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Introduction

This latest version of the Corporate Governancert€hdas been approved by the board of
directors of Telenet Group Holding NV on 12 Febwa019. This version of the Corporate
Governance Charter replaces the previous versidd &ebruary 2017.

It contains a summary of the rules and principlesabich the corporate governance of Telenet
Group Holding NV (hereafter theCompany’, and together with its subsidiaries, theetenet
Group”) is organized. It is subject to, and without jmidice to, the articles of association of the
Company and the relevant provisions of Belgian lauch as the Belgian Companies Code.
Summaries or descriptions, if any, in this Chadéldegal and statutory provisions, company
structures or contractual relations are for infarorapurposes only and should not be considered
as legal or tax advice as to the interpretatioardorceability of such provisions or relations.

The Charter is based on the provisions of the lagtiof association of the Company and the
Belgian Companies Code (as amended from time te)tias well as on the Belgian Corporate
Governance Code of March 12, 2009 (tl&ode’). The main aim of the Belgian Corporate
Governance Code is to support long-term value icredty providing Belgian listed companies
with a model of good corporate governance, basedramsparency and accountability. This
strengthens the confidence of investors and fimaacivhich benefits the other stakeholders. This
trust will in turn give the Telenet Group accessxternal financing and assets at a lower cost.
Corporate governance can also lead to macroeconbenefits through greater economic
efficiency, growth promotion and the protectiorpoizate investments.

“Corporate governance” is described in the Codeaaset of rules and behaviours which
determine how companies are managed and contréltambrding to the Code, a good corporate
governance model will achieve its goal by settilg tright balance between leadership,
entrepreneurship and performance on the one haddgantrol as well as conformity with these
rules on the other hand.

The board of directors of the Company has indictttedCorporate Governance Code 2009 as the
applicable corporate governance code for the Coynfianaccordance with article 96, 82, 1° of
the Belgian Companies Code). The Company intendstaply with the provisions of this Code,
but the board of directors may deem it justifiecs@me instances to deviate from its provisions,
which deviations will then be explained in the Gmgie Governance Statement of the Company
included in its annual report (in accordance witticke 96, 82, 2° of the Belgian Companies
Code).

The board of directors of the Company shall revileiw Corporate Governance Charter from time
to time and make such amendments as it deems aegessl appropriate.

The Charter must be read together with the artiofeassociation of the Company, the annual
report and the other information which the Compamgkes available from time to time. This
Charter is available in the Dutch and English laaggu The Dutch version of the Charter is the
official version. In case of inconsistencies betwdiee Dutch and English version, the Dutch
version will prevalil.

Unless the context requires so or unless deternotieelwise in this Charter, the defined terms
and words shall have the meaning given to it ofabkepage of this Charter.
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The Charter will be made available on the corporaébsite of the Company dedicated to
investors Kittp:/investors.telenet.be) and can also be obtaineddfezharge at the registered
office of the Company (located at Neerveldstradi, 200 Sint-Lambrechts-Woluwe, Belgium,
by request to the Company Secretary).

On behalf of the board of directors,

12 February 2019
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Mission and vision of Telenet

Mission

Telenet is a leading Belgian player in entertaintnamd business solutions which are supported
by fixed and mobile networks of premium quality. W/keve in the enormous potential of digital
and want to help our residential and business austs stay ahead in the digital age. We want to
build a society in which people enjoy working amndnly together, and in which they fully
embrace the digital possibilities. For a better &tyeof life.

This mission is underpinned by a business stravagged on four pillars:

= continue to play a leading role with superior coatgty and platforms;

= accelerate growth in the business segment;

» make maximum use of our strong brands and richooust experience in the residential
market; and

= opt for 'digital first' in our business operations.

At Telenet we strive for sustainable growth, wite tright balance between operational

excellence and social responsibility, taking intwa@unt the social, economic and environmental
aspects of our business operations. Together withemployees and our partners, we want to
make a positive contribution to the Belgian digitgelonomy and build a digital society that is

accessible to all.

