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COMPANIES FORM No. 12

Statutory Declarvation of compliance
with reqguirements on application
fov registration of a company

Pursuant to section 12(3) nf the Companlzs Act 1885

To the Registrar of Cotnpanies Forofficialuse  For officialuse

Pt et it |

bt

[ A e

Name of company

i
*
STREETUSUAL SERVICES LIMITED

! MICHAEL RICHARD COUNSELL, signing on behalf

of__ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Selieherengaged-intheformation-ofhe-
-company]t [person named as director or secratary of the company in the staternent delivered to

the registrar under section 10(2}1 and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidentai to it have been

complied with,

And1 make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,

Declared at Declarant to sign below

POWYS_———

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Y Dtonerert-

=
Presentor's name, address and - For official use
reference (if any): Now Campanies Seclion Post room
391909




. Printed and suppliod by

dbrdens
Jordan & Song Limilad

21 8. Thomas Street, Brstol BS1 6848
Tol: 0272 230600 Telex 442119

CHA108 Statoment of first directors and
secratary and Intended siivation
This form should ke completed In black. : of rogistored office
CHN For official use

Company name (in full)
STREETUSUAL SERVICES LIMITED

Registered offica of the company on

incorporation. ro| 2 BACHES STREET i
i

Posttown _LONDON )

County/Region |

Postcode N1 6UB 1

If the memorandum is deliveredby an
agent for the subscribers of the
memoerandum mark ‘X" in the box X
opposite and give the agent’s name
and address.

Name  JORDAN & SONS LIMITED |
wa| 21ST. THOMAS STREET N

Posttown _ BRISTOL i

County/Region |
Postcode BS16JS _j

Number of continuation sheets attached

To whom should Companies House
direct any snquirius about the C.F.P.U. JORDAN & SONS LIMITED

information shown in this form? 21 ST. THOMAS STREET

JRM10 BRISTOL Postcode BST 645

Page 1 391908




company FOCrotary (Scnoesi-5)

Naime *Style/Title @ 2_,,_“
Forenames [

Surname SWIFT INCORPORATIONS LIMITED |

*Henours ete N/A |

Pravious forenames WA |

Previous surname N/A !

Address [ap] 2BACHES STREET !
Usual residential address must bg given. |
rogloteret orprincipel oo adeross posttown __-ONDON J
County/Region I

Postcode _N1BUB | counyry ENGLAND !

| consent to act as secretary of the company nemed on page 1

Authorised
Consent signature | Signed W%MHMS‘W‘W Date 01.07.93

Directors (Senote - 5
Please list dircctors in alphabetical order,

";;' 2 BACHES STREET I

Name *Style/Title r;‘ |

Foranames I

Surname INSTANT COMPANIES LIMITED I

I *Honours atc N/A i

! Previous foranames N/A I

l Previous surname N/A |
|

Address
Usual residential address n_1ust bl? given, |
:':;?sieizzeo?fparizzirg;r:ft‘lfi(::r: :c;\é?f::: Post town LONDON I
; County/Region I
Postcode N1 6UB |  Country ENGLAND |
i Date of birth E:p_lj_;_@_l 0; 2' 8,1 I Natlonality Hzﬂ UK REGISTERED |
Business occupation oc| COMPANY REGISTRATION AGENT |
Other directorships ob NONE

I

* Voluntary details i consent to act as director of the company named oh page 1

{Authordsed
Signatary) Date 01.07.93

Dalete if the form m

is signed by th .
lsul'nn:r?barll * Signature of agent on behalf of all subscribers  Date 01.07.93

Consent signature Signed

Lyrakey | { 74 B N A TR N T R L I L AT TR N
by Lrbiond b L B YA e e TR 7, ¥
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HOUSE

THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

STREETUSUAL SERVICES LIMITED
2. The Company's registered office is to be situated in England and Wales.
3. (i) The object of the Company is to carry on business as a general commercial
company.
(i)  Without prejudice to the generality of the object and the powers of the

Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-
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Lt
Ci2
o>
o
[

OBMGEN

391903

J




{a) To purchase or by any other means acguliro
and take options over any property whatevar, and any
tights or privileges of any kind over or In respect of
any property.

(b} To apply for, roglister, purchase, ot by
othar means acquire and protect, proiong and renaw,
whathar in tho United Kingdvm or olsawhaore any
patents, patant rights, bravats d'invention, lcencoes,
sacrat processes, trado marks, designs, protections
and concsssiops and 1o disclaim, alter, modify, use
and turn to account and to manufacture under or
grant liconces or privileges in respect of tho same,
and to expend money in experimanting upon, testing
snd Impraving any patents, inventions or rights which
the Company may acguire of proposs to acquira,

{c) To acquire or undartake the wholo or any
part of the businass, goodwill, and assats of any
parson, firm, or company carrying on or proposing ta
carry on any of the businessas which the Company is
authorisod to carry on and as part of the considaration
for such acquisition to undertake all or any of the
liabilities of such person, flem or company, or to
acquire an Intarast in, amalgamate with, or enter into
purtnership or into any arangement for sharing
profits, or for co-operation, or for mutual assistance
with any such parson, firm or company, or far
subsidising or otherwise assisting any such porson,
firm or company, and to give or accept, by way of
consideration for sny of the acts or things aforesald or
property acquired, any shares, debentures, debanture
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debantures, debanture stock or securities so
raceived,

{d} To improve, manage, construct, repair,
devolop, exchange, let on Iease or otharwise,
mortgage, charge, soll, dispose of, turh to account,
grant licences, options, rights and privileges inrespact
of, or otherwise deal with all or any part of the
property and rights of the Company.

{a] To invast and deal with the moneys of the
Company not immadiately requirad in such manner as
may from time 1o time be determined and te hold or
othorwise daeal with any investmente made,

{fy Tolend and advance money or giva credit
on any terms and with or without sacurity to any
person, firm or company lincluding without prejudice
to the generality of the foragoing any holding
company, subsidiary or fellow subsidiery of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
Indemnity and suretyships of all kinds, to recoive
money on deposit or loan upan any terms, and to
sacure or guarantea in aay mannaer and upon any
tarms the payment of any sum of money or the
porformance of any obligation by any person, firm or
company (including without prejudice to the generality
of the foregoing any such holding company,
subsidiary, fellow subsidiary or sssociated company
as oforasaid),

(g} To borrow end raise money in any mannear
and to socure the repayment of any money berrowed,
ralsed or owing by mortgage, charge, standard
security, lien or other security upon the whole or any
port of the Company’s proparty or assets {whother
prosent or future}, Including its uncelied capital, and
also by a similar mortgage, charge, standerd socurity,
lien or security to secura and gusrantee the
performance by the Company of any obligation or
liability it may undertake or which may become
binding on it.

{h) Todraw, maka, accept, andorse, discount,
negotiate, exacute and issua choques, bills of
axchange, promissory notas, bills of lading, warrants,
dobontures, and other nagotiable or transterable
instrumients,

(I}  To apply for, promote, and cbtain any Act
of Parliament, order, or licance of the Department of
Trada or other suthority for enabling the Company to
carry any of its objects into offect, or for affecting
any modification of the Company’s constitution, or for
any other purposae which may seem calculated directly
or indirectly to promoto the Company's interests, and
to opposo any procaedings or applications which may
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soem calculated directly of indiractly to prejudice tha
Company’s intarosts.

{i To enter Into any arrangaments with any
governmant or suthority (suprema, municipal, local, or
otharwise) that may stom conducive to the
attainmont of the Compsny's objacts or any of thom,
and 1o obtain from any such governmeant or autherity
any charters, decrees, rights, privilegas  or
concossions which the Compeny may think dasirable
and to carry out, exorcisa, and comply with any such
chartars, decrees, rights, priviloages, and concessions,

{k} To eubscrive for, take, purchase, or
otherwisa acquire, hold, sell, dea! with and dispose
of, place and underwrite shores, stocks, debentures,
debanture stocks, bands, obligations or securities
jgsued or guaranteed by any other company
constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds,
obligotione or securities issued or guaranteed by any
governmant or authority, municipal, local or
othorwizge, In any part of the world.

{t  Tecontrol, manage, finance, subsidise, co-
ordinato or otherwise assist any company or
companios in which the Company has a divect or
indiract financlal interest, to provide sacretarial,
sdministrative, technical, commaercial and other
services and facilities of sll kinde for any such
company or companies and to make paymanis by
way of subvention or othorwise and any other
arrangemants which may seem desirable with respect
1o any business or operations of or ganerally with
respect to any such company of campanias,

{m} To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabllities of the Company, or of undertaking any
business or operatione which may appaar likely to
assist or benefit tha Company or to eanhance tha valus
of sny property or business of the Company, and to
place or guarantee the placing of, undarwrita,
subseriba for, or otherwisa acquire all or any part of
the shares or securitios of any such company as
aforesald,

(M To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, oither together or in portions, for such
consideration ag the Company may think fit, and in
perticutar for shares, debentures, or securities of any
company purchasing the same,

(o) To act as agents or brokers and as trusteos
for any person, firm or company, and to undertake
and perform sub-contracts.

{p) To remunsrate any person, firm or
company rendering services to tha Company aither by
cash payment or by tha allotment to him or them of
shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be
thought expadiant.

{q) To distribute among tha Membars of the
Company in kind any property of the Company of
whatever nature,

N To pay all ar sny expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with sny
person, firm or company to pay the same, and to pay
commissions to brokers and othore for undorwriting,
placing, selling, or guaranteeing tha subscription of
any shares or othor sacurities of tha Company.

