Company No. 4190816

THE COMPANIES ACT 2006
____________________

Public Company Limited by Shares

____________________

Ordinary Resolution

of
BT GROUP public limited company

____________________

Passed 11 July 2012
____________________

At the Annual General Meeting of BT GROUP public limited company duly convened and held at Old Billingsgate, 1 Old Billingsgate Walk, London EC3R 6DX on Wednesday 11 July 2012 the following resolution was duly passed as an Ordinary Resolution:-

ORDINARY RESOLUTION
That:
(a) the authority and power conferred on the directors in relation to the Section 551 Amount by

Article 71 of the Company’s articles of association (Articles) be renewed until the end of the next Annual General Meeting (AGM) and for that period the Section 551 Amount will be £128 million; and
(b) the directors be authorised generally and without conditions under section 551 of the Companies Act 2006 (2006 Act) to allot shares and to grant rights to subscribe for or to convert any security into shares in the Company up to a further nominal amount of £128 million in connection with a rights issue. This authority expires at the end of the next AGM. The Board can make offers and enter into agreements which would, or might, need shares to be allotted and rights to be granted after that expiry.
These authorities supersede any previous ones under section 551 of the 2006 Act, and ‘rights issue’ is as defined in Article 71 of the Company’s Articles.
ANDREW PARKER
Secretary

Company No. 4190816

THE COMPANIES ACT 2006
____________________

Public Company Limited by Shares

____________________

Special Resolution

of

BT GROUP public limited company

____________________

Passed 11 July 2012
____________________

At the Annual General Meeting of BT GROUP public limited company duly convened and held at Old Billingsgate, 1 Old Billingsgate Walk, London EC3R 6DX on Wednesday 11 July 2012 the following resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That subject to the passing of Resolution 16:

(a) the authority and power conferred on the directors by Article 71 of the Company’s Articles be

renewed for the period referred to in Resolution16 and for that period the Section 561 Amount will be £20 million; and

(b) the directors have power to allot equity securities (within the meaning of section 560(1) of the 2006 Act) entirely paid for in cash under the authority given by paragraph (b) of Resolution 16 in connection with a rights issue as if section 561(1) of the 2006 Act did not apply to such allotment. This power expires at the end of the next AGM but the Company can make offers and enter into agreements which would, or might, need equity securities to be allotted after that expiry.

In this resolution words defined in Resolution 16 have the same meaning, and references to an allotment of equity securities include a sale of treasury shares.
ANDREW PARKER

Secretary

Company No. 4190816

THE COMPANIES ACT 2006
____________________

Public Company Limited by Shares

____________________

Special Resolution

of
BT GROUP public limited company

____________________

Passed 11 July 2012
____________________

At the Annual General Meeting of BT GROUP public limited company duly convened and held at Old Billingsgate, 1 Old Billingsgate Walk, London EC3R 6DX on Wednesday 11 July 2012 the following resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That the Company has general and unconditional authority to make market purchases (as defined in section 693(4) of the Companies Act 2006) of shares of 5p each in the Company, subject to the following conditions:
(a) the maximum number of shares which may be purchased is 778 million shares;
(b) the minimum price (excluding expenses) which may be paid for each share is 5p;
(c) the maximum price (excluding expenses) which the Company may pay for each share cannot be more than the higher of: 
(i) 105% of the average market value of a share in the Company for the five business days prior to the day the purchase is made; and
(ii) the value of a share in the Company calculated on the basis of the higher of the price quoted for: (a) the last independent trade of; or (b) the highest current independent bid for any number of shares in the Company on the trading venues where the purchase is carried out; and
(d) this authority expires at the end of the next AGM, except in relation to the purchase of shares, the contract for which was concluded before the expiry of this authority and which might be executed wholly or partly after that expiry.

ANDREW PARKER
Secretary

Company No. 4190816

THE COMPANIES ACT 2006
____________________

Public Company Limited by Shares

____________________

Special Resolution
of

BT GROUP public limited company

____________________

Passed 11 July 2012
____________________

At the Annual General Meeting of BT GROUP public limited company duly convened and held at Old Billingsgate, 1 Old Billingsgate Walk, London EC3R 6DX on Wednesday 11 July 2012 the following resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

That the Company may call a general meeting (but not an AGM) on at least 14 clear days’ notice.
ANDREW PARKER
Secretary

Company No. 4190816

THE COMPANIES ACT 2006
____________________

Public Company Limited by Shares

____________________

Ordinary Resolution

of
BT GROUP public limited company

____________________

Passed 11 July 2012
____________________

At the Annual General Meeting of BT GROUP public limited company duly convened and held at Old Billingsgate, 1 Old Billingsgate Walk, London EC3R 6DX on Wednesday 11 July 2012 the following resolution was duly passed as an Ordinary Resolution:-

ORDINARY RESOLUTION
That:
(b) the authority and power conferred on the directors in relation to the Section 551 Amount by

Article 71 of the Company’s articles of association (Articles) be renewed until the end of the next Annual General Meeting (AGM) and for that period the Section 551 Amount will be £128 million; and
(b) the directors be authorised generally and without conditions under section 551 of the Companies Act 2006 (2006 Act) to allot shares and to grant rights to subscribe for or to convert any security into shares in the Company up to a further nominal amount of £128 million in connection with a rights issue. This authority expires at the end of the next AGM. The Board can make offers and enter into agreements which would, or might, need shares to be allotted and rights to be granted after that expiry.
These authorities supersede any previous ones under section 551 of the 2006 Act, and ‘rights issue’ is as defined in Article 71 of the Company’s Articles.

ANDREW PARKER

Secretary

