Company Number: 02407940
WRITTEN RESOLUTION OF
DONCASTER CABLE COMMUNICATIONS LIMITED
(the “Company™)

Dated?/| May 2010

We, the undersigned, being the sole member of the Company for the time being entitled to attend and
vote at General Meehings, hereby confim our approval of the resolution set out below to the intent
and effect that the resolution shall be passed, take effect and be treated for all purposes as a special
resolution {the “Special Resolution™) of the shareholder, in accordance with section 288 of the
Companies Act 2006 (the “Act”)

Pursuant to Chapter 2 of Part 13 of the Act, the directors of the Company propose that the Special
Resoluticn below 1s passed as a special resolution of the shareholders

It 1s acknowledged in passing the below Special Resolution that from 1 Octcber 2009, and pursuant to
section 28 of the Act, the Company's existing objects (the “Objects”), previously contained in the

Company’s memorandum of association, are to be treated as part of the Company's articles of
association

SPECIAL RESOLUTION

1 THAT, pursuant to section 21 of the Act, the Company's articles of association shall be
amended with immediate effect by the removat in therr entirety of the Objects and that the
Company's objects shall therefore be unrestricted in accordance with sechon 31(1) Attached
hereto at Annex 1 following the passing of the above Special Resolution are the Company's
articles of association in their entirety
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AGREEMENT

Please read the notes at the end of this document befare signifying your agreement to the Special
Resolution

The undersigned, a person entitled to vote on the above resolutions on 2\ May 2010, hereby
wrrevocably agrees to the Special Resolution

B MPt—

Signed for and on behalf of
The Yorkshire Cable Group Limited

Date Z{ M:) 210




NOTES

1

If you agree with the Special Resolution, please indicate your agreement by signing
and dating this document where indicated above and returning it to the Company
you do not agree to the Special Resolution, you do not need to do anything you will
not be deemed to agree If you fai to reply

Once you have indicated your agreement to the Special Resolution, you may not
revoke your agreement

Unless, by 31 May 2010, sufficient agreement has been received for the Special
Resolution 1o pass, it will lapse If you agree to the Special Resolution, please ensure
that your agreement reaches us before or during this date

In the case of joint holders of shares, only the vote cf the senior holder who votes will
be counted by the Company Senionty 1s determined by the order in which the
names of the joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or
other authonty please send a copy of the relevant power of attorney or authonty when
returning this document




Company Number

2407940

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

DONCASTER CABLE COMMUNICATIONS LIMITED

(adopted by special 1esolution
passed on 27 Januaiy, 1994 and amended by wiitten
resolution passed on 10December 1996}

PRELIMINARY

Except as otherwise ptovided in these articles, the 1egulations contained in Table
A shall apply to the Company. Fot the puiposes of these aiucles, Table A means
Table A in the Schedule to the Companies (T'ables A to F) Regulations 1983, as
amended by the Companies (Tables A to F) (Amendment) Regulations 1985

v In these aiticles, unless the contrary intention appears

(a) “business days” means a day on which banks are open for the
niansaction of general banking business in both the City of
London and Singapoie;

(b) the “Statutes” means the Act and every other statute, statutory
instrument, regulation or otder for the time being mn force
concerning compantes registered under the Act, and

{c) words importing the singular number include the plural number
and vice versa, wotds importing one gender include all genders
and words importing persons include bodies corpotate and
unincorpotated associations

(2) Headings to these aiticles are inscited for convenience and shall not affect !
constiuction. |




SHARE CAPITAL

(1) The directors are genetally and unconditionally authorised, 1n accordance
with section 80 of the Act, to exercise all the powers of the Company to
allot relevant securities up to a maximum nominal amount of £20,000,999.

(2) The authority contamed in paragraph (1) shall expite on the day five years
after the date of the adoption of these articles but the Company may,
before the authority expires, make an offe1 or agreement which would or
might tequire relevant securities to be allotted after it expires

(3) Section 89(1) of the Act (which 1egulates the power to allot equity
securities, as defined 1n section 94 of the Act) is excluded.