{s} To support and subscribe to any charitable
or public object and to support and subacribe to any
institution, soclaty, or club which may ba for the
banefit of the Company or its Diractots or emplayeos,
or may be connectad with any town or place whera
the Company carries on business; to give or award
penslans, annuities, gratuities, and superannuation or
othor allowances or benefits or charitable aid and
generally to provide advantages, facilities and services
for any persons who are of have bean Directors of, or
who arg or have baen employed by, or who are
sarving or have servad the Company, or any company
which is a subsidiary of tha Company or «ne holding
company of tha Company or a faliow subsidiary of the



Company or the predecessorn in businoes of the
Company or of any such subsidiary, holding or tellow
eubsidiary company and to the wives, widows,
chitdran and other ralatives snd dupendants of such
porsons; to make paymonts towards insurance
including insurance for any Diractor, officer or Auditor
against any liabllity as is referred to in Section 310{1})
of the Act; and to set up, establish, support and
maintain suparannuation and other funds or schemes
{whother contributory or non-contributory} for the
bensfit of any of such persons and of thelr wives,
widows, children and other relatives and depondants;
and to set up, establish, support and maintain profit
sharing or share purchase schemos for the benefit of
any of the employees of tho Company or of any such
subsidiary, holding or fellow subsidiary company and
to tend money to any such employoes or to trustess
on their behalf to enable any such purchase schemes
to ba astablished or maintained.

{t!  Subject to and in accordence with a due
compliance with the provisions of Sections 166 to
168 (inclusive) of tha Act (i and so far as such
provisions shail be appicable), to give, whether
directly or Indirectly, any kind of financial assistance
{os dafinad in Section 162{1){a) of the Act) for any
such purpose as I8 spacified in Section 151{1} and/or
Saction 161(2) of the Act.

(4} To procure the Company to ba reglstarsd
or recognised in any part of the world,

{v} Vo do all or any of the things or matters
aforesaid in any part of the world and either as
principals, sgents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and oither alone or in conjunction with others.

{w) To do sll such other things as may be
dasmad incidental or conducive to the attainment of
the Company’s objact or of any of the powers given
to it by the Act or by this Clause.

AND go that:-

{1} None of the provisions set forth in
any sub-cleusa of thie Clause shall be restrictively
construed but the widast interpretation shall be given
to each such provision, and none of such provisions
shal!, except where the contoxt expressly so requires,
be in any way limited or restrictad by reference to or
inferance wrom sny other provision set forth in such
sub-clause, or by reference to or inference from the
terms of any othor sub-clause of this Clause, or by
raferance to or inforence from the name of the
Compeny.,

{2) The word "Company” in thie Clause,
axcopt where used in referenca to the Company, shall
e deemed to include any partnership or other body of
persons, whether incorporsted or unincorporatad and
whether domiciled in the United Kingdom or
alsewhore,

{3} In this Clauga the expression "the
Act” means tha Companies Act 1986, but so that any
referance in this Clause to any provision of the Act
sholl bo doemed to include a referonce to any
stotutory modification or re-anactment of that
provision for the time being in force.

4.  The Jiability of the Members Is limited.

B. Tho Company's share capital is £1000 divided
into 1000 shares of £1 each.
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Wao, tho subacribera to this Momorandum of
Agsociation, wish to be formed into a Company
pursuant to this Mamorandum; and wa agrae to take
the number of shares shown opposite our réspective
names,

Namos and addrosses  Number of sheres taken
of Subsctibers by oach Subscriber

For and on bohalf of

1. Instant Companies Limitad - One
2 Baches Streot
Londan N1 6UB

For and on behalf of
2.  Swift Incorporations Limited - Gna

2 Bachog Street
London N1 §UB

M%W

Total ghares taken - Two

Doted 01.07.83

Witness to the above Signatures:-

/%gﬁﬁéﬁ——v

THE COMPANIES ACTS 1886 to 1989

Mark Anderson

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. {al The Regulations contained in Tabla A in the
Schedule te the Companies {Taebles A to F)
Regulations 1985 (S| 1985 No. 805} as amonded by
tha Companles (Tables A to F) {Amendmentl
Regulations 1986 (Sl 1986 No. 1052) (such Table
baing hereinaftor cellad "Table A") shall apply to the
Company save in so far ss they are excluded or varied
hereby and such Regulations (save as so excluded or
varied} and the Articles hareinafter contained shall be
the regulations of the Company.

{b) In thase Articloe the exprassion "the Act"
meoans the Companles Act 1886, but so that any
rafarence in these Articles to any provision of the Act
shall be deemed to include a refsrence to any
statutory modificetion or re-anactment of that
provigion for the time being in fosce.




% ALLOTMENT OF SHARES

2. (a) Shares which are comprised In the
authozisad sharo capital with which the Company is
incorporated shall be under the control of the
Diractors who may {subjoct to Saction BO of the Act
and to paragraph (d) below) aliot, grant options over
or otharwise dispose of the same, to such persons, on
such terms and in such mannor as they think fit.

{b} All oshares which are not comprised in the
suthorised sharo capital with which the Company is
incorporatad and which the Directora propose to issup
shall firat be offored to the Members in preportion aa
nearly as may be to the number of the existing shares
held by tham rospectively unless tha Company in
Goneral Maeting shall by Spaciel Resolution otherwise
direct. The offor shall bo mada by notice spocifying
thoe number of sharos offerad, and timiting a period
{not baing lese than fourtoen days) within which the
offer, if not accepted, wili be deamaed to ba daclined,
Aftar the expiration of that period, those shares so
daamad to be declined shall be offerad in the
proportion aforesald to the persons who hava, within
tho said pariod, accepted all the shares offered to
them; such furthar offar shail be made in iike terms in
the same manner and limited by a like period ac the
original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capablo
of baing offered as aforesaid except by way of
fractions and any sharea released from the provisions
of this Artlcla by any such Spscial Resolution as
aforesaid shall be under the control of the Directors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such tarms,
and In such manner as they think fit, provided that, in
the case of sharos not accepted as aforesaid, such
shares shall not bo disposed of on terms which are
more favourable to the subscribers therefor than the
terms on which thay were offered to the Mambars,
The foregoing provieions of this peragraph (b) shall
have effoct subject to Section 80 of the Act,

(e} [In accordance with Section 81(1) of the
Act Sections 89{1} and 80(1) to {6} {inclusive) of the
Act shall not apply to the Company.

(&) The Directors are genorally and
unconditionally authorised for the purposes of Section
80 of the Act, to oxarcise any power of the Company
to sliot and grant rights to subscribe for or convert
securities into shures of the Company up to the
amount of the authorised share capital with which the
Company Is incorporated at any time or timee during
tha porlod of five years from the date of Incorporation
and tha Directors may, after that period, allot any
shares or grant any such rights undsr this suthority in
pursuance of an offer or agreoment so to do made by
the Company within that pericd. The authority heroby
given may at any tima (subject to the sald Section 80)
be renewed, rovoked or varied by Ordinary Resolution
of the Company in General Maating.

SHARES

3. Tho lien conferred by Clause 8 in Table A shall
attach also 1o fully paid-up shares, and the Compan
shall also hawve a first and paramount lien on all
sharas, whether fully paid or not, standing registered
in the name of any pereon indebted or under liability
to tha Company, whather he shall be the sola
registerad holder thoreof or shall ba cne of two or
maore joint holdere, for all moneys presantly payable
by him or his estate to the Company. Clause 8 In
Table A shall be madified accordingly.

4,  Tho liability of any Member in default In respact
of a call shall be increased by the addition at the end
of the firat sentence of Clause 18 In Table A of the
words "and all exponses that may have bean incurrad
by the Company by reason of such non-paymont”.

GENERAL MEETINGS AND RESOLUTIONS

6. (a) Evory notlce convening a Genaral Maating
shall comply with the provisions of Section 372(3} of
the Act as to giving information to Members in regerd
1o their right to appeint proxies; and notices of and
other communications rofating to any Genaral Mesting
which any Muamber is entitled to recelve shall ba sent
to the Directors and to tha Auditors for tha timo being
of tho Cornpany.
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{b) No businoss shall be transocted at any
Genoral Maoting unloss a quorum is pregent, Subject
to paragraph (c) bolow two persons entitled to vots
upon the business to ba transacted, oach iLding a
Mamber or a proxy for a Membeor or a duly suthorised
representative of & corporation, shall ba a quorum.

{c) If and for so long as the Cormpany has only
one Member, that Member present in person of by
proxy or if that Mamber [s a corporation by a duly
authoriead ropresentative shall be a quorum.

{d) If a quorum Is not present within hall an
hour from tha time appointed for a Gaeneral Meeting
the General Maeting shall stand adjourned to the
same day in the noxt weok at tha same time &nd
place or to such othar day and at such other timo and
place as the Directors may datormine; and if at the
adjournad Genorsl Meating 8 quorum [g not present
within half an hour from the time apponted therefor
such adjourned Goneral Meating shall ba dissolved.

(o) Clauses 40 and 41 in Table A shall not
apply to the Company.

6. {a} If andfor so long vs tha Company hae only
ono Member and that Member takes any decision
which is required to ba taken in General Moseting or by
maens of & writton resolution, that decision shall be
as valid and effectual as if agreed by the Company in
Genaral Meseting ssve that this paragraph shall not
apply to rasolutions passed pursuant to sections 303
and 391 of the Act.

(b} Any decision takan by a sole Momber
pursuant to paragraph {(a) above shall be recordad in
writing and delivered by that Member to the Company
for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS

7. (e} Clouse 84 in Table A shull not apply to the
Company.