Vision

As a leading telecommunications company and leadivgglia and entertainment player in
Belgium, Telenet attaches importance to innovafidrat is why we are investing in a continuous
optimization of our digital solutions for the resiatial market and the business world, in the
constant expansion of our technological possik#itand in the broadening of our entertainment
offer. A convincing marketing and communication raggph, a creative product mix and an
efficient customer service ensure that Telenetamartinue to convince its existing target groups
and can continue to appeal to new target groups.

As a growth company, Telenet is aware of its insirgp responsibility within society. Telenet

therefore strives for sustainable growth, with addalance between financial results and social
responsibility. We want to make a positive contidou to society, the economy and the
environment. We do this by offering our customenevative products and services, by creating
local employment opportunities, by using resourdas a responsible manner and by

demonstrating social involvement. This involvenmeainly translates into the structural support

of social projects that further close the digitéide between the different population groups and
that allow everyone to develop their skills anetds in the digital knowledge economy.
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PART |: Structure and organisation of the Telenet Goup

The Company is the parent company of the TelenetGand is a company listed on Euronext
Brussels, forming part of the “BEL20” index sinceaMh 4, 2009. The Company is a limited
liability company under Belgian law incorporated dune 3, 2002 for an unlimited term. The
registered office of the Company is located at Meldstraat 105, 1200 Sint-Lambrechts-
Woluwe, Belgium. The Company is registered with @ressroad Bank for Enterprises under the
number 0477.702.333 (RLE Brussels).

The scheme below sets out the Telenet Group steuasiof 12 February 2019:
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An up-to-date scheme of the Telenet Group structae be consulted at any time on the
corporate website of the Company dedicated to toveshttp://investors.telenet.peThe main
participations within the Telenet Group are setindtirther detail below.

Telenet Group NV is the third largest network operator and leadimgvider of integrated
telecom services in Belgium. Telenet Group NV weguared by Royal Dutch Company on 11
February 2016 from Royal KPN. Telenet Group NV wffés services under the brand name
"Telenet" in Flanders and Brussels, and under ta@dname BASE over the entire Belgian
territory.

Telenet BVBA is, together with Telenet Group NV, one of the mimsportant operational
companies of the Telenet Group and manages thenagtable platform of the Telenet Group.
Under the brand names Telenet and Telenet Busirkssnet BVBA, as a telecom and
entertainment company, offers its services onék&lential and business markets in Flanders and
Brussels. Telenet BVBA has entered into a conddraak credit contract entered into in 2007,
which was amended several times and for the las tn November 16, 2018 (th&enior
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Credit Facility ™). As from 2010, its subsidiary Telenet InternaibFinance S.a r.l. has become
the largest borrower under the Senior Credit Rgcili

Coditel Brabant BVBA and its subsidiary Coditel S.a r.l. (togeth&FR BelLux’) were
acquired by Telenet Group NV pursuant to a sharehase agreement concluded on 22
December 2016 with Coditel Holding S.A. After apgabby the Belgian Competition Authority,
the acquisition of SFR BelLux effectively took place 19 June 2017. As a result of the
acquisition of SFR BeLux, the Telenet Group wa® dblexpand its cable footprint in Brussels,
in part of Wallonia and in parts of the Grand Dudfiy.uxembourg, and to further position itself
in Belgium as a convergent telecom operator foh besidential and business customers.

Telenet Vlaanderen NV primarily holds part of the usage rights on théwoek of Telenet
BVBA. The board of directors of Telenet Vlaandei¥ further supervises the Public Interest
Guarantees (as defined in the articles of assooiafi the Company).

Telenet Retail BVBA operates the Telenet centers and acts as thexelrsie representative of
the Telenet Group for, amongst others, subscriptimnmobile and fixed lines, handsets and
other.

