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ARTICLES OF ASSOCIATION
of
LIBERTY GLOBAL PLC
PUBLIC LIMITED COMPANY
"the Company”

(effective as from 1 July 2015)

MODEL ARTICLES NOT TO APPLY
The regulations 1n the relevant model articles shall not apply to the Company
INTERPRETATION

In these Articles (1f not mmconsistent with the subject or context) the following words shall
bear the following meanings

"Articles” means the articles of association for the time being of the Company,

"Average Market Value" of an Ordinary Share or of any other Publicly Traded secunty
means the volume-weighted average price of such security, rounded to two (2) decimal places
{(as reported on Bloomberg Financial Markets or, 1f not so reported, as published or denved
from the principal stock exchange or securities market on which such secunty 1s then listed or
quoted or dealt in or, 1n any such case, such other sources as shall be determined to be
appropnate by the Board (whose determination shall be final and binding on the shareholders
of the Company) over the applicable period prescribed by these Articles, provided that, if on
any day durning any period, such price 1s not available or cannot otherwise be determined as
provided by the foregoing, the volume-weighted average price of such security, rounded to
two (2) decimal places, 1n respect of such day shall be the volume-weighted average price, as
determined 1n accordance with the foregoing, on the immediately preceding day on which the
same can be determined in accordance with the foregoing and, provided further that, the
volume-weighted average price of a security on any day dunng any peniod prior to (1) the
effective date of any subdivision or consolidation of outstanding secunues or (11) the "ex" date
or any similar date for any dividend with respect to any such security will be appropnately
adjusted by the Board (whose deternunation shall be final and binding on the shareholders of
the Company) to reflect such subdivision, consolhidation, combination, dividend or
distribution,

"Board" means the board of Directors of the Company from time to time,

"British Pounds Sterling” or "£" means the lawful currency of the United Kingdom,
"certificated share" means a share in the capital of the Company which 1s held 1n physical
certificated form and references in these Articles to a share being held in certificated form
shall be construed accordingly,

“clear days" means, n relation to the period of a notice, that penod excluding the day on

which a notice 15 given or deemed to be given and the day for which 1t 1s given or on which 1t
15 to take effect,
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"Companies Act" means the Companies Act 2006 including any modifications or re-
enactment of 1t for the nme being 1n force,

"Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a person whether through the ownership of
voting securities, by contract or otherwise, provided, however, that for the purposes of
paragraph (¢} of the defimtion "Exempt LilLAC Group Disposition" the Company will,
without limitation of the foregoing, in any event be deemed to Control any person in which
the Company beneficially owns {after giving effect to the applicable Disposition)

{(a) twenty five (25) per cent or more of the total voting nghts of the voting secunties of
such person then outstanding, provided that, immediately after gaving effect to such
Disposition, no other person that 1s not Conirolled by the Company beneficially owns
voting securities of such person having voting rnights greater than the voting rights of
the voling secunties beneficially owned by the Company, or

{b) equity securities representing fifty (50) per cent or more of the common equity
Interest or economic equity interest 1n such person

"Convertible Securities”" means

(a) any secunties of the Company (other than any class of Ordinary Shares) that are
convertible into, or exercisable or exchangeable for or evidence the night to purchase
any shares of any class of Ordinary Shares whether upon conversion, exchange,
pursuant to anti-dilution provisions of such securities or otherwise, and

(b) securities of any other person that are convertible into, or exercisable or exchangeable
for or evidence the night to purchase securities of such person or any other person,
whether upon conversion, exchange, pursuant to anti-dilution provisions of such
securities or otherwise

"Deferred Shares” means the deferred shares in the capital of the Company from time to
tume, 1dentified in Article 5(h) and with the rnights set out therein and in these Articles
generally,

"Depositary” means any depositary, custodian or norunee approved by the Board that holds
legal title to shares 1n the capital of the Company for the purposes of facilitating beneficial
ownership of such shares by another individual,

"Determination Date” means the date designated by the Board for determuning the Market
Value Ratio or the Disposition Value Ratio, as the case may be,

"Director" means a director of the Company from time to time,

"Disposition” means the sale, transfer, exchange, assignment or other disposition {(whether by
scheme of arrangement, merger, consolidation, sale or contnibution of assets or securities or
otherwise) of assets other than the Company as a whole The term "Disposition” does not
include the sale, transfer, exchange, assignment or other disposition (whether by scheme of
arrangement, merger, consolidation, sale or contribution of assets or securities, or otherwise)
of the Company to any other person or persons or any other business combination involving
the Company as a whole,

"Disposition Dividend Deferral Ratio” means an amount (rounded, if necessary, to the
nearest five (5) decimal places) equal to
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DF x (1-DRR)

where

DF 15 the Disposition Fraction

DRR 15 the Disposition Retention Ratio,
"Disposition Fraction" means the amount (rounded, if necessary, to the nearest five (5)
decimal places) obtained by dividing (1) the Fair Value of the LILAC Group Allocable Net
Proceeds of a LILAC Group Disposition by (11) the market capitalisation of the LiLAC Group
calculated using the Average Market Value of the LILAC Reference Share over the penod of
twenty (20) consecutive Trading Days beginning on the second (2} Trading Day following
consummation of the LILAC Group Disposition, provided that, 1f such amount 1s calculated

as being greater than one (1) the amount shall be deemed to be equal to one (1),

"Disposition LIiLAC Share Retention Ratio” means an amount {rounded, 1f necessary, to the
nearest five (5) decimal places) equal to

1 — (DF x DRR)
where
DF 1s the Disposition Fraction
DRR 1s the Disposition Retention Ratio,

"Disposition Redesignation Ratio” means an amount (rounded, 1f necessary, to the nearest
five (5) decimal places) equal to

DF x DRR x DVR

where

DF 1s the Disposition Fraction

DRR 1s the Disposition Retention Ratio

DVR 15 the Disposition Value Ratio,
"Disposition Retention Ratio” means the amount (rounded, if necessary, to the nearest five
(5) deciymal places) obtained by dividing (1) the amount of the Fair Value of LiLAC Group
Allocable Net Proceeds to be retained pursuant to Article 221(c) by the Company by (11) the
total Fair Value of the LiILAC Group AHocable Net Proceeds, provided that, if such amount 15

calculated as being greater than one (1) the amount shall be deemed to be equal to one (1),

"Disposition Value Ratio" means one hundred and ten (110) per cent of the amount
(rounded, 1f necessary, to the nearest five (5) decimal places} obtained by dividing (1) the
Average Market Value of the LILAC Reference Share over the period of twenty (20)
consecutive Trading Days beginning on the second (2°) Trading Day following the
consummation of a LiILAC Group Disposition by (1) the Average Market Value of the
Liberty Global Reference Share over the same twenty (20) Trading Day penod,

"Distribution Securities” has the meaning given to it in Article 203,

"dividend" means dividend or bonus,
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"Effective Date" means the date upon which these Articles become effective 1n accordance
with the approval of the sharehclders of the Company,

"electronic address" means any number or address used for the purposes of sending or
recerving notices, documents or information by electronic means,

"Exchange Act” means the United States Securities Exchange Act of 1934, as amended from
tume to tume, and the rules and regulatons promulgated thereunder,

"executed” means any mode of execution,

"Exempt LILAC Group Disposition” means any of the following

(@)

(b)

(©)

(d)

(e)

the Dhsposition of all or substantially all of the Company's assets mn one (1)
transaction or a series of transactions in connection with the hquidation, dissolution
or winding up of the Company within the meaning of Article 247,

a dividend or other distnbution 1n accordance with Article 204,

a LILAC Group Disposition to any person that the Company, directly or indirectly,
after giving effect to the Disposition, Controls,

a LiLLAC Group Disposition 1 connection with a LiLAC Group Related Business
Transaction, or

a LILAC Group Disposition approved by an ordinary resolutton passed at a separate
meeting of the holders of LiILAC Ordinary Shares as being classified as an Exempt
LiLAC Group Disposition

"Fair Value" means, as of any date

(a)

(b)

(c)

(d)

in the case of any equity security that 1s Publicly Traded, the Average Market Value
therecof over the period of twenty (20} consecutive Trading Days ending on the
Trading Day preceding such date,

in the case of any equity secunity that 1s not Publicly Traded or debt secunity, the fair
value per share or per other umit of such security, on a fully diluted basis, as
determined by an independent investment banking firm expenienced in the valuation
of securities selected 1n good faith by the Board or, if no investment banking firm 1s
selected, as determined 1n the good faith judgment of the Board,

in the case of cash denomunated in US Dollars, the face amount thereof and in the
case of cash denomunated other than 1n US Dollars, the face amount thereof converted
into US Dollars at the rate published in The Wall Street Journal on such date or, if not
so published, at such rate as shall be determined 1n good faith by the Board based
upon such nformation as the Board shall 1in good faith determune to be appropnate,
and

in the case of assets or property other than securities or cash, the "Fair Value" thereof
shall be determuned m good faith by the Board based upon such information
(including, 1if deemed desirable by the Board, appraisals, valuation reports or opinions
of experts) as the Board shall 1n good faith determine to be appropriate,

with any determination by the Board being final and binding on all shareholders of
the Company
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"financial institution" means a recognised cleanng house or a nommee of a recognised
clearing house or of a recognised investment exchange who s designated within the meaning
of section 778(2) of the Companies Act,

“Group” means the Liberty Global Group or the LILAC Group,

"holder” means, 1n relation to a share 1n the capital of the Company, the member whose name
1s entered 1n the register of members as the holder of that share,

"Inter-Group Interest" means, as of any date the notional interest, if any, that the Liberty
Global Group may be treated as holding as of such date in the LiLAC Group 1n accordance
with the Management and Allocation Policies,

"Liberty Global Class A Ordinary Shares” means the ordinary shares 1n the capital of the
Company from time to time, 1dentified 1n Article 5(a) and with the rights set out theremn and
in these Articles generally,

"Liberty Global Class B Ordinary Shares” means the ordinary shares in the capital of the
Company from time to time, identified in Article 5(b) and with the nghts set out theremn and
in these Arucles generally,

"Liberty Global Class C Ordinary Shares" means the ordinary shares in the capital of the
Company from time to time, 1dentified 1n Article 5(c) and with the nights set out theremn and
in these Articles generally,

"Liberty Global Group” means, as of any date

(a) all of the assets, lrabilities and businesses of the Company and 1ts Subsidiaries as of
the Effecuve Date, in each case, other than any assets, liabilities or businesses
attributable to the LiILAC Group as of the Effective Date,

(b) all assets, liabilities and businesses acquired or assumed by the Company or any of its
Subsidharies not otherwise for the account of the LILAC Group, or not otherwise
contributed, allocated or transferred to the LiLAC Group (including the net proceeds
of any 1ssuances, sales or incurrences for the account of the Liberty Global Group of
Liberty Global Ordinary Shares, Convertible Securites converible into, or
exercisable or exchangeable for or evidencing the nght to purchase Liberty Global
Ordinary Shares, or indebtedness or Preference Shares attributed to the Liberty
Global Group), 1n each case, after the Effective Date and as determined in good faith
by the Board, which determination shall be final and binding on all shareholders of
the Company,

(c) the proceeds of any disposition of any of the foregoing, and

(d) any Inter-Group Interest deemed to be held i the LiILAC Group, as determuned 1n
good faith by the Board in accordance with the Management and Allocation Policies,
which determinauon shall be final and binding on all shareholders of the Company,

provided that the Liberty Global Group will not include (x) any assets, iabilities or businesses
disposed of after the Effective Date, including, without limutation, by dividend, to holders of
Liberty Global Ordinary Shares from and after the date of such Disposition or (y) any assets,
habihtes or businesses transferred or allocated after the Effective Date from the Liberty
Global Group to the LILAC Group (other than pursuant to an Inter-Group Interest, 1if any, 1n
the LILAC Group pursuant to paragraph (d) above), from and after such transfer or allocation
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“Liberty Global Ordinary Shares" means Liberty Global Class A Ordinary Shares, Liberty
Global Class B Ordinary Shares and Liberty Global Class C Ordinary Shares and any other
shares in the capital of the Company designated as Liberty Global Ordinary Shares from time
to tume,

"Liberty Global Reference Share" means one (1) Liberty Global Class C Ordinary Share
unless (1) on any single Trading Day as of which a valuation determination 1s bemng made or
on the first (1¥) Trading Day of any Trading Day penod with respect to which a valuation
determunation 15 being made, in each case, the number of shares outstanding of any other
Publicly Traded class of Liberty Global Ordinary Shares exceeds the number of shares
outstanding of Liberty Global Class C Ordinary Shares and (11) the Board determines 1n good
faith to base such valuation determunation on such other Publicly Traded class of Liberty
Global Ordinary Shares 1n lieu of basing 1t on one (1) Liberty Global Class C Ordinary Share,
which determination will be final and binding on all shareholders of the Company, in which
case the term "Liberty Global Reference Share" will mean one (1) share of such other
Publicly Traded class of Liberty Global Ordinary Shares,

"Liberty Global Voting Shares" means Liberty Global Class A Ordinary Shares and Liberty
Global Class B Ordinary Shares and any other class of shares which 1s designated as Liberty
Global Voting Shares and will be entitled to attend and vote at general meetings with the
other Liberty Global Votuing Shares only as and to the extent expressly provided for by the
terms of the applicable shares,

"LiLAC Class A Ordinary Shares” means the ordinary shares 1n the capital of the Company
from time to time, identified 1n Article 5{d) and with the nghts set out therein and n these
Arucles generally,

"LiLAC Class B Ordinary Shares” means the ordinary shares 1n the capital of the Company
from tume to time, 1dentified in Article 5(e) and with the rights set out therein and in these
Articles generally,

"LiLAC Class C Ordinary Shares” means the ordinary shares in the capital of the Company
from time to time, 1dentified 1n Article 5(f) and with the rights set out therein and in these
Articles generally,

"LiLAC Distribution Fraction” means the amount (rounded, if necessary to the nearest five
(5) decimal places) obtained by dividing (1) the Fair Value of the Distribution Securities
distnbuted to holders of LILAC Ordinary Shares, by (u) the market capitalisation of the
LiLAC Group calculated using the Average Market Value of the LiILAC Reference Share
over the period of twenty (20) consecutive Trading Days beginming on the second (2™
Trading Day following consummation of the relevant Share Distribution, provided that, if
such amount 1s calculated as being greater than one (1), the amount shall be deemed to be
equal to one (1),

"LiLAC Group” means, as of any date

(a) all assets, habihties and businesses of the Company or any of 1ts Subsidianes to the
extent attributed to the LiLLAC Group as of the Effective Date in accordance with the
Management and Allocation Policies,

(b) all assets, labilities and business acquired or assumed by the Company or any of 1ts
Subsidiaries for the account of the LILAC Group, or contributed, allocated or
transferred to the LiILAC Group (including the net proceeds of any 1ssuances, sales or
incurrences for the account of the LiILAC Group of shares of LILAC Ordinary Shares,
Convertible Secunties convertible 1nto, or exercisable or exchangeable for or
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evidencing the nght to purchase LiILAC Ordinary Shares, or ndebtedness or
Preference Shares attributed to the LiILAC Group), 1n each case, after the Effective
Date and as determuned 1n good faith by the Board, which determunation shall be final
and binding on all shareholders of the Company, and

(c) the proceeds of any disposition of any of the foregoing,

provided that the LiILAC Group will not include (x) any assets, liabihities or businesses
disposed of after the Effective Date, including, without himitation, by dividend, to holders of
LiLAC Ordinary Shares, or to holders of Liberty Global Ordinary Shares in respect of an
Inter-Group Interest, from and after the date of such Pisposiuon or (y) any assets, habilies or
businesses transferred or allocated after the Effective Date from the LILAC Group to the
Liberty Global Group, from and after such transfer or allocation,

"LiLAC Group Allocable Net Proceeds” means, with respect to any LiILAC Group
Disposition, an amount, if any, equal to the Fair Value of what remains of the gross proceeds
of such Disposition to the Company after any payment of, or reasonable provision for

(a} any taxes payable by the Company or any of its Subsidianies in connection with such
Disposition or in respect of any resulting dividend pursuant to Article 221, including any
transfer or withholding taxes imposed with respect to the transfer of any proceeds from
such Disposition, or of transfers made 1n relation to the relevant proceeds in connection
with such dividend (or that would have been payable but for the utilisation of tax benefits
attributable to the Laberty Global Group),

(b) any transaction costs, including, without limitation, any legal, investment banking and
accounting fees and expenses, and

(c) any habihities and other obligations (contingent or otherwise) of, or attnbuted to, the
LiLAC Group that relate to the assets disposed of, including, wtthout hmitation, any
deferred taxes, any indemnity or guarantee obligations incurred 1in connection with such
Disposition or any habihities for future purchase pnce adjustments and any preferential
amounts plus any accumulated and unpaid dividends and other cbligations n respect of
Preference Shares attributed to the LILAC Group

For the purposes of this definition, any assets of the LILAC Group remaiming after such
Disposition will constitute "reasonable provision” for such amounts of taxes, costs, habilities
and other obligations (contingent or otherwise) as can be supported by such assets,

"LiLAC Group Disposition” means the Disposition, in one (1} transaction or a senies of
related transactions, by the Company and 1ts Subsidiaries compnsing, n the good faith
opinion of the Board, eighty (80) per cent or more of the then Fair Value of the assets of, or
equity interests in, the LilLAC Group to one (1) or more persons, provided that where a
LILAC Group Dispositton comprises a series of related transactions, the LILAC Group
Disposition shall not be deemed to have been consummated until the consummation of the
final transaction in such senes,

"LiLAC Group Related Business Transaction” means any Disposition of all or
substantially all of the assets of the LILAC Group in which the Company receives as proceeds
of such Disposition primanily equity securities (including, without limutation, capital stock,
securities converttble into capital stock or other equity secunttes, partnership, lumted
partnership or limited hability company interests and other types of equity secunties, without
regard to the voting rnghts or contractual or other management or governance rights related to
such equity securities) of the purchaser or acquiror of such assets of the LILAC Group, or a
third party issuer, 1f a sigmficant portion of the business or businesses wn which such
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purchaser, acquiror or third party 1ssuer 1s engaged or proposes to engage consists of one (1)
or more businesses simular or complimentary to the businesses attributable to the LILAC
Group pnor to such Disposition, as determuned w good faith by the Board, which
determinantion shall be final and binding on all shareholders of the Company,

"LiLAC Ordinary Shares" means the LILAC Class A Ordinary Shares, LiILAC Class B
Ordinary Shares and LILAC Class C Ordinary Shares and any other shares in the capital of
the Company designated as LILAC Ordinary Shares from time to time,

"LiLLAC Reference Share" means one (1) LiILAC Class C Ordinary Share unless (1) on any
single Trading Day as of which a valuation determination 1s being made or on the first (1*)
Trading Day of any Trading Day period with respect to which a valuation determination 1s
being made, 1n each case, the number of shares outstanding of any other Publicly Traded class
of LILAC Ordinary Shares exceeds the number of shares outstanding of LILAC C Ordinary
Shares and (1) the Board determines i good faith to base such valuation determination on
such other Publicly Traded class of LiILAC Ordinary Shares m leu of basing 1t on one (1)
LiILAC C Ordinary Share, which determmmation will be final and binding on all shareholders
of the Company, m which case the term "LiLAC Reference Share" will mean one (1) share
of such other Publicly Traded class of LILAC Ordinary Shares,

"LiILAC Voting Shares” means LILAC Class A Ordinary Shares and LiILAC Class B
Ordinary Shares and any class of shares which 1s designated as LILAC Voting Shares and will
be entitled to attend and vote at general meetings with the other LILAC Voting Shares only as
and to the extent expressly provided for by the terms of the applicable shares,

“Management and Allocation Policies” means the management policies adopted by the
Board on or before the Effective Date, as they may be amended from time to time, 1n respect
of the allocation of assets, habilities and other relationships between the LILAC Group and
the Liberty Global Group and the recogmtion and management of any Inter-Group Interest
treated as held by the Liberty Global Group,

"Market Value Ratio" means the amount (rounded, if necessary, to the nearest five (5)
decimal places) obtained by dividing (1) the Average Market Value of the LILAC Reference
Share over the period of twenty (20) consecutive Trading Days ending on the Trading Day
preceding the Determination Date by (1) the Average Market Value of the Liberty Global
Reference Share over period of twenty (20) consecutive Trading Days ending on the Trading
Day preceding the Determuination Date,

"member” means a member of the Company,

"Office" means the registered office of the Company from time to time,

"officer” includes a Director, manager and the secretary, but shall not include an auditor,
"Ordinary Shares" means the Liberty Global Class A Ordinary Shares, Liberty Global Class
B Ordinary Shares, Liberty Global Class C Ordinary Shares, LALAC Class A Ordinary
Shares, LILAC Class B Ordinary Shares, LILAC Class C Ordinary Shares and any other
shares in the capital of the Company designated as ordinary shares from time to time,

"paid” means paid or credited as paid,

“Preference Shares” means the preference shares in the capital of the Company from time to

time, 1dentified 1n Article 5(g) and with the nghts set out therein and in these Articles
generally,
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"public announcement” shall mean disclosure 1n a press release reported by Reuters, the
Dow Jones News Service, Associated Press or a comparable news service or other method of
public announcement as the Board may deem appropnate in the circumstances or 1n a
document publicly filed by the Company with the US Securities and Exchange Commussion
pursuant to Section 13, 14 or 15(d) of the Exchange Act,

"Publicly Traded" means, with respect to shares or other secunities, that such shares or other
securities are traded on an internationally recognised securities exchange or quoted on the
over-the-counter market, including the New York Stock Exchange and the Nasdaq Stock
Market,

"Redesignation Date" means any date and time fixed by the Board for a redesignation of
LiLAC Ordinary Shares pursuant to these Articles,

"register” means the register of members of the Company,

“seal” means the common seal (1f any} of the Company and includes an official seal (if any)
kept by the Company by virtue of section 49 or 50 of the Compantes Act,

"secretary” means the secretary of the Company and includes a jomnt, assistant, deputy or
temporary secretary and any other person appointed to perform the duties of the secretary of
the Company,

"Share Distribution” means a dividend or other distribution payable 1n shares of any class or
senes, Convertible Secunties or other equity secunties of any person,

"Subsidiary" when used with respect to any person, means
(a)

(1) a corporation of which a majonty in voting nghts of its share capital or
capttal stock with voting nghts, under ordinary circumstances, to elect
directors 1s at the nme, directly or indirectly, owned by such person, by a
Subsidiary of such person, or by such person and one (1) or more
Subsidianes of such person, whether or not such power 1s subject to a voting
agreement or similar encumbrance,

(n) a partnership or ltnmted hability company n which such person or a
Subsidiary of such person 1s, at the date of determination

(A) n the case of a partnership, a general partner of such partnership with
the power affirmatively to direct the policies and management of
such partnership, or

(B) in the case of a limited liability company, the managing member or,
in the absence of a managing member, a member with the power
affirmatively to direct the policies and management of such himited
hability company, or

(m) any other person (other than a corporation} in which such person, a

Subsidiary of such person or such person and one (1) or more Subsidiaries of
such person, directly or indirectly, at the date of determination thereof, has
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(A) the power to elect or direct the election of a majonity of the members
of the governing body of such person, whether or not such power 15
subject to a voting agreement or similar encumbrance, or

(B) i the absence of such a goverming body, at least a majonty
ownership interest, or

(b) any other person of which an aggregate of more than fifty (50) per cent of the equity
nterests are, at any time, directly or indirectly, owned by such person and/or one (1)
or more Subsidianies of such person

"Trading Day" means each day on which the relevant share or security 1s traded on an
mternationally recognised secunties exchange, or quoted on an over-the-counter market,
including the New York Stock Exchange and the Nasdaq Stock Market,

"uncertificated share” means a share 1n the capital of the Company which 1s not held 1n
physical cemificated form and references n these Articles to a share bemng held 1n
uncertificated form shall be construed accordingly,

“undertaking” includes a body corporate, trust or partnership, joint ventures or an
unincorporated assoclation carrying on a trade or business with or without a view to profit
(and, 1n relation to an undertaking which 1s not a company, expressions 1n these Aricles
appropriate to companies shall be construed as references to the corresponding persons,
officers, documents or organs (as the case may be) appropnate to undertakings of that
description),

"United Kingdom" means Great Brnitain and Northern Ireland,
"US Dellars" or "$" means the lawful currency of the United States of America, and

"Voting Shares" means the Liberty Global Voting Shares and LiLAC Voting Shares, and any
other shares which may be 1ssued with the right to attend and vote at general meetings

Subject to the following paragraph, references to any proviston of any enactment or of any
subordinate legislation (as defined by section 2(1) of the Interpretation Act 1978) include any
modification or re-enactment of that provision for the time being 1n force

