow the Directors to
allnt Shares and grant rights pursuant to any such offer or
agreement as if such authority had not expired.

Section 89(1) of the Act (which regulates the power to allot
equity securities, as defined in Section 94 of the Act) is
excluded.

LIEN ON SHARES

In Regulation 8 of Table A the words and brackets "(not being a
fully paid share)" shall be deemed to be delefnd,

DEFAULT

vy

Subject to the following not causing or being likely te cause any
Licence held by Cambridge Cable Limited being cancelled, vevoked ox



R

otherwise terminated or becoming cancellable, revocable or
otherwise terminable and all necessary consents, authorisations and
approvals of any court, government department or other regulatory
body whatsoever having been obtained and all requisite
not{fications having been made:

(1)

(2)

If (A) any sum payable by any Shareholder (the "Defaulting
Shareholder") pursuant te these Articles or clause 6(2) (i) (ii)
of the Shareholders Agreement shall remain unpaid affer it has
become due and payable (and such failure is not remedied
within 30 days after such date)} or (B) a Shareholder (also a
“Defaulting Shareholder”) otherwise fails to comply with any
of its obligations hereunder (other than in circumstances
where Article 9(7) is applicable) or under such agreement or
the ‘Subscription Agreement and such default leads to Cambridge
Cable Limited forfeiting or having cancelled, revoked or
otherwise terminated early or any licence authority declining
to renew oy extend all or any of its Licences, (a "Substantial
Default”) the Shares of such Defaulting Shareholder may, at
the option of the Non-Defaulting Shareholder, be (a) converted
into 4n equivalent number of non-voting deferred shares of {1
each’ ("Deferred Shares"), (b) deemed to be the subject of a
Traﬁsfer Notice served by the Defaulting Shareholder in
accorddnce with Article 9, or (ec) sold at an auction arranged
by a merchant bank of good repute situated in the United
Kingdom to a third party purchaser for value on arm's length
terms (Provided that such sale is on terms that such third
party purchaser first assumes by deed all liabilities of the
Defaulting Shareholder owed to the Company and the
Non-Defaulring Sharehclder pursuant to these Articles, the
Subscription Agreement and the Shareholders Agreement), such
conversion or deeming being automatically effected by or such
sale being automatically initiated by sexrvice of a notice on
the Company by the Non-Defaulting Sharcholdeyr indicating
whether it wishes such Shares to be converted, deemed to be
the subject of a Transfer Notice or sold at an auction and the
Company shall use its best endeavours to effect the same.

The Deferred Shares shall have the following rights and
privileges and be subject to the following restrictions:-

(a) the Deferred Shares shall not entitle the holder thereof
to any participation in the profits or assets or surplus
of the Company except that on a return of capital on a
winding up or otherwise, the holder of the Deferred
Shares shall be entitled, after payment in full te the
holders of all other classes of Shares of ths nominal
amount and all other sums paid up on such classes of
Shares (or a sum equal to the value of the non-cash
consideration paid for such classes of Shares) (including
any premium paid thereon) (the "original subscription



(3)

smounts”) and any accrued but unpaid dividends or other
distributions, to:

(1) repayment of the original subscription amounts paild
up on the "A" or "B" Shares previously held by such
holder and which were converted in accordance with
paragraph (1) above (the "Underlying Shares") and
the original subseription amounts paid up on the
Deferred Shares, 1f any, subscribdd after such
conversion {(the "Subscribed Deferred Shares"), and

(1i) a share in any surplus of the Company remaining
thereafter, so that the holder of the Deferred
Shares shall be entitled to the following share:

.
2b
where -
a  represents the original subscription amounts
paid up on the Underlying Shares and the
‘ Subscribad Deferred Shares
g b represents the original subscription amounts

paid up on the Shares (but excluding the
Undexlying Shares)

the balance being divided among the holders of the
Shares pro rata;

(b) the Deferred Shares shall not entitle the holder thereof
to any further oY othexr right of participation in the
profits or assccs or surplus of the Company or any other
rights (including, without limitation, any right to
receive notice f or to attend oxr vote in person or by
proxy at any general meeting of the Company, any right to
nominate or appoint a Director or any right to rsceive a
dividend or other distribution); and

(c¢) save as specified above, a holder of Deferred Shares
shall for the purposes of these Articles be deemed not to
be a member of the Company.

