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TABLE A

1. The Regulations contained in Table A in the Schedule to the
Companies {(Tables A to F) Regulations 1985 as amended at the date of
adoption of these Articles ("Table A") shall, except vhere the same are
excluded or varied by or inconsistent with these Articles, apply to the
Company, No regulations (other than those contained In Table A) gat out
in any statute or statutory instrument concerning companies sghall apply
as regulations of the Company., Regulationg 3, 32, 34 and 35 of Table A
shall not apply to these Articles.

INTERPRETATION
2, In these Articles unless the context otherwise requires:

"thegse Articles" means these Articles of Association in their
present form or as from time to time altered;

"the Companies Acts" means every statute from time to time in force
concerning companies insofar as the same applies to the Company;

"Member" meansg a membar of the Company;

every reference in Table A to "the Act” shall be construed as if
the reference were to the Companies Acts;

any words or expressions defined in the Companies Acts in force at
the date when these Articles or any part thereof are adopted shall
bear the same meaning in these Articles or such other part (as the
case may be); and

vhere, for any purpose, an ordinary resolution of the Company is
required gpeeial or extraordinary resolution shall algo be
effective and wvhere an extraordinary resolution is required a
special resolution shall also be effective,

* These Articles of Association were adopted as nev Articles of
Association by a second written resclution of the sole member dated
6th October 1993 and amended by a written resolution of the members
dated 10th October 1994,
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AUTHORISED SHARE CAPITAL

3, The authorised share capital of the Company at the date of the
adoption of these Articles is £96,642,002 divided into 2 preference
shares of £1 each (the "Preference Shares") and 96,642,000 'A' ordinary
shares of £1 each (the "'A' Ordinary Shares'),

SHARE RIGHTS

4, The rights attaching to the Preference Shares and the 'A' Ordinary
Shares shall be as follows;

(A) Income

In respect of any financial year of the Company the profits of the
Company for the time being available for distribution (exeluding, for the
avoidance of doubt, any sum or sums paid to the Company by way of Capital
Contribution which sum or sums shall not be available in that form for
distribution under this Article 4(A)) and resolved to be distributed (the
"Distributable Profits") shall be distributed;

(1) in priority to any distribution of Distributable Profits to
the holders of any other clags of shares, fo the holders of the
Preference Shares as a f£ixed preferential dividend (the
"preferential divlidend") at the rate of £409,464 per annum
(exclusive of any assoclated tax credit available to shareholders)
such preferential dividend to aecrue due on a daily basis until
11th October 2014; and

(1i) after payment of all preferential dividends acerued due,
amongst the holders of the Preference Shares and the holders of the
'A' Ordinary Shares on the basis that the holdere of the Preference
Shares shall together be antitlad to 15 per cent. of the
Distributable Profits and the holders of the 'A' Ordinary Shares
shall together be entitled to 85 per cent, of the Distributable
Profits,

Each holder shall be entitled to that proportion of the
Distributable Profits available to the claggs of shares of which it 4is the
holder ag is equal to the proportion whieh the number of shares of that
clags as 1s held by that holder bears to the number of shares of that
class in 1sgue, *

{B) Capital

On 2 return of agsets on liquidation or otherwise (except upon the
redemption or purchagse by the Company of any shares) the assets of the
Company (remaining after payment of its liabilities) shall be applied;

(1} first, in paying to the holders of the Preference Shares, pro
rata to the number of shares held by them, an amount equal to
£2; %

% These articles 4(A) and 4(B)(i) were substituted by a written
resolution of the members dated 10th October 1994,
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(ii) second, and subject to paragraph (1) above, in paying to the
holders of the Preference Shares and the 'A'! Ordinary Shares an
amount equal to the income which would have been distributed to the
holders of the Preference Shares and 'A' Ordinary Shares,
respectively, on the date of the return of such assets, pursuant to
paragraph (A) above, if (a) the full amount available for
distribution had been resolved to be distributed on the date of
such return of assets and (b) the amount available for distribution
included any unrealised increase in value of the assets of the
Company; and

{1ii) third, and subject to paragraphs (1) and (ii) above, the
balance of such assets shall beleng to and be distributed amongst
the holders of the 'A' Ordinary Shares,

(C) Voting

(i)} The holders of the 'A' Ordinary Shares shall have the right
to receive notice of and to attend, speak and vote at all general
meetings of the Company,

(ii) <(a) The holders of the Preference Shares shall have the
right to recelve notice of and to attend and speak at
all general meetings of the Cempany but shall not, save
as set out in paragraph (b) below, have (in that
capacity) any right to vote thereat (whether in person
or by provy),

(b) The holders of the Prefercnce Shares shall be entitled
to exercise f£ifty per cent, of all votes exercisable at
a general mecting of the Company in respect of any
regolution proposed for the purpose of deleting or
amending Avticle 7(B).