PROCEEDINGS AT GENERAL MEETINGS

In the case of equality of votes whether on a show of hands or on a poll, the
chaitman of the meeting at which the show of hands takes place ot at which the
poll1s demanded shall not have a second or castung vote Regulation 50 of Table
A shall not apply.

SHAREHOLDERS' RESOLUTIONS

A resolution 1n writing signed o1 appioved by letter, facsimile, telegram or telex by
or on behalf of all the membes of the Company who would be entitled to vote on
it 1f 1t had been proposed at a genetal meeting or at a meeting of any class of
membets of the Company shall be as valid and effectual as if it had been passed at
a geneial meeting or at such class meeting (as the case may be) duly convened and
held The resolution may be contained 1n one document ot in seveial documents
1n hike form each stating the tetms of the resolution accurately and signed by o1 on
behalf of one o1 mote of the members This article 1s in addition to, and not
limuted by, the provisions in sections 3814, 381B and 381C of the Act. Regulation
53 of Table A shall not apply.

(1) A general meeting or a meeting of any class of members of the Company
may consist of a confetence between members some or all of whom aie n
different places provided that each member who participates 1s able

(a) to hear each of the othet participating members addressing the
meeting, and

(b) if he so wishes, to address all of the othe1 participaung members
simultaneously,




&)

(5)

2)
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whether diectly, by conference telephone or by any other form of
communications equipment (whether 1n use when these atticles are
adopted or not) or by a combination of those methods

A quoium 1s deemed to be piesent 1f those condions are sausfied 1n
1espect of at least the number of membeis required to foim a quoium

A meeung held n this way 1s deemed to take place at the place where the
laigest group of participating members 1s assembled or, 1f no such group
1s teadily idenufiable, at the place from where the chaiman of the meetng
participates.

A resolution put to the vote of a meeting shall be decided by each member
indicating to the chatman (in such marner as the chairman may dinect)
whethet the member votes in favour of or against the 1esoluton or
abstains. Regulation 46 of Table A shall be amended accordingly

References in this article to membets shall include then duly appointed
proxies and, mn the case of corporate members, thew duly authorised
Lepresentatives

VOTES OF MEMBERS

A proxy appointed by a member of the Company under section 372 of the
Act may vote on a show of hands as well as on a poll, but no person
present shall be entitled to mote than one vote on a show of hands except
as provided in tegulation 50 of Table A Regulaton 54 of Table A shall
be amended accordingly.

The instrument appointing a proxy and any authouty under which 1t s
executed (or such copy of the insttument or the authority or both as the
directors may approve) may be deposited at the place whete the meeting
or adjouined meeting 1s to be held at any tune before the ume for holding
the meeting or adjourned meeting at which the person named i the
instrument proposes to vote This provision 1s in addition and without
prejudice to the provisions of paragiaphs (a), (b} and (c) of 1egulation 62
and the last provision of regulation 62 shall be modified accordingly.

DIRECTORS

The holders of a majority of the oidinaiy shares in the Company 1n 1ssue
may appoint any person as a ditector of the Company and may temove
any director. Any appointment or removal shall be made in writing signed
by the holders of the majotity of the ordinary shaies in the Company in
1ssue and, 1n the case of a body corporate holding any of those shares, the
signature of any officer or other duly appointed repiesentative shall
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(1)

(2)
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3)

suffice Any appointment o1 temoval shall take effect when 1t is lodged at
the office or produced at any meeung of the directors !

In addition to the circumstances set out in regulaton 81 of Table A the
office of a diector shall be vacated if he 1s removed from that office 1n
accordance with this arucle

The directors may appoint any peison who 1s willing to act to be a
duector, erther to fill a casual vacancy or as an addiuonal director

The ditectors shall not be subject to retnement by 10tation and regulations
73 to 80 (inclusive) and the last sentence of regulation 84 of Table A shall

not apply.