If the Shares of the Defaulting Sharehelders are zutomatically
converted into Deferred Shares in accordance with paragraph
(1) above, the Defaulting Sharsholder shall remain liable to
the, Compatly and to the Non-Defaulting Snareholder, as the case
may be, for all sums payable to the Company or the
Non-Dzfaulting Shareholder and all obligations to be performed
by Lt in accordance with these Articles, the Subscription




Agreement and the Shareholders Agreement and, in respect of
all sums which are not paid on or are paid after the due date
therefor, such Defaulting Shareholder shall be liable for and
shall pay interest thereon at the rate of 20 per cent, per
annum on a compounded interest basis.

(4) Without limiting the foregoing provisions of this Article, and
notwithstanding the provisions of any other Article, if a
Shareholder is in default of its obligations under clause 7 of
the Subscription Agreement or clauses 6, 7, 8 or 9 of the
Shareholders Agreement (a "Material Default"), then (for so
long as any such Material Default has not been remedied in
full) such Shareholder shall not have any rights to receive
notice of or to attend or vote in person or by proxy at any
general meeting of the Company or any right to nominate or
appoint a Director (other than to procure that the Directors
previously appointed by it are replaced by nominees of the
non-defaulting Shareholder).

IRANSFER OF SHARES

Subject to the following not causing or being likely to cause any
Licence held by Cambridge Ceble Limited being cancelled, revoked ox
otherwise terminated or becoming cancellable, revocable or
otherwise terminable and all necessary consents, authorisations and
approvals of any court, government department or other regulatory

- body whatsoever having been obtained and all requisite

notifications having been made:

(1) (a) 607 me.aber shall be entitled at any time to transfer
arly 'of his Shares to another member.

(b) Shares may also be transferred by a corporate member to
its holding company or to any company which is a
wholly-ownea subsidiary of its holding company or to
any wholly-owned subsidiary of such member provided
that such transfer shall be of all the Shares held by
such member and such transferee undertakes to the
Company and the other Shareholder in a form reasonably
satisfactory to them that the obligations of such
member under the Shareholders Agreement shall be
enforceable against it as its obligations and there
shall be delivered to the Company and the other
shareholders a guarantee in the form and from the
persons specified in clause 8(2) of the Subscription
Agreement and provided further that in the event of any
such transferee ceasing to be a wholly-owned subsidiary
of the original member or of the holding company of
such original member the transferse shall forthwith
give written notice of such event to the Company snd if
such Shares are not transferred by the transferee




(2)

(3)

4>

within sixty days of such cessation to the original
member, its holding company or a wholly-owned
subgidiary of its holding company or to any
wholly-owned subsidiary of such member (notwithstanding
whether such written notice has been given or not) it
shall be deemed to have served a Transfer Notice in
respect of such Shares save that if the obligation to
re-transfer Shares shall arise prior to 30th June, 1998
and such Shares are nmot so re-transferred in accordance
with this provision then such Shares shall be forfeited
and transferred free of charge to the other Shareholder
and no Transfer Notice shall be deemed to have been
served.

Save as aforesaid, no member shall be entitled to dispose of
any interest in his Shares in the Company until the later of
(1) the completion of the construction by Cambridge Cable
Limited of its cable and telecommunications system in the

+ Cambridge area and (ii) 30th June, 1998 and further no member

shall be entitled to dispose of any interest in his Shares in
the Company without first offering the same for transfer to
thesholders for the time being of the other Shares in the
Company (other than the holdexrs of Deferred Shares). Such
offer must be in respect of all of the Shares held by the
proposing transferor and shall be made by the proposing
transfercr by notice in writing co the Company (in these
Articles called a "Transfer Notiece"), Such Sale shall
(subject as provided in paragraph (4) below) be at a price
equal to the lower of the Specified Price and the Fair Value
of the Sale Shares (as defined in paragraph (3} below) (the
"Sale Price"). ’

The Transfer Notice shall specify the Shares offered
(hereinafter called "the Sale Shares"), the Specified Price
and shall name the proposed purchaser and it shall constitute
the Directors as the agents of the proposing transferor for
the sale of the Sale Sharass to other holders of Shares in the
Company {(other than the holders of Deferred Shares) at the
Sale Price. A Transfer Notice, once given, shall be
irrevocable save as provided in paragraph (4) below,

Upon receipt by the Company of the Transfer Notice the
Directors shall forthwith determine the Faix Value of the Sale
Shares in accordance with Article 11, and the proposing
transferor shall have 14 days after being notified of such
Fair Value to withdraw his Transfer Noticé if the Fair Value
shall be less than the Specified Value, If so withdrawn the
Transfer Notice shall have no effect, otherwise the Directors
theveafter shall forthwith give notice to all the holders of
Shares in the Company (other than the proposing transferor and
the holders of Deferred Shares) of the number and description
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(8)

of rthe Sale Shares, the Sale Price and the name of the
proposed purchaser inviting each of such holders to state by
notice in writing to the Company within forty-five days
whether he {s willing to purchase any and, 1f so, what maximum
number of the Sale Shares, and shall alse forthwith give a
copy of such notice to the proposing transferor.