(b} The maximum number and minimum
number respectively of the Directors may be
determinad from time to time by Ordinary Resolution
in General Meeting of the Company. Subjoct to and in
default of any such determination there shall be no
maximum number of Directors and the minimum
number of Diractors shall bo one. Whensoaver the
minimum number of Directors shall be ono, a sole
Director shall have authority to exercise all the
powers and digcretions by Table A and by these
Articles expressed to be vested in the Directors
ganerailly, and Clause 89 in Table A shali be modified
accordingly.

{c} The Diractors shali not ba required to retire
by rotation and Clauses 73 to BO (inciusive) in Table
A shall not apply to the Company.

{d) No person shall be appolntad a Director at
any Ganeral Meeting unless either:-

(i}  hais recommondsd by the Directors;
or

{lit not less than fourtaen nor more than
thirty-five clear days bafora the date appointad for the
Genoral Moeting, notice signed by a Membaor qualified
to vote at the Genersl Meoting has been given to the
Company of the intention to propose that pergon for
appointment, together with notice signed by that
person of his willingness to be appointad,

(e} Subject to paragraph (d} above, the
Company may by Ordinary Resolution In Genural
Meating appaint any person who is willing to act to
be a Director, either to fill a vacancy or as an
additional Divactor,

(i  The Directors may appoint a person who is
willing to act to be a Director, aither to till a vacancy
or os an additional Diroctor, provided that the
appointmaent does not cause tha number of Diractors
to excoed any number determined in sccordance with
paragraph (b} abovs as the meaximum number of
Dicectors and for the time being in force.

{g) In ony case whore as the resuit of the
death of a sole Mamber of the Company the Company




has no Members and no Directors tho parsonal

reprosentativas of such dacoased mamber shall have

tha right. by notice in writing ta appolnt a parean to be

a Diractor of the Company and zuch sppointment

shall be as effective as if mode by the Company In

gur.mfral Meating pursuant 1o paragraph (o) of this
rticla,

BORROWING POWERS

8. The Directors may oxorcise all tho powors of tho
Company to barrow money witheut limit as to amount
ond upan such terms and in such manner as thay
think fit, and subjsct {in the case of any security
convoertible into shares) to Section 80 of the Act o
grant any mortgage, charge or standard sacurity over
its undertaking, property and uncallad capital, or any
part thereof, and to Issue debontures, debenturg
stock, and othor securitias whathor outright or as
socurity for any debt, liability or obligation of the
Company or of any third party,

ALTERNATE DIRECTORS

9. (@) An alternate Diractor shall not be entitled
as such to recelve any remunaration from the
Company, save that ha may be paid by the Company
suc: part {if any) of the remunoration otherwise
payabla to his appointor as such asppolntor may by
notice in writing to the Company from time to time
direct, and the first saentence of Clause 66 in Table A
shall be modified asccordingly.

(b} A Director, or any such other parson as is
mentionad in Clause 66 in Table A, may acl as an
alternate Diractor {o reprasent more than one Director,
end an alternste Director shall be entitled at any
meating of the Diractors or of any committee of the
Directors to one vota for every Director whom he
represents in addition to his own vote {if any) a8 a
Director, but he shall count ag only one for the
purpose of determining whether 8 quorum is presant,

GRATUITIES AND PENSIONS

10. (a} Tho Directors may exercise the powers of
the Company conferred by Clause 3f{iii{s}) of the
Mamorandum of Association of the Company and
sholl be entitled to retain any bonofits roceived by
them or any of them by reason of the exercise of any
such powors.

{b) Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. {a} A Director may vote, at any mesting of the
Directors or of any committee of the Directors, on any
rosolution, notwithstanding that it in any way
concerns or relates te a matter in which he has,
directly or indirectly, any kind of intarast whatsoever,
and if he shall vote on any such resolution as
eforessid his vote shall be counted; and In refation to
any such resolution as aforossaid he shall (whether or
not he shall vate on the sama) be taken into account
in calculating the quorum presont at the mesting.

{b) Clousos 94 to 97 linclusive) in Table A
shall not apply to the Company.

THE SEAL

12. (s} If the Company has a seal it shall only be
usod with the suthority of the Directars or of a
committes of Diractors. The Directors may determine
who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be
signed by a Diroctor and by the Secretary or secand
Director. The obligation undor Clause 6 of Table A
relating to tho ssaling of share certificates shall apply
only if tho Company has a seat. Clause 101 of Table
A shall not apply to the Company,

{t} The Company may exercise tha powers
conferred by Section 39 of the Act with regard to
having an official aeal for usa abroad, and such
powers shall be vested in the Directors.
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INDEMNITY

13, {8} Every Dirooter or other officer or Auditor of
the Company shall be indomnified out of tho assots
of tha Company sgainst all losess or Habilitios which
he may sustsin or incur in or about the execution of
the dutias of his office or otherwise in rolation
therete, including any Hability incurrod by him in
defending any proceedings, whether clvil or criminal,
or in connection with any application undar Section
144 or Section 727 of the Act in which relief is
grantad to him by the Count, and no Cirector or other
officer shall be Heble for any loss, damago or
miafortune which may happen to or be incurred by the
Company in tho exacution of the dutles of his office
or In rolation thereto. But this Article shall anly hava
offoct in so for as its provisions are not avolded by
Soctlon 310 of the Act.

(b} ThaBirgctars shall have powaer to purchese
and maintain for any Diractor, officer or Auditor of the
Company Insurance against eny such lability as is
referred to in Saction 310(1) of the Act,

{c) Clausae 118 in Teble A shall not apply to
the Company.

TRANSFER OF SHARES

14. The Directors may, in thelr absolute discretion
and without assigning any reason therefor, decline te
rogister the transfer of & share, whethor or not it s o
fuily paid shere, and the first sontence of Clause 24
in Teble A shall not apply to tha Company.

Namuos and addressas of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Straot
London N1 6UB

For and on behslf of

2,  Swift Incorporations Limited
2 Bachesr Straet
London N1 8UB

M%W

Dated 01.07.93

Witness to the above Signatures:- Maork Anderson
2 Baches Stroet
London N1 8UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2851018

| hereby certify that

STREETUSUAL SERVICES 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,

Cardiff the 7 SEPTEMBER 1993

3

WRS. L. PARRY

an authorised officer
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COMPANY NO, 2851019

STREETUSUAL SERVICES LIMITED
WRITTEN RESQLUTIONS OF THE MEMBERS
OF_ THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies -
(Tables A to F) Regulations 1985 (as amended) we, the undersigned, being
all the members of the above-named Company, HEREBY RESOLVE.

SPECTAL RESQLUTIONS

1, THAT the memorandum of association of the Company be amended by the
amendment of the existing clauses 3 and 5 as set out in the
attached altered memorandum of association.

2, THAT the draft articles of association attached hereto be and are
hereby approved and adopted as new articles of association of the
Company with immediate effect to the execlusion of the existing
articles of association of the Company.

These resolutions shall, for all purposes, be as valid and effective as

if they had been passed at a general meeting of the Company duly convened
and held.

Dated ¢t day of September 1993

1Y
................ ‘e

for and on behalf of
Instant Companies Limited

------- LA I N R

éor and on behalf of
Swift Incorporations Limited
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSQOCYATION
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SIMMONS & SIMMONS
14 Dominion Street
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
REGISTERED NUMBER 2851019

MEMORANDUM OF ASSOCTATION
of

STREETUSUAL SERVICES LIMITED
{as last altered by resolution dated 30th September 1993)

1. The Company's name is "STREETUSUAL SERVICES LIMITED",

2. The Company's registered office is to be situated in England and
Wales,

3. The Company's object is to carry on business as a general
commercial company and in addition and without prejudice to the
generality of the foregoing the further objects for which the Company is
established are:

*

(A) To acquire all or any of the issued shares of NYNEX
CABLECOMMS EAST LANCASHIRE LIMITED and all or any of the issued shares,
stocks, debentures, and debenture stock, bonds, obligations and
securities, issued or guaranteed by any other company and any right or
interest therein, and debentures, debenture stock, bonds, obligations and
securities issued or guaranteed by any government, sovereign ruler,
commissioners, public body or authority (supreme, municipal, loeal or
othervise) whether at home or abroad, and any right or interest therein,

(B) To acquire any such shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original subseription, tender,
purchase, exchange or othervise and to subscribe for the same either
conditionally or otherwise, and to guarantee the subseriptlon thereof,
and to exercise and enforce all rights and povers conferred by or
incident to the ownership thereof.

* On 30th September 1993 the objects of the Company were amended by
the substitution of the words following.
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(C) To acquire and assume for any estate or interest and to take
options over, construct, develop or exploit any property real or
personal, and rights of any kind and the whole or any part of the .
undertaking, assets and liabilities of any person and to act and cakry on
business as a holding company,

(D) To manufacture, process, import, export, deal in and store
any goods and other things and to carry on the business of manufacturers,
processors, importers, exporters and storers of and dealers in any goods
and other things.

(E) To acquire and exploit lands, minessand mineral rights and to
acquire, explore for and exploit any natural resources and to carry on
any business involving the ownership or possession of land or other
immovable property or buildings or structures thereon and to construct,
erect, install, enlarge, alter and maintain buildings, plant and
machinery and to carry on business as builders, contractors and engineers.

(F) To provide services of all descriptions and to carry on
business as advisers, consultants, brokers and agents of any kind,

(G) To advertise, market and sell the products of the Company and
of any other person and to carry on the I° |, '.rr of advertisers or
advertising agents or of a marketing and o ', organisation or of a
supplier, wholesaler, retailer, merchant or w«zler of any kind.