Words and expressions contamed 1n these Articles which are not defined 1n Article 2 but are
defined in the Compantes Act have the same meaning as 1n the Companies Act (but excluding
any modification of the Companies Act not in force at the date these Articles took effect)
unless inconsistent with the subject or the context

In these Articles, unless the context otherwise requires

(a) words 1n the singular include the plural, and vice versa,
(b) words importing any gender include all genders,
(c) a reference to a person includes a reference to a body corporate {wherever resident or

domuciled) and to an umncorporated body of persons,

(d) reference to a document or information being “sent”, "supphied” or "given" to or by a
person means such document or information, or a copy of such document or
information, being sent, supplied, given, delivered, 1ssued or made available to or by,
or served on or by, or deposited with or by that person by any method authorised by
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(e)

(®

(g)

(h)

()

¢))

(¥)

1)

(m)

(n)

these Articles, and "sending”, "supplying" and "giving" shall be construed
accordingly,

references to documents “being signed” or to “signature” include a reference to 1t
being executed under hand or under seal or by any other method and, 1n the case of a
communication in electronic form, such references are to 1ts being authenticated as
specified m the Companies Act,

references to "wnting” 1nclude references to typewnting, printing, lithography,
photography and any other modes of representing or reproducing words n a legible
and non-transitory form, whether sent or suppled in electronic form or made
available on a website or otherwise and "written” shall be construed accordingly,

references to "other" and "otherwise” shall not be construed ejusdem generts where a
wider construction 1s posstble,

references to a power are to power of any kind, whether administrative, discretionary
or otherwise,

references to a commuttee of the Directors are to a committee established n
accordance with these Articles, whether or not compnised wholly of Directors,

any words following the terms "including”, "include”, "in particular” or any sirmlar
expresston shall be construed as illustrative and shall not limut the sense of the words,
description, definition, phrase or term preceding those terms,

powers of delegation shall not be restrictively construed but the widest interpretation
shall be given to them,

the word Board 1n the context of the exercise of any power contained 1n these Articles
mncludes any committee consisting of one (1) or more Directors, any Director, any
other officer of the Company and any local or divisional board, manager or agent of
the Company to which or, as the case may be, to whom the power 1n question has
been delegated,

no power of delegation shall be lIimited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other power of
delegation, and

except where expressly provided by the terms of delegation, the delegation of a power
shall not exclude the concurrent exercise of that power by any other body or person
who 1s for the time being authorised to exercise it under these Articles or under
another delegation of the power

The headings are inserted for convemience only and do not affect the construction of these

Articles

LIABILITY OF MEMBERS

The hability of each member 1s limited to the amount, 1f any, unpaid on the shares held by

that member
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SHARES AND SHARE CAPITAL

5 The Company may 1ssue the following shares in the capual of the Company with nights
attaching to them and denominated, 1n each case, as follows

(a)

(b)

(©

Liberty Global Class A Ordinary Shares, each of which shall be denominated 1n
US Dollars with a nominal value of $0 01 Each Liberty Global Class A Ordinary
Share shall be 1ssued with one (1) vote attaching to 1t for voting purposes in respect of
all matters on which Liberty Global Voting Shares 1n the capital of the Company have
voting rights, and shall form a single class with the other Liberty Global Voting
Shares 1n the capital of the Company for such purposes, and one (1) vote attaching to
it for voting purposes 1n respect of afl matters on which Voting Shares 1n the capital
of the Company have voting nights, and shall form a single class with the other
Voting Shares in the capital of the Company for such purposes Subject to Articles
202, 203, 215 and 216, each Liberty Global Class A Ordinary Share shall rank
equally with all other Liberty Global Ordinary Shares n the capital of the Company
for any dividend declared or 1n respect of the capitalisation of profits, 1in favour of the
Liberty Global Ordinary Shares Each Liberty Global Class A Ordinary Share shall
rank equally with all Liberty Global Ordinary Shares and LilLAC Ordinary Shares in
the capital of the Company for, and shall have those nights set out in Article 247(a) in
respect of, any distribution made on a winding up of the Company

Liberty Global Class B Ordinary Shares, each of which shall be denorminated 1n
US Dollars with a nominal value of $001 Each Liberty Global Class B Ordinary
Share shall be issued with ten (10) votes attaching to it for voting purposes in respect
of all matters on which Liberty Global Voting Shares wn the capital of the Company
have voting nghts, and shall form a single class with the other Liberty Global Voting
Shares in the capital of the Company for such purposes, and ten (10) votes attaching
to 1t for voting purposes in respect of all matters on which Voting Shares in the
capital of the Company have voting rights, and shall form a single class with the other
Voung Shares 1n the capital of the Company for such purposes Subject to Articles
202, 203, 215 and 216, each Liberty Global Class B Ordinary Share shall rank
equally with all other Liberty Global Ordinary Shares in the capital of the Company
for any dividend declared or 1n respect of the capitalisation of profits, in favour of the
Liberty Global Ordinary Shares Each Liberty Global Class B Ordinary Share shall
rank equally with all Liberty Global Ordinary Shares and LILAC Ordinary Shares 1n
the capntal of the Company for, and shall have those nghts set out 1n Article 247(a) 1n
respect of, any distnibution made on a winding up of the Company Each Liberty
Global Class B Ordinary Share may be redesignated at any time m accordance with
Article 7, at the election of the holder, into a Liberty Global Class A Ordinary Share

Liberty Global Class C Ordinary Shares, each of which shall be denominated n
US Dollars with a nomunal value of $0 01 Subject to Article 71(c), each Liberty
Global Class C Ordinary Share shall be 1ssued without votes attaching to it Subject
to Articles 202, 203, 215 and 216 each Liberty Global Class C Ordinary Share shall
rank equally with all other Liberty Global Ordinary Shares in the capital of the
Company for any dividend declared or 1n respect of the capitahisation of profits, in
favour of the Liberty Global Ordinary Shares Each Liberty Global Class C Ordinary
Share shall rank equally with all Liberty Global Ordinary Shares and LiLAC
Ordinary Shares in the capital of the Company for, and shall have those nghts set out
in Article 247(a) n respect of, any distnbution made on a winding up of the
Company Liberty Global Class C Ordinary Shares shall be 1ssued without the nght
to recerve notice of general meetings unless otherwise determined by the Board
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(d) LiLAC Class A Ordinary Shares, each of which shall be denomunated 1in US
Dollars with a nominal value of $0 1 Each LILAC Class A Ordinary Share shall be
1ssued with one (1) vote attaching to 1t for voting purposes n respect of all matters on
which LILAC Voting Shares in the capital of the Company have voting nights, and
shall form a single class with the other LILAC Voting Shares in the capital of the
Company for such purposes, and one (1) vote attaching to it for voting purposes in
respect of all matters on which Voting Shares 1n the capital of the Company have
voting rnights, and shall form a single class with the other Voting Shares n the capital
of the Company for such purposes Subject to Articles 202, 204, 215 and 218, each
LiILAC Class A Ordinary Share shall rank equally with all other LilLAC Ordinary
Shares 1n the capital of the Company for any dividend declared, or in respect of the
capitalisation of profits, in favour of the LILAC Ordinary Shares Each LILAC Class
A Ordinary Share shall rank equally with all Liberty Global Ordinary Shares and
LiLAC Ordinary Shares 1n the capital of the Company for, and shall have those rights
set out in Article 247(a) n respect of, any distribution made on a winding up of the
Company

(e) LiLAC Class B Ordinary Shares, each of which shall be denominated in US
Dollars with a nonunal value of $0 01 Each LiILAC Class B Ordinary Share shall be
1ssued with ten (10) votes attaching to 1t for voting purposes in respect of all matters
on which LiLAC Voting Shares 1n the capital of the Company have voting nights, and
shall form a single class with the other LILAC Voting Shares in the capital of the
Company for such purposes, and ten (10) votes attaching to 1t for voting purposes n
respect of all matters on which Voung Shares in the capital of the Company have
voting rights, and shall form a single class with the other Voung Shares n the capital
of the Company for such purposes Subject to Articles 202, 204, 215 and 218, each
LiLAC Class B Ordinary Share shall rank equally with all other LiLAC Ordinary
Shares 1n the capital of the Company for any dividend declared or in respect of the
capitahsation of profits, in favour of the LILAC Ordmmary Shares Each LiLAC Class
B Ordinary Share shall rank equally with all Liberty Global Ordinary Shares and
LiLAC Ordinary Shares in the capital of the Company for, and shall have those rights
set out 1n Article 247(a) 1n respect of, any distnbution made on a winding up of the
Company Each LiLAC Class B Ordinary Share may be redesignated at any time 1n
accordance with Article 7, at the election of the holder, into a LiLAC Class A
Ordinary Share

() LiLAC Class C Ordinary Shares, each of which shall be denomunated in US
Dollars with a normnal value of $0 31 Subject to Artacle 71(c), each LiLAC Class C
Ordinary Share shall be 1ssued without votes attaching to 1t Subject to Articles 202,
204, 215 and 218, each Liberty LILAC Class C Ordinary Share shall rank equally
with all other LiILAC Ordinary Shares 1n the capital of the Company for any dividend
declared or in respect of the caprtalisation of profits, in favour of the LILAC Ordinary
Shares Each LiLAC Class C Ordinary Share shall rank equally with all Liberty
Global Ordinary Shares and LiLAC Ordinary Shares in the capital of the Company
for, and shall have those nights set out 1n Article 247(a) in respect of, any distnbution
made on a winding up of the Company LiLAC Class C Ordinary Shares shall be
1ssued without the night to receive notice of general meetings unless otherwise
determuned by the Board

(8) Preference Shares, each of which shall be denomunated i US Dollars with a
nominal value to be determuned by the Board Preference Shares may be 1ssued 1n
one (1) or more classes with or without votes attaching to them, with the Board to
determune the existence of such voting nghts and, if any, the ranking of such voting
rights 1n relation to the other shares in the capital of the Company The Board may
determine any other terms and condiions of the Preference Shares, including with
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regards to their rights (1) to receive dividends (which may include the nght to receive
preferential or cumulative dividends), (u) to distributions made by the Company on a
winding up, and (i1) to be convertible 1nto, or exercisable or exchangeable for, shares
of any other class or classes of the same or any other class or classes of shares, at
such pnice or prices or at such rates of exchange and with such adjustments as may be
determined by the Board

(h) Deferred Shares, each of which shall be denomunated 1n US Dollars with a nomunal
value to be determined by the Board Deferred Shares shall confer no night to
participate in the profits of the Company. On a return of capital on a winding-up
(excluding any re-orgamsation of the Company's assets, liabilities or Subsidianes on
an ntra-group and solvent basis), but not otherwise, there shall be paid to the holders
of Deferred Shares the nomunal capital paid up or credited as paid up on such
Deferred Shares after

()] first paymg to the holders of any Preference Shares the nomunal capital paid
up or credited as paid up on the Preference Shares and any amount required
to be paid to the holders of Preference Shares, and

(n) second paying to the holders of Ordinary Shares the nomunal capital paid up
or credited as patd up on the Ordinary Shares held by them, together with the
sum of $10,000,000 on each Ordinary Share

The holders of Deferred Shares shall not be entitled to any further nght of
participation 1n the assets of the Company The holders of Deferred Shares shall not
be entitled in thewr capacity as holders of such shares to receive notice of any general
meetung of the Company or to attend, speak or vote at any such meeting No share
certificates shall be 1ssued 1n respect of such shares The Deferred Shares shall not be
listed or traded on any stock exchange and shall not be transferable except with the
written consent of the Board and except that the Company may at any time (and from
time to time) (subject to the provisions of the Companies Act), without obtatning the
sanction of the holder or holders of Deferred Shares

(x) appont any person to execute on behalf of any holder of Deferred Shares a
transfer of all of the Deferred Shares or any part thereof (and/or an agreement
to transfer the same} to the Company or to such person as the Board may
determine (whether or not an officer of the Company), and/or purchase the
same 1n accordance with the provisions of the Companies Act, 1n any case for
not more than an aggregate amount of one (1) cent for all the Deferred Shares
then being transferred, and

(y) cancel all or any of the Deferred Shares so acquired by the Company in
accordance with the Companies Act

The Company may from time to time create, allot and 1ssue further shares, with or
without voting rights, whether ranking part passu with or in pnionity to the Deferred
Shares and on such creation, allotment or 1ssue any such further shares (whether or
not ranking 1n any respect tn priority to the Deferred Shares) shall be treated as being
in accordance with the nghts attaching to the Deferred Shares and shall not involve a
variation of such nights for any purpose or require the consent of the holders of the
Deferred Shares No reduction n capital by the Company of the capital paid up on
the Deferred Shares shall constitute a vanation of such nghts for any purpose and the
Company shall be authorised at any time to reduce 1ts capital (in accordance with the
Companies Act) without obtaining the consent of the holders of Deferred Shares
Without prejudice to the foregoing, the Company 1s authorised to reduce (or purchase
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shares 1n) 1ts capital of any class or classes and such reduction (or purchase) shall not
involve a vanation of nights attaching to the Deferred Shares for any purpose or
require the consent of the holders of the Deferred Shares No amendment to, or
replacement of, the articles of association of the Company shall constitute a vanation
of the nghts of the Deferred Shares for any purpose To the extent that there 15 any
conflict between any provision of this Article 5(h) and any other provision of these
Articles, the provisions of this Article 1 5(h) shall prevail

6 Notwithstanding Article 5, subject to the provisions of the Companies Act, and without
prejudice to any nghts attached to any existing shares or class of shares

(a) any share may be 1ssued 1n one (1)} or more classes with such rnights or restrictions as
the Company may by ordinary resolution determune or, subject to and in the absence
of such determination, as the Board may determine, and

(b) shares may be 1ssued which are to be redeemed or are to be liable to be redeemed at
the option of the Company or the holder and the Board may determine the terms,
conditions and manner of redemption of shares provided that 1t does so before the
shares are allotted

(a) Each holder of a fully paid Liberty Global Class B Ordinary Share and each holder of
a fully paid LILAC Class B Ordinary Share shall be entitled to redesignate the whole
or part of his holding of Liberty Global Class B Ordinary Shares or LILAC Class B
Ordinary Shares, (not involving a fraction of either a Liberty Global Class B Ordinary
Share or a LILAC Class B Ordinary Share,) for the same number of fully paid Liberty
Global Class A Ordinary Shares or LILAC Class A Ordinary Shares, respectively, by
delivering to the Office (or at such other place as the Board may from time to time

appoint)

(1) written notice of the number of Liberty Global Class B Ordinary Shares or
LiLAC Class B Ordinary Shares, as apphicable, that are to be redesignated,
such notice to identify the name and address of such holder, as they appear on
the Company’s books,

(n) in the case of a certificated share, the certificate or certificates representing
the Liberty Global Class B Ordinary Shares or LiLAC Class B Ordinary
Shares, as applicable, to be so redesignated, and

(1) such additional proof of title to the relevant shares of the person requesting
redesignation, or authonty of such person to request such redesignation, as
the Board may require

(b) Any share redesignation notice once delivered shall not be withdrawn without the
consent of the Board The redesignation of the Liberty Global Class B Ordinary
Shares or LILAC Class B Ordinary Shares, as applicable, specified 1n the relevant
redesignation notice shall be deemed to have been made at the close of business on
the date of receipt by the Comipany of the relevant redesignation notice and such
additional proof of title or authority as the Board may require 1n accordance with this
Article 7

(c) If less than all of the Liberty Global Class B Ordinary Shares or LILAC Class B

Ordinary Shares, as applicable, represented by any certificate delivered 1n accordance
with this Article 7 are to be redesignated, the Company shall ssue and deliver to the
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holder a new certificate 1n respect of the balance of Liberty Global Class B Ordinary
Shares or LILAC Class B Ordinary Shares, as the case may be, comprised in the
surrendered certificate without charge within one (1) month of the date of
redesignation If the Liberty Global Class A Ordinary Shares into which the relevant
Liberty Global Class B Ordinary Shares have been redesignated, or the LILAC Class
A Ordinary Shares into which the relevant LILAC Class B Ordinary Shares have been
redesignated, as applicable, are in certificated form, the Company shall 1ssue and
deliver to the holder or holders of the Liberty Global Class A Ordinary Shares or
LiLAC Class A Ordinary Shares, as the case may be, a new certificate or new
certificates, as applicable, tn respect of the Liberty Global Class A Ordinary Shares or
LILAC Class A Ordinary Shares without charge within one (1) month of the date of
redesignation The Liberty Global Class A Ordinary Shares into which the relevant
Liberty Global Class B Ordinary Shares are redesignated or the LILAC Class A
Ordinary Shares wmto which the relevant LiILAC Class B Ordinary Shares are
redesignated, as applicable, shall rank part passu n all respects and form one (1)
class with the Liberty Global Class A Ordinary Shares or LILAC Class A Ordinary
Shares, as the case may be, then 1n 1ssue

(a) The Board may determine at any time that each outstanding

(§)] LiILAC Class A Ordinary Share will be redesignated as a Liberty Global
Class A Ordinary Share 1n accordance with this Article 8,

() LiILAC Class B Ordmnary Share will be redesignated as a Liberty Global
Class B Ordinary Share 1n accordance with this Article 8, and

{(m) LiLAC Class C Ordinary Share will be redesignated as a Liberty Global
Class C Ordinary Share 1n accordance with this Article 8,

provided that shares of a class of LILAC Ordinary Shares will not be redesignated
into Liberty Global Ordinary Shares pursuant to this Article 8 without redesignating
all outstanding shares of each other class of LiILAC Ordinary Shares in accordance
with this Article 8

(b) Subject to the Companies Act and such changes and adjustments as the Board
determunes are necessary, mcluding any adjustment in respect of Inter-Group Interests
made 1n good faith by the Board 1n accordance with the Management and Allocation
Policies, which deterrmnation shall be final and binding on all shareholders of the
Company, any redesignation pursuant to Article 8(a) shatl result in holders of

€] L1iLAC Class A Ordinary Shares holding a number of Liberty Global Class A
Ordimnary Shares per LILAC Class A Ordinary Share equal to the Market
Value Ratio,

() LiLAC Class B Ordinary Shares holding a number of Liberty Global Class B
Ordinary Shares per LILAC Class B Ordinary Share equal to the Market
Value Ratio,

() LiLAC Class C Ordinary Shares holding a number of Liberty Global C

Ordinary Shares per LILAC Class C Ordmary Share equal to the Market
Value Ratio, and
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the Board may consolidate and/or subdivide shares in the capital of the Company,
redesignate LiILAC Class A Ordinary Shares as Liberty Global Class A Ordinary
Shares, LILAC Class B Ordinary Shares as Liberty Global Class B Ordinary Shares
and LILAC Class C Ordinary Shares as Liberty Global Class C Ordinary Shares,
redesignate shares in the capital of the Company as Deferred Shares and capitalise the
Company's reserves, as necessary, to achieve this result, with any fractions arising as
a result of such redesignation being dealt with 1n accordance with Article 67

(c) Any consolhdation, subdivision, redesignation and capitalisation pursuant to this
Article 8 will occur on a Redesignation Date on or pnior to the forty-fifth (45™) day
following the Determination Date If the Board determunes not to undertake such
consolidation, subdivision, redesignation and capitalisation following the
deterrmination of the Market Value Ratio, the Board may at any tume thereafter
establish a new Determunation Date, 1n which event the Market Value Ratio will be
recalculated as of such new Determination Date and any consohidation, subdivision,
redesignation and capitalisation pursuant to this Article 8 will occur on a new
Redesignation Date established 1n accordance with this Article 8  If, for any reason,
the Board 1s unable to procure that holders of LiLAC Ordinary Shares hold the
Market Value Ratio of Liberty Global Ordinary Shares (other than fractions) per
LiLAC Ordinary Share as contemplated by this Article 8, the Board shall not effect
the redesignation described in Article 8(a)

(d) Any deadline for effecting a redesignation prescribed by this Article 8 may be
extended 1f deemed necessary or appropnate, 1n the discretion of the Board, to enable
the Company to comply with applicable law, including United States federal
securities laws, the rules of any securities exchange and the rules and regulations of
any governmental authority

The Company may exercise all powers of paying commussions or brokerage conferred or
permutted by the Companies Act Subject to the provisions of the Companies Act, any such
commussion may be satisfied by the payment of cash or by the allotment of fully or partly
paid shares or partly 1n one way and partly 1n the other and may be 1n respect of a conditional
or an absolute subscription

Except as required by law, no person shall be recogmised by the Company as holding any
share upon any trust Except as otherwise provided by these Articles or by law, the Company
shall not be bound by or recognise (even 1f having notice of it) any equitable, contingent,
future, partial or other claim or any interest in any share (or in any fractional part of a share)
except the holder's absolute ownership of the entirety of the share and all the nights attaching
to 1t

Without prejudice to any powers which the Company or the Board may have to 1ssue, allot,
dispose of, convert, or otherwise deal with or make arrangements 1n relation to, shares and
other securities n any form

(a) the Board may permut the holding of shares m any class of shares in uncertificated
form, and
(b) the Company may 1ssue shares n uncertificated form and may convert shares from

certificated form to uncertificated form and vice versa

Shares in the capital of the Company that fall within a certain class shall not form a separate
class of shares from other shares 1n that class because any share in that class 1s held 1n
uncertificated form
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Where the Company 1s entitled under any provision of the Companies Act or these Articles to
sell, transfer or otherwise dispose of, forfeit, re-allot, accept the surrender of, or otherwise
enforce a lien over, a share held in uncertificated form, the Company shall be entitled, subject
to the provisions of the Companies Act and these Articles to

(a) require the holder of that uncertificated share by notice to change that share into
certificated form within the period specified n the notice and to hold that share 1n
certificated form so long as required by the Company, and

(b) take any action that the Board considers appropnate to achieve the sale, transfer,
disposal, forfeiture, re-allotment or surrender of that share, or otherwise to enforce a
lien 1n respect of that share

If and to the extent that any provision of these Articles 1s inconsistent with the holding of or
transfer of title to shares in uncertificated form 1t shall not apply to any share of any class
which 18 1n uncertificated form

AUTHORITY TO ALLOT SHARES AND DISAPPLICATION OF PRE-EMPTION RIGHTS

15

16

18

In addition 1o any sirmular authority which has not been fully utilised, the Board shall be
generally and unconditionally authonised pursuant to section 551 of the Companies Act to

(a) exercise all of the powers of the Company to allot shares in the Company, and to
grant rights to subscribe for or to convert any secunty tnto shares in the Company up
to an aggregate nomunal amount of $20,000,000 for a period expiring (unless
previously renewed, vaned or revoked by the Company 1n general meeting) on the
date which 1s five (5) years from the date of the resolution approving the adoption of
these Articles by the Company or the fifth annual general meeting of the Company
following adoption of these Articles by the Company, whichever 1s the sooner, and

(b) make an offer or agreement which would or might require shares to be allotted, or
rights to subscribe for or convert any secunity into shares to be granted, after expiry of
the authority described 1n this Article 15 and the Board may allot shares and grant
nights 1n pursuance of that offer or agreement as 1f this authority had not expired

The Board shall be generally empowered pursuant to sectton 570 of the Companies Act and
section 573 of the Companies Act to allot equity secunities (as defined in the Companies Act)
for cash, pursuant to the authonty conferred by Article 15 of these Articles as 1f section
561(1) of the Companies Act did not apply to the allotment

Subject to the provisions of the Companies Act relating to the authonty to allot shares and the
disapplication of pre-emption rights or otherwise and of any resolution of the Company in
general meeting passed pursuant to those provisions, Articles 8, 205 and 221 and, 1n the case
of redeemable shares, the provisions of Article 18

(a) all shares for the time being in the capital of the Company shall be at the disposal of
the Board, and

(b) the Board may reclassify, allot (with or without conferring a nght of renunciation),
grant options over, or otherwise dispose of them to such persons on such terms and
conditions and at such times as 1t thinks fit

Subject to the provisions of the Compames Act, and without prejudice to any rights attached
to existing shares, any share may be 1ssued which 1s to be redeemed, or 1s liable to be
redeemed at the option of the Company or the holder The Board may determune the terms,
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conditions and manner of redemption of any redeemable share so 1ssued provided that 1t does
so before the share 15 allotted

VARIATION OF RIGHTS

Subject to the provisions of the Companies Act, 1f at any time the capital of the Company 15
divided into different classes of shares all or any of the nghts attached to any existing class
may from time to time be varied or abrogated, either while the Company 1s a going concern or
during or 1n contemplation of a winding up

(a) in such manner (if any) as may be provided by those rights,

(b) with the written consent of the holders of three-quarters in nonunal value of the
1ssued shares of that class (excluding any shares of that class held as treasury shares),
which consent shall be in hard copy form or in electronic form sent to such address (1f
any) for the time being specified by or on behalf of the Company for that purpose, or
in default of such specification to the Office, and may consist of several documents,
each executed or authenticated in such manner as the Board may approve by or on
behalf of one (1) or more holders, or a combination of both, or