At the expiration of the said period of forty-five days the
Directors shall allocate the Sale Shares to oxr amongst such of
the said holders as shall have expressed their willingness to
purchase (hereinafter called "Purchasers"), and such
allocation shall be made so far as practicable pro rata
according to the nominal amount of the share capital of the
same class held by each such holder., If Purchasers do not
wish to purchase all the Sale Shares, then the Shares shall be
capable of sale as described in paragraph (8).

Upon such allocation being made, the Purchasers to or amongst
whom such allocation shall have been made shall be bound to
pay the purchase price for, and to accept a transfer of, the
Shares so allecated to them respectively and the proposing
transferor shall be bound upon payment of the purchase price
to transfer such Shares to the respective Purchasers.

If in any case the proposing transferor, after having become
bound to transfer Shares as aforesaid, makes default in so
doing the Company may receive the purchase price and the
Directors may appoint some person to execute instruments of
transfer of such Shares in favour of the Purchasers and shall
thereupon cause the names of the Purchasers to be entered in
the Register of Members of the Company as the holders of the
Shares and shall hold the purchase price in trust for the
proposing transferor. The receipt of the Company therefor
shall be a good discharge to the Purchasers and after their
names shall have been entered in the Register of Members of
the Company in exercise of the aforesaid power the validity of
the transactions shall not be questioned by any person.

If, at the expiration of the period of forty-five days
referred to in paragraph (4) of this Article, all of the Sale
Shares shall not have been sold in accordance with the
provisions of this Articla, the proposing transferor may
(subject to the provisions of Article 10) at any ctime within a
period of ninety days after the expiration of the sald period
of forty-five days referred to in paragraph (4) of this
Article transfer all the Shares (notwithstanding that
purchasers for some of the Shares shall have been found) to
the proposed purchaser nominated in the Transfer Notice and at
any price not being less than the Sale Price Provided that the
Directors may requive to be satisfied that such Shares are
being transferred in pursuance of a bona fide sale for the




(9

{10)

(1)

(2)

(3)

(4)

10

consideration stated in the transfer without any deduction,
rebate or allowance whatsoever to the purchaser and if not so
satisfied may refuse to register the instrument of transfer
without prejudice, however, to thelr absolute discretion to
refuse to approve or register any transfer of Shares pursuant
to Article 10,

If & member or other person entitled to transfer a Share at

any time attempts to deal with or dispose of the Shares or any
interest. therein otherwise than in accordance with the
foregoing provisions of this Article, or Lf there has occurred
or ‘is about to occur a change in contrel of a person holding a
Share, or if such member or other person is d#emad to have
sorved a Transfer Notice pursuant to the provisions of these
Articles, he shall be deemed immediately priar to such attempt
to have served the Company with a Transfer Hotice in respect
of such Share and the Specified Price shall be the Fair Value
and the provisions of this Article shall thereupon apply to
the Shares and such Transfer Notice shall be deemed to have
been received by the Company on the date on which the
Directers shall receive actual notice of such attempt, or of
such event as a result of which the Transfer Notice is deemed
te have been served, as the case may be, and the Directors
shall be obliged to give notice pursuant to paragraph {(4) of
this Article forthwith after the Fair Value shall have been
ascertained.

The restrictions on transfer contained in this Article shall
apply to all transfers or transmlssions operating by law or
otherwvise.

REFUSAL_TO REGISTER TRANSFERS

The Directors shall refuse to re.ister a proposed transfer not
made pursuant to or permitted by article 9,

Except in the case of a transfer of any share made in
accordance with the provisions of Article 9(1), (6) or (7),
the Directors may, in their absolute and uncontrolled
diseretion and without asiigning any reason therefor, refuse
to reglster any proposed transfer of a share whether or not it
is a fully paid share,

A person executing an instrument of transfer of a share shall
be deemed te remain the holder of the share until the name of
the transferee Is entered in the Register in respect thereof.