No director shall vacate his office or be ineligible fo1 re-appointment as a
director, nor shall any peison be inehigible for appomntment as a duector,
by 1eason only of his having attained a particula: age

No special notice 1s required of any 1esolution appointing o1 approving
the appointment of such a duector nor 1s any notice tequired to state the
age of the person to whom the resolution relates

ALTERNATE DIRECTORS

In addition to the persons mentioned 1n 1egulation 65 of Table A, any
diector may appoint a director of any holding company of the Company
o1 of any other subsidiaiy of that holding company ot any peison
appioved by a majoiity of the other directors to act as an alternate
diectot

An alternate director shall be enutled to receive notice of all meetings of
duectots, to attend and to vote at any meeting at which the duector
appointung him 1s not peisonally present and at that meeting to exercise
and discharge all the functions, powets and duties of his appointer as a
ditector and for the purposes of the proceedings at that meeung the

provisions of these articles shall apply as if he was a dinector. Regulation
66 of Table A shall not apply

Every person acting as altetnate duecror shall have one vote for each
dnector for whom he acts as alternate, 1n addition to his own vote if he 1s
also a director, but he shall count as only one for the purpose of
determining whether a quorum is present. The last sentence of each of
regulation 88 and 89 of Table A shall not apply.
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Any person appointed as an altetnate director shall vacate his office as an
alternate director if the ditector by whom he has been appointed ceases to
be a director or removes him or on the happening of any event which, if
he 1s or were a ditector, causes or would cause him to vacate that office.
Regulation 67 of Table A shall not apply

An alternate duector shall alone be 1esponsible to the Company for his
acts and defaults and shall not be deemed to be the agent of the director
appointing him Regulation 69 of Table A shall not apply.

POWERS OF DIRECTORS

The poweis of the duectots mentioned 1n 1egulation 87 of Table A shall
be exercisable as 1f the woid “executive” (which appeais before the woird
“office™) were deleted

Without prejudice to any other of their powets, the duectors may exercise
any of the powers confetred by the Statutes to make provision for the
benefit of persons employed or formerly employed by the Company or any
of 1ts subsidiaries 1n connection with the cessation o1 the transfer to any
person of the whole or part of the undettaking of the Company or any of
1ts subsidianes

PROCEEDINGS OF DIRECTORS

Piovided that he has disclosed to the directots the natute and extent of any matenal
interest of his, a director may vote as a diector on a 1esolution concerning any
matter in which he has, directly o1 inditectly, an mnterest or duty and, i he votes,
his vote shall be counted and he shall be counted in the quorum when that

resolution or matter 1s under consideiation Regulations 94 to 96 (inclusive) of
Table A shall not apply

Noticss of meetings of the duectors shall be given to all duectois and to any
alternate duectors appointed by them, including any situate outside the United
Kingdom Regulation 88 of Table A shall be amended accordingly.

th

(2)

Regulation 93 of Table A (wiitten resolutions of directors) shall apply as
if the word “signed” included “appioved by letter, facsimile, telegram or
telex”

‘The quorum necessary for the transaction of the business of the directors
shall throughout the meeting be two directots A person who holds office
only as an alternate director shall, if the director he has been appointed to
replesent 1s not piesent, be counted 1n the quoium Regulation 89 of
Table A shall not apply In default of a quorum being present, no business
shall be transacted at any meeting unless a quorum of directors 1s present
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at the time when the meeting p1oceeds to business. In default of a quorum
being present within half an hour from the ume appomnted for the meeting,
the meeting shall be adjourned to such ime (being not less than 7 business
days after the nme appointed for the meeting) and place as the chauman
may detetmine and, if at such adjouined meeting a quoium is not present,
the ditectors present shall be deemed to constitute a quotum '

Subject to below, all decisions of the board shall be by a majonty vote of
the directors. The chaiiman shall not have a second ot casting vote on a
show of hands o1 on a poll at any meeung of the directors  The majouty
of the Directors present, where any 1esolution 1s proposed, shall

(a) together have the 1ight if voting 1n favour of such 1esolution to
cast in respect thereof such number of votes as in aggregate
exceeds by one vote the total numbe: of votes cast against such
resolution, notwithstanding that a majonity vote may not
otherwise exist, and

(b) each have the night if voting against such 1esolution to cast in
1espect theteof such number of votes as 1n aggregate exceeds by
one vote the total number of votes cast in favowm of such
resolution !