(H) To provide technical, cultural, artistic, educational,
entertainment or business material, facilitles or services and to carry
on any business involving any such provision.

(I} To lend money, and grant or provide credit and financial
accommodation, to any person and to carry on the business of a banking,
finance or insurance company.

(J) To invest money of the Company in any investments and to
hold, sell or otherwise deal with such investments, and to carry on the
business of a property or investment company.

(K) To acguire and carry on any business carried on by a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company.

(L) To enter into any arrangements with any government or
authority or person and to obtain from any such government or authority
or person any legislation, orders, rights, privileges, franchises and
concessions and to carry out, exercise and comply with the same,.

(M) To borrow and raise money and accept money on deposit and to
accept, draw, make, create, issue, execute, discount, endorse, negotiste
and deal in bills of exchange, promissory notes and other instruments and
secuxrities, whether negotiable or otherwise and to engage in currency
exchange and interest rate transactions, including but not limited to
dealings in foreign currency, spot and forwvard rate exchange contracts,
futures, options, forvard rate agreements, swvaps, caps, floors, collars
and any other feoreign exchange or interest rate hedging arrangements and
such other instruments as are similar to, or derived from any of the
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foregoing whether for the purpose of making a profit or avelding a loss
or managing a currency or interest rate exposure or any other exposure or
for any other purposz and to enter into any guarantee, contract of
indemnity or suretyship.

(N) To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, without or without
consideration, the performance of any obligations or commitments of, and
the repayment or.payment of the principal amounts of and any premlums,
interest, dividends and other moneys payable on cr in respect of any
securities or liabilities of, any person, including (without prejudice to
the generality of the foregoing) any subsidiary or holding company of the
Company or another subsidiary of a holding company of the Company or
otherwvise associated with the Company, and to secure or discharge any
debt or obligation in any manner and in particular (but without prejudice
to the generality of the foregoing) by mortgages of or charges upon all
or any part of the undertaking, property and assets (present and future)
and uncalled capital of the Company or by the creation and issue of
securities or in any other manner or any combination thereof.

()] To amalgamate or enter into partnership or any profit-sharing
arrangement with, or to co-operate or participate in any way with, or to
take over or assume any obligation of, or to assist or subsidise any
person.

(P) To apply for and take out, purchase or otherwise acquire any
trade and service marks and names, designs, patents, patent rights,
inventions and secret processes and to carry on the business of an
inventor, designer or research organisation,

(Q) To sell, exchange, mortgage, charge, let on rent, share of
profit, royalty or otherwise, grant licences, easements, options,
servitudes and other rights over, and in any other manner deal with, or
dispose of, all or any part of the undertaking, property and assets
{present and future} of the Company for any consideration and in
particular (without prejudice to the generality of the foregoing) for any
securities.

(R) To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property purchased ox
otherwvise acquired by the Company or any services rendered to the Company
or as security for any obligation or amount (even if less than the
nominal amount of such securities) or for any other purpose.

(S) To give any remuneration or other compensation or rewvard for
services rendered or to be rendered in plaecing or procuring subscriptions
of, or otherwvise assisting in the issue of, any securities of the Company
or in or about the formation of the Company or the conduct or course of
its business, and to establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust and to subscribe
for, underwrite, purchase or otherwise acquire securltles of any company,
fund or trust and to carry on the business of company, fund, trust or
business promoters or managers and of underwriters or dealers in
securities, and to act as director of and as secretary, manager, )
registrar or transfer agent for any other company and to act as trustees
of any kind and to undertake and execute any trust,
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(T) To pay all the costs, charges and expenses preliminary or
incidental to the promotion, formation, establishment and incorporation
of the Company, and to procure the registration or incorporation of the
Company in or under the laws of any place outside England.

(U) To grant pensions, annuities, gratuities and superannuation
or other allowances and benefits, including allowances on death, to any
directors, officers or employees or former directors, officers or
employees of the Company or any company which at any time is or was a
subsidiary or @ holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated with the Company
or of any predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other persons whose
service or services have directly or indirectly been of benefit to the
Company or who the Company considers have any moral claim on the Company
or to their relations, connections or dependants, and to establish or
support any associations, Institutions, clubs, schools, building and
housing schemes, funds and trusts, and to make payments tovards
insurances or other arrangements likely to benefit any such persons or
otherwise advance the interests of the Company or of its Members, and to
subseribe, guarantee or pay money for any purpose likely, directly or
indirectly, to further the interests of the Company or of its Members or
for any national, charitable, benevolent, educational, social, public,
general or useful object.

(V) To purchase and maintain for any director, other officer or
auditor of the Company insurance against any liability against which the
Company may lawfully insure any such persons including (without prejudice
to the generality of the foregoing) any liability which by virtue of any
rule of law would attach to him in respect of any negligence, default,
breach of duty or breach of trust of which he may be guilty in relation
to the Company.

(W) To cease carrying on or wind up any business or activity of
the Company, and to cancel any registration of and to wind up or procure
the dissolution of the Company in any state or territory.

(X) To distribute any of the property of the Company among its
creditors and Members in specie or kind.

(Y) To do all or any of the things or matters aforesaid in any
part of the world and either as prinecipals, agents, contractors, trustees
or otherwise and by or through trustees, agents or otherwise and either
alone or in conjunction with others,

(2) To carry on any other business 6r activity and do anything of
any nature vhich in the opinion of the Company is or may be capable of
being conveniently carried on or done in connection with the above, or
likely directly or indirectly to enhance the valve of or render more
profitable all or any part of the Company's undertaking, property or
assets or otherwise to advance the interests of the Company or of its
Members.,

(AA) To do all such other things as in the opinion of the Company
are or may be inecidental or conducive to the attainment of the above
objects or any of them.
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AND it is hereby declared that in this clause "company", except
wvhere used in reference to this Company, shall include any partnership or
other body of persons, whether incorporated or not incorporated, and
vhether formed, incorporated, domiciled or resident in the United Kingdom
or elsewhere, "person" shall include any company as well as any other
legal or natural person, "subsidiary” and "holding company" shall
include, respectively, "subsidiary undertaking" and "parent undertaking",
"securities" shall include any fully, partly or nil paid or no par value
share, stock, unit, debenture, debenture or loan stock, deposit receipt,
bill, note, warrant, coupon, right to subscribe or convert, or similar
right or obligation, "and" and "or" shall mean "and/or" vhere the context
so permits, "other" and "otherwise" shall not be construed ejusdem
generis where a vider construction is possible, and the objects specified
in the different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and independent
company.

4. The liability of the Members is limited.

5. The Company's share capital is £1000 divided into 1000 ordinary
shares of £1 each, and the Company shall have the powver to divide the
original or any increased capital into several classes, and to attach
thereto any preferential, deferred, qualified or cther special rights,
privileges, restrictions or conditions.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
REGISTERED NUMBER 2831019

ARTICLES OF ASSOCIATION*
of

STREETUSUAL SERVICES LIMITED

TABLE &

1, The Regulations 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 where the same are excluded or varied
by or inconsistent with these Articles, apply to the Company. No other
regulations set out in any statute cor statutory instrument concerning
companies shall apply as regulations of the Company.

INTERPRETATION
2, In these Articles unless the context othervise requires;

"these 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" means a member of the Company;

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

any words or expressions defined in the Companies Act 1985 in force
at the date vhen 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);

% These Articles of Association were adopted as newv Articles of
Association by resolution of the members dated 30th September 1993,

1570c



vhere for any purpose an ordinary resolution of the Company is
required, a special or extraordinary resclution shall alsc be
effective, and where an extraordinary resolution is required a
special resolution shall also be effective, )

REDEEMABLE SHARES

3. Subject to the provisions of the Companies Acts any shares may,
wvith the sanction of & special resolution, be i%sued on terms that they
are, or at the option of the Company or the Member registered in respect
of such shares are liable, to be redeemed on such terms -and in such
manner as may be provided for by these Articles, Regulation 3 of Table A
shall not apply.

TRANSFERS OF SHARES

4, The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share., Regulation 24 of Table A
shall not apply.

NOTICE OF GENERAL MEETINGS

5. Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the
Company, Provided that any Member may in writing waive notice of any
meeting either prospectively or retrospectively and if he shall do so it
shall be no objection to the validity of such meeving that notice was not
given to him,

PROCEEDINGS AT GENERAL MEETINGS

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

7. Subject to any rights or restrictions for the time being attached
to any class or classes of shares on a show of hands every Member present
in person and every person present as a proxy for a Member or Members
shall have one vote and on 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.
‘YOTES OF MEMBERS

8. The instrument appointing a proxy and the power of attorney or
other authority {if any) under which it is signed, or a notarially
certifiied copy of such power or authority, shall be deposited at the
registered 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 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
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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

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

ALTERNATE DIRECTORS

10. 4n alternate Director may be paid 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 his 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 varlied accordingly.

TEE SEAL

11. The Company may exercise all the powers conferred by the Companies
Acts with regard to having any official seal, or otherwise in relation to
the execution of documents by the Company, and such povers shall be
vested in the Directors, Any document to which an official seal is
affixed shall be signed by such perscns, if any, as the Directors may
from time to time determine and unless otherwise so determined shall be
signed by a Director and by the Secretary or a second Director. Any
document to which an official seal is affixed or which is otherwise
executed by the Company shall be delivered at such time, and im such
manner, as the Directors may from time to time determine, and shall not
be deemed to be delivered by the Company solely as a result of having
been executed by the Company. Regulation 101 of Table A shall not apply.