CLASS RIGHTS

5, (A) Vhenever the capital of the Company 1s divided into different
classes of shares the rights attached to any class of shares may (unless
othervise provided by the terms of igsue of the shareg of that class) be
varied or abrogated, whether or not the Company is being wound up, either
with the consent in writing of the holders of three-quarters in nominal
value of the igsued shares of the c¢iags or with the sanction of an
extraordinary resolutfon passed at a separate meeting orf such holders
(but not otherwise), All the provisions of these Articles relating to
general meetings of the Company shall, mutatis mutandis, apply to every
such separate meeting, except that the auorum for any such separate
meeting shall be one person holding or representing by proxy at least
one~third in nominal value of the issued shares of the ciass or, at any
adjourned meeting, that holder, or those holders, present in person or hy
proxy, vhatever the amount of their holding.
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(B Without prejudice to the generality of paragraph (A) above
the rights attached to the Preference Shares shall be deemed to be varied
if any deletion or amendment shall be made to this Artiecle 5(B) or:

(1) any change shall be made to the issued share capital of the
Company; or

(11) any deletion or (save as hereinafter provided) amendment
shall be made to this paragraph (il), or to Articles 7 or 26 (or
any part thereof); or

(ii1) any resolution shall be proposed for a voluntary winding up
of the Company other than pursuant to Article 26, *

ALTERATION OF SHARE CAPITAL
6. The Company may by spacial resolution;

(a) increase the share capital by such sum to be divided into
shares of such amount ag the resoluticn may prescribe;

(b) consolidate and divide all or any of 1its share capital into
shares of a larger amount than its existing shares;

(¢) sub-divide its shares, or any of them, into shares of a
smaller amount than its existing shares;

(d)  cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person; and

(e) veduce its share capital and any share premium account in any
vay.

TRANSPERS OF SHARES AND REDEMPTIOGN OF PREFERENCE SHARES

7. (A) No transfer of any gshare shall be rogistered except (a) a
transfer of shares to another Member (b) a transfer of shares to the
Company or {c) a transfer In conscquence of the death or bankruptey of a
Member, or otherwise by operation of law., The Directors shall decline to
reglster any transfer of a share otherwise than in accordance with the
preceding sentence of this Article 7(A). Any person who becomes entitled
to any share as a consequence of an event degeribed in item (¢) of this
Article 7(A) ghall not be entitled to receive notice of or to attend and
vote at any general meeting of the Company except pursuant to and for the
purposes of Article 26 of these Articles.

* This Article S(B) was substituted by a written resolution of the
members dated 10th October 1994,
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(B) (1) The Company shall, at any time upon receipt of notice
in writing from a holder of Preference Share: requesting the same,
redeem, by a reduction of capital, each Preference Share to which
the notice relates for an amount equal to the Value (referred to in
Article 7(B)(ii) below) divided by the number of Preference Shares
in issue on the relevant date (referred to as aforesaid), Such
redemption shall, to the extent available, be effected by the
Company from available distributable profits and the special
resolution adopting this Article 7(B) shall constitute the special
resolution authorising the reduction of share capital and, if and
in so far as may be necessary, of share premium account required to
give effect to any such redemption,

(i1) "Value" means the market value of the Company as at the
date of, but immediately prior to, the adoption of the articles of
assoclation of the Company adopted by the Company on 6th October
1993 (“the relevant date"), The market value of the Company at the
relevant date shall be such value as in the opinion of the auditors
from time to time of the Company (or such other f£irm of accountants
as the holders of the 'A' Ordlnary Shares shall determine by
apecial resolution pagsed at a separate meeting of such holders or
with the consent in writing of the holders of three~quarters in
nominal value of the issued 'A' Ordinary Shares) represents the
market value of the Company as between a villing vendor and a
wvilling purchager., In providing their opinion of the Value the
sald auditors, or such other firm of accountants as aforesald,
ghall act as experts and not as arbitrators and their decislon
shall (in the absence of manifest error) be final and binding, #

NOTICE OF GENERAL MEETINGS

8. The words "at least seven clear days' notice” shall be substituted
for the words "at leagt fourtcan clear days' notice" in Regulation 38 of
Table A,

PROCEEDINGS AT GENERAL MEETINGS

9. At any general meeting a poll may be directed by the Chairman of
the meeting or adjourned meeting or demanded by any Hember present in
person or by proxy and Regulation 46 of Table A shall be varied
accordingly,

10. Subject to any rights or restrictions for the time being attached
to any shares, on a show of hands every Member present in person (being
an individual) or by a duly authorised representative (being a
corporation) or by proxy (not heing himself a Hember entitled to vote)
shall have one vote and, opn a poll, every Member shall have one vote for
each share of which he Is the holder, Regulation 54 of Table A shall not

apply.