Regulation 24 of Table A shall not apply.
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FATR VALUE

In these Articles Falr Value means:

’ (a)

(b)

(1)

(2)

such price as shall be agreed for such purpose between the
transferor and the Directors (other than those Directors
appointed by it), or

in default of such agreement within a period of thirty days
from the date of any Transfer Notice or deemed date thereof
(or such longer period as the said transferor and the
Directors (other than those Directors appointed by it) shall
agree or in default of such agreement as the Directors (other

. than those Diractors appointed by it) shall determine), such

price as a mutually acceptable indepedent merchant bank of
good repute situated in the United Kingdom and experienced in
the cable and telecommunications industry shall certify in
writing to be in their opinion the fair value thereof on a
sale as between a willing vendor and a willing purchaser
(ignoring the fack, if such be the case, that the relevant
Shares do or do not carry control of the Company) and, if the

. Company is then carrying on business as a going concexn, on

the assumption that it will continue to do so; and in so
certifying the said merchant bank (whose charges shall be
borne by the Company) shall be considered to be acting as
experts and not as arbitrators and accordingly the Arbitration
Acts 1950 te 1979 and any statutory medification or
re-enactment thereof for the time being in force shall not
apply. In the event that the members fail to agree upon a
merchant bank to act hereunder within 7 days of the dated of
the relevant Transfer Notice or deemed date thexeof, such
merchant bank sghall be nominated by the President for the time
being of the Law Society.

PROCEEDINGS AT GENERAL MEETINGS

~
i

No business shall be transacted at any General Meeting except
when a quorum is present. Two members present in person or by
proxy shall be a quorum at any General Meeting provided that
one such person shall be or represent a holder of "A" Shares
and another such person shall be or represent a holder of "B"
Shares, unless a Substantial Default oxr a Material Default
shall have occurrsed, im which event a quorum shall be two
persons being or representing the Non-Defaulting Shareholder
(in the case of a Material Default, only for so long as any
such Material Default has not been remedied in full).
Regulation 40 of Table A shall not apply to the Company.

1f at any adjourned meeting such a quorum is not present
within fifteen minutes from the time appointed for the
adjourned meeting the meeting shall be dissolved except that
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14,
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if a meeting to consider a resolution or resolutions for the
winding up of the Company and the appointment of a Liquidator
be adjourned for want of a quorum and at such adjourned
meeting such a4 quorum is not present within fifteen minutes
from the time appointed for the adjourned meeting any two
members present in person or by proxy shall constitute a
quorum for the purposes of comsidering and if thought fit
passing such resolution or resolutions but no other business
may be transacted. Regulation 41 of Table A shall be modified
accordingly.

A poll may be demanded at any General Meeting by the Chairman or by
any member present 1ln person or by proxy and entitled to vote,

Regulation 46 of Table A shall be modified accordingly.

" The Chairman at any General Meeting shall not be entitled to a

second or casting vote. Regulation 50 of Table A shall not apply.

A resclution in writing signed or approved by letter, telex ox
facsimile by all the membexs for the time being entitled to receive
notice of and attend and vote at General Meetings shall be as
effactive as if the same had been passed at a General Meeting of
the Company, duly convened and held, and may consist of several
documents in the like form each signed or approved by one or more
persons. In the case of a corporation the resolution may be signed
or approved on its behalf by a Director or the Secretary thereof or
by its duly appointed attorney or duly authorised represéentative,
This Article is in addition to, and not limited by, the provisions
in sectfons 381A, 381B and 381C of the Act. Regulation 53 of
Table A shall not apply.

(1) A general meeting or a meeting of any class of members of the
Company may consist of a conference between members some or
‘all of whom are in different places provided that each member
who participates is able:

(a) to hear each of the other participating members
addressing the meeting; and

(b) if he so wishes, to sddress all of the other
participating members simultancously,

whether directly, by conference telephone or by any other form
of communications equipment {whether or not such equipment is
available when thils Article is adopted) or by a combination of
those methods.

(2) A quorum is deemed to be present if those conditions are
satisfied in respect of at Jeast the number of members
required to form a quorum.
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A meeting held in this way 1s deemed to take place at the
place where the largest group of participating members is
assembled or, if no such group is readily identiflable, at the
place from where the chairman of the meeting participates.

A resolution put to the vote of a meeting shall be decided by
each member indicating te the chairman {in such wmanner as the
chairman may direct) whether the member votes in favour of or
agalnst the resolution or abstains. Regulation 46 of Table A
shall be amended accordingly.