DELEGATION OF DIRECTORS' POWERS

12, The Directors may delegate any of their powers to committees
consisting of such person or persons {(vhether Directors or not) as they
think £it, The Directors may alsc entrust to and confer upon any
Director any of the powers exercisable by them. Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think £it, and either collaterally with or to the exclusion of their
own povers, and the Directors may from time to time revoke, withdraw,
alter or vary all or any of such powers., Subject to any such terms,
conditions or restrictions, the proceedings of a committee with two or
more members shall be governed by these Articles regulating the
proceedings of directors so far as they are capable of applying.
Regulation 72 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

13, Without prejudice to any other provisions of or incorporated in
these Articles governing the appointment and removal of Directors, any
Member or Members holding a majority in nominal value of sub of the
issued share capital for the time being of the Company as u&rries the
right of attending and voting at general meetings of the Company may by
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memorandum in writing signed by or on behalf of him or them and delivered
to the registered office of the Company or tendered at a meetlng of the
Board, or of the Company in general meeting, at any time and from time to
time appoint any person to be a Director either to £1ill a casual vacancy
or as an addition to the existing Directors or remove any Director from
office hovwsocever appointed.

14, The Directors and the Company by ordinary resoclution shall each
have powver at any time and from time to time to appoint any person to be
a Director either to £il1 a casual vacancy or as an addition to the
existing Directors. A4ny 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.

15. Regulations 73 to 80 {inclusive}, Regulation 81(e) and the last
sentence of Regulation 84 of Table A shall not apply.

DIRECTORS' GRATUITIES AND PENSIONS

16, The Directors on behalf of the Company may exercise all the powers
of the Company to grant pensions, annuitiles, gratuities and
superannuation or other allowances and benefits in favour of any person
including any Director or former Director or the relations, connections
or dependants of any Director or former Director, A Director or former
Director shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company.

PROCEEDINGS OF DIRECTORS

17. Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit, Meetings 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 meeting of the Directors,
Notice of any meeting of the Directors 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 Unlted
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., 4 Director who is also an alternate
Director shall be entitled, in the absence of his appointor, to a
geparate vote on behalf of his appointor in addition to his own vote,
Regulation 88 of Table A shall not apply.

18. 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 busiress of the Directors may
be fixed from time to time by the Directors and, unless so fixed at any
other number, shall be two, A person who holds office only as an
alternate Director shall, .if his appointor is not present, be counted in
the gquorum, Regulation 89 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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19, Subject to the provisions of these Articles and provided a Director
shall have diselosed such ingerest in accordance wvith Regulation 85 of
Table A, a Director shall be entitled to vote in respect of any
transaction, gontract, arrang¢ment or agreement with the Company in which
he is in any vay, whether directly or indirectly, interested and if he
shall da so his vote shall be counted and he shall be tgken into account
i ascertaining vhether & quorum is present. TFor the purpose of this
Article, ar interest of a person who is, for any purpose of the aet,
connected with a Director shall be treated as an interest of the Director
angd, in yelation to an alternate Director, an interest of his appointor
shall be treated as an interest of the alternate Director without
prejudice to any interest which the alternate Director has otherwise,

20, Regulations 88-89 (inclusive}) and 94-98 (inclusive) of Table A
shall not apply.

NOTICES

21, 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 addressed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such other means
have been authgrised in writing by the Member concerned. 1In 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, fox all purposes, be
deemed a sufficient service on or delivery to all the joint holders. Aany
neotice or other document served or delivered in accordance with these
Articles shall be deemed duly served or delivered notwithstanding that
the Members is then dead or bankrupt or otherwise under any legal
disability or incapacity and whether or not the Company had notice
thereof. Any such notice or other document, if 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 suffiéient to prove that the notice or document was
properly addressed, stamped and put in the post.

INDEMNITY

22, Subject to the provisions of tha Companles Acts, the Company may
purchase and maintain for any of the Company's Directors, alternate
Directors, Auditors, Secretaries and dther officers insurance against any
ligbility which by virtue of any rule of lav would otherwise attach to
any such person in respect of any negligence, default, breach of duty or
breach of trust of which he may be guilty in relation to the Company and
(whaether or not any such insurance ls effected) every such person shall
be entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilitles incurred by him in the execution and
discharge of his dutles or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, that
relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings otherwise disposed of
vithout any finding or admission of any material breach of duty on his
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part) or in which he is acquitted or in comnection with any apnplication
under any statute for relief from liability fn respect of any such act ox

omission in which relief is granted by the Court, Regulation 118 of
Table A shall not apply.
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THE COHPANIES ACT 19835

PRIVATE COMPANY LIMITED BY SHARES
REGISTERED NUMBER 2851019

MEMORANDUM OF ASSOCIATION
of

STREETUSUAL SERVICES LIMITED
{(as last altered by resolution dated 30th September 1993)

1, The Company's name is "STREETUSUAL SERVICES LIMITED",

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

3. The Company's cbject is to carry on business as a general
commercial company and in addition and without prejudice to the
generality of the foregoing the further objects for vhich the Company is
established are;

*

(A) To acquire all or any of the issued shares of NYNEX
CABLECOMMS EAST LANCASHIRE LIMITED and all or any of the issued shares,
stocks, debentures, and debenture stock, bonds, obligations and
securities, issued or guaranteed by any other company and any right or
interest therein, and debentures, debenture stock, bonds, obligations and
securities issued or guaranteed by any government, sovereign ruler,
commissioners, public body or authority (supreme, municipal, local or
othervise) whether at home or abroad, and any right or interest therein.

(B) To acquire any such shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original subseription, tencer,
purchase, exchange or othervise and to subscribe for the same either
conditionally or othervise, and to guarantee the subseription thereof,
and to exercise and enforce all rights and powers conferred by or
incident to the ownership thereof,

* On 30th September 1993 the objects of the Company were amended by
the substitution of the words following,
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(C) To acquire and assume for any estate or interest and to take
options over, construct, develop or exploit any property real or
personal, and rights of any kind and the vhole or any part of the
undertaking, assets and liabilities of any person and to act and carry on
business as a holding company,

(D} To manufacture, process, import, export, deal in and store
any goods and other things and to caxry on the business of manufacturers,
processors, importers, exporters and storers of and dealers in any goods
and other things.

(E) To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to¢ carry on
any business involving the ownership or possession of land or other
immovable property or buildings or structures thereon and to counstruct,
erect, install, enlarge, alter and maintain buildings, plant and
machinery and to carry on business as builders, contractors and engineers,

(® To provide services of all descriptions and to carry on
business as advisers, consultants, brokers and agents of any kind.

{G) To advertise, market and sell the products of the Company and
of any other person and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation or of a
supplier, wholesaler, retaller, merchant or dealer of any kind.

(H) To provide technical, cultural, artistic, educational,
entertainment or business material, facilities or services and to carry
on any business involving any such provision,

(1) To lend money, and grant or provide credit and financial
accommodation, to any person and to cariy on the business of a banking,
finance or insurance company,

{I) To invest money of the Company in any investments and to
hold, sell or otherwise deal with such investments, and to carry on the
business of a property or investment company,

(K) To acquire and carry on any business carried on by a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company.

(L)Y To enter into any arrangements with any government or
authority or person and to obtain from any such government or authority
or person any legislation, orders, rights, privileges, franchises and
concessions and to carxy out, exercise and comply with the same,

{M) To borrov and raise money and accept money on deposit and to
accept, draw, make, create, issue, execute, discount, endorse, negotiate
and deal in bills of exchange, promissory notes and other instrunents and
securities, whether negotiable or otherwise and to engage in currency
exchange and Interest rate triansactions, including but not limited to
dealings in foreign currency, spot and forward rate exchange contracts,
futures, options, forward rate agreements, svaps, caps, floors, collars
and any other foreign exchange or Interest rate hedging arrangements and
such other instruments as are similar to, or derived from any of the
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foregoing whether for the purpose of making a profit or avelding a loss
or managing a currency or interest rate exposure or any other exposure or
for any other purpose and to enter into any guarantee, contract of
indemnity or suretyship.

(N) To'enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, without or without
consideration, the performance of any obligations or commitments of, and
the repayment or payment of the principal amounts of and any premiums,
interest, dividends and other moneys payable on or in respect of any
securities or liabilities of, any person, including (without prejudice to
the generality of the foregoing) any subsidiary or holding compeny of the
Company or another subsidiary of a holding company of the Company or
otherwise associated with the Company. and to secure or discharge any
debt or obligation in any manner and in particular (but without prejudice
to the generality of the foregoing) by mortgages of or chaxges upon all
or any part of the undertaking, property and assets (present and future)
and uncalled capital of the Company or by the creation and issue of
securities or in any other manner or any combination thereof,

(0) To amalgamate or enter into partnership or any profit-sharing
arrangement with, or to co-operate or participate in any way with, or to
take over or assume any obligation of, or to assist or subsidise any
person,

(P) To apply for and take out, purchase or otherwise acquire any
trade and service marks and names, designs, patents, patent rights,
inventions and secret processes and to carry on the business of an
inventor, designer or research organisation,

(Q) To sell, exchange, mortgage, charge, let on rent, share of
profit, royalty or otinervise, grant licences, easements, options,
servitudes and other rights over, and in any other manner deal with, or
dispose of, all or any part of the undertaking, propexty and assets
(present and future) of the Company for any consideration and in
particular (without prejudice to the generality of the foregoing) for any
securities, ’

