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Written Sharsholders’ ons o [mited (* ompany”
slated 13 Mareh 2002,

We, the undersigned, being all the members of SDN Limited ("the Company”)
who at the date of this resolution wauld be entitlad ta attend and vats at
genera| meetings of the Campany, HEREBY PASS the following written

resolutions and agres that the said writtan resolutions shall ba for all
purpasas, and in accordance with Article § of the Company's Articles of

Associafion be as valid and effeclive as if the same had been passad by us as
resolutions of the lypa indicated by the heading aftributable to each ate
general meeting of the Company duly convened and held:

1. Ordinary Resolution
IT WAS RESOLVED THAT a toral of £540,000.00 in nominal amount of

tha Varlable Rale Redsemuble Secured Loan Stock of the Company
as se! out in the Variable Rate Redesmable Secured Loan Stock
Instrument ("the Instrument”) be issued fully pald to the following
members In the amounts set out opposua their respective names upon

recelpt of the principal monies,

NTL Digital Limited £82,800.00
United Med|a & Information Limited £82,800.00
S4C Dlgilau' Media Limited £374,400.00

2, Ordinary Raso(utlon g
IT WAS RESOLVED THAT certifi cates in ragpect of such Loan Stocks

be preduced in the form of Scheduls 1 to tha Instrument and shall be
sxecuted by the Company as a Deed and [ssusd accordingly.

3 Ordinary Reselution .
IT WAS RESOLVED THAT the authorised share capital of the
Company be Increased from £3,628,856 to £3.718,896 by the creation
of 900,000 ordinary shares of 10 pance each ranking pari passu in all
respocis with the sxisiing ordinary shares in the capltal of the Company

in lgsue an the dste of passing this resolution.

4. Ordinary Resoiution
I'T WAS RESOLVED THAT the Company having recsived the

subscription monies (st par) fer such shares, 3 total of 500,000
ordinary shares of 10 pence each be issued fully pald to the membars

as tollaws
NTL Dlgltal len-d 300,000
United Media & Infarmation Limited 300,000
S4C Digital Limited 300,000
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5. Elactive Resolution
The provisions of Section 80A of the Companias Aet 1988 shall apply

in place of Section B0 (4) and (5) of the sbid Act, in relatian {o the
glving or renewa!, after the paseing of thls resclution, of an autharity

under the sajd Secfion 80. -

6. Ordinary Resolutien
The Diraclors bs and are heraby generally and unconditionally

authorised pursuant to Section BOA of the Companies Act 1888 ta
axercisa all the pawers of the Campary o allot relavant sacurities
(within the meaning of Section §0 of the said Act] up to an aggragala
nominal amount of £3,718,885 at any ime or times end upon such
tarms ay they think and until otherwiss revoked or varied by tha

Company in general mae!ir_\g.

7. Speclal Resolutlen
The diraciors of the Company be and thay are hereby empowsered

pursuant to section 85(1) of the Companles Act 1985 ta allot equity
securitias (within the meaning of saction 94(2) of tha Ac?) pursuant te
the authority confarred by the ordinary resolution numsered 3 atove up
{o an eggregate nominal.amount of £3,716,896 as [f Section 89(1) of
that Act did not apply 1o such alloiment provided that this power shall
caase ta have effect when the said authority Is revaked or would, if not
renewed, expire save thet the Company may before such expiry make
an offer or agreement which would or might require equity securites 1o

be ailafted after such expiry.
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S4C Digltel Modla Limited.

Datad 12 March 2002
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5. Elective Resolution
The pravisions of Saction 80A of the Companias Act 1985 shall apply

in place of Section B0 (4) and (5) of the said Act, in ralation to the
piving or renewal, after the passing of this resclution, of an authority

under the said Section 8C.

8. Ordinary Resolution
The Directors be and are hereby generally and unconditionally
authorised pursuant to Section 80A of tha Companies Act 1985 to
exercise all the powers of the Company to allot relevant securitias
(within the meaning of Section B0 of the said Act) up to an aggregate
nominal amount of £3,718,896 at any tima or times and upon such
tarms gs they think and until otherwisa revoked or varied by the

Campany in general meeting.

7. Special Resolution
The directors of the Company be and they are heraby empowared

pursuant to section 95(1) of the Companies Act 1885 to allot equity
securities (within the meaning of section 94(2) of the Act) pursuant to
the authority conferred by the ordinary resolution numbered 3 above up
to an aggregate nominal amount of £3,718,895 as if Sectian 89(1) of
that Act did not apply to such aliotment provided that this power shalt
cease to have effect when the said authority is revoked or would, if not
renewed, expire save that the Company may befors such expiry make
an offer or agreement which would or might require equily securities to
be aliotted after such expiry.

Membears Signatyre
NTL Digital Limited e
United Media & Informatien Limited OL-:{—Q-A/\

S4C Digital Media Limited —

SDN Limited
Dated 13 March 2002
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