(c) with the sanction of a special resolution passed at a separate meeting of the holders of
the shares of that class

but not otherwise

For the purposes of Article 19, if at any time the capital of the Company 1s divided into
different classes of shares, unless otherwise expressly provided by the nghts attached to any
share or class of shares, those rights shall be deemed not to be varied or abrogated by

() the redesignation of any LILAC Ordinary Shares, or fractions thereof, as Liberty
Global Ordinary Shares 1n accordance with these Articles,

(b) the redesignation of that, or any other, class of shares n the capital of the Company as
Deferred Shares, or fractions thereof, 1n accordance with these Arucles,

(c) the 1ssue of further shares ranking part passu with, or subsequent to, that share or
class of shares,

(d) the purchase or redemption by the Company of any of its own shares, and

(e) the exercise by the Board of any of the powers contemplated by Articles 201 to 205,
214 t0 219 and 221

SHARE CERTIFICATES

On becoming the holder of any share other than a share in uncertificated form, every person
(other than a financial stitution 1n respect of whom the Company 1s not required by law to
complete and have ready a certificate) shall be entitled, without payment, to have 1ssued to
him within two (2) months after allotment or lodgement of a transfer (unless the terms of
1ssue of the shares provide otherwise) one (1) certificate for all the shares of each class held
by him (and, upon transfernng a part of s holding of shares of any class, to a certificate for
the balance of that holding) A holder may elect to receive one (1) or more additional
certificates for any of his shares upon payment for every certificate after the first of such
reasonable sum as the Directors may determune from time to time
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25

26

27

28

Every certificate shall

(a) be 1ssued under the seal, or under such other form of authentication as the Board may
approve (which may include manual or facsimile signatures by one (1) or more
Directors), and

(b) shall specify the number, class and disuingmshing numbers (if any) of the shares to
which 1t relates and the amount or respective amounts paid up on the shares

The Company shall not be bound to 1ssue more than one (1) certificate for shares held jointly
by more than one (1) person and delivery of a certificate to one (1) joint holder shall be
sufficient delivery to all of them, and seniority shall be deterrmned 1n the manner described 1n
Article 106 Shares of different classes may not be included in the same certificate

If a share certificate 1s damaged, defaced or worn out or said to be lost, stolen or destroyed, 1t
may be renewed on such terms (if any) as to evidence and indemnity and payment of any
exceptional out-of-pocket expenses incurred by the Company 1n investigating evidence and
preparing the reqmsite form of indemnity as the Directors may determine but otherwise free
of charge, and (1n the case of damage, defacement or wearing out) on delivery up of the old
certificate to the Company

LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all amounts payable to the Company (whether presently or not) in respect of that
share The Board may at any time (generally or 1n a particular case) waive any hien or declare
any share to be wholly or in part exempt from the provisions of Articles 25 to 28 inclusive
The Company's lien on a share shall extend to all amounts (tncluding without limitation
dividends) payable in respect of 1t

The Company may sell, in such manner as the Board determunes, any share on which the
Company has a lien 1f an amount 1n respect of which the lien exists is presently payable and 1s
not paid within fourteen (14) clear days after notice has been sent to the holder of the share, or
to the person entitled to 1t in consequence of the death or bankruptcy of the holder or
otherwise by operation of law, demanding payment and stating that 1f the notice 15 not
comphied with the shares may be sold

To give effect to the sale the Board may, 1n the case of a share 1n certificated form, authorise
any person to execute an instrument of transfer of the share sold to, or in accordance with the
directions of, the purchaser In the case of a share in uncertificated form, the Board may, to
enable the Company to deal with the share 1n accordance with the provisions of this Article
27, exercise any of the powers of the Company under Article 13 to effect the sale of the share
The utle of the transferee to the share shall not be affected by any irregularity 1n or invalidity
of the proceedings in reference to the sale and the transferee shall not be bound to see to the
apphcation of the purchase money

The net proceeds of the sale, after payment of the costs, shall be appled in or towards
payment or satisfaction of so much of the amount for which the lien exists as 1s presently
payable, and any residue shall (upon surrender to the Company for cancellation of the
certificate for the share sold, in the case of a share in certificated form, and, whether the share
sold 1s 1n certificated form or unceruificated form, subject to a hike lien for any amount not
presently payable as existed upon the share before the sale) be paid to the person entitled to
the share at the date of the sale
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CALLS ON SHARES

Subject to the terms of allotment, the Board may from time to time make calls upon the
members 10 respect of any amounts unpaid on their shares (whether in respect of nomunal
value or premuum) and each member shall (subject to receiving at least fourteen (14) clear
days' notice specifying when and where payment 1s to be made) pay to the Company as
required by the notice the amount called on his shares A call may be required to be paid by
instalments A call may, before receipt by the Company of an amount due under i, be
revoked 1n whole or 1n part and payment of a call may be postponed in whole or part A
person upen whom a call 15 made shall remain hable for calls made upon him notwithstanding
the subsequent transfer of the shares in respect of which the call was made

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of 1t

If a call or an nstalment of a call remains unpaid in whole or in part after it has become due
and payable the person from whom 1t 1s due shall pay interest on the amount unpaid from the
day 1t became due and payable until 1t 1s paid at the rate fixed by the terms of allotment of the
shares 1n question or 1n the notice of the call or, if no rate 1s fixed, the rate determined by the
Board, not exceeding fifteen (15) per cent per annum, or, if higher, at the appropriate rate (as
defined by the Companies Act), but the Board may in respect of any individual member warve
payment of interest wholly or in part

An amount payable 1n respect of a share on allotment or at any fixed date, whether 1n respect
of nominal value or premium or as an nstalment of a call, shall be deemed to be a call duly
made and notified and payable on the date so fixed or in accordance with the terms of the
allotment If 1t 1s not paid these Articles shall apply as 1if that sum had become due and
payable by virtue of a call duly made and notified

Subject to the terms of allotment, the Directors may on the 1ssue of shares differentiate
between the allottees or holders 1n the amounts and times of payment of calls on their shares

The Board may, 1f 1t thinks fit, receive from any member willing to advance it all or any part
of the amount unpaid on any shares held by him (beyond the sums actually called up) as a
payment in advance of calls, and such payment shall, to the extent of 1t, extinguish the
liability on the shares in respect of which it 1s advanced The Company may pay on all or any
of the amount so advanced (unul 1t would, but for such advance, become presently payable)
interest on the amount so received, or so much of it as exceeds the sums calted up on the
shares 1n respect of which 1t has been received, at such rate (if any) as the member and the
Board agree not exceeding fifteen (15) per cent per annum or, if higher, the appropnate rate
(as defined 1n the Companies Act)

FORFEITURE AND SURRENDER

If a call or an instalment of a call remains unpaid, in whole or 1n part, after 1t has become due
and payable, the Board may give to the person from whom 1t 15 due not less than fourteen (14)
clear days' notice requinng payment of the amount unpaid together with any interest which
may have accrued and any costs, charges and expenses incurred by the Company by reason of
such non-payment The notice shall name the place where payment 15 to be made and shall
state that 1f the notice 1s not complied with the shares 1n respect of which the call was made
will be hable to be forfeited
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If the notice 1s not complied with, any share 1n respect of which it was given may, at any time
before the payment required by the notice has been made, be forfeited by a resolution of the
Board The forferture shall include all dividends and other amounts payable 1n respect of the
forfeited shares and which have not been paid before the forfeiture When a share has been
forfeited, notice of the forfeiture shall be sent to the person who was the holder of the share
before the forfeiture  An entry shall be made promptly 1n the register opposite the entry of the
share showing that notice has been sent, that the share has been forfeited and the date of
forfeiture No farfeiture shall be invalidated by the omussion or neglect to send that nouce or
to make those entries

Subject to the provisions of the Companies Act, a forfeited share shall be deemed to belong to
the Company and may be sold, re-allotted or otherwise disposed of on such terms and 1n such
manner as the Board determines either to the person who was before the forfeiture the holder
or to any other person At any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the Board determines Where for the purposes
of 1ts disposal a forfeited share 1s to be transferred to any person, the Board may, 1n the case
of a share 1n certificated form, authorise someone to execute an instrument of transfer and, in
the case of a share in uncertificated form, the Board may exercise any of the powers of the
Company under Article 13 The Company may receive the consideration given for the share
on its disposal and register the transferee as the holder of the share

A person shall cease to be a member 1n respect of any share which has been forfeited or
surrendered and shall, if the share 1s held in certificated form, surrender to the Company for
cancellation the certificate for the share forfeited but shall remain liable to the Company for
all amounts which at the date of forfeiture were presently payable by him to the Company 1n
respect of that share plus interest at the rate at which interest was payable on those amounts
before the forferture or, 1f no interest was so payable, at the rate determined by the Board, not
exceeding fifteen (15) per cent per annum or, if igher, the appropriate rate (as defined 1n the
Companies Act) from the date of forfeiture until payment The Board may waive payment
wholly or in part or enforce payment without any allowance for the value of the share at the
tume of forfeiture or for any consideration received on its disposal

The Board may accept the surrender of any share which 1t 1s 1n a position to forfeit upon such
terms and conditions as may be agreed and, subject to any such terms and conditions, a
surrendered share shall be treated as 1f 1t had been forfeited

The forferture of a share shall involve the extinction at the time of forfeiture of all interest in
and all claims and demands against the Company 1n respect of the share and all other nghts
and habilities incidental to the share as between the person whose share 1s forfeited and the
Company, except only such of those nghts and Liabilities as are by these Articles expressly
saved, or are by the Companies Act given or imposed n the case of past members

A statutory declaration by a Director or the secretary that a share has been duly forfeited on a
specified date shall be conclusive evidence of the facts stated in 1t as against all persons
claiming to be entitled to the share The declaration shall (subject to the execution of an
instrument of transfer 1f necessary, in the case of a share n certificated form) constitute a
good title to the share The person to whom the share 1s disposed of shall not be bound to see
to the application of the consideration, if any, nor shall his title to the share be affected by any
irregulanty 1n or invahdity of the proceedings relating to the forfeiture or disposal of the
share

TRANSFER OF SHARES

Without prejudice to any power of the Company to register as shareholder a person to whom
the nght to any share has been transmitted by operation of law, the strument of transfer of a
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share n certificated form may be in any usual form or in any other form which the Board may
approve An instrument of transfer shall be executed by or on behalf of the transferor and,
where the share 1s not fully paid, by or on behalf of the transferee  An instrument of transfer
need not be under seal

The Board may, in its absolute discretion, refuse to register the transfer of a share 1n
certificated form 1f it 1s not fully paid provided that the refusal does not prevent dealings 1n
shares in the Company from taking place on an open and proper basis

The Board may, 1n its absolute discretion, also refuse to register the transfer of a share
(a) unless the mstrument of transfer

() 15 lodged, duly stamped, at the Office or such other place as the Board has
appointed, accompanied by the certificate for the share to which 1t relates, or
such other evidence as the Directors may reasonably require to show the
transferor's right to make the transfer, or evidence of the right of someone
other than the transferor to make the transfer on the transferor's behalf,

(1) 1s 1n respect of only one (1) class of shares, or
(1) 15 1n favour of not more than four (4) transferees, or

(b) if the transfer 15 with respect to a share on which the Company has a lien and a sum 1n
respect of which the lien exists 1s presently payable and 1s not paid within fourteen
(14) clear days after notice has been sent to the holder of the share 1n accordance with
Article 26

If the Board refuses to register a transfer of a share, 1t shall as soon as practicable and 1n any
event within two (2) months after the date on which the instrument of transfer was lodged
with the Company (in the case of a transfer of a share in certificated form) send to the
transferee notice of the refusal together with reasons for the refusal The Board shall send to
the transferee such further information about the reasons for the refusal as the transferee may
reasonably request

No fee shall be charged for the registration of any instrument of transfer or other document or
mstruction relating to or affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which 1s registered, but any
instrument of transfer which the Board refuses to register shall (except in the case of fraud) be
returned to the person lodging 1t when notice of the refusal 1s sent

Nothing n these Articles shall preclude the Board from recogmsing a renunciation of the
allotment of any share by the allottee in favour of some other person

TRANSMISSION OF SHARES

If a member dies, the survivor or survivors where he was a joint holder, or his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the
only persons recogmsed by the Company as having any title to his interest, but nothing 1n this
Article 50 shall release the estate of a deceased member from any hability 1n respect of any
share which had been solely or jointly held by him

A person becoming entitled to a share 1n consequence of the death or bankruptcy of a member
or otherwise by operation of law may, upon such evidence being produced as the Board may
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properly require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee If he elects to become the holder he shall give
notice to the Company to that effect If he elects to have another person registered, and the
share 1s a certificated share, he shall execute an nstrument of transfer of the share to that
person If he elects to have himself or another person registered and the share 1s an
uncertificated share, he shall take any action the Board may require (including without
hirmitation the execution of any document) to enable humself or that person to be registered as
the holder of the share All the provisions of these Articles relating to the transfer of shares
shall apply to the notice or instrument of transfer as 1f 1t were an instrument of transfer signed
by the member and the death or bankruptcy of the member or other event giving rise to the
transmission had not occurred

The Board may at any tune send a notice requiring any such person referred to in Article 51 to
elect either to be registered himself or to transfer the share If the notice 1s not complied with
within 60 days, the Board may after the expiry of that period withhold payment of all
dividends or other amounts payable n respect of the share until the requirements of the notice
have been comphed with

A person becoming entitled to a share by reason of the death or bankruptcy of a member or
otherwise by operation of law shall, upon such evidence being produced as the Board may
reasonably require as to his entitlement and subject otherwise to Article 51, have the same
rights 1n relation to the share to which he would be entitled if he were the holder of the share,
and may give a discharge for all dividends and other moneys payable 1n respect of the share,
except that he shall not, before being registered as the holder of the share, be entitled 1n
respect of 1t to recerve notice of, or to attend or vote at, any general meeting or at any separate
meeting of the holders of any class of shares 1n the capital of the Company

SHARE WARRANTS

The Company, with respect to fully paid shares, may 1ssue share warrants to bearer under the
seal of the Company or 1n any other manner authonsed by the Board

A share warrant shall state that the bearer 1s entitled to the shares therein specified, and may
provide by coupons or otherwise for the payment of future dividends or other moneys on or 1n
respect of the shares included 1n such share warrant

A share warrant shall entitle the bearer thereof to the shares included 1n 1t, and the shares may
be transferred by the delivery of the share warrant, and the provisions of these Articles with
respect to share certificates, liens, calls on shares and forfeiture and surrender, disclosure of
nterest, transfer of shares and transmussion of shares shall not apply in relation to share
warrants or the holders thereof

The Board shall be at hiberty to accept a certificate (1n such form and from such person as the
Board may approve) to the effect that a specified person 1s shown 1n the records of the person
issuing such certificate as being entitled to the shares compnsed 1n a specified share warrant
as sufficient evaidence of the facts stated in such certificate, and may treat the deposit of such
certificate at the Office (or any other place specified from tume to time by the Board) as
equivalent to the deposit there of the share warrant, and may (inter alia) allot to the person
named 1n such certificate any shares to which the bearer of the share warrant referred to in
such certificate may be entitled and the rights of the allottee to the allotment shall not, after
allotment, be questioned by any person

The Board may determune and from time to time vary the conditions upeon which share
warrants shall be 1ssued, and n particular (but without linitatien) upon which a new share
warrant or coupon will be 1ssued in the place of one worn out, defaced, iost, stolen or
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destroyed (provided that no new share warrant may be 1ssued to replace one that has been lost
or destroyed unless the Board are satisfied beyond reasonable doubt that the original share
warrant has been lost, stolen or destroyed), upon which (subject as hereinafter provided) the
bearer of a share warrant shall be entitled to attend and vote at general meetings, and upon
which a share warrant may be surrendered and the name of the holder entered in the register
of members in respect of the shares therein specified Subject to such conditions and to these
Articles, the bearer of a share warrant shall be subject to the conditions for the time being in
force relaung to share warrants, whether made before or after the 1ssue of such share warrant

Subject to any conditions for the time being in force relaung to share warrants and as
otherwise expressly provided 1n these Articles, the bearer of a share warrant may at any time
deposit the share warrant at the Office (or at such other place as the Board may from time to
time appoint) and, so long as the share warrant remains so deposited, the depositor shall have
the same right of signing a requisition for calling a meeting of the Company, of giving nouce
of intention to submut a resolution to a meeting and of attending and voting, giving a proxy
and exercising the other privileges of a member at any meetng held after the expiration of 48
hours from the tuime of deposit, as 1f lus name were 1nserted 1n the register of members as the
holder of the shares included 1n the deposited share warrant Not more than one (1) person
shall be recogntsed as a depositor of any share warrant Every share warrant which shall have
been so deposited as aforesaid shall remain so deposited until after the closing of the meeung
at which the depositor desires to attend or to be represented

Subject as otherwise expressly provided in these Articles or in any conditions for the time
bemng 1n force relating to share warrants, no person shall, as bearer of a share warrant, be
entitled to sign a requsition for calling a meeting of the Company or give notice of intention
to submit a resolution to a meeting or attend or vote or give a proxy or exercise any other
privilege of a member at a meeting of the Company, or be entitled to receive any notices or
any documents pursuant to these Articles from the Company, but the bearer of a share warrant
shall be entitled 1n all other respects to the same privileges and advantages as if he were
named 1n the register of members as the holder of the shares included 1n the share warrant,
and he shall be deemed to be a member of the Company

Without prejudice to any powers which the Company or the Board may have to 1ssue, dispose
of, convert, or otherwise deal with or make arrangements in relation to, share warrants and
other securities 1n any form

(a) the holding of share warrants 1n uncertificated form and the transfer of title to such
share warrants shall be permtted, and

(b) the Company may 1ssue share warrants in uncertificated form and may convert share
warrants from certificated form to uncertificated form and vice versa

If and to the extent that any provision of these Articles 1s inconsistent with such holding or
transfer as 1s referred to in sub-paragraph (a) of this Arucle 61, 1t shall not apply to any share
warrant in uncertificated form

UNTRACED MEMBERS

The Company shall be entitled to sell any share held by a member, or any share to which a
person 1s entitled by transmission, 1f

(a) during the penod of twelve (12) years before the date of the publication of the
advertisements referred to 1n paragraph (b) of this Article 62 (or, If published on
different dates, the first date) (the relevant period) at least three (3} dividends 1n
respect of the share have been declared and all dividend warrants, cheques or other
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method of payment for amounts payable 1n respect of the share which have been sent
and were payable 1n a manner authorised by these Articles have remained uncashed,

(b) the Company has, as soon as practicable after the expiration of the relevant peniod,
mnserted an advertisement 1n a leading national daily newspaper published in the
United Kingdom and 1n a newspaper circulating in the area of the registered address
or last known address of the member or person concerned, giving notice of 1ts
intention to sell such share, and

(©) during the relevant penod and the further period of three (3) months after the
publication of the advertisements referred to 1n paragraph (b) of thus Article 62 (or, 1f
published on different dates, the first date) the Company has received no
communication from, or on behalf of, such member or person concerned

The Company shall also be entitled to sell any additional share issued during the relevant
period of twelve (12) years in night of any share to which Article 62 applies (or 1n right of any
share so 1ssued), if the criteria in Article 62 are satisfied in relation to the additional share (but
as 1f the words "during the period of twelve (12) years” were omutted from paragraph (a) and
the words "after the expiration of the relevant period,” were omutted from paragraph (b))

To give effect to the sale of any share pursuant to Articles 62 to 65 inclusive the Company
may

(a) in the case of a share n certificated form, appoint any person to execute an instrument
of transfer of the share, and the mstrument shall be as effective as 1f 1t had been
executed by the registered holder of, or person entitled by transmussion to, the share,
and

(b) in the case of a share in uncertificated form, the Directors may, to enable the
Company to deal with the share 1n accordance with the provisions of Articles 62 to 65
inclusive, do all acts and things 1t considers necessary and expedient to effect the
transfer of the share to, or in accordance with the directions of, the purchaser

An mstrument of transfer executed by that person 1n accordance with Article 64(a) shall be as
effective as 1f 1t had been executed by the holder of, or person entitled by transmssion to, the
shares An exercise by the Company of its powers 1n accordance with Article 64(b) shall be
as effective as 1f exercised by the registered holder of or person entitled by transmission to the
shares The purchaser shall not be bound to see to the application of the proceeds of sale, nor
shall his title to the share be affected by any irregulanty 1n or invalidity of the proceedings
relating to the sale The net proceeds of sale shall belong to the Company which shall be
indebted to the member or other person entitled to the share for an amount equal to the net
proceeds of the sale and the Company shall enter the name of such former member or other
person 1n the books of the Company as a creditor for that amount No trust or duty to account
shall anse 1n respect of the net proceeds and no interest shall be payable 1n respect of the
proceeds of sale, which may be employed 1n the business of the Company or mvested in such
investments as the Board may think fit

ALTERATION OF CAPITAL
Subject to the Compames Act and the provisions of these Articles, and without prejudice to
any relevant special nghts attached to any class of shares, the Company may from time to

fime

(a) increase 1ts share capital by allotting new shares,
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(b) consolidate and divide all or any of its share capital into shares of larger amount than
1ts existing shares,

(c) subdivide its shares, or any of them, into shares of smaller amount than 1ts existing
shares,

d) cancel any of 1ts shares,

(e redenominate 1ts share capital or any class of share capital, and

(£ determune that, as between the shares resulting from such a subdivision, any of them

may have any preference or advantage as compared with the others,

and where any difficulty arises in regard to any consolidation or division, the Directors may
settle such difficulty as they see fit

Whenever any fractions arise as a result of a consolidation or subdivision (whether 1n relation
to a redesignation or otherwise) or redesignation of shares, capitahisation of the Company's
reserves or distribution, the Board may on behalf of the members deal with the fractions as 1t
thinks fit In particular, without hmiatation, the Board may sell or otherwise transfer shares,
representing fractions to which any members are, or would otherwise become, entitled, to any
person (including, subject to the provisions of the Companies Act, the Company) and
distribute the net proceeds of that or any subsequent sale in due proportion among those
members or retain such net proceeds for the benefit of the Company In the case of shares to
be sold being held 1n certificated form, the Board may authorise some person to execute an
instrument of transfer of the shares to, or 1n accordance with the directions of, the purchaser
In the case of shares to be sold in uncertificated form, the Board may, to enable the Company
to deal with the share in accordance with the provisions of this Article 67, do all acts and
things 1t constders necessary or expedient to effect the transfer of the shares to, or n
accordance with the directions of, the purchaser The transferee shall not be bound to see to
the application of the purchase money nor shall his title to the shares be affected by any
irregulanity 1n or invalidity of the proceedings in reference to the sale

All shares created by an increase of the Company’s share capital (unless otherwise provided
by the terms of allotment of the shares of that class), by consolidation, division or subdivision
of 1ts share capital or the conversion of stock into paid-up shares shall be subject to all the
provisions of these Articles, including without limitation provisions relating to the payment of
calls, lien, forfeuture, transfer and transnussion

(a) Subject to Article 69(b), the Board may, without any further resolution of the
Company, from time to time and on any one or more occasions consolidate or sub-
divide, on any ratio the Board may determune 1n its sole and absolute discretion, any
or all shares of the Company

(b) The Company shall not consolidate, divide, subdivide or redenomunate any one (1) or
more Liberty Global Ordinary Shares or LILAC Ordinary Shares without
consolidating, dividing, subdividing or redenomnating (as the case may be) all of the
Liberty Global Ordinary Shares or LiILAC Ordinary Shares, respectively, on an equal
per share basis subject to the treatment of fractions 1n accordance with Article 67
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GENERAL MEETINGS

The Board shall convene and the Company shall hold general meetings as annual general
meetings 1in accordance with the Compames Act

All provisions of these Articles relating to general meetings of the Company shall, mutars
mutandts, apply to every separate general meeting of the holders of any class of shares in the
capital of the Company, except that

(a) the necessary quorum at any such meeting (or adjournment thereof) shall be members
of that class who together represent at least the majonty of the voting nights of all
members of that class entitied to vote, present 1n person or by proxy, at the relevant

meeting,
(b) all votes shall be taken on a poll, and
{c) each holder of shares of the class shall, on a poll, have one (1) vote 1n respect of every

share of the class held by him

For the purposes of this Article 71, where a person 1s present by proxy or proxies, he 1s treated
only as holding the shares 1n respect of which those proxies are authorised to exercise voting
nights with respect to any matter proposed at the meeting

The Board may call general meetings whenever and at such times and places as it shall
determune  On requisition of members pursuant to the provisions of the Companies Act, the
Board shall promptly convene a general meeting in accordance with the requirements of the
Compantes Act