(R) To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property purchased or
otherwise acquired by the Company or any services rendered to the Company
or as security for any obligation or amount {even if less than the
nominal amount of such securities) or for any other purpose,

(S) To give any remuneration or other compensation or revard for
services rendered or to be rendered in placing or procuring subscriptions
of, or othervise assisting in the issue of, any securities of the Company
or in or about the formation of the Company or the conduct or course of
its business, and to establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust and to subscribe
for, undervrite, purchase or otherwise acquire securities of any company,
fund or trust and to carry on the business of company, fund, trust or
business promoters or managers and of undervriters or dealers in
securities, and to act as director of and as secretary, manager,
registrar or transfer agent for any other company and to act as trustees
of any kind and to undertake and execute any trust.
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(T) To pay all the costs, charges and expenses preliminary or
incidental to the promotion, formation, establishment and incorporation
of the Company, and to procure the registration or incorporation of “the
Company in or under the laws of any place outside England,

{(U) To grant pensions, annuities, gratuities and superannuation
or other allovances and benefits, including allowances on death, to any
directors, officers or employees or former directors, officers or
employees of the Company or any company which at any time is or was a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise assaciated with the Company
or of any predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other persons whose
service or services have directly or indirectly been of benefit to the
Company or who the Company considers have any moral claim on the Company
or to their relations, connections or dependants, and to establish or
support any associations, institutions, clubs, schools, building and
housing schemes, funds and trusts, and to make payments towards
insurances or other arrangements likely to benefit any such persons or
otherwise advance the interests of the Company or of its Members, and to
subscribe, guarantee or pay money for any purpose likely, directly or
indirectly, to further the interests of the Company or of its Members or
for any national, charitable, benevolent, educational, social, public,
general or useful object.

(V) To purchase and maintain for any director, other officer or
auditor of the Company insurance against any liability against which the
Company may lawfully insure any such persons including (without prejudice
to the generality of the foregoing) any liability which by virtue of any
rule of lav would attach to him in respect of any negligence, default,
breach of duty or breach of trust of vhich he may be guilty in relation
to the Company.

(W) To cease carrying on or wind up any business or activity of
the Company, and to cancel any registration of and to wind up or procure
the dissolution of the Company in any state or territory.

(XY To distribute any of the property of the Company among its
ereditors snd Members in specie or kind.

(¥) To do all or any of the things or matters aforesaid im any
part of the world and either as principals, agents, contractors, trustees
or othervise and by or through trustees, agents or otherwise and either
alone or in conjunction with others,

(Z) To carry on any other business or activity and do anything of
any nature which in the opinion of the Company is or may be capable of
being conveniently carried on or done in connection with the above, or
likely directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property or
assets or otherwise to advance the interests of the Company or of its
Members.

(AA) 'To do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of the abave
objects or any of them.
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AND 1t is hereby declared that in this clause "company", except
vhere used in reference to this Company, shall include any partnership or
other body of persons, vhether incorporated or not incorporated, and
wvhether formed, incorporated, domiciled or resident in the United Kingdom
or elsevhere, "person" shall include any company as vwell as any other
legal or natural person, "subsidiary" and "holding company™ shall
include, respectively, “"subsidiary undertaking" and "parent undertaking",
"securities" shall include any fully, partly or nil paid or no par value
share, stock, unit, debenture, debenture or loan stock, deposit receipt,
bill, note, warrant, coupon, right to subscribe or convert, or similar
right or obligation, "and" and “or" shall mean "and/or" where the context
s0 permits, “other" and "otherwise" shall not be construed ejusdem
generis where a wvider construction is possible, and the objects specified
in the different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and independent
company.

4, The liability of the Members is limited.

5, The Company's share capital is £1000 divided into 1000 ordinary
shares of £1 each, and the Company shall have the power to divide the
orlginal or any increased capital into several classesg, and to attach
thereto any preferential, deferred, qualified or other special rights,
privileges, restrictions or conditions,
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
REGISTERED NUMBER 2851019

ARTICLES OF ASSOCIATION=*
of
STREETUSUAL SERVICES LIMITED

TABLE A

1. The Regulations 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 where the same are excluded or varied
by or inconsistent with these Articles, apply tu the Company, No other
regulations set out in any statute or statutoly instrument concerning
companies shall apply :s regulations of the Company,

INTERPRETATIGH
2. In these Articles unless the context otherwise requires:

fthese ArticlesY 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" means a member 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 Act 1985 in force
at the date vhen these Artlcles or any part thereof are adopted
shall bear the same meaning in these Articles or such other part
(as the case may he);

* These Articles of Association were adopted as new Articles of
Association by resolution of the members dated 30th September 1993,
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vhere for any purpose an ordinary resolution of the Company is
required, a special or extraordinary resoclution shall also be
effective, and where an extraordinary resolution is required a
special resolution shall also be effective,

REDEEMABLE SHARES

3. Subject to the provisions of the Companies Acts any shares may,
vith the sanction of a special resolution, be issued on terms that they
are, or at the option of the Company or the Member vegistered in respect
of such shares are liable, to be redeemed on such terms and in such
manner as may be provided for by these Articles., Regulation 3 of Table A
shall not apply.

TRANSFERS OF SHARES

4, The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share, Regulation 24 of Table A
shall not apply.

NOTICE OF GENERAL MEETINGS

5, Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than such as,
under the provisions of these Articles or the terms of issue of the
shares they hold, are not entitled to receive such notices from the
Company, Provided that any Member may in writing waive notice of any
meeting either prospectively or retrospectively and if he shall do so it
shall be no objection to the validity of such meeting that notice was not
given to him.

PROCEEDINGS AT GENERAL MEETINGS

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

7. Subject to any rights or restrictions for the time being attached
to any class or classes of shares on a show of hands every Member present
in person and every person present as a proxy for a Member or Members
shall have one vote and on a poll every Member shall have one vote for
each share of wvhich he is the holder. Regulation 54 of Table A shall not

apply.
VOTES OF MEMBERS

8. The instrument appointing a proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited at the
registered 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 hours before the time for holding the meeting or
adJourned meeting at which the person named in the instrument proposes to
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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 ol Table A shall not apply,

NUMBER OF DIRECTORS

9. The number of Directors (other than duly appointed alternate
Directors) shall not be less than two noix more than four,

ALTERNATE DIRECTORS

10, An alternate Director may be paid expenses and shall be entitled to
be indemnified by the Company to the same eXtent mutatis mutandls as if
he wvere a Director but shall not be entitled to receive from the Company
any fee in his 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.

THE SEAL

11, The Company may exercise all the powers conferred by the Companies
Acts with regard to having any official seal, or otherwise in relation to
the execution of documents by the Company, and such powers shall be
vaested in the DPirectors. Any document to which an officizal seal is
affixed shall be signed by such persons, if any, as the Directors may
from time to time determine and unless otherwise so determined shall be
signed by a Director and by the Secretary or a second Director. Any
document to which an offieial seal igs affixed or whiceh is othervise
executed by the Company shall be delivered at such time, and in such
manner, as the Directors may from time to time determine, and shall not
be deemed to be delivered by the Company solely as a result of having
been executed by the Company. Regulation 101 of Table A shall not apply.

DELEGATION OF DIRECTORS' POVWERS

12, The Directors may delegate any of their powers to committees
consisting of such person or persons (whether Directors or not) as they
think fit. The Directors may also entrust to and confer upon any
Director any of the powers exercisable by them. Any such delegation may
be made upon such terms and conditions and with such restrictions as they
may think fit, and elther collaterally with or to the exclusion of their
own powers, and the Directors may from time to time revoke, withdraw,
alter or vary all or any of such powers. Subject to any such terms,
conditions or restrictions, the proceedings of a committee with two or
more members shall be governed by these Articles regulating the
proceedings of directors so far as they are capable of applying.
Regulation 72 of Table A shall not apply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

13, Without prejudice to any other provisions of or incorporated in
these Articles governing the appointment and removal of Directors, any
Member or Members holding a majority in nominal value of such of the
issued share capital for the time being of the Company as carries the
right of attending and voting at general meetings of the Company may by
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memorandum in writing signed by or on behalf of him or them and delivered
to the registered office of the Company or tendered at a meeting of the
Board, or of the Company in general meeting, at any time and from time to
time appoint any person to be a Director either to fill a casual vacancy
or as an additien to the existing Directors or remove any Director from
office howsoever appointed.

14, The Directors and the Company by ordinary.resolution shall each
have power at any time and from time to time to appoint any person to be
a Director either to fill 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 8f the Companles Acts)
hold office until he is removed pursuant to these Articles,

15, Regulations 73 to 80 (inclusive), Regulation 8l(e) and the last
sentence of Regulation 84 of Table A shall not apply.

DIRECTORS' GRATUITIES AND PENSIONS

16, The Directors on behalf of the Company may exercise all the povers
of the Company to grant pensions, annuities, gratuities and
superannuation or other allowances and benefits in favour of any person
including any Director or former Director or the relations, connections
or dependants of any Director or former Director, A Director or former
Director shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
becoming a Direcior of the Company.