TelelinQ NV, and its subsidiaries Nextel NV, Nextel TeleconuBons NV and TelelinQ D & F
NV (collectively "Nextel') were acquired by Telenet Group NV pursuant tehare purchase
agreement concluded on 31 October 2017 with thendorshareholders of TelelinQ NV.
Following approval by the Belgian Competition Autityy, the acquisition of Nextel effectively
took place on 1 June 2018. Nextel is an integrafalCT, operator and security solutions for
businesses. As a Belgian integrator, Nextel isvactt large companies, SMEs, healthcare
institutions, non-profit organizations and govermtse Nextel has offices in Wommelgem and
Zaventem, has around 315 permanent employees anwid@s services to more than 5,000
customers and 10,000 sites.

De Vijver Media NV owns the commercial channels VIER, VIJF, ZES aratpction house
Woestijnvis. The Company currently holds a 50% atak De Vijver Media NV. On 7 March
2018, Telenet announced that it entered into aremgent with the other shareholders of De
Vijver Media NV to acquire their shares, which wbuhake the Company the sole shareholder.
This transaction is now subject to, amongst othepproval by the competent competition
authority.

Unit-T BVBA is a joint venture group focused on field servigesBelgium, and has been
established on 1 July 2018 between Telenet BVBASwidtions 30. Telenet BVBA holds a 30%
participation in Unit-T BVBA.

The Park Entertainment NV is a joint venture between Telenet Group NV (8@34nd 9.5
Magnitude Ventures NV (19.16%), in which technotadi strengths are optimally linked to
entertainment through virtual reality in order telider immersive entertainment experiences to
its customers. The Park Entertainment NV is culyaspierational in Antwerp and Ghent.

Telenet International Finance S.a r.l.is a Luxembourg subsidiary of Telenet BVBA and
manages the external and intra-group financinyiéies of the Telenet Group, in order to finance
amongst others, group investments, working capglirements, acquisitions, and other.

In addition, at the date of this Charter, the Babgoperational company Telenet Tecteo BidCo
NV is also part of the Telenet Group, as well asdther Luxembourg financing subsidiaries in
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the Grand Duchy of Luxembourg, namely Telenet Luseuang Finance Center S. ar. |., Finance
Center Telenet S. ar. I, Telenet Finance Luxemipblotes S.a r.l. and one operational company
with limited activities, being Telenet SolutionsXambourg S.A.

Finally, the Company also holds (directly or indiig) several minority participations in other
companies.

In particular, Telenet BVBA holds a participatioh 0% in Pebble Media NV, a joint-venture
with Vlaamse Audiovisuele Regie NV (VAR), a panpiation of 33% in, respectively, Doccle.Up
NV and Doccle CVBA, both joint-ventures with Nataad Hulpfonds VZW and Acerta CVBA,
as well as one share in EuroCableCertification BYRAcertification company incorporated by
the professional organization “EuroCable”.

Furthermore, Telenet Group Holding NV holds a g#ptition of 50% in Idealabs Telenet Fund
NV, a joint-venture with Nikeventures BVBA. Fingll Telenet Group NV holds minority
participations in Belgian Mobile ID NV (15%), Rege NV (31,17%) and Connectify NV
(11,8%).
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PART |I: Shares, share capital and shareholders

2.1. Share capital, shares and other securities

The share capital of the Company as at 12 Feb2@t9 amounts to EUR 12,799,049.40 and is
represented by 117,716,323 shares, without nomalak.

All shares are ordinary shares, except for

(i)

(ii)

30 Golden Shares, held by the Mixed Intercommunfatea whom Telenet acquired the
cable infrastructure in earlier times;

94,843 Liquidation Dispreference Shares; these sti@es held by Interkabel (Pure
Intercommunales) and the Liberty Global-group aré agubject to a liquidation
dispreference treatment in case of liquidation ik Company. However, on simple
request, they can be converted into ordinary shareshe basis of 1.04 Liquidation
Dispreference Share for 1 ordinary share.

Besides shares, the Company has also the follos@ngrities outstanding:

ESOP 2014 Options: these are options on existiageshwhich were granted or still can
be granted to the staff and management membehe &dmpany in the framework of the
“Stock Option Plan 2014”. Under certain circumsesicthese options give the right to
acquire existing ordinary shares.

ESOP 2015 Options: these are options on existiageshwhich were granted or still can
be granted to the staff and management membehe @dmpany in the framework of the
“Stock Option Plan 2015". Under certain circumsesicthese options give the right to
acquire existing ordinary shares.