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Companies Act, an annual general meeting and all other
general meetings shall be called by at least such minimum penod of notice as 1s prescnibed or
permutted under the Companies Act

Subject to the provisions of the Compames Act and any relevant special nghts or restnictions
attached to any shares, notices shall be given 1o every member as of the record date for such
meeting and to the Directors The auditors of the Company are entitled to receive all notices
of, and other communications relating to, any general meeting which any member 1s entitled
to receive

Subject to the provisions of the Compames Act, the notice shall specify the place (including
without himitation any satellite meeting place arranged for the purposes of Article 87, which
shall be 1dentified as such in the notice), the date and the time of meeting and the general
nature of the business to be transacted, and 1n the case of an annual general meeting shall
specify the meeting as such In the case of a meeting to pass a special resolution, the nouce
shall specify the intention to propose the resolution as a special resolution

Where the Company has given an electrontc address in any notice of meeting, any document
or information relating to proceedings at the meeting may be sent by electronic means to that
address, subject to any conditions or hmitations specified 1n the relevant notice of meeting

The accidental omission to send nottce of a meeting or resolution, or to send any notification
where required by the Companies Act or these Articles in relation to the publication of a
notice of meeting on a website, or to send a form of proxy where required by the Compames
Act or these Articles, to any person entitled to receive it, or the non-receipt for any reason of
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any such notice, resolution or notification or form of proxy by that person, whether or not the
Company 1s aware of such omission or non-receipt, shall not invalidate the proceedings at that
meeting

LIST OF MEMBERS FOR VOTING AT GENERAL MEETINGS

At least ten (10) days before every general meeting, the secretary shall prepare a complete list
of the members enutled to vote at the meeting Such list shall

(a) be arranged in alphabetical order,
(b) show the address of each member entitled to vote at the meeting, and
(c) show the number of shares registered n the name of each member

The list of members prepared 1n accordance with Article 78 shall be available during ordinary
business hours for a pertod of at least ten (10) days before the general meeting for inspection
by any member for any purpose relevant to the meeting If the notice of the meeting does not
specify the place where the members may inspect the list of members, the list of members
shall be available for inspection (at the discretton of the Board) at either the Office or on a
website  The list of members shall be available for inspection by any member who 15 present
at the meeting, at the place and for the duration, of the meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at a meeting unless a quorum 15 present but the absence of a
quorum shall not preclude the choice or appointment of a chairman, which shall not be treated
as part of the business of the meeting Except as otherwise provided by these Articles, a
quorum 1s the members who together represent at least the majority of the voung nghts of all
the members enutled to vote, present 1n person or by proxy, at the relevant meeting

If a quorum 1s not present within half an hour after the time apponted for holding the
meeting, or if during a meeting a quorum ceases to be present, the meeting, 1f convened on the
requsition of members, shall be dissolved, and 1n any other case shall stand adjourned to such
date, ime and place as the chairman of the meeting may, subject to the provisions of the
Companies Act, determine If at the adjourned meeting a quorum 1s not present within fifteen
(15) munutes after the time appotnted for holding the meeting, the meeting shall be dissolved

The chairman (if any) of the Board, or in his absence the deputy chairman of the Board, or in
the absence of both of themn some other Director nominated prior to the meeting by the Board,
shall preside as charrman of the meeting If none of the chairman, deputy chairman or such
other Director (1f any) 15 present within fifteen (15) minutes after the time appointed for
holding the meeting or 1s not walling to act as chairman, the Directors present shall elect one
(1) of theirr number present and willing to act to be chairman of the meeting, and 1f there 1s
only one (1) Director present, he shall be chairman of the meeting

If no Director 1s willing to act as chairman or if no Director 1s present within fifteen (13)
munutes after the time appointed for holding the meeting, the members present in person or by
proxy and entitled to vote shall choose a member present 1in person or a proxy of a member or
a person authorised to act as a representative of a corporation in relation to the meeting to be
chairman of the meeung

The Board or the chairman of the meeting may direct that any person wishing to attend any
general meeting should submat to such searches or other secunity arrangements (mcluding
without himitanion, requiring evidence of 1dentity to be produced before entering the meeting
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and placing restrictions on the items of personal property which may be taken into the
meeting) as they or he consider appropnate under the circumstances The Directors or the
chairman of the meeting may 1n their or his absolute discretion refuse entry to, or eject from,
any general meeting any person who refuses to submut to a search or otherwise comply with
such secunty arrangements

The Board or the chairman of the meeting may take such action, give such direction or put in
place such arrangements as they or he consider appropriate to secure the safety of the people
attending the meeting and to promote the orderly conduct of the business of the meeting Any
decision of the chairman of the meeting on matters of procedure or matters ansing
incidentally from the business of the meeting, and any determination by the chairman of the
meeting as to whether a matter 1s of such a nature, shall be final

Directors may attend and speak at general meetings and at any separate meeting of the holders
of any class of shares, whether or not they are members The chairman of the meeting may
permit other persons who are not members of the Company or otherwise entitled to exercise
the nghts of members 1n relation to general meetings 1o attend and, at the chairrman of the
meeting's discretion, speak at a general meeting or at any separate class meeting

In the case of any general meeting, the Board may, notwithstanding the specification 1n the
notice convening the general meeting of the place at which the chairman of the meeting shall
preside (the principal place), make arrangements for simultaneous attendance and
parucipation at sateliite meeting places, allowing persons not present together at the same
place to attend, speak and vote at the meeung The arrangements for simultaneous attendance
and participation at satellite meeting places may include arrangements for controlling or
regulating the level of attendance at any particular venue provided that such arrangements
shall operate so that all members and proxies wishing to attend the meeting are able to attend
at one or other of the venues The members or proxies af the satelhite meeting places shall be
counted 1n the quorum for, and be entitled to vote at, the general meeting 1n question, and that
meeting shall be duly constituted and 1ts proceedings vahd 1f the chairman of the meeting 15
satisfied that adequate facilities are available throughout the meeting to ensure that the
members or proxies attending at the satellite meeting places are able to

(a) participate 1in the business for which the meeting has been convened,

(b) see and hear all persons who speak (whether through the use of microphones, loud
speakers, audio-visual communication equipment or otherwise) 1n the principal place
and any other such place, and

(c) be heard and seen by all other persons so present in the same way

The charrman of the general meeting shall be present at, and the meeting shall be deemed to
take place at, the pnncipal place If it appears to the chairman of the meeting that the
facilites at the principal place or any satellite meeting place, have become inadequate for the
purposes set out 1n Article 87, then the chairman of the meeting may, without the consent of
the meeting, interrupt or adjourn the general meeting All business conducted at the general
meeting up to the point of the adjournment shall be valid The provisions of Article 93 shall
apply to that adjournment

The Board may make arrangements for persons entitled to attend a general meeting or an
adjourned general meeting to be able to view and hear the proceedings of the general meeting
or adjourned general meeting and to speak at the meeting (whether by the use of microphones,
loudspeakers, audio-visual commumcations equipment or otherwise) by attending at a venue
anywhere in the world not being a satellite meeting place Those attending at any such venue
shall not be regarded as present at the general meeting or adjourned general meeting and shall
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not be entitled to vote at the meeting at or from that venue The mnability for any reason of
any member present in person or by proxy at such a venue to view or hear all or any of the
proceedings of the meeting or to speak at the meeting shall not in any way affect the validity
of the proceedings of the meeting

The Board may from tme to time make any arrangements for controlling the level of
attendance at any venue for which arrangements have been made pursuant to Article 89
(including without himitation the 1ssue of tickets or the imposition of some other means of
selection) 1t 1n 1ts absolute discretion considers approprate, and may from tume to time
change those arrangements If a member, pursuant to those arrangements, 1s not entitled to
attend 1n person or by proxy at a particular venue, he shall be entitled to attend 1n person or by
proxy at any other venue for which arrangements have been made pursuant to Article 88 The
entitlement of any member to be present at such venue in person or by proxy shall be subject
to any arrangement then 1n force and stated by the notice of meeting or adjourned meeting to
apply to the meeting

If, after the sending of the notice of a general meeting but before the meeting is held, or after
the adjournment of a general meeting but before the adjourned meeting 1s held (whether or
not notice of the adjourned meeting 1s required), the Board decides that it 1s impracticable or
unreasonable, for a reason beyond 1ts control, to hold the meeting at the declared place (or any
of the declared places, 1n the case of a meeting to which Article 87 applies) and/or ume, 1t
may change the place {or any of the declared places, in the case of a meeting to which Article
87 applies) and/or postpone the time at which the meeting 1s to be held If such a decision 1s
made, the Board may then change the place (or any of the declared places, n the case of a
meeting to which Article 87 applies) and/or postpone the time agawn 1f 1t decides that 1t 1s
reasonable to do so In either case

(a) no new notice of the meeting need be sent, but the Board shall, if practicable,
advertise the date, ime and place of the meeting by public announcement and 1n two
(2) newspapers with national circulation in the United Kingdom and shall make
arrangements for notices of the change of place and/or postponement to appear at the
original place and/or at the original time, and

(b) a proxy appointment 1n relation to the meeting may, 1f by means of a document 1n
hard copy form, be delivered to the Office or such other place as may be specified by
or on behalf of the Company tn accordance with Article 124(a) or, if 1n electronic
form, be received at the address (if any) specified by or on behalf of the Company in
accordance with Article 124(b)

For the purposes of Articles 87, 88, 89, 90 and 91, the right of a member to participate 1n the
business of any general meeting shall include, without lhimitation, the night to speak, vote on a
poll, be represented by a proxy and have access to all documents which are required by the
Companies Act or these Articles to be made available at the meeting

Without prejudice to any other power of adjournment he may have under these Articles or at
common law

(a) the chairman of the meeting may, with the consent of a meeting at which a quorum 1s
present (and shall 1f so directed by the meeting), adjourn the meeting from time to
time and from place to place, and

(b the chairman of the meeting may, without the consent of the meeting, adjourn the
meeting before or after it has commenced, to another date, time or place which the
chairman of the meeting may decide, if the chairman of the meeting considers that
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(1) there 1s not enough room for the number of members and proxies who wish to
attend the meeting,

(11) the behaviour of anyone present prevents, or 1s likely to prevent, the orderly
conduct of the business of the meeting,

() an adjournment 1s necessary to protect the safety of any person attending the
meeting, or

(1v) an adjournment 1s otherwise necessary in order for the business of the
meeting to be properly carried out

An adjournment may, subject to the provisions of the Companies Act, be for such time and to
such other place (or, in the case of a meeting held at a principal place and a satellite meeting
place, such other places) as the chawrman may, in his absolute discretion determine,
notwithstanding that by reason of such adjournment some members may be unable to be
present at the adjourned meeting  Any such member may nevertheless appoint a proxy for the
adjourned meeting either in accordance with Articles 120, 121 and 124 or by means of a
document 1n hard copy form which, 1f delivered at the meeting which 1s adjourned to the
chairman or the secretary or any Director, shall be valid even though it 1s given at less notice
than would otherwise be required by Article 124(a) Subject to the provisions of the
Companies Act, 1t shall not be necessary to give notice of an adjourned meeting, except that
when a meeting 1s adjourned for thirty (30) days or more, or for an indefinite pertod, at least
seven (7) clear days' notice shall be given specifying the tume and place (or places, 1n the case
of a meeting to which Article 87 applies) of the adjourned meeting and the general nature of
the business to be transacted No business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the meeting had the adjournment
not taken place

Any resolution put to a vote at a general meeting shall be decided on a poll This Article 95
may only be removed, amended or varied by resolution of the members passed unanimously
at a general meeting of the Company

Subject to Article 97, a poll shall be taken as the chairman directs and he may, and shall 1f
required by the meeting, appoint scrutineers (who need not be members) and fix a ime and a
place for declarning the result of the poll The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

A poll on the election of a chairman or on a questton of adjournment shall be taken
immedhately A poll on any other question shall be taken at either the meeting or such time
and place as the chairman directs not being more than thirty (30) days after the meeting

AMENDMENTS TO RESOLUTIONS

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution if

(a) the charrman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

(b the amendment does not go beyond what 1s necessary to correct a clear error in the
resclution
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An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

(a) written notice of the terms of the proposed amendment and of the intention to move
the amendment have been delivered in hard copy to the Company at the Office or to
such other place as may be specified by or on behalf of the Company for that purpose,
or received 1n electronic form at such address (1f any) for the time being specified by
or on behalf of the Company for that purpose, at least forty-eight (4R8) hours before
the time for holding the meeting or the adjourned meeting at which the ordmary
resoletion 1n question 1s proposed (which, if the Board so specifies, shall be
calculated taking no account of any part of a day that 15 not a working day) and the
proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, matenially alter the substance of the resolution, or

(b) the chairman of the meeting, in his absolute discretion, decides that the proposed
amendment may be considered or voted on

With the consent of the chairman of the meeting, an amendment may be withdrawn by its
proposer before 1t ts voted on If an amendment proposed to any resolution under
consideration 1s ruled out of order by the chairman of the meeting, the proceedings on the
resolution shall not be mvalidated by any error in the ruling

PROPOSED SHAREHOLDER RESOLUTIONS

Where a member or members, 1n accordance with the provisions of the Companies Act,
request the Company to (1) call a general meeting for the purposes of bringing a resolution
before the meeting, or (1) give notice of a resolution to be proposed at a general meeting,
such request must, 1n each case and n addition to the requirements of the Companies Act,
contain the following (and, to the extent that the request relates to the nomination of a
director, the content requiremnents of Article 138(b) also apply)

(a) to the extent that the request relates to the nomination of a director, as to each person
whom the member(s) propose(s) to nomunate for election or re-election as a director,
all information relating to such person that 1s required to be disclosed in a proxy
statement or other filings required to be made 1in connection with solicitations of
proxies for election of directors, or 1s otherwise required, in each case pursuant to
Regulation 14A under the Exchange Act including such person’s written consent to
being named in the proxy statement as a nomunee and to serving as a director 1f
elected,

{b) to the extent that that request relates to any business other than the nomunation of a
Director that the member(s) propose(s) to bring before the meeting, a bref
description of the business desired to be brought before the meeting, the reasons for
conducting such business at the meeting and any material interest 1n such business of
such member(s) and any Member Associated Person, individually or in the aggregate,
including any anticipated benefit to the member(s) or the Member Associated Person
therefrom, and

(c) as to the member(s) giving the notice and the Member Associated Person, 1if any, on
whose behalf the nomination or proposal 1s made

(1) the name and address of such member(s), as they appear on the Company’s
books, and of such Member Associated Persons, 1f any,
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(n) the class and number of shares of the Company which are owned beneficially
and of record by such member(s) and such Member Associated Persons, if
any,

(i)  a description of all agreements, arrangements and understandings between
such member and such Member Associated Persons, if any, each proposed
nominee and any other person or persons (including their names)
connection with the nomination of a Director or the proposal of any other
business by such member(s) or such Member Associated Person, 1if any,

{1v) any other information relating to such member or such beneficial owner that
would be required to be disclosed 1n a proxy statement or other filings
required to be made 1n connection with solicitations of proxies pursuant to
Section 14 of the Exchange Act, and

(v) to the extent known by the member(s) giving the notice, the name and
address of any other member supporting the nominee for election or re-
election as a Director or the proposal of other business on the date of such
request

For the purposes of this Article 101, a Member Associated Person of any member shall
mean

(A) any person controlling, directly or indirectly, or acting in concert with, such
member,

(B) any beneficial owner of shares in the capital of the Company owned of record
or beneficially by such member, and

(<) any person controlling, controlled by or under common control with such
Member Associated Person

102 If a request made 1n accordance with Article 101 does not include the information specified in
that Article, or if a request made n accordance with Article 101 1s not received 1n the time
and manner requured by Article 133, 1n respect of such shares which the relevant member(s)
hold (the member default shares) the relevant member(s) shall not be entitled to vote, erther
personally or by proxy at a general meeting or at a separate meeting of the holders of that
class of shares (or at an adjournment of any such meeting), the member default shares with
respect to the matters detailed 1n the request made 1n accordance with Article 101

103 Without prejudice to the rights of any member under the Companies Act, a member who
makes a request to which Article 101 relates, must deliver any such request in wnting to the
secretary at the Office not earlier than the close of business on the one hundred and twentieth
(120™ calendar day nor later than the close of business on the minetieth (90") calendar day
pricr to the date of the first anmiversary of the preceding year’s annual general meeting
provided, however, that in the event that the date of an annual general meeting 1s more than
tharty (30) calendar days before or more than sixty (60) calendar days after the date of the first
anmiversary of the preceding year’s annual general meeting, notice by the member must be so
delivered 1n wniting not earlier than the close of business on the one hundred and twentieth
(120™) calendar day prtor to such annual general meeting and not later than the close of
business on the later of (1) the ninetieth (90™) calendar day prior to such annual general
meeting and (11) the tenth (10™) calendar day after the day on which public announcement of
the date of such annual general meeting 1s first made by the Company In no event shall any
adjournment or postpenement of an annual general meeting or the public announcement
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thereof commence a new time period for the giving of a member’s notice as described in this
Anticle 103

Notwithstanding anything 1n the foregoing provisions of this Article 103 to the contrary, 1n
the event that the number of Directors to be elected to the Board 1s increased and there 1s no
public announcement, naming all of the nomnees for Director or specifying the size of the
increased Board, made by the Company at least one hundred (100) calendar days prior to the
date of the first anmiversary of the preceding year’s annual general meeting or, a member’s
notice required by this Article 103 shall also be considered as validly delivered 1n accordance
with this Article 103, but only with respect to nominees for any new positions created by such
increase, If 1t shall be delivered to the secretary at the Office not later than 500 pm, local
time, on the tenth (10™) calendar day after the day on which such public announcement 1s first
made by the Company

Notwithstanding the provisions of Articles 101 or 102 or the foregoing provisions of this
Article 103, a member shall also comply wath all apphcable requirements of the Compames
Act and of the Exchange Act with respect to the matters set forth 1n Articles 101 or 102 or mn
this Article 103 Nothing in Article 101 or 102 or 1n this Article 103 shall be deemed to affect
any rights of members to request inclusion of proposals in, nor the nght of the Company to
omit proposals from, the Company’s proxy statement pursuant to Rule 14a-8 (or any
successor provision) under the Exchange Act, subject in each case to compliance with the
Exchange Act

VOTES OF MEMBERS

Subject to any relevant special nghts or restrictions attached to any shares (including, for the
avoldance of doubt, such nights and restnictions set out 1n Article 5 above), on a vote on a
resolution on a poll every member present i person or by proxy shall have one (1) vote for
every share of which 1s the holder or 1n respect of which his appointment of proxy or
corporate representative has been made

A member, proxy or corporate representative entitled to more than one (1) vote need not, 1f he
votes, use all his votes or cast all the votes he uses the same way

In the case of joint holders the vote of the semor who tenders a vote shall be accepted to the
exclusion of the votes of the other joint holders, and senionty shall be determined by the order
in which the names of the holders stand in the register of members

A member 1n respect of whom an order has been made by any court or official having
Junsdiction (whether in the Umited Kingdom or elsewhere) tn matters concerning mental
disorder may vote by any person authorised in that behalf by that court or official and such
person may vote by proxy Ewidence to the satisfaction of the Board of the authority of the
person claimung the right to vote shall be delivered to the Office, or such other place as 1s
specified 1n accordance with these Articles for the delivery or receipt of appointments of
proxy, not less than forty-eight (48) hours before the time appointed for holding the meeting
or adjourned meeting at which the right to vote 1s to be exercised (provided that the Company
may specify, in any case, that in calculating the period of forty-eight (48) hours, no account
shall be taken of any part of a day that 1s not a working day) Failure to sausfy the
requirements of thus Article 107 shall cause the night to vote not to be exercisable

No member shall have the right to vote at any general meeting or at any separate meeung of
the holders of any class of shares, either 1n person or by representative or proxy, in respect of
any share held by him unless all amounts presently payable by him n respect of that share
have been paid
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If at any time the Board 1s satsfied that any member, or any other person appeanng to be
interested 1n shares held by such member, has been duly served with a notice under section
793 of the Companies Act (a section 793 notice) and 1s 1n default for the prescribed period in
supplying to the Company the information thereby required, or, in purported comphance with
such a notice, has made a statement which 1s false or inadequate 1n a matenal particular, then
the Board may, 1n 1ts absolute discretion at any time by notice (a direction notice) to such
member direct that

(a) in respect of the shares in relation to which the default occurred (the default shares,
which expression includes any shares 1ssued after the date of the section 793 notice in
respect of those shares) the member shall not be entitled to attend or vote either
perscnally or by proxy at a general meeting or at a separate meeting of the holders of
that class of shares or on a poll, and

(b) 1n respect of the default shares

(1) no payment shall be made by way of dividend and no share shall be allotted
or distributed pursuant to Articles 214, 215, 216 or 218, and

(n) no transfer of any default share shall be registered unless

(A) the member 1s not himself in default as regards supplyng the
information requested and the transfer when presented for
registration 1s accompanted by a certificate by the member 1n such
form as the Board may in 1ts absolute discretion require to the effect
that after due and careful enquiry the member 1s satisfied that no
person 1n default as regards supplying such information 1s interested
in any of the shares the subject of the transfer, or

(B) the transfer 1s an approved transfer
The Company shall send the direction notice to each other person appeaning to be interested
in the default shares, but the failure or omission by the Company to do so shall not invalidate

such notice

Any direction notice shall cease to have effect not more than seven (7) days after the earlier of
receipt by the Company of

(a) a notice of an approved transfer, but only 1n relation to the shares transferred, or

(b) all the information required by the relevant section 793 notice, in a form satisfactory
to the Board

The Board may at any tume send a notice cancelling a direction notice

The Company may exercise any of 1ts powers under Article 13 in respect of any default share
that 1s held 1n uncertificated form

For the purposes of this Article 114 and Articles 109, 110, 111, 112 and 113
(a) a person shall be treated as appearing to be interested in any shares if the member
holding such shares has sent to the Company a notification under section 793 of the

Companies Act which either

(1) names such person as being so interested, or
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(1) fails to establish the i1dentities of all those interested n the shares, and (after
taking into account the said notification and any other relevant section 793
notification) the Company knows or has reasonable cause to believe that the
person 1n question 1s or may be interested 1n the shares,

(b) the prescribed period 1s fourteen (14) days from the date of service of the section 793
notice, and

(c) a transfer of shares 15 an approved transfer 1f

(0 1t 1s a transfer of shares pursuant to an acceptance of a takeover offer (within
the meaning of section 794 of the Companies Act),

(1) the Board 15 satisfied that the transfer 15 made pursuant to a sale of the whole
of the beneficial ownership of the shares the subject of the transfer to a party
unconnected with the member and with any other person appearing to be
interested 1n the shares, or

(1) the transfer results from a sale made through a recognised investment
exchange as defined 1n the Financial Services and Markets Act 2000 or any
other stock exchange outside the United Kingdom on which the Company’s
shares are normally traded

Nothing contained 1n Article 109, 110, 111, 112, 113 or 114 limuts the power of the Company
under section 794 of the Companies Act

Any objection to the quahfication of any person voting at a general meeting or on a poll or to
the counting of, or failure to count, any vote, must be made at the meeting or adjourned
meeting or at the time the poll 1s taken (1f not taken at the meeung or adjourned meeting) at
which the vote objected to 1s tendered Every vote not disallowed at such meeting shall be
valid and every vote not counted which ought to have been counted shall be disregarded Any
objection made 1n due time shall be referred to the chairman of the meeting whose decision
shall be final and conclusive If a vote ts not disallowed by the chairman of the meeting 1t 1s
valid for all purposes

The Company shall not be bound to enquire whether any proxy or corporate representative
votes 1n accordance with the nstructions given to him by the member he represents and if a
proxy or corporate representative does not vote n accordance with the instructions of the
member he represents the vote or votes cast shall nevertheless be valid for all purposes

If any votes are counted which ought not to have been counted, or might have been rejected,
the error shall not vitiate the result of the voting unless 1t 1s pointed out at the same meeting,
or any adjournment of the meeting, and, in the opiion of the chairman, 1t 15 of sufficient
magnttude to vitiate the result of the voting

PROXIES AND CORPORATE REPRESENTATIVES

A member 1s entitled to appoint another person as his proxy io exercise all or any of his nghts
to attend and to speak and vote at a meeting of the Company 1n respect of the shares to which
the proxy appointment relates The proxy appomntment shall, unless it provides to the
contrary, be valid for any adjournment of the meeting as well as for the meeting to which 1t
relates A proxy need not be a member

The appointment of a proxy shall be
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(a) in the case of a proxy relating to shares in the capital of the Company held 1n the
name of a Depositary, in a form or manner of communication approved by the Board,
which may include, without limitation, a voter instruction form to be provided to the
Company by certain third parties on behalf of the Depositary Subject thereto, the
appointment of a proxy may be