PROCEEDINGS OF DIRECTQRS

17, Subject to the provisions of these Articles the Directors may meet
for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit, Meetings may be held in any part of the
world, At any time any Director may, and the Secfetary on the
requisition of a Director shall, summon a meeting of the Directors.
Notice of any meeting of the Directors may be given by telephone,
facsimile or telex. It shall be necessary to give notice of a meeting of
Directors to any Direcior 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 who is also an alternate
Director shall be entitled, in the absence of his appointor, to a
separate vote on behalf of his appointor in addition to his own vote.
Regulation 88 of Table A shall not apply,

18, 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
be fixed from time to time by the Directors and, unless so fixed at any
other number, shall be two, A person who holds office only as an
alternate Director shall, if his appointor is not present, be counted in
the quorum, Regulation B9 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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15, Subject vo the provisions of these Articles and provided a
shall have disclosed such interest in accordance with Regulation
Table A, a Director shall be entitled to vote in respect of any

transaction, contract, arrangement or agreement with the Company
he is in any vay, vhether directly or indirectly, interested and
shall do so his vote shall be counted and he shall be taken Into
in ascertaining vhether a quorum is present. For the purpose of

Director
85 of

in which
if he
account
this

Article, an interest of a person who is, for any purpose of the Act,
connected with a Director shall be treated as an interest of the Director
and, in relation to an alternate Director, an interest of his appointor

shall be treated as an interest of the alternate Director without

prejudice to any interest which the alternate Director has otherwise,

20. Regulations 88-89 (inclusive) and 94-98 (inclusive) of Table A

shall not apply.

NOTICES

21, 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 addressed to such

Member at his registered address as appearing in the Register of Members,

or by delivering it to or leaving it at such registered address,

addressed as aforesaid, 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 helders shall, for all purposes, be
deemed a sufficient 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 Members is then dead or bankrupt or otherwise under any legal

disability or incapacity and vhether or not the Company had notice
thereof. Any such notice or other document, if 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 was

properly addressed, stamped and put in the post,

INDEMNITY

, 22, Subject to the provisions of the Companies Acts, the Company may
: purchase and maintain for any of the Company's Directors, alternate

Directors, Auditors, Secretaries and other officers insurance against any
1liability which by virtue of any rule of lav would othervise attach to
any such person in respect of any negligence, default, breach of duty or
breach of trust of which he may be guilty in relation to the Company and
{whether or not any such insurance is effected) every such person shall
be entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilitles incurred by him in the execution and
discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or criminal, that
relate to anything done or omitted or alleged to have becu done or
omitted by him as an officer or employee of the Company and in which
judgment is given in his favour {(or the proceedings othervise disposed of
without any finding or admission of any material breach of duty on his
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part) or in which he is acquitted or in connection with any application
under any statute for relief from liability in respeet of any such act or
omission in which relief is granted by the Court, Regulation 118 of
Table A shall not apply,
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Company No: 2851019

STREETUSUAL SERVICES LIMITED

YRITTEN RESOLUTION OF THE SOLE MEMEBER
OF THE COWMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (as amended) we, the undersigned, being
the sole member of the Company, HEREBY RESOLVE:

ORDINARY RESOLUTION

THAT:

(a) for the purposes of section 80 Companies Act 1985 the
directors be and they are hereby generally and
unconditionally authorised to exercise all powers of the
Company to allot relevant securities (as defined in the said
section) up to an aggregare nominal amount of £100, such
authority to expire ten weeks from the date of this
resolution but to be capable of previous revocation or
variation from time to time by the Company and of renewal
from time to time by the Company for a further period not
exceeding five years:; and

(b) the Company mav make any offer or agreement before the expiry
of the authori .y referred to in paragraph (a) above that
would or might require relevant securities to be allotted
after such aut! ority has expired and the directors may allot
relevant secur:tles pursuant to any such offer or agreement
as if this authority had not expired.

This resolution shall, for all purposes, be as valid and effective as if
it had been passed at a general meeting of the Company duly convened and
held.

6. ehai of
. ELEPHONE AND CABLE
T.V. HOLUING COMPANY LIMITED

Dated c{ 0 cI‘ , 1993

i190CT 1993

-

‘"*& ~3

House
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COMPANY No., 2851019

STREETISUAL SERVICES LYIMITED

VRITTEN RESOLUTIONS OF THE SOLE MEMBER

OF THE COMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (as amended) we, the undersigned, being the
sole member of the above-named Company, HEREBY RESOLVE;

SPECTAL RESQLUTTONS

1, THAT the authorised share capital of the Company be increased from
£1,000 to £4,295,675 by the creation of 4,294,675 oxrdinary shares of
£1 each to rank pari passu with the existing ordinary shares,

2, THAT:

(a) for the purposes of section 80 Companies Act 1985 (**= "Act¥),
the directors be and they are hereby generally and
unconditionally authorised to exercise all powers of the Company
to allot relevant securities {(as defined in the said section) up
to an aggregate nominal amount of £4,295,675, such authority to
expire ten weeks from the date of the passing of this resolution,
but to be capable of previous revocation or varilation from time
to time by the Cornany and of renewal from time to time by the
Company for a further period not exceeding five years;

{h) the directors be and they are hereby empowered pursuant to
section 95 of the Act to allot equity securities (as defined in
section 94(2) of the Act) pursuant to the authority conferred by
this resolution as if section 89(1) of the Act did not apply to
any such allotment; and

(c) the Company may make any offer or agreement before the expiry of
the authority and power referred to in paragraph (a) and (b)
above that would or might require relevant securities or equity
securities to be allotted after such authority or power has
expired and the directors may allot relevant securities in
pursuance of any such offer or agreement as if such authority or
powver had not expired.

These resolutions shall, for all purposes, be as valid and effective as if
they had been passed at a general meeting of the Company duly convened and
held,

Dated this RFA. day of Crlpe/ 1993

2410V 1893

Cable T.V. Holding Company Limited .
Youss
2329r =




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
REGISTERED NUMBER 2851019

MEMORANDUM OF ASSQCTIATION
of

STREETUSUAL SERVICES LIMITED
(as last altered by resolution dated 28th October 1993)

1.  The Company's name is "STREETY3UAL SERVICES LIMITED",

2. The Company's registered offlce is to be situated in England and
Wales,

3. The Company's object is to carry on business as a general
commercial company and in addition and without prejudice to the
generality of the foregoing the further objects for which the Company 1is
established are:

*

(A) To acquire all or any of the issued shares of NYNEX
CABLECOMMS EAST LANCASHIRE LIMITED and all or any of the issued shares,
stocks, debentures, and debenture stock, bonds, obligations and
securities, issued or guaranteed by any other company and any right or
interest therein, and debentures, debenture stock, bonds, obligations and
securities issued or guaranteed by any government, sovereign ruler,
commissioners, public body or authority (supreme, municipal, local or
otherwise) whether at home or abroad, and any right or interest therein.

(B} To acquire any such shares, stocks, debentures, debenture
stock, bonds, obligations or securities by original subsecription, tender,
purchase, axchange or othervise and to subscribe for the same elther
conditionally or otherwise, and to guarantee the subscription thereof,
and to exercise and enforce all rights and powers conferred by or
incident to the ownership thereof,

* On 30th September 1993 the objects of the Company were amended by
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(C} To acquire and assume for any estate or imterest and to take
options over, construct, develop or explolt any property real or
personal, and rights of any kind and the whole or any part of the
undertaking, assets and liabilities of any person and to act and carry on
business as a holding company.

(D) To manufacture, process, import, export, deal in and store
any goods and other things and te carry on the business of manufacturers,
processors, lmporters, exporters and storers of and dealers in any goods
and other things.

(E) To acquire and exploit lands, mines and mineral rights and to
acquire, explore for and exploit any natural resources and to carry on
any business involving the ownership or possession of land or other
immovable property or buildings or structures thereon and to construct,
erect, install, enlarge, alter and maintain buildings, plant and
machinery and to carry on business as builders, contractors and engineers.

(F) To provide services of all descriptions and to carry on
business as advisers, consultants, brokers and agents of any kind,

(G) To advertise, market and sell the products of the Company and
of any other person and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation or of a
supplier, wholesaler, retailer, merchant or dealer of any kind.

(H) To provide technical, cultural, artistic, educational,
entertainment or business material, facilities or services and to carry
on any business involving any such provision,

(I} To lend money, and grant or provide credit and financial
accommodation, to any person and to carry on the business of a banking,
finance or insurance company.

(J) To invest money of the Company in any lnvestments and to
hold, sell or otherwise deal with such investments, and to carxy on the
business of a properiy or investment company.

(K) To acquire and carry on any business carried on by a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company.

(L) To enter into any arrangements with any government or
authority or person and to obtain from any such govermment or authority
or person any legislation, orders, rights, privileges, franchises and
concessions and to carry out, exercise and comply with the same,

(M) To borrow and raise money and accept money on deposit and to
accept, draw, make, create, issue, execute, discount, endorse, negotiate
and deal In bills of exchange, promissory notes and other instruments and
securities, whether negotiable or otherwise and to engage in currency
exchange and interest rate transactions, including but not limited to
dealings in foreign currency, spot and forward rate exchange contracts,
futures, options, forward rate agreements, swaps, caps, floors, collars
and any other foreign exchange or interest rate hedging arrangements and
such other instruments as are similar to, or derived from any of the
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foregoing whether for the purpose of making a profit or avoiding a loss
or managing a currency or interest rate exposure or any other exposure or
for any other purpose and to enter into any guarantee, contraect of
indemnity or suretyship,

(N} To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, without or without
consideration, the performance of any obligations or commitments of, and
the repayment or payment of the principal amounts of and any premiums,
interest, dividends and other moneys payable on or in respect of any
securities or liabilities of, any person, including {without prejudice to
the generality of the foregoing) any subsidiary or holding company of the
Company or another subsidiary of a holding company of the Company or
othervise associated with the Company, and to secure or discharge any
debt or obligation in any manner and in particular (but without prejudice
to the genecality of the foregoing) by mortgages of or charges upon all
or any part of the undertaking, property and assets (present and future)
and uncalled caplital of the Company or by the creation and issue of
securities or in any other manner or any combination thereof,

