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{the "Company”)

WHEREAS, pursuant to section 291 of the Companies Act 2006, ("the Act”}, the directors of the Company propose
that the resolutions set out below (the "resolutions”) be passed by the eligible members of the Company [within the
meaning of secticn 289 (1] of the Act].

WHEREAS, pursuant to section 642{2) of the Act, the directors of the Company have provided a copy of the
salvency statement in the prescribed form and containing the information set out in section 643 of the Act.

WHEREAS, in order 1o be effective, the resoiutions must be passed within 15 days of the cdate of the solvency
statement.

WE. the undersigned. being the eiigible member of the Company within the rmeaning of section 289 {1} of the Act)
HERERY RESOLVE AND AGREE, pursuant to section 283 of the Act that the resolutions be passed as special
resolutions, being for all purposes as valid and eftective as if passed as special resolutions ot o general meeting of
the Company.

SPECIAL RESOLUTIONS
THAT,

1. using the solvency staterment procedure, the Company recuce its issued share capital from £1,002
10 £1 by cancelling and extinguishing all but one of the Ordinary shares of £1 each, together with
the share premium of £351,188,843;

2. the directors of the Company be authorised to do all such things as necessary to give effect to
the Capital Reduction, including:

{i) arranging for the amount of the capital so reduced to be credited 1o a reserve which,
pursuant to Article 3{2){p) of the Companies (Reduction of Share Capital] Order 2008, shall
be treated for the purposes of Part 23 of the Act as released profits, and

{ii) within 15 days of the Special Resolutions of the members being passed, filing a copy of
thereof, together with the signed Solvency Statement, a stotutory Form SH19 and a
Statement of Compliance by the directors confirming that the Solvency Statement was
made not more than 15 days before the date on which the Special Resolufions were
passed and were provided to the memibers in accordance with section 642(2) of the Act,
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AGREEMENT

The undersigned, being those persons entifled to vote on the Special Resolutions on the date hereof, hereby
irevocably agree fo the Special Resolutions being passed.

The Special Resolutions maybe signed in counterpart, and if different counterparts shall bear different dates, then
the Special Resclutions shall take effect on the latest date on any such counterpart.

Signed 8y:
A

G\/\ AR PN

R Gregor McNeil
Director
NTL CabieComms Group Limited

Date: 2 December 2020

Caroline B Withers
Director
NTL CableComms Group Umited

Date: 2 December 2020