(1) in hard copy form, or
(n) in electronic form, to the electronic address provided by the Company for this
purpose, or

(b) in the case of a proxy relating to the shares to which Article 120(a) does not apply

(1) i any usual form or in any other form or manner of communication which
the Board may approve Subject thereto, the appointment of a proxy may be

(A) 1n hard copy form, or

(B) in electromc form, to the electronic address provided by the
Company for this purpose,

121 The appointment of a proxy, whether made 1n hard cepy form or 1n electronic form, shall be
executed by or on behalf of the appomntor in such manner as the Directors may approve,
which 1n the case of a corporation may be either under 1ts common seal or under the hand of a
duly authonsed officer or other person duly authonised for that purpose or in any other
manner authorsed by 1ts constitution

122 The Board may, 1f 1t thinks fit, but subject to the provisions of the Companes Act, at the
Company’s expense (with or without provision for their return prepaid) send hard copy forms
of proxy for use at the meeting, or at any separate meeting of the holders of any class of
shares, and 1ssue 1nvitations 1n electronic form to appoint a prexy 1n relation to the meeting 1n
such form as may be approved by the Board If, for the purpose of any meeting appointments
of proxy or invitations to appownt as proxy a person or one (l!) of a number of persons
specified n the invitations are 1ssued at the Company's expense, they shall be 1ssued to all
{and not to some only) of the members entitled to be sent a notice of the meeting and to vote
at it The accidental omussion or the faillure due to circumstances beyond the Company's
control, to send or make available such an appointment of proxy or give such an invitation to,
or the non-receipt thereof by, any member entitled to attend and vote, at a meeting shall not
invalidate the proceedings at that meeting

123 The appointment of a proxy shall not preclude a member from attending and voting 1n person
at the meeting or poll concerned A member may appoint more than one (1) proxy to attend
on the same occasion, provided that each such proxy 1s appointed to exercise the nights
attached to a different share or shares held by that member References in these Articles to an
appointment of proxy include references to an appointment of multiple proxies

124 Without prejudice to Article 91(b) or the second sentence of Article 94, the appointment of a
proxy shall

(a) if 1n hard copy form, be delivered by hand or by post to the Office or such other place
as may be specified by or on behalf of the Company for that purpose

(1) 1n the notice convening the meeting, or
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(1) in any form of proxy sent by or on behalf of the Company 1n relation to the
meeting,

by the ime specified by the Board (as the Board may determune, in comphiance with
the provisions of the Companies Act) 1n any such notice or form of proxy, and

(b) if 1n electronic form, be received at the electronic address to which the appointment
of a proxy may be sent by electronic means pursuant to a provision of the Companies
Act or to any other address specified by or on behalf of the Company for the purpose
of receiving the appointment of a proxy 1n electronic form

(1) in the notice conveming the meeting,
() in any form of proxy sent by or on behalf of the Company 1n relation to the
meeting,

(11) 1n any mvitation to appoint a proxy issued by the Company n relation to the
meeting, or

(av) on a website that 1s maintained by or on behalf of the Company and 1dentifies
the Company,

by the time specified by the Board (as the Board may determmne, in compliance with
the provisions of the Companies Act) n any such method of notification

The Board may specify, when deterrmining the dates by which proxies are to be lodged, that
no account need be taken of any part of a day that 1s not a working day

125 Subject to the provisions of the Companies Act, where the appointment of a proxy 1s
expressed to have been or purports to have been sent or supplied by a person on behalf of a
holder

(a) the Company may treat the appointment as sufficient evidence of that person's
authorty to execute the appointment of proxy on behalf of that member, and

(b) the holder shall, if requested by or on behalf of the Company at any time, send or
procure the sending of reasonable evidence of the authority under which the
appomtment of proxy has been made, sent or supplied (which may nclude, without
himutation, a copy of such authonty certified notartally or 1n some other way approved
by the Board), to such address and by such time as may be specified 1n 1n the request
and, if the request 1s not complied with 1n any respect, the appointment of proxy may
be treated as invalid

126 Subject to Article 125, a proxy appointment which 1s not delivered or received 1n accordance
with Article 124 shall be invalid Where two (2) or more valid appointments of proxy are
dehvered or recerved n respect of the same share in relation to the same meeting, the one
which was last delivered or recerved shall, unless otherwise specified in the notice convening
the meeting, be treated as replacing and revoking the other or others as regards that share If
the Company 1s nnable to determine which 1s last delivered or received, or if the Company
determunes that 1t has insufficient evidence to decide whether or not a proxy appointment 1s 1n
respect of the same share, 1t shall be entitled to determine which proxy appointment (af any) 1s
to be treated as valid  Subject to the Compamies Act, the Company may determune at its
ciscretion when a proxy appointment shall be treated as delivered or recerved for the purposes
of these Articles
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127.  The Company shall not be required to check that a proxy or corporate representative votes n
accordance with any nstructions given by the member by whom he 15 appointed  Any failure
to vote as instructed shall not invalidate the proceedings on the resolution

128  Any corporation which 15 a member of the Company (the grantor) may, by resolution of its
directors or other governing body, authorise such person or persons as 1t thinks fit to act as 1ts
representative or representatives at any meeting of the Company or at any separate meeting of
the holders of any class of shares A Director, the secretary or other person authorised for the
purpose by the secretary may require all or any of such persons to produce a certified copy of
the resolution of authensation before permutting him to exercise his powers Such person 1s
entitled to exercise (on behalf of the grantor) the same powers as the grantor could exercise 1f
it were an individual member of the Company Where a grantor authonises more than one (1)
person and more than one (1) authonsed person purports to exercise a power n respect of the
same shares

(a) if they purport to exercise the power in the same way as each other, the power 1s
treated as exercised 1n that way, and

(b) if they do not purport to exercise the power 1n the same way as each other, the power
15 treated as not exercised

129  The termination of the authority of a person to act as a proxy or duly authorised representative
of a corporation does not affect

(a) whether he counts 1n deciding whether there 1s a quorum at a meeting,
(b) the validity of anything he does as chairman of a meetmng,

(c) the validity of a poll demanded by him at a meeung, or

(d) the validity of a vote given by that person,

unless notice of the termunation was either delivered or received as mentioned 1n the
following sentence at least twenty-four (24) hours before the start of the relevant meeting or
adjourned meeting or (in the case of a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for taking the poll Such notice of
termunation shall be either by means of a document in hard copy form delivered to the Office
or to such other place as may be specified by or on behalf of the Company in accordance with
Article 124(a) or 1n electronic form received at the address specified by or on behalf of the
Company 1n accordance with Article 124(b), regardless of whether any relevant proxy
appointment was effected in hard copy form or m electronic form

130 A proxy given in the form of a power of attorney or similar authonsation granting power to a
person to vote on behalf of a member at forthcoming meetings in general shall not be treated
as valid for a pertod of more than three (3) years, unless a contrary intention 1s stated n it

NUMBER AND CLASSIFICATION OF DIRECTORS

131 The number of directors shall not be less than two (2) and, except as otherwise deternuned by
a majority of the Directors, not more than fifteen (15)

132 Except as otherwise determuned by a majority of the Directors, the Directors shall be divided

into three (3) classes, designated as Class A, Class B and Class C respectively, and each class
shall consist, as nearly as possible, of a number of directors equal to one-third of the total
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number of Directors Directors shall be assigned to each class 1n accordance with a resolution
or resolutions adopted by the Board.

APPOINTMENT AND RE-ELECTION OF DIRECTORS

At the annual general meeting held by the Company m 2015, the term of office of the Ciass B
Drirectors shall expire and those persons and/or their successors (nominated pursuant to
Article 138) shall be re-appointed or appointed as the Class B Directors at such annual
general meeting to hold office for a term ending upon the conclusion of the annual general
meeting to be held in 2018 and upon the conclusion of each third annual general meeting
thereafter

At the annual general meeting held by the Company 1n 2016, the term of office of the Class C
Directors shall expire and those persons and/or their successors (nominated pursuant to
Article 138) shall be appomnted or re-appointed as the Class C Directors at such annual
general meeting to hold office for a term ending upon the conclusion of the annual general
meeting to be held 1n 2019 and upon the conclusion of each third annual general meeting
thereafter

At the annual general meeting held by the Company 1n 2017, the term of office of the Class A
Directors shall expire and those persons andfor theiwr successors {nomunated pursuant to
Article 138) shall be appomted or re-appomted as the Class A Directors at such annual
general meeting to hold office for a term ending upon the concluston of the annual general
meeting to be held 1n 2020 and upon the conclusion of each third annual general meeting
thereafter

At each succeeding annual general meeting, Directors shall be apponted to succeed, and/or
re-appoimnted to continue as, the Darectors of the class whose terms expire at such annual
general meeting for a term ending upon the conclusion of the third annual general meeting
following their appointment

Notwithstanding the expiration of a Director's term of office as contemplated by Articles 133
to 136 above, each Director shall serve until his successor 1s duly appointed and quahfied or
until his death, resignation or removal No decrease 1n the number of Directors constituting
the Board shall shorten the term of any incumbent Director

No person, other than the Directors of the class whose terms expire at the annual general
meeting, shall be appointed a Director at any annual general meeting unless

(a) he 15 nominated by the Board, or

(b) notice 1n respect of that person 15 given by a member qualified to vote at the meeting
has been received by the Company 1n accordance with Article 101 and Article 103 or
section 338 of the Companies Act of the intention to nomunate that person for
appointment stating the particulars which would, if he were so appointed, be required
to be included 1n the Company's register of directors, together with notice by that
person of his willingness to be appointed

Except as otherwise authorised by the Companies Act, a motion for the appointment of two
(2) or more persons as Directors by a stngle resolation shall not be made unless a resolution
that 1t should be so made has first been agreed to by the meeting without any vote being given
against it

In the event that at a general meeting it 15 proposed to vote upon a number of the resolutions
for the appointment of a person as a Director (each a Director Resolution) that exceeds the
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total number of Directors that are to be appointed to the Board at that meeting (the Board
Number), the persons that shall be appointed Directors shall first be the person who receives
the greatest number of "for" votes (whether or not a majonty of those votes cast 1n respect of
that Director Resolution), and then shall second be the person who receives the second
greatest number of "for" votes (whether or not a majonty of those votes cast in respect of that
Director Resolution), and so on, until the number of Directors so appointed equals the Board
Number

Article 140 shall not apply to any resolution proposed to be voted on at a general meeting 1n
respect of the proposed removal of an existing Director and appointment of a person 1nstead
of the person so removed, which pursuant to the Compames Act shall be proposed as an
ordmary resolution

Subject to the provisions of these Articles, the Company may by ordinary resolution appoint a
person who 1s willing to act as a Director, and 15 permutted by law to do so, to be a Director,
erther to fill a vacancy or as an additional Director  Any Dhrector elected 1n accordance with
this Article 142 shall hold office for the remainder of the full term of the class of Directors in
which the vacancy occurred or to which the new Director 1s appointed, until his successor 18
appointed or until hus earher resignation or removal 10 accordance with Article 164

The Board may appoint a person who 1s willing to act as a Director and 1s pernutted by law to
do so, either to fill a vacancy or as an additional Director Any Director elected 1n accordance
with this Article 143 shall hold office for the remainder of the full term of the class of
Directors i which the vacancy occurred or to which the new Director 1s appointed, until his
successor 1s appointed or until his earlier resignation or removal 1n accordance with Article
164

A Drrector shall not be required to hold any shares tn the capital of the Company by way of
qualification

DIRECTORS' FEES AND EXPENSES

Unless otherwise determuned by the Company by ordinary resolution, there shall be paid to
the Directors (other than alternate Directors and Directors employed by the company in an
executive capacity) such fees for their services 1n the office of Director as the Directors may
from time to time determine The fees shall be deemed to accrue from day to day and shall be
distinct from and additional to any remuneration or other benefits which may be paid or
provided to any Director pursuant to any other provision of these Articles

The Directors may also be paid all travelling, hotel and other expenses properly incurred by
them 1n connection with their attendance at meetings of the Directors, or of comnuttees of the
Board, or general meetings or separate meetings of the holders of any class of shares or
debentures of the Company or otherwise in connection with the discharge of their duties as
Dhrectors

Any Director who holds any executive office or who serves on any commuttee of the Board or
who performs services which the Board considers go beyond the ordinary duties of a Director
may be patd such special remuneration (whether by way of bonus, comnussion, participation
m profits or otherwise) as the Board may determine

DIRECTORS' GRATUITIES AND BENEFITS

The Board may (by the establishment of, or maintenance of, schemes or otherwise) provide
benefits, whether by the payment of allowances, gratuities or pensions, or by nsurance or
death, sickness or disability benefits or otherwise, for any past or present Director or
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employee of the Company or any of 1ts subsidiary undertakings or any undertaking associated
with, or any business acquired by, any of them, and for any member of his family (including a
spouse or civil partner and a former spouse or former civil partner) or any person who 15 or
was dependent on him and may (before as well as after he ceases to hold such office or
employment) contribute to any fund and pay premuums for the purchase or provision of any
such benefit

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may appoint any other Director, or any other
person approved by resolution of the Board and willing to act and pernutted by law to do so,
to be an alternate Director and may remove an alternate Director appointed by him from his
appointment as alternate Director  Subject to the foregoing, a Director may appoint more than
one (1) alternate and a person may act as alternate for more than one (1) Director

An alternate Director shall be entitled to receive notices of meetings of the Directors and of
commuttees of the Directors of which his appointor 1s a member, to attend and vote at any
such meeting at which the Director appointing him 1s not present but at which meeting such
Director would be entitled to vote, and generally to perform all of the functions of his
appointor as a Director in his absence, but shall not (unless the Company by ordinary
resolution otherwise determines) be entitled to any fees for his services as an alternate
Durector

An alternate Director shall cease to be an alternate Director 1f his appointor ceases to be a
Director If a Director retires but 1s reappointed or deemed to have been reappointed at the
meeting at which he retires, any appomntment of an alternate Director made by him which was
in force immediately pnor to his retirement shall continue after his reappointment

An alternate Director shall cease to be an alternate Director on the occurrence (in relation to
the alternate Director) of any event which, 1f 1t occurred 1n relation to his appontor, would
result 1n the termination of the appointor's appointment as Director

An appomntment or removal of an alternate Director shall be by notice in wrniting to the
Company signed by the Director making or revoking the appointment or 1n any other manner
approved by the Board

Save as otherwise provided 1n these Articles, an alternate Director

(a) shall be deemed for all purposes to be a Darector,
(b) shall alone be responsible for his own acts and omissions,
(©) shall, m addition to any restnctions which may apply to him personally, be subject to

the same restrictions as his appointor, and
(d) shall not be deemed to be the agent of the Director appointing him
POWERS OF THE BOARD

Subject to the provisions of the Companies Act, these Articles and to any directions given by
special resolution to take, or refrain from taking, specified action, the business of the
Company shall be managed by the Board who may exercise all the powers of the Company,
including without himetation the power to dispose of all or any part of the undertaking of the
Company No alteration of these Articles and no such direction shall invalidate any prior act
of the Board which would have been valid if that alteration had not been made or that
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direction had not been given The powers given by Articles 155 to 157 inclusive shall not be
limited by any special power given to the Board by these Articles, and a meeting of the Board
at which a quorum 1s present may exercise all powers exercisable by the Board

The Board may exercise the voting power conferred by the shares 1n any body corporate held
or owned by the Company 1n such manner 1n all respects as t thunks fit (including without
limutation the exercise of that power in favour of any resclution appointing its members or
any of them as directors of such body corporate, or voting or providing for the payment of
remuneration or the provision of indemmfication to the directors of such body corporate)

The Board may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of 1ts subsidiaries (other than a Director or former Director
or shadow Director) 1in connection with the cessation or transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary

DELEGATION OF DIRECTORS' POWERS

Subject to the provisions of these Arucles, the Directors may delegate any of the powers
which are conferred on them under these Articles

(a) to a commuittee consisting of one (1) or more Directors and (if thought fit) one (1) or
mote other persons, to such an extent and on such terms and conditions as the Board
thinks fit, or

(b) to such person by such means (including by power of attorney), to such an extent, and

on such terms and conditions, as they think fit including delegation to any Director
holding any executive office such of 1ts powers as the Board considers desirable to be
exercised by him

Any such delegation shall, 1n the absence of express provision to the contrary in the terms of
delegation, be deemed to include authonty to sub-delegate to one (1) or more Directors
(whether or not acting as a commuttee) or to any employee or agent of the Company all or any
of the powers delegated and may be made subject to such conditions as the Board may
specify, and may be revoked or altered

Subject to Article 160, the proceedings of any committee appointed under paragraph (a) of
Artcle 158 with two (2) or more members shall be governed by such of these Articles as
regulate the proceedings of Directors so far as they are capable of applying, and the quorum at
a meeting of any such committee shall be two (2)

The Directors may make rules regulaung the proceedings of such committees, which shall
prevail over any rules derived from these Articles pursuant to Article 159 1f, and to the extent
that, they are not consistent with them

The Directors may, by power of attorney or otherwise, appoint any person, whether
nomunated directly or indirectly by the Directors, to be the agent of the Company for such
purposes, with such powers, authorities and dtscretions (not exceeding those vested in the
Board) and subject to such conditions as they think fit The Directors may revoke or vary any
such appointment or delegation and may also authonse the agent to sub-delegate all or any of
the powers, authonities and discretions vested in him

The power to delegate under Article 158 1ncludes the power to delegate the determination of
any fee, remuneration or other benefit which may be paid or provided to any Director
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The Board may appoint any person to any office or employment having a designation or title
including the word "director” or attach to any existing office or employment with the
Company such a designation or title and may terminate any such appomntment or the use of
any such designation or title  The inclusion of the word "director” 1n the designation or title
of any such office or employment shall not imply that the holder 1s a Director, and the holder
shall not thercby be empowered 1n any respect to act as, or be deemed to be, a Director for
any of the purposes of these Articles

DISQUALIFICATION AND REMOVAL OF DIRECTORS
A person ceases to be a Director 1f
(a) he ceases 10 be a Director by virtue of any provision of the Compames Act

(including, without limitation, section 168 of the Compames Act) or he becomes
prohibited by law from being a Director,

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally,
(c) a registered medical practitioner who 1s treating that person gives a written opmion to

the Company stating that that person has become physically or mentally incapable of
acting as a Director and may remain so for more than three (3) months,

(d) by reason of his mental health a court makes an order which wholly or partly prevents
him from personally exercising any powers or rights he would otherwise have,

(e) he resigns s office by notice 1n writing to the Company,

H) in the case of a Director who holds any executive office, his appointment as such 1s
terminated or expires and the Board resolves that he should cease to be a Director,

(2) he 1s absent for more than six (6) consecutive months without permussion of the
Board from meetings of the Board held during that period and the Board resolves that
he should cease to be a Director,

(h) he 15 requested 1n writing or using electronic communications by a mayority of the
other Darectors to resign, or

(1) he dies
EXECUTIVE DIRECTORS

Subject to the provisions of the Companies Act, the Directors may appoint one (1) or more of
their number to the office of chief executive or to any other executive office of the Company
(including, without limitation, to hold the office of president and/or treasurer but excluding
that of auditor) and any such appointment may be made for such terms, at such remuneration
and on such other conditions as the Durectors think fit The Company may enter into an
agreement or arrangement with any such Director for his employment by the Company or for
the provision by him of any services outside the scope of the ordinary duties of a Director
The Board may revoke or vary any such appomntment but without prejudice to any rights or
claims which the person whose appointment 15 revoked or varied may have against the
Company because of the revocation or vanation

Any appointment of a Director to an executive office shall terminate 1f he ceases to be a
Director but without prejudice to any rights or claims which he may have against the
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Company by reason of that cessation A Director appointed to an executive office shall not
cease to be a Director merely because his appointment to such executive office terminates

The emoluments of any Directors holding executive office for his services shall be
determined by the Board, and may be of any descrniption, including without limitation
admussion to, or continuance of, membership of any scheme (including any share acqusition
scheme) or fund nstituted or established or financed or contributed to by the Company for the
provision of pensions, life assurance or other benefits for employees or their dependants, or
the payment of a pension or other benefits to him or his dependants on or after retirement or
death, apart from membership of any such scheme or fund

DIRECTORS' INTERESTS

For the purposes of these Articles (1) a conflict of interest includes (x} a conflict of interest
and duty and {y) a conflict of duties and {11) interest includes both direct and indirect teresis

For the purposes of section 175 of the Companies Act, the Board may (subject to such terms
and conditions, 1f any, as the Board may think fit to impose from time to tume, and always
subject to the Board's rnight to vary or terminate such authornisation) authorise, to the fullest
extent permitted by law

(a) any matter proposed to 1t 1n accordance with these Articles which would, if not so
authonsed, involve a breach of duty by a Director under that section, including,
without limitation, any matter which relates to a situation 1n which a Director has, or
can have, an interest which conflicts, or possibly may confhict, with the interests of
the Company or which may reasonably be regarded as likely to give nise to a conflict
of interest, and

(b) a Darector to accept or continue 1n any office, employment or position 1n addition to
his office as a Director and, without prejudice to the generality of Article 169(a), may
authorise the manner in which a conflict of interest ansing out of such office,
employment or position may be dealt with, either before or at the time that such a
conflict of interest arises,

{c) provided that any such authonsation will be effective only 1f

(1) any requirement as to quorum at the meeting at which the matter 1s
considered 1s met without counting the Director in question or any other
interested Director, and

(n) the matter was agreed to without such Director voting or would have been
agreed to if such Director's votes had not been counted

The Board may (whether at the time of the giving of the authorisation or subsequently) make
any such authomsation subject to any himits or condittons 1t expressly imposes but such
authonsation 15 otherwise given to the fullest extent permitted The Board may vary or
terminate any such authonsation at any time

Subject to the provisions of the Companies Act, and provided that he has disclosed to the
Board the nature and extent of any material winterest of his (unless the circumstances referred
to 1n section 177(5) or section 177(6) of the Companies Act apply, in which case no
disclosure 1s required), a Director notwithstanding his office

(a) may be a party to, or otherwise interested 1n, any transaction or arrangement with the
Company or in which the Company 1s otherwise (directly or indirectly) interested,
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(b) may (or any firm of which he 1s a member may) act 1n a professional capacity for the
Company (otherwise than as auditor) or any other body 1n which the Company 1s
otherwise interested and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director, and

(© may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested 1n, any underiaking

(1) m which the Company 1s (directly or indirectly) interested as sharecholder,
member, partner or otherwise, or

(1) with which he has such a relationship at the request or direction of the
Company

171 A Director shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he derives from any office or employment or from any
transaction or arrangement or from any interest in any undertaking

(a) the acceptance, entry nto or existence of which has been authonsed by the Board
pursuant to Article 169 (subject, 1n any case, to any limuts or conditions to which such
authorisation was subject), or

(b) which he 1s permutted to hold or enter into by virtue of paragraphs (a), (b) or (c) of
Article 170,

nor shall the receipt of any such remuneration or other benefit constitute a breach of hus duty
under section 176 of the Companies Act,

172 Any disclosure required by Article 170 may be made at a meeting of the Board, by notice in
writing or by general notice or otherwise 1n accordance with section 177 of the Compames
Act

173 A Director shall be under no duty to the Company with respect to any information which he
obtains or has obtained otherwise than as a Director and 1n respect of which he owes a duty of
confidentiality to another person However, to the extent that his relationship with that other
person gives nise to a conflict of interest or possible conflict of interest, this Article 173
applies only 1f the existence of that relanonship has been authonised by the Board pursuant to
Article 169 In particular, the Director shall not be 1n breach of the general duties he owes to
the Company by virtue of sections 171 to 177 of the Companies Act because he fails

(a) to disclose any such information to the Board or to any Director or other officer or
employees of the Company, and/or

(b) to use or apply any such information in performing his duties as a Director

174 Where the existence of a Director’s relationship with another person or undertaking has been
authonsed by the Board pursuant to Article 169 and his relationship with that person or
undertaking gives rise to a conflict of interest or possible conflict of interest, the Director shall
not be 1n breach of the general duties he owes to the Company by virtue of sections 171 to
177 of the Companies Act because he

(a) absents himself from meetings of the Board at which any matter relating to the

conflict of mterest or possible conflict of interest will or may be discussed or from the
discussion of any such matter at a meeting or otherwise, and/or
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(b) makes arrangements not to recerve documents and information relating to any matter
which gives rise to the conflict of interest or possible conflict of interest sent or
supplied by the Company and/or for such documents and information to be received
and read by a professional adviser,

for so long as he reasonably believes such conflict of interest or possible conflict of nterest
subsists

The provisions of Articles 173 and 174 are without prejudice to any equitable principle or rule
of law which may excuse the Director from

(a) disclosing information, 1n circumstances where disclosure would otherwise be
required under these Articles, or

(b) attending meetings or discussions or receiving documents and information as referred
to 1 Article 174, i circumstances where such attendance or receiving such
documents and information would otherwise be required under these Artcles

For the purposes of Article 170

(a) a general notice given to the Dhirectors that a Director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement tn which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the Director has an nterest in any such transaction of
the nature and extent so specified,

(b) an interest of which a Director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his, and

() a Director shall be deemed to have disclosed the nature and extent of an interest
which consists of him being a Director, officer or employee of any undertaking n
which the Company 1s interested

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Board may regulate their proceedings as they
think fit

A Director may, and the secretary at the request of a Drrector shall, call a meeting of the
Board by giving notice to each Director A notice of a meeting of the Board shall be deemed
to be properly given to a Director if given to him personally or by word of mouth, or sent 1n
hard copy to him at his last known address or any other address (1f any) as may for the time
being be specified by him or on his behalf to the Company for this purpose or sent in
electronic form to such address (1f any) for the time being specified by him or on his behalf to
the Company for this purpose Any Director may waive the requirement for notice of a
meeting and any such waiver may be retrospective Any notice pursuant to this Article 178
need not be v wnting 1f the Board so determines and any such determination may be
retrospective

Quesntions ansing at a meeting shall be decided by a majonty of votes of the Directors present
at such meeung who are entitled to vote on such question A Director who 1s also an alternate
Director shall be entitled in the absence of his appointor to a separate vote on behalf of his
appointor 1n addition to his own vote, and an alternate Director who 1s appointed by two (2)
or more Directors shall be entitled to a separate vote on behalf of each of his appointors 1n the
appointors' absence
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No business shall be transacted at any meeting of the Board unless a quorum 1s present The
quorum at a meeting of the Board shall be a majority of the Directors then n office Any
Director who ceases to be a Director at a Board meeting may continue to be present and to act
as a Director and be counted 1n the quorum until the termunation of the Board meeting if no
Director objects A Director shall not be counted 1n the guorum present 1n relation to a matter
or resolunion on which he 1s not entitled to vote (or when his vote cannot be counted) but shall
be counted 1n the quorum present 1n relation to all other matters or resclutions considered or
voted on at the meeting An alternate Director, who 1s not himself a Director shall, if his
appointor 15 not present but 1s enfitled to be counted 1n the quorum, be counted 1n the quorum

The Directors may at any time elect from their number, and remove, a chairman of the Board
and a deputy chairman  Unless he 1s unwilling to do so, the Director appointed as chairman,
or 1n his stead the Director appointed as deputy chairman, shall preside at all meetings of the
Board at which he 15 present If there 1s no Director holding either office, or 1f neither the
chairman nor the deputy chairman 15 present within five (5) minutes after the time appointed
for the meeting, or If the chairman or deputy chairman 1s not willing to preside, the Directors
present may choose one (1) of their number to be chairman of the meeting

All acts done by a meeting of the Board, or of a commuttee of the Board, or by a person acting
as a Durector, shall, notwithstanding that it may afterwards be discovered that there was a
defect 1n the appointment of any Director, any member of the commuttee or that any of them
were disqualified from holding office, or had vacated office, or were not entitled to vote, or
that the meeting was not quorate (provided that the Directors present at the inquorate meeting
believed, in good faith, that the meeting was quorate and made all such enquiries as were
reasonable in the circumstances to establish that the meeting was quorate), be as valid as if
every such person had been duly appointed and was qualified and had continued to be a
Director and had been enutled to vote and that the meeting was quorate.