The boaid may delegate to any commuttee of the duectots any matter with
which the duectors were competent to deal  All decisions of any such
commuttee shall require a unamimous vote in favour theieof and 1n default
of such unanimous vote, the mattet shall be referted for a decision to the
duectors

The directors may appomnt a chaiman and determune the period fo1 which
he 1s to hold office If no such chairman 15 appointed or, if at any meeting
the chairman 1s not piresent within five minutes after the nme appointed
for holding the same, the ditectois present may appoint one of their
number to be chairman of the meeting. Regulation 91 of Table A shall not
apply The chairman shall not have a casting vote

A meeung of the duectois may consist of a conference between directors
some or all of whom are in different places provided that each director
who participates is able

(a) to hear each of the other patticipating duectots addressing the
meeting; and

(b) if he so wishes, to address all of the other partictpating directors
simultaneously,
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whether directly, by conference telephone or by any other form of
communications equipment (whether in use when these articles are
adopted or not) or by a combination of those methods

2) A quotum 1s deemed to be piesent if those conditions are sausfied n
1espect of at least the number of dnectots tequired to form a quorum,
subject to the provisions of atticle 12

(3 A meeting held 1n this way 1s deemed to take place at the place whete the
largest group of partcipating ditectors 1s assembled or, if no such group
s readily 1dentifiable, at the place from whete the chairman of the meeting

paiticipates.
SEAL

(1) The Company may exercise the powers confetied by the Statutes with
tegaid to having official seals and those powers shall be vested m the
duectors

2) The ditectors shall provide for the safe custody of every seal which the
Company may have

(3 A seal shall be used only by the authority of the directois or a duly

authouised commuttee but that authority may consist of an instruction or
approval given by letter, facsimule, telegiam, telex or telephone by a
majority of the directors or of the members of a duly authonsed
commuittee

(4) The directors may determine who shall sign any instrument to which a
seal 1s apphed, either generally or 1n 1elation to a particular imnstiument or
type of mstiument, and may also determine, either generally or m any
patticular case, that such signatuies shall be dispensed with o1 affixed by
some mechanical means

(5 Unless otherwise decided by the directors every insttument to which a seal
ts apphed shall be signed by two directors o1 one ditector and the
secretary. '

(6) Regulation 6 of Table A shall be amended accordingly. Regulation 101 of
Table A shall not apply

NOTICES
Regulation 112 of Table A shall apply as if the last sentence were deleted and

Regulation 116 shall apply as if the words “within the United Kingdom” did not
appear
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Proof that

(a) an envelope contaiming a notice was properly addressed, prepaid and
posted (by airmail or first class post, where available), or

(b) a telex o1 facsimile transmisston setting out the teims of a notice was
properly despatched

shall be conclusive evidence that the notice was given. A notice shall be deemed to
be given at the expiry of 2 business days after the envelope containing 1t was so
posted when such notice was put 1 the post to an addiess in the county of
despatch or seven business days after the envelope contaiming it was so posted when
such notice was put in the post to an addiess outside the countiy of despatch or, 1n
the case of telex o1 facsimule transmission, when despatched Regulauon 112 of
Table A shall be amended accordingly. Regulation 115 of Table A shall not apply.

INDEMNITY

Subject to the provisions of and to the extent permitted by the Statutes, every
director, other officet o1 auditor of the Company shall be indemnified out of the
assets of the Company agamst any liability incurred by hum 1n the actual or
pusported executton or dischatge of his duties or the exercise ot purpoited exeicise
of his powels or otherwise 1n 1elation to or in connection with his duties, powers
or office, bur

(a) this indemnity shall not apply to any liabulity to the extent that 1t 1s
recovered fiom any other peison, and

(b} the ndemnity 1s subject to such officer o1 auditor taking all 1easonable
steps to effect such recovety, so that the indemnity shall not apply to the
extent that an alternatve nght of recovery is capable of being enfoiced

Regulation 118 of Table A shall not apply

As amended by written 1esolution passed on  December 1996

D1/21664_1(41EBDS)