* This Article 7(B) was amended by a wrltten resolution of the
members dated 10th October 19594,
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VOTES OF MEMBERS

11, The instrument appointing a proxy and the power of attorney or A\
other authority (if any) under which it 1s signed, or a notarially g
certified copy of such power or authority, shall be deposited at the .
reglstered office of the Company (or at such other place in the United
Kingdom as is specified for that purpose in the notice of meeting or any

instrument of proxy sent by the Company in relation to the meeting) not
less than forty-eight bours before the time for holding the meeting or
adjourLned meeting at which the person named in the instrument proposes to
vote, or handed to the Chairman of the meeting or adjourned meeting
before the commencement of such meeting and, in default, the instrument
of proxy shall not be valid, Regulation 62 of Table A shall not apply.

NUMBER OF DIRECTORS oo

1z, The number of Directors (other than duly appointed alternate
Directors) shall be not less than two nor more than four,

. POVERS OF DIRECTORS

13.  The Company may exercise all the powers conferred by the Companies %
) Acts with regard to having any official seal and such powers shall be '

vested in the Directors. Any instrument to which an offlcial seal is

affixed shall be signed by such pergons, if any, ag tha Directors may

from time to time determine,

ALTERNATE DIRECTORS

14.  An alternate Director may be pald expenses and shall be entitled to .
be indemnified by the Company to the same extent mutatis mutandis as if
he were a Director but shall not be entitled to receive from the Company
any fee in hig capacity as an alternate Director except only such part
(if any) of the remuneration otherwise payable to the Director appointing
him as such Director may by notice in writing to the Company from time to
time direct and Regulation 66 of Table A shall be varied accordingly.

15, It shall be necessary to give notice of all meetings of Directors, Gl
and of all meetings of committees of Directors of which an alternate's - '
appointor iz a member, to an alternate Director who is absent from the ’
United Kingdom and Regulation 66 of Table A shall be varied accordingly,

DELEGATION OF DIRECTORS' POWERS

16. The Directors may delegate any of thelr powers to committees e’
consisting of such person or persons (whether Directors or not) as they e
think f£fit, The Directors may also entrust to and confer upon any "C
Director any of the povers exercisable by them, Any such delegation may [£; ’
be made upon such te-ms and conditions and with such restrictions as they P
may think fit, and either collaterally with or to the exelusion of their fooe
own povers, and the Directors may from time to time revoke, wichdraw, P
alter or vary all or any of such powers. Subject to any such conditiong, C .
the proceedings of a committee with two or more members shall be governed T
. by these Articles regulating the proceedings of Directors so far as they
. are capable of applying. Regulation 72 of Table A shall not apply,
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APPOINTHMENT AND RETIREMENT OF DIRECYORS

17.  The Directors and the Company by ordinary resolution shall, subject
to Article 12 of these Articles, each have power at any time and from
time to time to appoint any person to be a Director either to £1ill a
casual vacancy or as an addition to the existing Directors, Any Director
so appointed shall (subject to Regulation 81 of Table A and to the
provisions of the Companies Acts) hold office until he is removed
pursuant to these Articles,

18, Regulations 73 to 80 (inclusive) and Regulation 81{(e) shall not
apply,

19. Regulation 84 of Table A shall not apply,
DIRECTORS ! INYERISTH

20, Subject to the provislons of these Artlcles and provided a Director
shall have disclosed such interest in accordance vith Regulation 85 of
Table A, a Director shall be entitled to vote in respect of any
transaction, contract, arrangement or agreement vith the Company in which
he is in any way, whether directly or Indirectly, interested and 1f he
shall do so his vote shall be eounted and he shall be taken into account
in ascertaining wvhether o quorum 1s present, For the purposes of this
Article an Interest of a perxson who is, for any purpose of the Companies
Acts, connected with a Director shall be trested ags an interest of the
Director and, in relatlon to an alternate Director, an interest of his
appointor shall be treated as an Interest of the alternate Director
wvithout prejudice to any interest which the alternste Director has
othervise,

PROCEEDINGS OF DIRECTGRS

21, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and othervise regulate their
meetings as they think £it, Meectings may be held in any part of the
world, At any time any Director may, and the Secretary on the
requisition of a Director shall, summon a maeting of the Directors.
Notice of any meeting of the Direcetors may be given by telephone,
facsimile or telex, It shall be necessary to give notice of a meeting of
Directors to any Director for the time being absent from the United
Kingdom, Questions arising at a meeting shall be decided by a majority
of votes. In the case of equality of votes, the Chairman of the meeting
shall have a second or casting vote, A Director vho is also an alternate
Director shall be entitled, in the absence of hig appointor, to a
gseparate vote on behalf of his appointor in addition to his own vote,
Regulation 88 of Table & shall not apply.