References in this Article to members shall include their duly
appointed proxies and, in the case of corporate members, their
duly authorised representatives.

VOTES OF MEMBERS

On a show of hands-every member present in person ox by proxy
shall have one vote and on a poll the holder or holders of "A"
Shares present in person or by proxy as a class shall have one
vote in aggregate and the holder or holders of “B® Shares
present in person or by proxy as a class shall also have one
vote in aggregate provided that:

(a) no “"A“ Share shall confer any right to vote upon a
Resolution for the removal from office of a
"B" Director;

(b} no "B" Share shall confer any right to vote upon a
Resolution for the removal From office of an
HAT Director,

For the purposes of the foregoing provisions of this Article

 but without prejudice to the provislons of Article 17, the

vote attached on a poll to either class may be exercised by
any person present at the meeting holding or representing a
holder of Shares of such class and in the case of dispute
between the holders of Shares of any class the vote shall be
cast in accordance with the wishes of the holder or holders of
a majority of the shaves of that class present in pevson ox by
Proxy.

Regulation 54 of Table A shall not apply.

-

CLASS RIGHTS

In any case (ether than in the case of Deferxed Shares) where
the rights attaching to any class of Shares in the Company are
proposed to be varied those rights shall only be varied with
the consent in writing of the holders of three-quarters by
nominal value of the igsued shares of that class or with the
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sanction of an Extraordinary Resolution passed at a separate
General Meeting of the holders of the shares of that class to
which the provisions of paragraph (2) below shall apply. 1In
the case of Deferred Shares, the rights attaching thereto may
only be varied with the consent in writing of all the members.

(2) To avery separate General Meeting referrwd to in paragraph (1)
all the provisions of these Articles relating to General
Meetings of the Company and to the proceedings thereat shall,
mutatis mutandis, apply, except that:-

(a) the necessary quorum at any such meeting (othexr than an
adjourned meeting) shall be two persons holding or
representing by proxy not less than 10% in nominal
amount of the issued Shares of the class;

(b) at an adjourned meetinglthe necessary quorum shall be
one person holding Shares of the class or his proxy;

{e) the holders of Shares of the class shall on a poll have
;V‘ one vote in respect of every Share of the class held by
: them respectively; and

(d) a poll may be demanded by any one holder of Shares of
the class whether present in person or by proxy.

DIRECTORS
The Directors shall, unless otherwise determined by an
Extraordinary Resolution of the Company, be not more than four in
number of whom not more than two shall be "A" Directors and not
more than two shall be "B" Directors PROVIDED that if a Substantial
Default or a Material Default shall have occurred, (in the case of
a Material Default, only for so long as any such Material Default
has not been remedied in full) the Directors appointed by the
Defaulting Shareholder shall be deemed to have automatically
resigned as Directors upon service of the notice mentioned in
Arcicle 8(1) above by the Non-Defaulting Shareholder whereupon all
the Direcdtors may be appointed by the Non-Defaulting Shareholder.
Regulation 64 of Table A shall not apply to the Company.

(1) Subject to Article 19, the holders of the "A" Shares may at
any time appoint any person as a Director (in these Articles
called an ""A" Director") and the holders of the "B" Shares
may at any time appoint any person as a Director (in these

.Articles called a ""B" Birector"),

(2) The holders of the "A" Shares and "B" Shares respectively may
at any time remove from office any "A" or "B" Director
appointed by them and may appoint another person as a Directox
in place of any Director so removed or in the place of any
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"A" or "B" Djrector appointed by them who shall vacate office
or die. '

(3) Every appointment or remeval under this Arcicle shall be mude
in writing under the hands of the holders for the time being
of a majority of the shares of the relevant class (a
corporation holding any such Shares acting by resolution of
its Directors evidenced by the signature of one of its
Directors or its Secretary) and shall take effect on and from
the date on which the same is lodged at the registered office
of the Company.

A Director shall not be required to hold any Shares of the Company
by way of qualification. A Director who is not a member of the
Company shall nevertheless be entitled to receive notice of, attend
and speak at General Meetings,

A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company or In which the Company is
interested and (except as regards the office of Auditor) he may
hold and be remunerated in respect of any office or place of profit
under the Company, and he or any firm of which he is a partner may
act in a professional capacity for the Company and be remunerated

‘therefor. 1In relation to any such matter a Director

notwithstanding his interest. may vote and be taken into account for
the purpeses ¢f a quorum and may retain for his own abaclute use

-and benefit all profits and advantages accruing to him., Regulation

85 of Table & shall be extended accordingly.