A resolution in writing agreed to by all the Directors entitled to receive notice of a meeting of
the Board or of a commttee of the Board and who would be entitled to vote (and whose vote
would have been counted) on the resolution at a meeting of the Board or of a commuttee of the
Board shall (1f that number 1s sufficient to constitute a quorum) be as valid and effectual as if
it had been passed at a meeting of the Board or {as the case may be) of that commuttee, duly
convened and held A resolution i writing 1s adopted when the Company receives from all
such Directors a document indicating thewr agreement to the proposed resolution either by
being signed or otherwise authenticated 1n the manner permutted by the Companies Act for a
document 1n the relevant form, sent 1n exther hard copy or electronic form (including facsimle
transmission) to such address (if any) for the ime being specified by the Company for that
purpose A resolution agreed to by an alternate Director need not also be agreed to by s
appotntor and, 1f 1t 1s agreed to by a Director who has appointed an alternate Director, 1t need
not also be agreed to by the alternate Director 1n that capacity

Without prejudice to Article 177, a meeting of the Board or of a committee of the Board may
consist of a conference between Directors who are not all 1n one place, but each of whom 15
able (whether directly or by conference telephone or by any other form of communication
equipment) to hear each of the other participating Darectors, and to speak to and be heard by
each of the others simultaneously A Director taking part in such a conference shall be
deemed to be present 1n person at the meeung and shall be entitled to vote and be counted 1n
the quorum accordingly and the word "meeting” in these Articles shall be construed
accordingly Such meeting shall be deemed to take place where 1t 1s convened to be held or
(if no Durector 1s present 1n that place) where the largest group of those participating 1s
assembled, or, if there 1s no such group, where the chairman of the meeting 1s located

Except as otherwise provided by these Articles, a Director shall not vote at a meeting of the
Board or a commttee of the Board on any resolution concerning a matter in which he has,
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directly or indirectly, an interest {other than an interest in shares, debentures or other
securities of, or otherwise in or through, the Company) which can reasonably be regarded as
likely to give nise to a conflict with the interests of the Company, unless his interest arises
only because the resolution falls within one (1) or more of the following matters

(a)

()

(c)

(d)

(e)

()

(2)

the giving of a guarantee, security or indemmity 1n respect of money lent to, or an
obligation incurred by him at the request of, or for the benefit of, the Company or any
of uts subsidiary undertakings,

the giving of a guarantee, secunty or indemmty 1n respect of a debt or obligation of
the Company or any of its subsidiary undertakings for which the director has assumed
responsibility (1n whole or i part and whether alone or jointly with others) under a
guarantee or indemnity or by the giving of secunty,

the giving to him of any other indemmity which 1s on substantially the same terms as
indemnities given or to be given to all of the other directors and/or to the funding by
the Company of his expenditure on defending proceedings or the doing by the
Company of anything to enable him to avoid incurning such expenditure where all
other directors have been given or are to be given substanually the same
arrangements,

a contracl, arrangement, transaction or proposal concerming an offer of shares,
debentures or other securities of the Company or any of 1ts subsidiary undertakings
for subscription, purchase or exchange, 1n which offer he 15 or may be entitled to
participate as holder of securities or 1n the underwriting or sub-underwniting of which
he 1s to participate,

a contract, arrangement, transaction or proposal concerning any other undertaking 1n
which he or any person connected with him 1s interested, directly or indirectly, and
whether as an officer, sharcholder, member, partner, creditor or otherwise 1f he and
any persons connected with him do not to his knowledge hold an interest (as that term
15 used 1n sections 820 to 825 of the Companies Act) representing one (1) per cent or
more of either any class of the equity share capital of such undertaking (or any other
undertaking through which his interest 1s derived) or of the voung nghts avaitable to
shareholders, members, partners or equivalent of the relevant undertaking {or any
interest being deemed for the purpose of this Article 185 to be likely to give nse to a
conflict with the interests of the Company 1n all circumstances),

a contract, arrangement, transaction or proposal for the benefit of employees and
directors andfor former employees and directors of the Company or any of its
subsidiary undertakings and/or members of their families (including a spouse or civil
partner or a former spouse or former civil partner) or any person who 1s or was
dependent on such persons, including but without being hmited to a retirement
benefits scheme and an employees’ share scheme, which does not accord to any
director any privilege or advantage not generally accorded to the employees and/or
former employees to whom such arrangement relates, and

a contract, arrangement, transaction or proposal concerning any insurance against any
Lability which the Company 1s empowered to purchase or mawmntain for, or for the
benefit of, any Directors or for persons who include Directors

186  The Company may by ordinary resolution suspend or relax to any extent, either generally or
n respect of any particular matter, any provision of these Articles prombiting a Director from
voting at a meeting of the Directors or of a commuttee of the Directors or raufy any
transaction not duly authorised by reason of contravention of any such provision The Board
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may suspend or relax to any extent, in respect of any particular matter, any provision of these
Articles prolbiting a Director from voting at a meeting of the Directors or of a commuttee of
the Darectors

Where proposals are under consideration concerming the appointment (including without
Limutation fixing or varying the terms of appowntment) of two (2) or more Directors to offices
or employments with the Company or any undertaking in which the Company 1s nterested,
the proposals may be divided and considered 1n relation to each Director separately In such
cases each of the Directors concerned shall be entitled to vote in respect of each resolution
except that concerning lis own appointment

If a question anses at a meeting of the Directors, or a meeting of a commuttee of the Directors,
as o the nght of a Director to vote, the question may, before the conclusion of the meeting, be
decided by a resolution of a majority of Directors present at the meeting {(other than the
Director concerned and any other Director having a like interest as such Director) and such
resolution shall be final and conclusive

MINUTES
The Directors shall cause minutes to be made in books kept for the purpose
(a) of all appointments of officers made by the Directors, and

(b) of all proceedings at meetings of the Company, of the holders of any class of shares
i the capital of the Company, and of the Board, and of commuttees of the Board,
mcluding the names of the Directors present at each such meeting

Any such minutes, 1f purporting to be signed by the chairman of the meeting to which they
relate or of the meeting at which they are read, shall be sufficient evidence without any
further proof of the facts therein stated

SECRETARY

Subject to the provisions of the Compames Act, the secretary shall be appointed by the Board
for such term, at such remuneration and on such other conditions as they think fit Any
secretary so appointed may be removed by the Board but wathout prejudice to any ciaim for
damages for breach of any contract of service between him and the Company

THE SEAL

The seal shall be used only by the authority of a resolution of the Board or of a commttee of
the Board The Board may determine whether any instrument to which the seal 1s affixed,
shall be signed and, 1f 1t 15 to be signed, who shall sign it Unless otherwise determined by the
Board

(a) share certificates and, subject to the provisions of any instrument constituting the
same, certificates 1ssued under the seal mn respect of any debentures or other
secunities, need not be signed and any signature may be applied to any such certificate
by any mechanical, electronic or other means or may be printed on 1t, and

(b) every other mstrument to which the seal 1s affixed shall be signed by two (2)
authorised persons or by a Director 1n the presence of a witness who attests the
signature and for this purpose an authonsed person 1s any Director or the secretary of
the Company
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Any document may be executed under the seal by impressing the seal by mechanical means
or by printing the seal or a facsimile of 1t on the document or by applying the seal or a
facsimile of 1t by any other means to the document A document executed, with the authority
of a resolution of the Board, 1n any manner permutted by section 44(2) of the Companies Act
and expressed (1n whatever form of words) to be executed by the Company has the same
effect as 1f executed under the seal

Subject to the provisions of the Companies Act, the Company may have an official seal for
use 1n any place

REGISTERS

Subject to the provisions of the Companies Act, the Company may keep an overseas or local
register in any place, and the Board may make, amend and revoke any regulations 1t thinks fit
about the keeping of that register

Any Durector or the secretary or any other person appointed by the Board for the purpose shall
have power to authenticate and certify as true copies of and extracts from

(a) any docurment comprising or affecting the constitution of the Company, whether 1n
hard copy form or electronic form,

(b) any resclution passed by the Company, the holders of any class of shares in the
caputal of the Company, the Board or any commuttee of the Board, whether in hard
copy form or electronic form, and

(c) any book, record and document relating to the business of the Company, whether 1n
hard copy form or electronic form (including without lirmtation the accounts)

If ceruified 1n this way, a document purporting to be a copy of a resolution, or the minutes or
an extract from the minutes of a meeting of the Company, the holders of any class of shares in
the capital of the Company, the Board or a committee of the Board, whether in hard copy
form or electronic form, shall be conclusive evidence in favour of all persons dealing with the
Company 1n reliance on 1t or them that the resolution was duly passed or that the minutes are,
or the extract from the minutes 15, a true and accurate record of any proceedings at a duly
constituted meeting

DIVIDENDS

Subject to the provisions of the Companies Act, the Company may by ordinary resolutton
declare dividends 1n accordance with the respective nghts of the members, but no dividend
shall exceed the amount recommended by the Directors

Subject to the provisions of the Companies Act and to Articles 203 and 204, the Board may
pay intenm dividends, whether or not satisfied wholly or partly by the distribution of assets
including without limutation paid up shares or debentures of another body corporate, of such
amounts and on such dates and 1n respect of such periods as they may think fit 1if 1t appears to
them that they are jusuified by the profits of the Company available for distribution If the
share capital 1s divided into different classes, the Board may

(a) pay ntenim dividends on shares which confer deferred or non-preferred nghts with
regard to dividend as well as on shares which confer preferential nghts with regard to
dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred nghts if at the time of payment, any preferential dividend 1s in arrears, and
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202

203

(b) pay at intervals settled by them any dividend payable at a fixed rate 1f 1t appears to
them that the profits avaiable for distnibution justify the payment

If the Board acts 1n good faith they shall not incur any hability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred nghts Where any distnbution 1s
satisfied wholly or partly by the distnbution of assets, where any difficelty anses in regard to
such distnbution, the Directors may settle the same as they think fit and 1n particular (but
without limitation) may 1ssue fractional certificates (or 1gnore fractions) and fix the value for
distribution of any assets, and may determune that cash shall be paid to any member on the
basis of the value so fixed in order to adjust the rnights of members, and may vest any assets 1n
trustees

Dividends may be declared and paid in any currency or currencies that the Board shall
determine  The Board may also determine the exchange rate and the relevant date for
determuning the value of any dividend in any currency

Subject to the provisions of the Companies Act and except as otherwise provided by these
Articles or the nghts attached to shares, all dividends shall be declared and paid according to
the amounts paid up on the shares on which the dividend 1s paid If any share 1s 1ssued on
terms that 1t ranks for dividend as from a particular date, 1t shall rank for dividend
accordingly In any other case (and except as aforesaid), dividends shall be apportioned and
paid proportionately to the amounts paid up on the shares duning any portion or portions of
the penod 1n respect of which the dividend 1s paid For the purpose of this Article 200, an
amount paid up on a share mn advance of a call shall be treated, n relation to any dividend
declared after the payment but before the call, as not paid up on the share

Subject to the provisions of the Compames Act and to Arficle 5, dividends may be declared
and paid, inctuding, without hmitation, dividends consisting of Dustribution Securities, 1n
favour of Liberty Global Ordinary Shares and LiLAC Ordinary Shares, in equal or unequal
amounts, or only 1 favour of the Liberty Global Ordinary Shares or only 1n favour of the
LiLAC Ordinary Shares The proportion of Distribution Securities to be distributed may be
determined by the Board 1n its discretion to take into account such things as 1t deems relevant,
including any Inter-Group Interests determuned in good faith 1n accordance with the
Management and Allocation Policies, which determination shall be final and binding on all
shareholders of the Company

Subject to Article 203 1n respect of Liberty Global Ordinary Shares and Article 204 1n respect
of LiILAC Ordinary Shares, a general meeting declaring a dividend may, upon the
recommendation of the Board, by ordinary resolution direct that 1t shall be satisfied wholly or
partly by the distnibution of assets including without himitation paid up shares or debentures
of another body corporate  Where any difficulty anses in regard to the distnbution, the
Directors may settle the same as they think fit and 1n particular (but without limitation) may
1ssue fractional certificates (or 1gnore fractions) and fix the value for distnbution of any
assets, and may determine that cash shall be paid to any member on the basis of the value so
fixed 1n order to adjust the rights of members, and may vest any assets 1n trustees

The Board may elect to distrbute securnities of another body corporate (Distribution
Securities) to holders of Liberty Global Class A Ordinary Shares, Liberty Global Class B
Ordinary Shares and Liberty Global Class C Ordinary Shares, provided that, unless otherwise
recommended by three-quarters of the Board and approved by an ordinary resolution of the
holders of Liberty Global Voting Shares, such Distnibution Securities are only to be
distnibuted on the following basis
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(a) the holders of Liberty Global Class A Ordinary Shares, Liberty Glebal Class B
Ordinary Shares and Liberty Global Class C Ordmnary Shares each receive the
identical class of securities,

(b) subject to the remainder of this Article 203, the holders of Liberty Global Class A
Ordinary Shares, the holders of Liberty Global Class B Ordinary Shares and the
holders of Liberty Global Class C Ordinary Shares each receive different classes of
securities, or

(c) subject to the remainder of this Article 203, the holders of one (1) or more classes of
Laberty Global Ordinary Shares each receive a different class of secunties than the
holders of all other classes of Liberty Global Ordinary Shares,

in each case, on an equal per share basis, subject to the treatment of fractions 1in accordance
with Article 67

To the extent that a distribution 1s declared and paid pursuant to paragraph (b) or (c) of this
Article 203 then

(1 the holders of Liberty Global Class B Ordinary Shares shall receive the
securtties having the highest value voting nghts (or, in the case of
Convertible Securities, the securities converuble into, or exercisable or
exchangeable for or evidencing the nght to purchase, the secunities with the
highest value voting nghts) and the holders of each other class of Liberty
Global Ordinary Shares shall receive the securities having the lesser value
voung rights (or, in the case of Convertible Securnities, the securities
convertible 1nto, or exercisable or exchangeable for or evidencing the nght to
purchase, the securities with the lesser value voting rights)

(A) 1n each case, without regard to whether such voting nghts differ to a
greater or lesser extent than the corresponding differences in votung
nghts (and related differences 1n designation, conversion and rights
to distributions pursuant to Article 202, this Article 203, Article 216
and Article 217) between Liberty Global Class A Ordinary Shares,
Liberty Global Class B Ordinary Shares and Liberty Global Class C
Ordinary Shares, and

(B) provided that the different classes of secunties (and, n the case of
Convertible Securities convertible into, or exercisable or
exchangeable for or evidencing the night to purchase securities, the
securities resulting from such conversion, exchange or purchase) do
not differ 1n any respect other than with respect to their relative
voting rights {(and related differences in designation, conversion,
redemption and rights to distmbutions pursuant to Article 202, this
Article 203, Article 216 and Artucle 217), and

(n) in the event that the holders of Liberty Global Class A Ordinary Shares
recewve a class of secunties having different nghts to those received by the
holders of Liberty Global Class C Ordinary Shares

(A) provided that the different classes of secunities (and, 1n the case of
Convertible Secuniues convertible into, or exercisable or
exchangeable for or evidencing the rnight to purchase secuntes, the
secunities resulting from such conversion, exchange or purchase) do
not differ in any respect other than with respect to their relative
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voting rights (and related differences in designation, conversion,
redemption and nights to distnbutions pursuant to Article 202, this
Article 203, Article 216 and Article 217), then

{B) the relevant classes of secunties shall be distributed to the holders of
Liberty Global Class A Ordinary Shares and Liberty Global Class C
Ordinary Shares

{n as the Board thinks fit, or

(2) such that the relative voting rights (and related differences n
designation, conversion, redemption, rights to dividends
specie comprising securities and nghts to distributions
pursuant to Article 202, this Article 203, Article 216 and
Article 217) of the class of secunties (or, in the case of
Convertible Securities, the secunties convertible nto, or
exercisable or exchangeable for or evidencing the nght to
purchase, the securiies resultng from such conversion,
exchange or purchase) to be received by the holders of
Liberty Global Class A Ordinary Shares on the one hand and
Liberty Global Class C Ordinary Shares on the other hand
corresponds to the extent practicable to the relative voting
nghts (and related differences in designation, conversion,
redemption and nights to distnbutions pursuant to Articles
202, this Article 203, Article 216 and Artcle 217) as the
Liberty Global Class A Ordinary Shares compare to the
Liberty Global Class C Ordinary Shares

The Board may elect to distribute Distribution Securities to holders of LILAC Class A
Ordinary Shares, LILAC Class B Ordinary Shares and LILAC Class C Ordinary Shares,
provided that, unless otherwise recommended by three-quarters of the Board and approved by
an ordinary resolution of the holders of LILAC Voting Shares, such Distnbution Securities
are only to be distributed on the following basis

(a) the holders of LILAC Class A Ordmary Shares, LILAC Class B Ordinary Shares and
LiLAC Class C Ordinary Shares each receive the 1dentical class of securities,

(b) subject to the remainder of this Article 204, the holders of LILAC Class A Ordinary
Shares, the holders of LILAC Class B Ordinary Shares and the holders of LILAC
Class C Orchnary Shares each receive different classes of securities, or

() subject to the remainder of this Article 204, the holders of one (1} or more classes of
LiLAC Ordinary Shares each receive a different class of secunities than the holders of
all other classes of LiLAC Ordinary Shares,

in each case, on an equal per share basis, subject to the treatment of fractions 1n accordance
with Article 67

To the extent that a distribution 15 declared and paid pursuant to paragraph (b) or {c) of this
Article 204 then

() the holders of LALAC Class B Ordinary Shares shall receive the securines
having the highest value voting nights {or, in the case of Convertible
Secunties, the securities convertible nto, or exercisable or exchangeable for
or evidencing the nght to purchase, the secunties with the highest value
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voting rights) and the holders of each other class of LILAC Ordinary Shares
shall receive the secunues having the lesser value voting nghts (or, in the
case of Converuble Securittes, the secunties convertible into, or exercisable
or exchangeable for or evidencing the nght to purchase, the secunities with
the lesser value voting rights)

(A)

(B)

in each case, without regard to whether such voting nghts differ to a
greater or lesser extent than the corresponding differences in voting
nghts (and related differences 1in designation, conversion and rights
to distnibutions pursuant to Article 202, this Article 204, Artucle 218
and Aruicle 219) between LiILAC Class A Ordinary Shares, LILAC
Class B Ordinary Shares and LILAC Class C Ordinary Shares, and

provided that the different classes of secunties (and, in the case of
Converuble Secunties convertible nto, or exercisable or
exchangeable for or evidencing the night to purchase securities, the
securities resulting from such conversion, exchange or purchase) do
not differ in any respect other than with respect to their relative
voting nghts (and related differences 1n designation, conversion,
redemption and rights to distributions pursuant to Article 202, this
Articlte 204, Artcle 218 and Arucle 219), and

in the event that the holders of LiLLAC Class A Ordinary Shares receive a
class of securities having different nights to those received by the holders of
LiLAC Class C Ordinary Shares

(A)

(B)

provided that the different classes of securities (and, 1n the case of
Convertible Secunities converttble 1nto, or exercisable or
exchangeable for or evidencing the right to purchase securities, the
securtties resulting from such conversion, exchange or purchase) do
not differ in any respect other than with respect to their relative
voting nghts (and related differences 1n designation, conversion,
redemption and rights to distibutions pursuant to Article 202, this
Article 204, Arucle 218 and Asticle 219), then

the relevant classes of secunties shall be distributed to the holders of
LILAC Class A Ordinary Shares and LiLAC Class C Ordinary
Shares

(1} as the Board thinks fit, or

(2) such that the relative voting nghts (and related differences n
designation, conversion, redemption, nghts to dividends 1n
specie comprising securniies and nghts to distrnibutions
pursuant to Article 202, this Article 204, Article 218 and
Article 219) of the class of secunties (or, in the case of
Convertible Secunties, the secunties convertible nto, or
exercisable or exchangeable for or evidencing the rnight to
purchase, the securities resulting from such conversion,
exchange or purchase) to be received by the holders of
LILAC Class A Ordinary Shares on the one hand and LiILAC
Class C Ordmary Shares on the other hand corresponds to the
extent practicable to the relative voting nghts (and related
differences 1n designation, conversion, redemption and rights
to distnibutions pursuant to Articles 202, this Article 204,
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Artucle 218 and Article 219) as the LiILAC Class A Ordinary
Shares compare to the LILAC Class C Ordinary Shares

When a Share Distnibution 1s made to holders of LILAC Crdinary Shares pursuant to Article
203, subject to such changes and adjustments as the Board determunes are necessary,
including any adjustment in respect of Inter-Group Interests made in good faith by the Board
in accordance with the Management and Allocation Policies, which determination shall be
final and binding on all shareholders of the Company, on the date on which the Share
Distribution 1s made, and following completion of such Share Distnbution, the Board may
redesignate a portion of the UILAC Ordinary Shares as Deferred Shares (which determunation
shall be final and binding on all shareholders of the Company) so that

(a) holders of LiILAC Class A Ordinary Shares shall have their holding reduced by an
amount per LILAC Class A Ordinary Share equal to, or less than, the LILAC
Distribution Fraction,

(b) holders of LILAC Class B Ordinary Shares shall have their holding reduced by an
amount per LILAC Class B Ordinary Share equal to, or less than, the LiLAC
Distribution Fraction,

() holders of LilLAC Class C Ordinary Shares shall have their holding reduced by an
amount per LILAC Class C Ordinary Share equal to, or less than, the LiLAC
Distribution Fraction,

with any fractions ansing as a result of such redesignation being dealt with 1n accordance with
Article 67