(Q) To amalgamate or enter into partnership or any profit-sharing
arrangement with, or to co-operate or participate in any way with, or to
take over or assume any obligation of, or to assist or subsidise any
person,

{P} To apply for and take out, bpurchase or othervise acquire any
trade and service marks and names, designs, patents, patent rights,
inventions and secret processes and to carry on the business of an
inventor, designer or research organlsation,

{Q) To sell, exchange, mortgage, charge, let on rent, share of
profit, royalty or otherwise, grant licences, easements, options,
servitudes and other rights over, and in any other manner deal with, or
dispose of, all or any part of the undertaking, property and assets
{present and future) of the Company for any consideration and in
particular (without prejudice to the generality of the foregoing) for any
sacurities,

(R} To issue and allot securities of the Company for cash or in
payment or part payment for any real or personal property purchased orx
otherwvise acquired by the Company or any services rendered to the Company
or as security for any obligation or amount (even if less than the
nominal amount of such securities) or for any other purpose,

{(s) To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring subscriptions
of, or otherwise assisting in the issue of, any securities of the Company
or in or about the formation of the Company or the conduct or course of
its business, and to establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust and to subscribe
for, undervrite, purchase or otherwise acquire securities of any company,
fund or trust and to carry on the business of company, fund, trust ox
busiiless promoters or managers and of vnderwriters or dealers in
securities, and to act as director of and as secretary, manager,
registrar or transfer agent for any other company and to act as trustees
of any kind and to undertake and execute any trust.

3
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(T) To pay all the costs, charges and expenses preliminary or
incidental to the promotion, formation, establiishment and incorporation
of the Company, and to procure the registration or incorporation of the
Company in or under the laws of any place outside England.

€1y To grant pensions, annuities, gratuities and superannuation
or other allowances and benefits, including allowances on death, to any
directors, officers or employees or former directors, officeirs orx
employees of the Company or any company which at any time 1s or was a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated with the Company
or of any predecessor in business of any of them, and to the relations,
connections or dependants of any such persons, and to other persons vhose
service or services have directly or indirectly been of benefit to the
Company or who the Company considers have any moral claim on the Company
or to their relations, connections or dependants, and to establish or
support any associations, institutions, clubs, schools, building and
housing schemes, funds and trusts, and to make payments towards
insurances or other arrangements likely to benefit any such persons or
otherwise advance the interests of the Company or of its Members, and to
subscribe, pguarantee or pay money for any purpose likely, directly or
indirvectly, to further the interests of the Company or of its Members or
for any national, charitable, benevolent, educational, social, public,
general or useful object,

V) To purchase and maintain for any director, other officer or
auditor of the Company insurance against any liability against which the
Company may lawfully insure any such persons including (without prejudice
to the generality of the foregoing) any liability which by virtue of any
rule of law would attach to him in respeet of any negligence, default,
‘ breach of duty or breach of trust of which he may be guilty in relation
to the Company.

’ wm To cease carrying on or wind up any business or activity of
the Company, and to cancel any registration of and to wind up or procure
the dissolution of the Company in any state or territory.

(X} To distribute any of the property of the Company among its
creditors and Members in specie or kind.

(Y) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors, trustees
or otherwise and by or through trustees, agents or otherwise and eitber
alone or in conjunction with others,

(Z) To carry on any other business or activity and deo anything of
any nature which in the opinion of the Company is or may be capable of
being conveniently carried on or done in connection with the above, or
1ikely directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property or
assets or otherwise to advance the interests of the Company or of its
Members.

(AA) To do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of the above
objects or any of them,
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AND it is hereby declared that in this clause "company", except
where used in reference to this Company, shall include any partnership or
other body of persons, whether incorporated or not incorporated, and
whether formed, incorporated, domiciled or resident in the United Kingdom
or elsevhere, "person" shall include any company as well as any other
legal or natural person, “subsidiary" and "holding company" shall
include, respectively, "subsidiary undertaking" and "parent undertaking",
#securities" shall inelude any fully, partly or nil paid or no par value .
share, stock, unit, debenture, debenture or loan stock, deposit recelipt,
bill, note, warrant, coupon, right to subseribe or convert, or gimilar
right or obligation, "and" and "or" shall mean "and/or" vhere the context
so permits, "other" and "otherwise" shall not be construed ejusdem
generis where a wider construction is possible, and the objects specified
in the different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and independent
company.

4, The liability of the Members is limited.

5, The Company's share capital is £4,295,675 divided into 4,295,675
ordinary shares of £1 each, and the Company shall have the pover to
divide the original or any increased capital into several classes, and to
attach thereto any preferential, deferred, qualified or other special
rights, privileges, restrictions or conditions.
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We, the subscribers to this memorandum of association, wish to be formed
into a company pursuant to this memorandum of assoclation, and we agree
to take the number of shares shown opposite our respective names.

Names and addresses of subscribers

Number of shares
taken by each

subsecriber

Instant Companies Limited 1
2 Baches Street
London N1 6UB
Swift Incorporations Limited 1
2 Baches Street
London N1 6UB

Total shares taken: 2

Dated 1st July 1993

Witness to the above signatures;:

Mark Anderson
2 Baches Street
LONDON

N1 6UB
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COMPANIES FORM No. 123

Notice of increase in nominal :

capital
Plausado Pursuant to section 123 of the Companies Act 1985
this margin

To the Registrar of Companies For officialuse  Company number

2851019

Name of company
Full name of STREETUSUAL: SERVICES LIMITED
company

' givenotic in cordanc it ection 123 fthe ave Act

that by resolution of the company dated 28th October 1993
the nominal capitai of the company has been increased by £ 4,294,675
beyond the registered capital of £ 1,000,

% ecopymustbe A copy of the resolution authorising the increase is attached,§
olher form The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
e BVt sheres have been of are 10 be issued are as follow:

As set out in the attached copy resclution.

Please mark here if
Birect continued on :
: Sacrotary, second page :
Adminlstrator, L
Adminlstrative
Rocaat '
(Scotanc) o Signed Designation %&V/Date 2 / /&9'3
Pre?enlor‘s name, address and reference (if | For official use
any):

§ General Section

SIMMONS & SIMMONS
14 DOMINION STREET
LONDON EC2M 2RJ

SB/M.88798/MC/LAC

Companlas Form Q123 ¥
Release 2.02 CompuForms® T osss ssomn
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. Notipe of increase in nominal
capiial

Pursuant 10 section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
2851019

Name of company
STREETUSUAL SERVICES LIMITED

. . Fuil name of
company
ﬁ T DR Tl i SOEEE -
gives notice in accordance with section 123 of the above Act
. that by resoiution of the company dated 28th October 1993
@ the nominal capital of the company has been increased by £ 4,294,673
ﬁ beyond the registered capital of € 1,000,
ST Ry Maome  Acopy olthe resolution authorising the increase is attached.$
other form The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
spprovedbytho  shares have been or are 1o be issued are as follow:

As set out in the attached copy resolution.

&3

Please mark here if
+ O continued on
iractor,
Socretary, second page \

Administrator, .
Administrative S
%gge@voror

ajver .
Se igned ;é esignation /I
gpp?g;nriﬂau Sign ig t 524,993‘%/0316 ﬂ /K!?}

N For official use
§ Gunora! Section

B B Ei M

| .
@ Presentor's name, address and reference (if
any):

@ SIMMONS & SIMMONS
14 DOMINION STREET
g

LONDON EC2M 2RJ
Z 58/M.88798/MC/LAC

Page 10f 1

Campanies Farm G123 CompuForms>® v oes 550000 o
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QOHPANY No. 2851019

STREETUSUAL SERVICES LIMITED

VRITTEN RESOLUTIONS OF THE SOLE_MEMBER

OF THE CQMPANY

Pursuant to Regulation 53 of Table A in the Schedule to the Companiles
(Tables A to F) Regulations 1985 (as amended) we, the undersigned, being the
sole member of the above-named Company, HEREBY RESOLVE:

SPRCIAL RESOLUTIONS
1. THAT the authorised share capital of the Company be jncreased from
£1,000 to £4,295,675 by the creation of 4,294,675 ordinary shares of
£1 each to rank pari passu with the existing ordinary shares,

2. THAT

(a) for the purposes of section B0 Companies Act 1985 (the "Aet"),
the directors be and they are hereby generally and
unconditionally authorised to exercise all povers of the Company

to allot relevant securities (as defined in the said section) up
to an aggregate nominal amount of £4,295,675, such authority to
expire ten weeks from the date of the passing of this resolution,
but to be capable of previous revocation or variation from time
to time by the Company and of reneval from time to time by the
company for a further period not exceeding five years;

(b) the directors be and they are hereby empowered pursuant to
section 95 of the hAet to allot equity securities (as defined in
section 94(2) of the Act) pursuant to the authority conferred by

this resolution as if section 89(1) of the Aet did not apply to
any such allotment; and

(c¢) the Company may make any offer or agreement before the expiry of
the authority and power referred to in paragraph (a) and (b)
above that would or might require relevant securities or equity

securities to be allotted after sych authority or pover has
expired and the directors may allot relevant securities 1in
pursuance of any such offer or agreement as 1f such authority or
pover had not expired,

Theée resolutions shall, for all purposes, be as valid and effective as if
they had been passed at a general meeting of the Company duly convened and

held.

Dated this AFA day of O kete” 1993

etk of
NYNEX elephone and
Cable T.V. Holding Company Limited

23291