22, A Director shall be treated as present at a meeting of the
Directors if he is in telephonic communication with the meeting. The
quorum necessary for the transaction of the business of the Directors may
ba fixed from time to time by the Directors and, tsless so fixed at any
other number, shall be two. A person who holds otfice only as an
alternate Director shall, iIf his appointor is not present, be counted in
the quorum, Regulation 8% of Table A shall not apply. A meeting of the
Directors at which a quorum is present shall be competent to exercise all
povers and discretions for the time being exercisable by the Directors.
Regulations 94 to 98 of Table A shall not apply.
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ACCOUNTS

23, The Members shall be entitled to inspeect any accounting records or
other book or document of the Company, upon reasonable notice to the
Company and during normal business hours, The Members shall not be
entitled to Iinspect any document reasonably considered by the Directors
to be confidential to the Company, Regulation 109 of Table A shall not
apply.

NOTICES

24,  Any notice or other document (including a share certificate) may be
served on or delivered to any Member by the Company either personally or
by sending it through the post in a prepaid letter addrassed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving 1t at such regilstered address,
addressed as aforesald, or by any other means provided such other means
have been authorised in writing by the Member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall, for all purposes, be
deemed a sufficlent service on or delivery to all the joint holders, Any
notice or other document served or delivered in accordance with these
Articles shall be deemed duly served or delivered notwithstanding that
the Member is then dead or bankrupt or otherwise undex any legal
disability or Iincapacity and whether or not the Company had notice
thereof, Any such notice or other document, 1f sent by first-class post,
shall be deemed to have been served or delivered on the day after the day
vhen the same was put in the post and, in proving such service or
delivery, it shall be sufficient to prove that the notice or document vas
properly addressed, stamped and put in the post.

25, Notice of every general meeting shall be gilven in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Artic¢cles or the terms of issue of the
shares they hold, are not entitled to recelve such notices from the
Company, provided that any Member may in writing vaive notice of any
meeting either prospectively or retrospcctively and {£ he shall do so it
ghall be no objection to the validity of such meeting that notice was not
given to him, Regulations 112, 115 and 116 of Table A shall not apply.

VINDING UP
26, If any of the following events shall ocecur;

{a) UYNEX CableComms Manchester Limited (Company number 2511868)
or NYNEX WSG 1 Company or NYNEX WSG North, L.P, ceases (after first
becoming a Member) to be a Member; or

{b) NYNEZ CableComms Manchester Limited or NYNEX WSG 1 Company or
NYNEX WSG North, L,P, takes (after first becoming a Member) any action or
any legal proceedings are started or other steps are taken for:

(1) the winding-up or dissolution of NYNEX CableComms
Manchester Limited or NYNEX WSG 1 Company or NYNEX WSG
North, L.P. while suech company or, as appropriate,
NY3I2Y USG North, L.P., is a Member (except for the
purpozes of a bona f£ide reconstruction or
amalgamation); or
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(11} the appointment of a liquidator, trustee, recelver,
administrative receiver or similar officer of NYNEX
CableComms Manchester Limited or NYNEX WSG 1 Company or
of NYNEX WSG North, L,P, while any of them is a Member
or over the whole or any part of the assets or
undertakings of such company oxr of NYNEX WSG North,
L.P, while any of them 13 a Hember;

then the Directors of the Company shall (unless they have previcvusly been
released from their obligations to do so by a speclal resolution of the
Company) as soon ag posgible after the event has occurred convene an
extraordinary general meeting of the Company at which an ordinary
resolution will' be proposed pursuant to section B4 of the Insolvency Act
1986 to wind the Company up voluntarily. At such extraordinary general
meeting every shareholder present in person or by proxy and entitled to
vote chall vote in favour of such resolution and any votes purported to
be cast ageinst such resolution shall not be counted as valid votes,

INDEMNITY

27. Subject to the provisilons of the Companles Acts the Company may

« purchase and maintain for every Director, alternate Director, Auditor,
Secretary or other officer of the Company insurance againat any liability
which, by virtue of any rule of law, would otherwise attach to him in
respect of any negligence, default, breach of duty or breach of trust of
which he may be guilty in relatien to the Company and cvery such person
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
execution and discharpe of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
ceriminal, that relate to anything done or omitted or alleged to have heen
done or omitted by him as an officer or employce of the Company and in
which judgment 1s given in his favour (or the proceedings otherwise
disposed of without any f£inding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any
guch act or omission in which relief is granted by the Court. Regulation
118 of Table A shall not apply,
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