Any dividend or other money payable in respect of a share may be paid
(a) tn cash,

) by cheque or warrant made payable to or to the order of the holder or person entitled
to payment,

(©) by direct debit, bank or other funds transfer system to the holder or person entitled to
payment or, if practicable, to a person designated by notice to the Company by the
holder or person entitled to payment, or

(d) by any other method approved by the Board and agreed (in such form as the
Company thinks appropriate)} by the holder or person entitled to payment

If two (2) or more persons are registered as jomnt holders of any share, or are entutled by
transmussion jointly to a share, the Company may

(a) pay any dividend or other moneys payable in respect of the share to any one of them
and any one of them may give effectual receipt for the payment, and

{b) for the purpose of Article 206, rely 1n relation to the share on the wntten direction,
designation or agreement of, or notice to the Company by, any one of them

A cheque or warrant may be sent by post

(a) where a share 1s held by a sole holder, to the registered address of the holder of the
share,
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(b) if two (2) or more persons are the holders of the share, to the registered address of the
person who 15 first named in the register of members,

© if two (2) or more persons are holders of the share or are jointly entitled to 1t by
reason of the death or bankruptcy of the holder or otherwise by operation of law, as 1f
1t were a notice to be sent under Article 242, or

(d) in any case to such person and to such address as the person entitled to payment may
direct by notice to the Company

Every cheque or warrant shalt be made payable to the order of or to the person or persons
entitled or to such other person as the person or persons entitled may by notice direct and
payment of the cheque or warrant shall be a good discharge to the Company Every cheque or
warrant sent or transfer of funds made by the relevant bank or system in accordance with
these Articles shall be at the nisk of the holder or person entitled The Company shall have no
responsibility for any sums lost or delayed 1n the course of payment by any method used by
the Company 1n accordance with Articles 206

The Company may cease to send any cheque or warrant (or to use any other method of
payment) for any dividend payable 1n respect of a share if

(@) In respect of at least two (2) consecutive dividends payable on that share the cheque
or warrant has been returned undelivered or remains uncashed (or that other method
of payment has failed), or

(b) following one (1} such occasion, reasonable enquinies have failed to establish any
new address of the holder,

but, subject to the provisions of these Articles, shall recommence sending cheques or warrants
(or using another method of payment) for dividends payable on that share if the person or
persons entitled so request and have supplied in writing a new address or account to be used
for that purpose

The Board may deduct from any dividend or other moneys payable to any member in respect
of a share any moneys presently payable by him to the Company in respect of that share
Where a person 1s entitled by transnussion to a share, the Board may retain any dividend
payable 1n respect of that share until that person {or that person's transferee) becomes the
holder of that share

No dividend or other money payable in respect of a share shall bear interest against the
Company, unless otherwise provided by the nights attached to the share

Any dividend which has remained unclaimed for twelve (12) years from the date when it
became due for payment shall, if the Directors so resolve, be forfeited and cease to remain
owing by the Company The payment of any unclaimed dividend or other money payable 1n
respect of a share may (but need not) be paid by the Company into an account separate from
the Company's own account Such payment shall not constitute the Company a trustee n
respect of 1t

SCRIP DIVIDENDS

The Board may offer any holder of shares the nght to elect to receive shares, credited as fully
paid, instead of cash n respect of the whole (or some part, to be determuned by the Board) of
all or any dividend subject to the following terms and conditions
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(a)

(b)

(©)

(d)

(e

(f)

Each holder of shares shall be entitled to that number of new shares as are together as
nearly as possible equal in value to (but not greater than) the cash amount
(disregarding any tax credit} of the dividend that such holder would have received by
way of dividend but elects to forego (each a new share) For this purpose, the value
of each new share shall be

(1 equal to the average quotation for the relevant shares in the capital of the
Company, that 1s, the average of the closing prices for those shares on the
NASDAQ or other exchange or quotation service on which the Company's
shares are listed or quoted as denved from such source as the Board may
deem appropriate, on the day on which such shares are first quoted ex the
relevant dividend and the four (4) subsequent business days, or

(1) calculated 1in any other manner the Board considers fit,

but shall never be less than the par value of the new share A certificate or report by
the auditors as to the value of a new share in respect of any dividend shall be
conclusive evidence of that value

Each holder of shares shall only be entitled to new shares of (as the Board may
determne)

)] the 1dentical class to which the dividend relates,

{11) in respect of Liberty Global Ordinary Shares, Liberty Global Class C
Ordinary Shares, or

() in respect of LiILAC Ordinary Shares, LILAC Class C Ordinary Shares

On or as soon as possible after announcing that any dividend 1s to be declared or
recommended, the Board, 1f 1t intends to offer an election 1n respect of that dividend,
shall also announce that intention If, after determiming the basis of allotment, the
Board decides to proceed with the offer, it shall notify the holders of shares of the
terms and conditions of the right of election offered to them, specifying the procedure
to be followed and place at which, and the latest time by which, elections or notices
amending or terminating existing elections must be delivered 1n order to be effective

The Board shall not proceed with any election unless the Board has sufficient
authority to allot shares and sufficient reserves or funds that may be appropnated to
give effect to 1t after the basis of allotment is determined

The Board may exclude from any offer any holders of shares where the Board
believes the making of the offer to them would or might involve the contravention of
the laws of any territory or that for any other reason the offer should not be made to
them

The dividend (or that part of the dividend 1n respect of which a rnight of election has
been offered) shall not be payable 1n cash on shares n respect of which an election
has been made (the elected ordinary shares) and instead such number of new shares
shall be allotted to each holder of elected ordinary shares as 15 arrived at on the basis
stated 1n paragraph (a) of this Article 214 For that purpose the Board shall
appropriate out of any amount for the ume being standing to the credit of any reserve
or fund (including without hmitation the profit and loss account}, whether or not 1t 1s
available for distribution, a sum equal to the aggregate normnal amount of the new
shares to be allotted and apply 1t 1n paying up in full the appropniate number of new
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()

(h)

O

Q)

shares for allotment and distnbution to each holder of elected shares as 1s amved at
on the basis stated 1n paragraph (a) of this Article 214

The new shares when allotted shall rank part passu 1n all respects with the fully paid
shares of the same class then in 1ssue except that they shall not be entitled to
participate in the relevant dividend 1n heu of which they were allotted

No fraction of a share shall be allotted The Board may make such provisions as 1t
thinks fit for any fractional entitlements including without limitation payment in cash
to holders in respect of their fractional entitlements, provision for the accrual,
retention or accumulation of all or part of the benefit of fractional entitlements to or
by the Company or to or by or on behalf of any holder or the application of any
accrual, retention or accumulation to the allotment of fully paid shares to any holder

The Board may do all acts and things 1t considers necessary or expedient to give
effect to the allotment and 1ssue of any share pursuant to this Article 214 or otherwise
1n connection with any offer made pursuant to this Article 214 and may authonse any
person, acting on behalf of the holders concerned, to enter into an agreement with the
Company providing for such allotment or i1ssue and mcidental matters  Any
agreement made under such authonty shall be effective and binding on all concerned

The Board may, at s discretion, amend, suspend or terminate any offer pursuant to
the above

CAPITALISATION OF PROFITS

The Board may, subject to the provisions of this Article 215 and, 1n respect of the Liberty
Global Ordinary Shares, Articles 216 and 217, and, m respect of the LILAC Ordinary Shares,
Articles 218 and 219, resolve to capitalise any undistributed profits of the Company not
required for paying any preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of any reserve or fund of the Company
(including without himitation the Company's share premium account and capital redermption
reserve, If any) and

(a)

(b)

(©)

appropniate the sum resolved to be capitalised to the members or any class of
members on the record date specified in the relevant resolution who would have been
enutled to 11 1f it were distnibuted by way of dividend and 1n proportion to the nominal
amounts of the shares (whether or not fully paid) held by them respectively which
would entitle them to participate 1n a distribution of that sum if the shares were fully
paid and the sum were then distributable and were distnbuted by way of dividend,

apply such sum on their behalf either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by them respectively, or 1in paying up in full
shares, debentures or other obligations of the Cormpany of a nominal amount equal to
that sum but the share premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for the purposes of this Article
215, only be applied in paying up shares to be allotted to members credited as fully
paid,

allot the shares, debentures or other obligations credited as fully paid to those
members or as they may direct, in those proportions, or partly in one way and partly
in the other,
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(d) resolve that any shares so allotted to any member 1n respect of a holding by him of
any partly paid shares shall so long as such shares remamn partly paid rank for
dividend only to the extent that the latter shares rank for dividend,

(e) where shares or debentures become, or would otherwise become, distributable under
this Article 215 1n fractions, make such provision as the Board thinks fit for any
fractional entitlements including without limitation authonsing their sale and transfer
to any person, resolving that the distribution be made as nearly as practicable 1n the
correct proportion but not exactly so, 1ignonng fractions altogether or resolving that
cash payments be made to any members 1n order to adjust the nghts of all parties,

() authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for either

(1) the allotment to members respectively, credited as fully paid, of any further
shares, debentures or other obligations to which they are entitled upon such
capitalisation, or

(n) the payment up by the Company on behalf of the members of the amounts, or
any part of the amounts, remaining unpaid on their existing shares by the
applicaion of their respective proportions of the sums resolved to be
capitahised,

and any agreement made under such authonty being binding on all such members,
and

(g) generally do all acts and things required to give effect to such resolution as aforesaid,

provided that, if the Board resolves to capitalise any undistributed profits of the Company
pursuant to this Article 215 and Articles 216 and 217 to 1ssue and allot LiLAC Ordinary
Shares to holders of Liberty Global Ordinary Shares, it may only do so 1n order to reflect an
Inter-Group Interest which 1s thereby treated as being satisfied and 1if the Board resolves to
capitalise any undistnbuted profits of the Company pursuant to this Article 215 and Articles
218 and 219 to 1ssue and allot Liberty Global Ordinary Shares to holders of LILAC Ordinary
Shares, it may only do so 1n connection with the redesignation of LiILAC Ordinary Shares into
Liberty Global Ordinary Shares as conternplated by these Articles

In exercising its authority under Article 215, the Board may resolve to capitalise any
undistributed profits of the Company not required for paymmg any preferential dividend
(whether or not they are available for distrnibution) or any sum standing to the credit of any
reserve or fund of the Company (including without limitation the Company's share premmum
account and capital redemption reserve, 1f any) and to 1ssue and allot secunities as otherwise
contemplated by Article 215 to the holders of Liberty Global Ordinary Shares, in which case,
unless otherwise recommended by three-quarters of the Board and approved by an ordinary
resolution of the holders of Liberty Global Voting Shares, such securities shall be allotted and
1ssued to holders of Liberty Global Ordinary Shares as follows

(a) Liberty Global Class C Ordinary Shares {or Convertible Secunties convertible into, or
exercisable or exchangeable for or evidencing the right to purchase Liberty Global
Class C Ordinary Shares) to holders of Liberty Global Ordinary Shares on an equal
per share basis, subject to the treatment of fractions in accordance with Article 67,

(b)
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(c)

(1) Liberty Global Class A Ordmary Shares (or Convertible Securities,
convertible nto, or exercisable or exchangeable for or evidencing the nght to
purchase Liberty Global Class A Ordinary Shares) to holders of Liberty
Global Class A Ordinary Shares,

() Liberty Global Class B Ordinary Shares (or Convertible Securities convertible
mto, or exercisable or exchangeable for or evidencing the right to purchase
Liberty Global Class B Ordinary Shares) to holders of Liberty Global Class B
Ordinary Shares, and

()  Liberty Global Class C Ordinary Shares (or Convertible Secunties convertible
nto, or exercisable or exchangeable for or evidencing the rnight to purchase
Liberty Global Class C Ordinary Shares) to holders of Liberty Global Class C
Ordinary Shares,

in each case, on an equal per share basis, subject to the treatment of fractiens n
accordance with Article 67,

any securities n the capital of the Company, other than Liberty Global Class A
Ordinary Shares, Liberty Global Class B Ordinary Shares or Liberty Global Class C
Ordinary Shares (or Convertible Secunities convertible into, or exercisable or
exchangeable for or evidencing the right 1o purchase Liberty Global Class A Ordinary
Shares, Liberty Global Class B Ordinary Shares or Liberty Global Class C Ordinary
Shares) to holders of Liberty Global Class A Ordinary Shares, Liberty Global Class B
Ordinary Shares and Liberty Global Class C Ordinary Shares on the basis that

) the holders of Liberty Global Class A Ordinary Shares, Liberty Global Class
B Ordinary Shares and Liberty Global Class C Ordinary Shares receive the
tdentical class of securities,

(1) subject to Article 217, the holders of Liberty Global Class A Ordinary Shares,
the holders of Liberty Global Class B Ordinary Shares and the holders of
Liberty Global Class C Ordinary Shares each receive different classes of
securities, or

(1) subject to Arucle 217, the holders of one (1) or more classes of Liberty
Global Crdinary Shares each receive a different class of secunties than the
holders of all other classes of Liberty Global Ordinary Shares,

i each case, on an equal per share basis subject to the treatment of fractions 1n
accordance with Article 67

217 To the extent that shares are 1ssued or transferred pursuant to paragraph (c)(u) or paragraph
(c)() of Article 216 then

(a)

the holders of Liberty Global Class B Ordinary Shares shall receive the secunties
having the highest value voting rights (or, 1in the case of Convertible Securities, the
securities convertible into, or exercisable or exchangeable for or evidencing the nght
to purchase, the secunties with the highest value voting nghts) and the helders of
each other class of Liberty Global Ordinary Shares shall receive the securities having
the lesser value voting nights (or, 1n the case of Convertible Securities, the securities
convertible nto, or exercisable or exchangeable for or evidencing the night to
purchase, the secunties with the lesser value voting rights)
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Q)

()

in each case, without regard to whether such voting nghts differ to a greater
or lesser extent than the corresponding differences in voting rights (and
related differences 1n designation, conversion and nights to distributions
pursuant to Articles 202, 203 and 216) between the Liberty Global Class A
Ordinary Shares, the Liberty Global Class B Ordinary Shares and the Liberty
Global Class C Ordinary Shares, and

provided that the different classes of securities (and, in the case of
Convertible Securities convertible into, or exercisable or exchangeable for or
evidencing the right to purchase secunties, the securities resulting from such
conversion, exchange or purchase) do not differ in any respect other than
with respect to their relative voting nghts (and related differences 1n
designation, conversion, redemption and rights to distnibutions pursuant to
Articles 202, 203 and 216), and

(b) in the event that the holders of Liberty Global Class A Ordinary Shares receive a
class of securities having different rights to those received by the holders of Liberty
Global Class C Ordinary Shares

(1)

()

provided that the different classes of secunities (and, in the case of
Convertible Securities convertible into, or exercisable or exchangeable for or
evidencing the right to purchase securnities, the securities resulting from such
conversion, exchange or purchase} do not differ 1n any respect other than
with respect to their relauve voung nghts (and related differences 1n
designation, conversion, redemption and rights to distributions pursuant to
Articles 202, 203 and 216), and

the relevant classes of securities shall be distnibuted to the holders of Liberty
Global Class A Ordinary Shares and Liberty Global Class C Ordinary Shares

(A) as the Board thinks fit, or

(B) such that the relative voting nghts (and related differences in
designation, conversion, redemption, rights to dividends in specie
comprising secunties and nghts to distributions pursuant to Articles
202, 203 and 216) of the class of secunties (or, 1 the case of
Convertible Securities, the securities convertible 1nto, or exercisable
or exchangeable for or evidencing the night to purchase, the secunties
resulting from such conversion, exchange or purchase) to be received
by the holders of Liberty Global Class A Ordinary Shares on the one
hand and Liberty Global Class C Ordinary Shares on the other hand
corresponds to the extent practicable to the relative voting nghts (and
related differences in designation, conversion, redemption and nights
to distributions pursuant to Articles 202, 203 and 216) as the Liberty
Global Class A Ordinary Shares compare to the Liberty Global Class
C Ordinary Shares

218  In exercising its authonty under Article 215, the Board may resolve to capitalise any
undistributed profits of the Company not required for paying any preferential dividend
(whether or not they are available for distrtbution) or any sum standing to the credit of any
reserve or fund of the Company (including without limitation the Company's share premium
account and capital redemption reserve, if any) and to 1ssue and allot secunities as otherwise
contemplated by Article 215 to the holders of LILAC Ordinary Shares, 1in which case, unless
otherwise recommended by three-quarters of the Board and approved by an ordinary
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resolution of the holders of LILAC Voung Shares, such secunties shall be allotted and 1ssued
to holders of Li1lLAC Ordinary Shares as follows

(a)

(b)

(©)

LilLAC Class C Ordinary Shares (or Convertible Secunties convertible into, or
exercisable or exchangeable for or evidencing the nght to purchase LiLAC Class C
Ordinary Shares) to holders of LILAC Ordinary Shares on an equal per share basis
subject to the treatment of fractions n accordance with Article 67,

(1) LILAC Class A Ordinary Shares (or Convertible Securities convertible 1nto,
or exercisable or exchangeable for or evidencing the nght to purchase LILAC
Class A Ordinary Shares) to holders of LILAC Class A Ordinary Shares,

(n) LiLAC Class B Ordinary Shares (or Convertible Securities convertible into,
or exercisable or exchangeable for or evidencing the nght to purchase LILAC
Class B Ordinary Shares) to holders of LILAC Class B Ordinary Shares, and

(m) LiLAC Class C Ordinary Shares (or Convertible Securities convertible mto,
or exercisable or exchangeable for or evidencing the nght to purchase LILAC
Class C Ordinary Shares) to holders of LILAC Class C Ordinary Shares,

1n each case, on an equal per share basis subject to the treatment of fractions 1n
accordance with Article 67,

any securities in the capital of the Company, other than LiLAC Class A Ordinary
Shares, LILAC Class B Ordinary Shares or LilLAC Class C Ordinary Shares (or
Convertible Securities convertible nto, or exercisable or exchangeable for or
evidencing the nght to purchase LILAC Class A Ordinary Shares, LiLAC Class B
Ordinary Shares or LILAC Class C Ordinary Shares) to holders of LiILAC Class A
Ordinary Shares, LILAC Class B Ordinary Shares and LiILAC Class C Ordinary
Shares on the basis that

() the holders of LILAC Class A Ordinary Shares, LILAC Class B Ordinary
Shares and LILAC Class C Ordinary Shares receive the identical class of
securities,

(u) subject to Article 219, the holders of LiLAC Class A Ordinary Shares, the
holders of LILAC Class B Ordinary Shares and the holders of LiILAC Class C
Ordinary Shares each recerve different classes of securities, or

(1) subject to Article 219, the holders of one (1} or more class of LILAC
Ordinary Shares receive a different class of secunuies than the holders of all
other classes of LILAC Ordinary Shares,

in each case, on an equal per share basis subject to the treatment of fractions n
accordance with Article 67

219 To the extent that shares are 1ssued or transferred purswant to paragraph (c)(11) or paragraph
(c)(m) of Arucle 218 then

(a)

the holders of LILAC Class B Ordinary Shares shall receive the securities having the
highest value voting rights (or, in the case of Convertible Securities, the secunties
converiible 1nto, or exercisable or exchangeable for or ewvidencing the right to
purchase, the securities with the highest value voting rights) and the holders of each
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other class of LILAC Ordinary Shares shall receive the securities having the lesser
value voting rights (or, in the case of Convertible Securities, the securities convertible
into, or exercisable or exchangeable for or evidencing the right to purchase, the
securities with the lesser value voting nights)

0

()

in each case, without regard to whether such voung rights differ to a greater
or lesser extent than the corresponding differences in voting nights (and
related differences in designation, conversion and nights to distributions
pursuant to Articles 202, 204 and 218) between the LILAC Class A Ordinary
Shares, the LILAC Class B Ordinary Shares and the LILAC Class C
Ordinary Shares, and

provided that the different classes of securities (and, in the case of
Convertible Secunties convertible 1nto, or exercisable or exchangeable for or
evidencing the night to purchase securities, the secunities resulting from such
conversion, exchange or purchase) do not differ in any respect other than
with respect to thewr relative voting nights (and related differences in
designation, conversion, redemption and rights to distributions pursuant to
Arucles 202, 204 and 218), and

(b) in the event that the holders of LILAC Class A Ordinary Shares receive a class of
secunties having different rights to those received by the holders of LILAC Class C
Ordinary Shares.

(1) provided that the different classes of securities (and, in the case of
Convertible Securities convertible intg, or exercisable or exchangeable for or
evidencing the rnight to purchase securities, the secunties resulting from such
conversion, exchange or purchase) do not differ in any respect other than
with respect to their relauve voting nights (and related differences 1n
designation, conversion, redemption and nights to distnibutions pursuant to
Articles 202, 204 and 218), and
) the relevant classes of secunties shall be disinbuted to the holders of LiLAC
Class A Ordinary Shares and LiLLAC Class C Ordinary Shares
(A) as the Board thinks fit, or
(B) such that the relative voung nghts (and related differences in
designation, conversion, redemption, nights to dividends in specie
comprising secunties and rights to distnbutions pursuant to Articles
202, 204 and 218) of the class of secunties (or, in the case of
Convertible Secunities, the securities convertible into, or exercisable
or exchangeable for or evidencing the right to purchase, the secunties
resulting from such conversion, exchange or purchase) to be received
by the holders of LILAC Class A Ordinary Shares on the one hand
and LILAC Class C Ordinary Shares on the other hand corresponds
to the extent practicable to the relative voting rights (and related
differences in designation, conversion, redemption and nghts to
distributions pursuant to Articles 202, 204 and 218) as the LiLAC
Class A Ordinary Shares compare to the LILAC Class C Ordinary
| Shares
b
| 220 (a) Where, pursuant to an employees' share scheme (within the meaning of section 1166

of the Companies Act) the Company has granted awards ("awards” being options or

other incentive awards, including, without hmitation, stock appreciation rights,
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(b)

restricted stock units, performance stock units and restricted stock awards) to
subscribe for or with respect to shares on terms which provide (inter alia) for
adjustments to the subscription, exercise or base price payable on the exercise of such
award or to the number of shares to be allotted upon the exercise, or with respect to,
such award, 1n the event of any increase or reduction 1n, or other reorgamsation of, the
Company's 1ssued share capital and an otherwise appropniate adjustment would result
in the subscription, exercise or base price for any share being less than its nomunal
value, then, subject to the provisions of the Companies Act, the Directors may, on the
exercise of any of the awards concerned and payment of the subscription, exercise or
base price which would have applied had such adjustment been made, capitalise any
such profits or other sum as 1s mentioned 1n Article 215 above (as if such Article 215
did not make reference to Articles 216, 217, 218 and 219) to the exient necessary to
pay up the unpaid balance of the nominal value of the shares which fall to be allotted
on the exercise of such awards and apply such amount 1n paying up such balance and
allot shares fully paid accordingly The provisions of Article 215 shall apply mutaus
mutandes to this Articte 220(a) as 1f Article 215 did not make reference to Articles
216,217,218 and 219

Where, pursuant to an employees’ share scheme (within the meaning of section 1166
of the Companies Act) the Company has granted awards ("awards" being options or
other incentive awards, including, without himtation, stock appreciation nights,
restnicted stock umits, performance stock units and restrnicted stock awards) to
subscribe for or with respect to shares, then, subject to the provisions of the
Companies Act, the Directors may, on the gramt, exercise or vesting of any of the
awards concerned, capitahse any such profits or other sum as 1s mentioned 1n Article
215 above (as if such Article 215 did not make reference to Articles 216, 217, 218
and 219) to the extent necessary to pay up the unpawd balance of the nomunal value of
the shares which fall to be allotted on the grant, exercise or vesting of such awards
and apply such amount in paying up such balance and allot shares fully paid
accordingly The provisions of Article 215 shall apply mutans mutandis to this
Article 220(b) as 1f Artcle 215 did not make reference 1o Articles 216, 217, 218 and
219

LILAC GROUP DISPOSITION

Subject to the Compames Act, in the event of a LiILAC Group Disposition (other than an
Exempt LILAC Group Disposition) the Company will, on or prior to the one hundred and
twentieth (120™) Trading Day following the consummation of such LILAC Group Disposition
and m accordance with the Articles, take one (1) of the following actions, as determuned by
the Board, subject to any adjustment 1n respect of Inter-Group Interests made 1n good faith by
the Board in accordance with the Management and Allocation Policies, which determunation
shall be final and binding on all the shareholders of the Company

(a)

declare and pay a dividend 1n cash, Distnbution Securities or other assets, or any
combination of the foregoing, 1n favour of the LiLAC Ordinary Shares with an
aggregate Fair Value equal to the LiLAC Group Allocable Net Proceeds of such
LILAC Group Disposition and, on immediately following the payment of such
dividend, the Board may redesignate a portion of the outstanding LiILAC Ordinary
Shares as Deferred Shares {(which deterrmnation shall be final and binding on all
shareholders of the Company) so that