The Directors shall not be appointed otherwlse than as provided
herein and shall not be subject to retirement by rotation and .
accordingly Regulations 73 to £i0 {inclusive) and the last sent.ence
of Regulation 84 of Table A shall not apply and all other
references in Table A to retitement by rotation shall ke
disregarded., Regulation G0 .of Table A shall be deemed to be

- modified by the deletion therefrom of the werds “filling vacancies

or of",

ALTERNATE_DYRECTORS

Any person appointed as an alternate Director shall vacate his
office as an alternate Dlrector:

(a) if and vwhen the Directer by whom he has been appointed
vacztes office as a Director;

(b) if the Director by whom he has been appointed removes him by
written notice to the Company; or

{c) in the event of riry circumstances which, if he were =2
Director, would cause him tu vacate his office as such.
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Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

(1) The powers of the Directors mentioned in Regulation 87 of
Table A shall be exercisable as if the word "executive" (which
appears before the word "office") were deleted.

{2) Without prejudice to any other of theilr powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries, provision
in connection with the cessation or the transfer te any person
of the whole or part of the undertaking of the Company or that
subsidiary, notwithstanding that the exercise of any of such
powers may not be in the best interests of the Company,

PROCEEDINGS OF DIRECTORS

The quorum for a meeting of the Directors shall throughout the
meeting be at least one:."A" Director and one "B" _Director, unless a
Substantial Default oxr a Material Default shall have ocrurred in
which event the quorum .shall be any two Directors (in the case of a
Material Default, only for so long as any such Material Default has
not been remedied in full). The first sentence of Regulation 89 of
Table A shall not apply.

A committee of the Directors must include at least one "A" Director
and one "B" Director and the quorum for a meeting of any such
committee shall throughout the meeting be at least one "A" Director
and one "B" Director, unlesgs a Substantlal Default or a Material
Default shall have occurred in which event a Committee shall be
constituted by any two Directors and the quorum shall be any two
Directors (in the case of Material Default, only for sc long as any
such Material Default has not been remedied in full),

Regulation 72 of Table A shall be modified accordingly.

(1) In the case of an equality of votes at any meeting of the
Directors or a committee of the Directors the chairman of the
meeting shall not have a second or casting vote. Regulation
88 of Table A shall be modified accordingly.

(2) Questions arising at any meeting of the Directors or of any
committee of the Directors shall be decided by a majority of
votes provided that:

(a) any one or more of the "A" Directors present at any
meeting of the Directors (including alternate Directors
representing any such Directors) may exercise the voting
power of such other "A" Directors as ars not personally
present or otherwise represented at the meeting provided
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all the "A" Directors present cast thelr votes the same
way in respect of the matter being voted upon; and

{(b) any one or more of the "B" Directors present at any
meeting of the Directors {including alternate Directors
representing any such Directors) may exercise the voting
power of such other "B" Directors as are not personally
present or otherwise represented at the meeting provided
all the "B" Directors present cast their votes in the
same way in respect of the matter being voted upon.

A Director who is in any way directly or indirectly interested in
any contract, transaction or arrangement or proposed contract,
transaction or arrangement with the Gompany shall declare the
nature of his interest at a meeting of the Directors in accordance
with Section 317 of the Act. Subject to such disclosure, a
Director may vote as a Director on any resolution concerning any
matter in which he has, directly or indirectly, an interest or duty
‘and, if he shall so vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such resolution or matter
is under consideration; and Regulations 94 to 96 of Table A shall
not apply.

Notices of meetings of the Directors shall be given to all
Directors and to any alternate Directors appointed by them.
Regulations 66 arid 88 of Table A shall be deemed to be amended
accordingly.

‘.

Regulation 93 of Table A (written resolutions of Dixectors) shall
apply as i{’the word "signed" included "approved by letter, telex,
facsimile transmission oxr cable". .

(1) A meeting of the directors may consist of a conference between
directors some or all of whom are in different places provided
that each director who participates is able:

{(a) to hear each of the other participating directors
addressing the meeting; and

(b} if he so wishes, to address all of the other
participating directurs simultanecusly, whethex directly,
by conference telephone or by any other form of
communications equipment (whether or not such equipment
is available when this Article is adopted) or by a
combination of those methods.

