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WRITTEN RESOLUTIONS
NTL GROUP LIMITED

The undersigned, being all of the A Oudinary Shareholders of the Company and accordlugly
bLelng the anly members wha (ut the dato of this Written Resolutiva) would be regarded for
the purposes of Scction 3814 of the Companies Act 1985 (the "Ac®) as eatitled te atiend and
vote at a Genersl Meeling of the Compunty, herely agree pursuant lo such Section und
conditjonul upon e consent of, the Special Sharoholdeis o the mutiors refetred ta herein
being obtained o the following Resolutions (whlch would otherwise be required to be passed,
In the case of Reaclution 1 and § ay Special Resolutiuns and jn the casé. of Resolulions 2, 3
and 4 a3 Ordinary Resolutions):s

i f -Astueintion

1. Thatthe Articles of Assuclation of the Company contuined {n the document attsched
herew and Tor the purpose of identficailon signed by the Company Secretary, bo snd
the sama are. hereby spproved and adopied a3 Uio Artcles of Associatlon of the

‘Company in substudon (or and to the oxclusion of he oxisting Articles of
Axsotiaton, . . . .

JATC,

2. That the autharlsed shueo capltal be Ineressed from £33,763.87 to £53,783.87 nad
US$1,048,631 by the creatlon of now ordinary giates us set out below:-

(@) * 439,600,000 Now A Ordinary Sharcs of 0.1 US cent, cachy
(M) 57,985,000 New B Ordinacy Sharos of 0.3 US cent cach; and
(€) 551,045,600 New C Ordinary Shutes of,0.1 US-cent each,

in coch cusé having the rights and being subject 1o the restrictons set out I the
Articles of Asswciution of the Company adopted pursuant o Resclution 1 above,

3. That the Directors be snd they wre hereby authorised to appropriate the Sterling
equivelont of US$Y95,170 (such Stetling equivalent to be by relersnce.to such
financial indax us the Directors may choose) stavding w the eredit of the Company's
share premium uccount and the ‘such sum be appropelaed o the membsrs of the
Compony holding A, B and C Ordinuary Shares of 1p -ench in the caplilal of the
Company on.the register of incnbers immediately prior W e cftective date ol tiess
wriltes resojutions in proportion to the number of such shares heid by them and
applied on thelr behalf In paying up in full New A, B and C Ordinury Shares ol 0.1
US cent each.in the capital of the Company such shares to be allotted and issucd,
credited uy fully paid ap, to such sharchaldsrs as follows:-
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wwo hundred New A Ondinazy Shures ol 0.1 US cent ench for each ol the
existing 2,198,000 A Ordinary Shures ol 1p cach;

() two hundred New B Ordinury Sheres of 0.1 US cent each for tuclt of the
existing 289,925 B Ordinary Sharcs of Ip each; aid

(i) two hundred New C Ordinary Shares of 0.1 US cent each fac cuch of the
cxisting 2,487,925 C Ordinary Shares of 1p each; .

provided thut this authorily shall Ls conditional upon the pussing of the fullowing
. resoluttan und shall expire on the date being iwelve manths (rom the date of these
wiillen resolution. a

4.  ‘That the Dircctors be and ey aro herchy gencrally and uncondllionally duthorised,
o accordance with Section 80 of the Act to excrciso all the powees of the Company
to allot ralavant sceuritles (a3 delined in sub-section (2) of the suid Sectlon 80) of the
Company up W an agpgrogate pominal smount of USE1, 048,631 and £3961 provided
izt this auihorlty shalf expire on the date bolng twelve months from the date hereol
save (hat the Company mzy belore such expiry make an offer or agrecwment which
would or might requite relevant securities to bo alloted aRer such expiry and the
Directors may alot televant gocurites In pursuance of auch an oller ur ugoeement a3
if the anthority gonferred hereby had not expleed, This authorlty shall be {n addition
10 ull previous anthorities conferred upon the Directors purguant 1o the said Section
80.

5. Pomplion Righta

That the Directors be and they ave hereby, empowered i uecordance with Section 95
| of the Act 1o allot equity securities (us defined In Scetion 54 of the Act) for cash

. pursuant (o the authority confazred on thom w allat relevant securites (a9 dellned in
Section. 80 of the. Act) pursuznt W paragraph 4 of thesc-wrilicn resolutiony, us if
Scciion 89(1) of the Act did not apply w0 {be allotment, provided that the puwer
conferred by this resolution S liall be limited to o alluwment of ¢ Ordinary Sharcs
of 1 penny cuch up o an aggrogate nominal value aot exceeding £3961 und . that
this powet, unless ronowed of revoked, shall expire on the date being twelus-mouths-
from the date hereof suve that e Company may bofore such expiry maks an offer or
agreement which would or might require equity sccurities to be alloued after such
expiry and the Dircctors may aflat equity socuriiles tn pursuancsd of such an offer or
agreement 28 It the authority conterrcd hereby hiad not expired. This aulhorily shatt
be in addition w all previcus authoritles conferred upon the Diregtors putsuant o
Seetion 95.
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Nuta; The above writien tesolutions were delivered 1o and the ausched letter undor Seativn
381B of the Act was recetved from the Company's auditors, ofl
revsasienennienn.... 1996, Accordingly, the wrilten resolutions look effect un the above
date belng the date of signatuze of the writien resolutions.
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