() holders of LILAC Class A Ordinary Shares shall have their holding of LiILAC
Class A Ordinary Shares reduced by an amount per LiLAC Ordinary Share
equal to, or less than, the Disposition Fraction,
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()

()

holders of LILAC Class B Ordinary Shares shall have their holding of LILAC
Class B Ordinary Shares reduced by an amount per LiILAC Class B Ordinary
Shares equal to, or less than, the Disposition Fraction,

holders of LiLAC Class C Ordinary Shares shall have their holding of LILAC
Class C Ordinary Shares reduced by an amount per LILAC Class C Qrdinary
Share equal to, or less than, the Disposition Fraction,

with any fractions ansing as a result of such redesignation being dealt with 1n
accordance with Article 67,

(b) redesignate

(1)

(i)

(1)

each outstanding LILAC Class A Ordinary Share as a Liberty Global Class A
Ordinary Share 50 as to result 1n holders of LiLAC Class A Ordinary Shares
holding a number of Liberty Global Ciass A Ordinary Shares per LiLAC
Class A Ordinary Share equal to the Disposition Value Ratio,

each outstanding LiILAC Class B Ordinary Share as a Liberty Global Class B
Ordinary Share so as to result in holders of LiILAC Class B Ordmary Shares
holding a number of Liberty Global Class B Ordinary Shares per LILAC
Class B Ordinary Share equal to the Disposition Value Ratio, and

each outstanding LILAC Class C Ordinary Share as a Liberty Global Class C
Ordinary Share so as to result 1n holders of LiLAC Class C Ordinary Shares
holding a number of Liberty Global Class C Ordinary Shares per LILAC
Class C Ordinary Shares equal to the Disposition Value Ratio, and

the Board may consolidate and/or subdivide shares 1n the capital of the Company,
redesignate shares in the capital of the Company as Deferred Shares and capitalise the
Company's reserves as necessary to achieve this result (which determunation shall be
final and binding on all shareholders of the Company) with any fractions ansing as a
result of such redesignation being dealt with 1n accordance with Article 67,

(c)
()
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retain a proportion of the LILAC Group Allecable Net Proceeds, as
determined 1n good faith by the Board, which determination shall be final and
binding on all shareholders of the Company, and redesignate

(A) LiLAC Class A Ordinary Shares as Liberty Global Class A Ordinary
Shares so that holders of LiLLAC Class A Ordinary Shares shall

(1) hold a number of Liberty Global Class A Ordinary Shares
per LILAC Class A Ordinary Share equal to the Disposition
Redesignation Ratio, and

(2) following such redesignation, hold a number of LiILAC Class
A Ordinary Shares per LILAC Class A Ordinary Share equal
to the Disposition LiILAC Share Retentton Ratio,

(B) LILAC Class B Ordinary Shares as Liberty Global Class B Ordinary
Shares so that holders of LILAC Class B Ordinary Shares shall
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H hold a number of Liberty Global Class B Ordinary Shares per
LiLAC Class B Ordinary Share equal to the Disposition
Redesignation Ratio, and

(93] following such redesignation, hold a number of LILAC Class
B Ordinary Shares per LILAC Class B Ordinary Share equal
to the Disposition LILAC Share Retention Ratio,

()} LiLAC Class C Ordinary Shares as fully paid Liberty Global Class C
Ordinary Shares so that helders of LILAC Class C Ordinary Shares
shall

n hold a number of Liberty Global Class C Ordinary Shares per
LiLAC Class C Ordinary Share equal to the Disposition
Redesignation Ratio, and

2) following such redesignation, hold a number of LiLAC Class
C Ordinary Shares per LILAC Class C Ordinary Share equal
to the Disposition LiILAC Share Retention Ratio,

and the Board may consolidate and/or subdivide shares 1n the capital of the
Company, redesignate shares 1n the capital of the Company as Deferred
Shares and capitalise the Company's reserves as necessary to achieve this
result (which determination shall be final and binding on all shareholders of
the Company)with any fractions anising as a result of such redesignation
being dealt with 1n accordance with Article 67, and

following completion, and within five (5) Trading Days of, the redesignations
pursuant to sub-paragraph (c)(1) of this Article 221, the Board shall declare
and pay a dividend 1n cash, Distnbution Securities, or other assets, or any
combination of the foregoing, in favour of the then outstanding LiLAC
Ordinary Shares with an aggregate Fair Value equal to the amount, if any, of
the LiLAC Group Allocable Net Proceeds not being retained by the Company
pursuant to sub-paragraph (c)(3) of this Artucle 221 and, immediately
following the payment of such dividend, the Board may determine to
redesignate a portion of the outstanding LILAC Ordinary Shares as Deferred
Shares (which determination shall be final and binding on all shareholders of
the Company) so that

(A) holders of LiILAC Class A Ordinary Shares shall, following such
redesignation, have their holding of LiILAC Class A Ordinary Shares
reduced by an amount per LiILAC Class A Ordinary Share (held pnor
to any redesignation pursuant to this Article 221) equal to, or less
than, the Disposition Dividend Deferral Ratio,

(B) holders of LILAC Class B Ordinary Shares shall, following such
redesignation, have their holding of LiILAC Class B Ordinary Shares
reduced by an amount per LILAC Class B Ordinary Share (held prior
to any redesignation pursuant to this Article 221) equal to, or less
than, the Disposition Dividend Deferral Ratio, and

© holders of LiLAC Class C Ordinary Shares shall, following such
redesignation, have their holding of LiLAC Class C Ordinary Shares
reduced by an amount per LILAC Class C Ordinary Share (held prior
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223
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226

to any redesignation pursuant to this Article 221) equal to, or less
than, the Disposition Dividend Deferral Ratio,

with any fractions arising as a result of such redesignation being dealt with n
accardance with Article 67

Any deadline for effecting a redesignation prescribed by Article 221 may be extended 1f
deemed necessary or appropnate, n the discretion of the Board, to enable the Company to
comply with applicable law, including U S federal securities laws, the rules of any secunties
exchange and the rules and regulations of any governmental authority

If the Board seeks the approval of the holders of LILAC Ordinary Shares to qualify a LILAC
Group Ihsposition as an Exempt LiILAC Group Disposition and such approval 1s not
obtained, the date on which such approval fails to be obtained will be treated as the date on
which such LILAC Group Disposition was consummated for the purposes of making the
determinations and taking the actions prescribed by Article 221 and no subsequent vote may
be taken to qualify such LILAC Group Disposition as an Exempt LILAC Group Disposition

CHANGE OF THE COMPANY’S NAME
The Company’s name may be changed by resolution of the Board
RECORD DATES

Notwithstanding any other provision of these Articles, and subject to the Companies Act, but
without prejudice to any special nghts attached to any shares, the Company or the Directors
may

(a) fix any date as the record date for any dividend, distnbution, allotment or issue,
which shall not be more than sixty (60) days prior to such action,

(b) for the purpose of determining which persons are entitled to attend and vote at a
general meeting of the Company, or a separate general meeting of the holders of any
class of shares in the capital of the Company, and how many votes such persons may
cast, specify 1n the notice of meeting a time by which a person must be entered on the
register 1n order to have the nght to attend or vote at the meeting provided that such
time shall not be more than sixty (60) days nor less than ten (10) days before the date
of such meeting and changes to the register after the time specified by virtue of this
Article 225 shall be disregarded in determining the nghts of any person to attend or
vote at the meeting, and

(c) for the purposes of sending notices to any one (1) or more members (including,
without limtation, notices of general meetings, or separate general meetings of the
holders of any class of shares in the capital of the Company), give such notices by
reference to the register of members as 1t stands at the close of business on a day
determuned by the Company or the Board, which day may not be more than sixty (60)
days before the day that such notices are sent

In the case of determination of members entitled to vote at any general meeung or
adjournment thereof, or a separate general meeting of the holders of any class of shares 1n the
capital of the Company, the record date shall, unless otherwise required by the Companies
Act, not be more than sixty (60) days nor less than ten (10) days before the date of such
meeting
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In the case of any other lawful action, and save as otherwise provided by these Articles, the
record date shall not be more than sixty (60) days prior to such other action

ACCOUNTS

No member (as such, other than a Director) shall have any night to inspect any accounting
record or other document of the Company, unless he 1s authonised to do so by statute, by order
of the court, by the Board or by ordinary resolution of the Company

Subject to the Companies Act, a copy of the Company’s annual accounts and reports for that
financial year shall, at least twenty-one {21) clear days before the date of the meeting at which
copies of those documents are to be laid in accordance with the provisions of the Companies
Act, be sent to every member and to every holder of the Company’s debentures, and to every
person who 1s entitled to receive notice of meetings from the Company under the provisions
of the Compamies Act or of these Articles or, 1n the case of joint holders of any share or
debenture, to one (1) of the jont holders A copy need not be sent to a person for whom the
Company does not have a current address

Subject to the Companies Act, the requirements of Article 229 shall be deemed satsfied in
relation to any person by sending to the person, nstead of such copies, a summary financial
statement dertved from the Company’s annual accounts and directors’ report, which shall be
in the form and containing the information prescribed by the Companies Act and any
regulations made under the Companies Act

NOTICES AND OTHER COMMUNICATIONS

Any notice to be given to or by any person pursuant to these Articles shall be 1n wniting other
than a notice calling a meeting of the Directors which need not be 1n writing

Any notice, document or mmformation may (without prejudice to Articles 239 and 240) be
given, sent or supplied by the Company to any member either

(a) personally,

(b) by sending 1t by post in a prepaid envelope addressed to the member at his registered
address or postal address given to the Company for that purpose, or by leaving 1t at
that address,

(©) subject to Article 233, by sending it 1n electronic form to a person who has agreed
(generally or specifically) that the notice, document or information may be sent or
supplied 1n that form (and has not revoked that agreement), or

(d) subject to the provisions of the Companies Act, by making 1t available on a website,
provided that the requirements 1n (1) to (1v) below are sanisfied

The requirements referred to 1n paragraph (d) are that

()] the member has agreed (generally or specifically) that the notice, document
or information may be sent or supplied to hum by being made available on a
website (and has not revoked that agreement), or the member has been asked
by the Company to agree that the Company may send or supply notices,
documents and information generally, or the notice, document or information
1n question, to him by making 1t available on a website and the Company has
not recerved a response within the period of twenty-eight (28) days beginning
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on the date on which the Company's request was sent and the member 1s
therefore taken to have so agreed (and has not revoked that agreement),

(1) the member 15 sent a notification of the presence of the notice, document or
information on a website, the address of that website, the place on that
website where 1t may be accessed, and how 1t may be accessed (notification
of availability), and

(1) 1n the case of a notice of meeting, the notification of availability states that n
concerns a notice of a company meeting, specifies the place, time and date of
the meeting, and states whether it will be an annual general meeting, and

{1v) the notice, document or information continues to be published con that
website, n the case of a notice of meeting, throughout the penod beginming
with the date of the notification of availability and ending with the conclusion
of the meeting and 1n all other cases throughout the period specified by any
applicable provision of the Compames Act, or, 1f no such penod 1s specified,
throughout the pertod of twenty-eight (28) days beginning with the date on
which the notification of availability 1s sent to the member, save that if the
notice, document or information is made available for part only of that period
then failure to make 1t available throughout that period shall be disregarded
where such failure 1s wholly attnbutable to circumstances which 1t would not
be reasonable to have expected the Company to prevent or avold

The Board may from time to time 1ssue, endorse or adopt terms and conditions relating to the
use of electronic means for the sending of notices, other documents and proxy appointments
by the Company to members or persons entitled by transmssion and by members or persons
entitled by transmssion to the Company

In the case of joint holders of a share

(a) 1t shall be sufficient for all notices, documents and other information to be given, sent
or supplied to the joint holder whose name stands first in the register of members 1n
respect of the joint holding (first named holder) only and any notice, document or
other informaticn so sent shall be deemed for all purposes sent to all the joint holders,
and

(b) the agreement of the first named holder that notices, documents and information may
be given, sent or supplied 1n electronic form or by being made available on a website
shall be binding on all the joint holders

The Company may at any time and at its sole discretion choose to give, send or supply
notices, documents and information only in hard copy form to some or all members

For the avoidance of doubt, the provisions of Articles 231 to 235 are subject to Article 77

A member present either in person or by proxy, or wn the case of a corporate member by a
duly authorised representative, at any meeting of the Company or of the holders of any class
of shares shall be deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called

Every person who becomes entitled to a share shall be bound by any notice 1n respect of that
share which, before his name 15 entered 1n the register of members, has been given to the
person from whom he derives his title, but this Article 238 does not apply to a notice given
under section 793 of the Companies Act
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Subject to the Companies Act, where by reason of the suspension or curtailment of postal
services, the Company 1s unable effectively to give notice of a general meeting, the general
meeting may be convened by public announcement The Company shall send a copy of the
notice to members in the same manner as it sends notices under Articles 231 to 235 inclusive
if at least seven (7) clear days before the meeting the posting of notices again becomes
practicable

Subject to the Companies Act, any notice, document or information to be given, sent or
suppled by the Company to the members or any of them, not being a notice to which Article
239 applies, shall be sufficiently given, sent or supplied 1f given by public announcement

Any notice, document or information given, sent or supplied by the Company to the members
or any of them

(a) by hand shall be deemed to have been received by the member when 1t 1s handed to
the member or left at his registered address,

(b) by post, shall be deemed to have been received twenty-four (24) hours after the time
at which the envelope containing the notice, document or information was posted
unless 1t was sent by second class post or there 1s only one (1) class of post, or it was
sent by air mail 10 an address outside the United Kingdom, 1n which case 1t shall be
deemed to have been received forty-eight (48) hours after 1t was posted Proof that
the envelope was properly addressed, prepaid and posted shall be conclusive evidence
that the notice, document or information was sent or supplied,

{c) by advertisement, shall be deemed to have been received on the day on which the
advertisement appears,

(d) by electronic means, shall be deemed to have been received by the member on the
day following that on which 1t was sent or supplied Proof that a notice, document or
information 1n electronic form was addressed to the electronic address provided by
the member for the purpose of receiving communications from the Company shall be
conclusive evidence that the notice, document or information was sent or supplied
and such notice, document or information shall be deemed received by the member at
that time notwithstanding that the Company becomes aware that the member has filed
to receive the relevant notice, document or information for any reason and
notwithstanding that the Company subsequently sends or supplies a hard copy of such
document or information by post to the member,

(e) by making ut availlable on a website, shall be deemed to have been received on the
date on which the notice, document or information was first made available on the
website or, if later, when the member 1s deemed to have been received notfication of
the fact that the notice, document or mmformation was available on the website 1n
accordance with this Article 241 and such notice, document or information shall be
deemed received by the member on that day notwithstanding that the Company
becomes aware that the member has filed to receive the relevant document or
mformation for any reason and notwithstanding that the Company subsequently sends
a hard copy of such notice, document or information by post to the member, or

) by means of a Depositary, shall be deemed to have been received twenty-four (24)
hours after the Company, or person acting on the Company's behalf, gives the notice,
document or information to the Depositary

Any notice, document or information may be given, sent or supplied by the Company to the
person entitled to a share in consequence of the death or bankruptcy of a member or otherwise
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by operation of law by sending or delivering 1t in any manner that the Company may choose
authorised by these Articles for the sending of notice, document or information to a member
addressed to that person by name, or by the title of representative of the deceased or trustee of
the bankrupt or by any simular description, at the address, if any, as may be supphed for that
purpose by the person claimung to be so entitled Until such an address has been supplied, a
notice may be given in any manner in which it mught have been given 1if the death or
bankruptcy or other event giving rise to the transmussion had not occurred

If on three (3) consecutive occasions, or on one (1) occasion and reasonable enquiries have
failed to estabhsh the member’s address, notices, documents or information sent or supphed
to a member by post have been returned undelivered, the member shall not be entitled to
recerve any subsequent notice, document or information until he has supplied to the Company
(or 1ts agent) a new registered address or a postal address, or shall have informed the
Company, 1n such a manner as may be specified by the Company, of an electronic address
For the purposes of this Article 243, references to notices, documents or information include
references to a cheque or other instrument of payment, but nothing in this Article 243 entitles
the Company to cease sending any cheque or other instrument of payment for any dividend,
unless 1t 1s otherwise so entitled under these Articles Without prejudice to the generality of
the foregoing, any notice of a general meeting of the Company which 1s 1n fact sent or
purports to be sent to such member shall be i1gnored for the purpose of determuning the
validity of the proceedings at such general meeting

Where a document 1s required under these Articles to be signed by a member or any other
person, if the document 15 1n electronic form, then 1n order to be vahid the document must
either

(a) incorporate the electronic signature, or personal wdentification details (which may be
details previously allocated by the Company), of that member or other person, 1n such
form as the Directors may approve, or

(b) be accompanied by such other evidence as the Directors may require in order to be
satisfied that the document 15 genuine

The Company may designate mechanisms for vahdating any such document and a document
not validated by the user of any such mechamsms shall be deemed as having not been
received by the Company In the case of any document or information relating to a meeung,
an nstrumnent of proxy or mvitation to appoint a proxy, any validation requirements shall be
specified in the relevant notice of meeting in accordance with Articles 76 and 124(b)

DESTRUCTION OF DOCUMENTS
The Company shall be entitled to destroy

(a) any instrument of transfer of shares which have been registered, and all other
documents on the basis of which any entry 1s made in the register, at any time after
the expiration of six {6) years from the date of registration,

(b) any dividend mandate, vanaton or cancellaion of dividend mandates, and
notification of change of name or address, at any time after two (2) years from the
date on which 1t 1s recorded,

(c) any share certificate which has been cancelled at any time after the expiration of one
(1) year from the date on which 1t 1s cancelled,
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(e)

(H

(g)

all pard dividend warrants and cheques at any time after the expiration of one (1) year
from the date of actual payment,

all proxy appointments which have been used for the purpose of a poll at any time
after the expiration of one (1) year from the date of use,

all proxy appointments which have not been used for the purpose of a poll at any ime
after one (1) month from the end of the meeting to which the proxy appointment
relates and at which no poll was demanded, and

any other docurmnent on the basis of which an entry n the register of members s
made, after six (6) years from the date on which 1t 1s made

Any document referred to n this Article 245 may be destroyed earlier than the relevant date
authorised, provided that a permanent record of the document 1s made which 1s not destroyed
before that date

246 It shall be conclusively presumed in favour of the Company that

(a)

(b)

(c)

(d)

every entry in the register of members purporting to have been made on the basis of
an strument of transfer or other document destroyed 1n accordance with Article 245
was duly and properly made,

that every nstrument of transfer destroyed 1n accordance with Article 245 was a vahd
and effective instrument duly and properly registered,

that every share certificate destroyed 1n accordance with Article 245 was a valid and
effective certificate duly and properly cancelied, and

that every other document destroyed 1n accordance with Arucle 245 was a valid and
effective document in accordance with the particulars in the records of the Company,

provided that

247

(a)

(1) Article 245 shall apply only to the destruction of a document 1n good faith
and without notice of any claim (regardiess of the parties to 1t) to which the
document mght be relevant,

() nothing 1n Article 245 shall be construed as imposing upon the Company any
hability in respect of the destruction of any such document otherwise than 1n
accordance with Article 245 which would not attach to the Company n the
absence of Article 245, and

(i) references in Article 245 to the destruction of any document include
references to the disposal of 1t 1n any manner

WINDING UP

If the Company commences liquidation, dissolution or winding-up, whether voluntary
or involuntary, after payment or provision for payment of the debts and habilities of
the Company and subject to the prior payment 1n full of the preferential amounts to
which any class of Preference Share 1s entitled, the holders of Liberty Global
Ordinary Shares and LiLAC Ordinary Shares will be entitled to receive therr
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(b)

(©

proportionate interests in the assets of the Company remaimng for distribution to the
holders of Liberty Global Ordinary Shares and LiLAC Ordinary Shares (regardless of
whether such assets are then attnibutable to the Liberty Global Group or the LiLAC
Group) 1n proportion to the respective number of hiquidation umits per Liberty Global
Ordinary Share and LILAC Ordinary Share

Neither the consolidation or merger of the Company with or into any other person or
persons nor the sale, transfer or lease of all or substantally all of the assets of the
Company will itself be deemed to be a hquidation, dissolution or winding up of the
Company within the meaning of this Article 247

Each Liberty Global Ordinary Share and each LILAC Ordinary Share will have the
following liquidation units

8] each Liberty Global Ordinary Share shall have one (1) liquidation umt, and

(n) each LiLAC Ordinary Share shall have a number of ligwdation units
(including a fracion of eone (1) hquidation umit) equal to the amount
(calculated to the nearest five (5) decimal places) obtained by dividing

(A) the Average Market Value of the LilLAC Class C Ordinary Shares, by

(B) the Average Market Value of the Liberty Global Class C Ordinary
Shares,

in each case over the twenty (20) Trading Day period commencing on (and
including) the first (1¥) Trading Day on which the LILAC Class C Ordinary
Shares commence ordinary course (regular way”) trading, provided that if,
after the Effective Date, the Company, at any time or from time to tune,
consohidates, subdivides or redesignates the outstanding Liberty Global
Ordinary Shares or LILAC Ordinary Shares, or caputalises undistributed
reserves 1n accordance with Article 215 and Article 216 or Article 218, the
per share liquidation umits of the Liberty Global Ordinary Shares or LILAC
Ordinary Shares, as applicable, will be appropnately adjusted as determined
by the Board, so as to avoid any dilution 1n the aggregate, relative hiquidation
rights of the Liberty Global Ordinary Shares and LiLAC Ordinary Shares

If the Company commences hiquidation, the hiquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, subject to the provisions
of the Companies Act and the Articles

(a)

(b)

divide among the members in specie the whole or any part of the assets, whether they
shall consist of property of the same kind or not, of the Company and may, for that
purpose, value any assets as he deems fair and determine how the division shall be
carried out as between the members or different classes of members, and

vest the whole or any part of the assets 1n trustees upon such trusts for the benefit of
the members as he may with the like sanction determine,

but no member shall be compelled to accept any assets upon which there 1s a hability

The power of sale of a liqguidator shall include a power to sell wholly or partially for shares or
debentures or other obligations of another body corporate, either then already constituted or
about to be constituted for the purpose of carrying out the sale
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INDEMNITY AND INSURANCE

Subject to the provisions of the Compames Act, the Company may exercise all the powers of
the Company to

(a) indemnify to any extent any person who 15 or was a Director, or a Director of any
associated company, directly or indirectly (including by funding any expenditure
wcurred or to be incurred by him} against any loss or hability, whether n connection
with any proven or alleged negligence, default, breach of duty or breach of trust by
him or otherwise, in relation to the Company or any assoclated company,

{b) indemnify to any extent any person who 1s or was a Director of an associated
company that 1s a trustee of an occupational pension scheme, directly or indirectly
(including by funding any expenditure incurred or to be incurred by lim) against any
habihity incurred by him i connection with the company's activities as trustee of an
occupational pension scheme, andfor

(c) purchase and maintain insurance for or for the benefit of any person who 15 or was

(1) a Director, officer or employee of the Company, or any body corporate which
15 or was the holding company or subsidiary undertaking of the Company, or
im which the Company or such holding company or subsidiary undernaking
has or had any interest (whether director or indirect) or with which the
Company or such holding company or substdiary undertaking 1s or was n
any way allied or associated, or

) a trustee of any pension fund 1n which employees of the Company or any
other body referred to 1n paragraph (c)(1) of this Article 250 are or have been
interested,

including without hmitation msurance against any loss or hability or any expenditure
he may incur, whether in connection with any proven or alleged act or omussion 1n the
actual or purported execution or discharge of his duties or in the exercise or purported
exercise of his powers or otherwise n relation to this duties, power or offices,
whether compnsing neghgence, default, breach of duty, breach of trust or otherwise,
1n relation to the relevant body or fund

No Director of former Director shall be accountable to the Company or the members for any
benefit provided pursuant to these Articles The receipt of any such benefit shall not
disqualify any person from being or becoming a director of the Company

DISPUTE RESOLUTION

The courts of England and Wales shall have exclusive junisdiction to determune any and all
disputes brought by a member 1n that member's capacity (whether 1n 1ts own name or in the
name of the Company) as such aganst the Company andfor the Board and/or any of the
Directors individually or collectively, ansing out of or in connection with these Articles or
any non-contractual obligations arnising out of or in connection with these Articles

The governing law of these Articles 1s the law of England and Wales and these Articles shall
be interpreted 1n accordance with English law

For the purposes of Article 252, Director shall be read so as to include each and any Director
of the Company from time to time 1n his capacity as such or as an employee of the Company
and shall include any former Director of the Company
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