(2) A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of directors
required to form a quorum, subject to the provisions of
Article 20,

q‘g} L"}"tr [
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(3) A meeting held in this way is deemed to take place at the
place where the largest group of participating directors is
assembled or, if no such group is readily identifiable, at the
place from where the chairman of the meeting participates.

EXECUTIVE DIRECTORS

(1) The Directors may from time to time appoint one or more of
their body to hold any executive office in the Company,
including, inter alia, the offices of Chairman, Vice Chairman
and Managing Director, for such period and on such terms as
they think fit, and (without prejudice to any claim for
damages for breach of any agreement between any such person
and the Company) may revoke such appointment.

(2) Any Director holding executive office in the Company shall
receive such remuneration whether by way of salary, commission
or participation in profits (or partly in one way and partly
in another) as the Directors may determine.

(3) The Directors may entrust to and confer upon any Director
holding executive office in the Company any of the powers
exercisable by them 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
may from time to time revoke, withdraw, alter or vary all or
any of such powers.

{4) Regulation 84 of Table A shall not apply.
SEAL

The Directors shall decide whether the company shall have a seal
and 1f so shall provlide for the safe custody of the Seal and of any
official Seal for use abroad pursuant to the Statutes, and such
Seals shall only be used by the authority of the Directors or of a
committee of the Directors authorised by the Directors in that
behalf, and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be countexsigned by the
Secretary or by a second Director or by some other person appointed
by the Directors for the purpose. Regulation 101 of Table A shall
not apply.

NOTICES

Any notice to be given hereunder shall be given in accordance with
the provisions of the Shareholders Agreement, Regulations 112 and
115 of Table A shall not apply and Regulation 116 shall apply as if
the words "within the United Kingdom" did not appear therein,

BRI SRR A0 R
W A

r
X
ERAR



/

AN
* F] . - T
» \ £
19
INDEMNITY
36. Subject to the provisions of the Statutes, every Director oxr other

officer of the Company shall be entitled to be indemnified out of
the assets of the Company against all costs, losses and liabilities
which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office oxr in relation thereto.
Regulation 118 of Table A shall not apply.

WINDING UP

37. Subject always to Article 8(2), in a winding up the Ligquidator may,
with the sanction of an Extraordinary Resolution, distribute all or
any of the assets in specie among the members in such propoxtions
and manner as may be determined by such Resolution, provided always
that if any such distribution is proposed to be made otherwise than
in accordance with the existing rights of the members, every member
shall have the same right of dissent and other ancillary rights as
if such Resolution were a Specilal Resolution passed pursuant to
Section 110 of the Insolvency Act 1989 and Regulation 117 of
Table A shall be read subject to this Article.

E06441007




Company number
2670603

THE COMPANTIES ACTS 1985 to 1989

® COMPANY LIMITED BY SHARES

e RESOLUTION
of

AINERY MO, 1165 LIMITED

(passed on Efﬂquril. 1992)

At an EXTRAORDINARY GENERAL MEETING of the company duly convened and held J
at 9 Cheapside, London EC2V 8AD on j5th april, 1992 the follaowing 4
resolution was duly passed as a special resolution of the company: :

THAT:

(1} the objects of the cumpany be altered by the deletion of the existing
: objects clause in the memorandum of association and the substitution
C-' of the objects clause set out in the printed document marked "A"
submitted to the meeting and for the purpose of identification
iniclalled by the chairman;

(2) the authorised but unissued share capital of the company be altered
by reclassifying the 98 ordinary shares of £l each forming such
authorised but unissued share capital into 48 "A" ordinary shares of
£1 each ard 50 "B" ordinary shares of £l each;

(3) the 2 ordinary shares of £l each currently in issue be reclassified
as "A" ordinary shares of €1 each; and

(4) the directors be generally and unconditionally authorised for the
purposes of section 80 of the Coiipanies Act 1985 to allet, or to :
grant any right to subscribe for or to convert any securi:y into,
shares in the company up to a maximum nominal amount of £100 at any
time or times during the period from the date of the passing of this




resolution up to and including 3rd April, 1997 on which date the
authority given by this resolution shall expire and such authority

) shall allow the company to make an offer or agreement before the
expizy of the authority which would or might require shares to be
allotted, or rights to subscribe for or to convert any security into

shares to be granted, afrer the expiry of the auchorigy. 7
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Company numbay
2670603

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

RESOLUTIGN

of

ALNERY NO. 1163 LIMITED
(passed on /5T april, 1992)

At an EXTRAORDINARY GENERAIL MEETING of the company duly convened and held
. at 9 Cheapside, London EC2V 6AD on /Sth april, 1992 the following
rasolution was duly passed as a special resolution of the company:

That the name of the company be changed to "Cambridge Holding Company
o Limited".
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Company mubOT
2670£03

THE COMPABIES ACITS 1985-198%

Pureuent to Artisle 5 of the Articles of Assotlation of the Compuny, wo belng
all tha oesbers of the Coupany cotitled to attend and vota at 4 gonzral
paating of the Cesigaay herelg\;‘esalw that the following special rosolution

SRECIAL, RESQLITIUH

(a) tht repuleticna containnd fn the documeat marked “Rew Axticles of
. Arpociation of Casbridpe Holding Coupazy Limited® ond attachsd harers
zhall bo adopted as the Articles of Association of the Gonpany in
substitution for the exinting Articlos of Asgoclacion sod ol
regvlations iosorporated in then; and .

(by tha provisicns of arcicle 6(2) of tha Articles of Assoclation sdoptzd
pursuwant to (a) ebova shsll woC spply te tho allotmant sad fasue of the
wA® grdinary shuresa of £1 sach end the *B" ordimary shares of E1 sach
in the capitsl of the Company pursusnt to tho Sale sud Purchase
Agrecment dsted 15th Hay. 1952 between Coucast Cablevision of
Canbridge, Inc. ("Comcast®) and the Compeny sad the Subscription

+ dated 19th Moy, 1992 between the Compauy, Coucast and
Singspoxe Telucon Intemmational Pte, Linited.

'

pated this \2Hday of June 1992 /

aean el annssneospprns
-fm”

Por md/tm bebalf of
Anory rporations Ho. 2
Linltod
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Company numbex
2570603

THE COMPANIES ACT 1985-1989

COMPANY LIHITED BY SHARES

:

WRITTEN RESOLUTION OF THE SHAREHOLDERS
: . "L of
CAMDRIDGE HOLDING COMPANY LIMITED

i e e e e s 4,

Pursuant to Artlole 15 of the Company's Articles of Assoclation, we, the
pPersons whone names appear belov and who have sipned this document or
other documents in the like form, being all the Shareholders of the
Company entitlad to vecelve notice of and arvend and vote at Ganeral

- Meetings of ths Compuny, hexeby resolve upon the following ordinary
resolution and agreq that it shall be as valid and sffectual as if passad
&8 zu ordinary resolutlon at a general weeting of the Company duly
convened and held: ‘

NARY QLUTIO :
"THAT:

(a) the authorissd ghare capital of tha Company be increased hy £%00 to
£1,000 Ly the crostion of an additional 450 A Ordinary Shazes of £l
each vanking pari passu in all rospeots as one olass of shzres with
the axisting A Ordinavy Shaves in the ogpital of the Company and the
T e crostion of an additional 450 B Qrdinary Shares of £1 each ranking
. _) pari passy in all respects no one class of shares with the existing B
Ordinary Shares in the capital of the Company; and

(b) . (i) the directors be generally and unconditionally suthorised to
exercise all powers of the Company to allot relevant securities
(o8 defined for the purposes of section 80 of the Companies Act
1985) up to a maximum nominel amount of £1,000;

(11) this authoxity shall expire on the day five years after the
rassing of this resolution;

R=02X i 02-26-93 06142A¥ POOT H49
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(411) the Company may, bafore thic suthority axplres, mako an offer or
agreoenont which would or might require relevant sccuririea to be
allotted undor this asutherity after Lt explrea; and

(iv) all pravicus authorities undor saction 80 of the Cowpanies Act
1985 #hall cease to have offect,"

Datad,. .%. M'@ ] qu’_.s’.

Signed by

for Si.ﬁéal;ora Telacom
Intermational Pte. Limited !
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(2¢1) cha Camspany way, beaflore this authority expizes, make au offer or
agresnant wvhich would or might require relovant sseuvitios to be
allotted under this authority after it expires; sud

. (iv) all previous authoritios undar section 80 oé the Compunies Ast
" 1988 shall ceams to have effaot,”

i, Moy , 1993

Dated,vsvrennnes ™

¢ .. . 8igned by 8igned by '

\.i) ! e s P e P AaREY RN RN P RFSOEERERIRES 0.%%&_“10!0!».--0
for Oovacast Cablevision of Zor 8inguxporu Tolocom
Canbridge, Ina. Intornational Pus. Limited
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