ESOP 2016 Options: these are options on existiageshwhich were granted or still can
be granted to members of the Senior Leadership T@actuding the CEO) in the
framework of the “Stock Option Plan 2016”. Undertai circumstances, these options
give the right to acquire existing ordinary shares.

ESOP 2016bis Options: these are options on existireges, which were granted or still
can be granted to key members of management dfalemet Group in the framework of
the “Stock Option Plan 2016bis”. Under certain emstances, these options give the right
to acquire existing ordinary shares.

ESOP 2017 Options: these are options on existiageshwhich were granted or still can
be granted to members of the Senior Leadership T@actuding the CEO) in the
framework of the “Stock Option Plan 2017”. Undertas circumstances, these options
give the right to acquire existing ordinary shares.

ESOP 2017bis Options: these are options on existirages, which were granted or still
can be granted to key members of management dfelemet Group in the framework of
the “Stock Option Plan 2017bis”. Under certain eimstances, these options give the right
to acquire existing ordinary shares.

10



Free English translation for information purposedy

- ESOP 2018 Options: these are options on existiageshwhich were granted or still can
be granted to key members of management of then@eferoup in the framework of the
“Stock Option Plan 2018". Under certain circumstsicthese options give the right to
acquire existing ordinary shares.

- ESOP 2018bis Options: these are options on existirages, which were granted or still
can be granted to a specific member the Seniordrshgp Team in the framework of the
“Stock Option Plan 2018bis”. Under certain circuamtes, these options give the right to
acquire existing ordinary shares.

- CEO SOP 2014 Options: these are options on existiages, which were granted to the
CEO of the Company in the framework of the “CEO cBt®ption Plan 2014”. Under
certain circumstances, these options give the t@ghtquire existing ordinary shares.

- CEO SOP 2014bis Options: these are options onimxishares, which were granted to the
CEO of the Company in the framework of the “CEOcRt@ption Plan 2014bis”. Under
certain circumstances, these options give the t@ghtquire existing ordinary shares.

- CEO SOP 2015 Options: these are options on existiages, which were granted to the
CEO of the Company in the framework of the “CEO cBt®ption Plan 2015". Under
certain circumstances, these options give the t@ghtquire existing ordinary shares.

- SSOP 2015bis: these are options on existing shatdsh were granted to a member of
management in the framework of the “Special PrestaShare Option Plan 2015bis”.
Under certain circumstances, these options giveritfi@ to acquire existing ordinary
shares.

For a detailed overview of the outstanding seasitif the Company, reference is made to the
information provided on the corporate website ot t@ompany dedicated to investors
(http://investors.telenet.be

2.2. Form of the shares

The shares of the Company are registered shardsnoaterialized shares, at the choice of the
shareholder. Registered shares are registereceigttare register of the Company, held at the
Company’s registered office. Dematerialized sharesrecorded into a securities account of the
shareholder.

Registered shares can be converted into dematedahares, upon simple request and at the
expense of the shareholder. Dematerialized shareslso be converted into registered shares,
upon simple request and at the expenses of thetstider.

Certain shares are currently registered sharesa@amibt be converted into dematerialized shares,
unless under specific conditions. In particulars il the case for the Liquidation Dispreference

Shares and the Golden Shares.

2.3. Changes in the share capital

A capital increase or capital decrease is to badddaupon by the general shareholders’ meeting

of the Company except for, with respect to capiteteases, explicit authorization granted by the
extraordinary shareholders’ meeting to the boardirefctors.

11
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In order to approve such increases or decreas@seo€ompany’s capital, at least half of the
voting shares should be present or representdteageneral shareholders’ meeting, which shall
resolve on the capital increase or decrease.

Each shareholder is entitled to a preferential cubison right in the event of a capital increase i
cash pursuant to which he can subscribe to theat@pirease in relation to his shareholding.

2.4. Shareholders

2.4.1. Shareholder structure

On the basis of the shareholders’ register, thesparency declarations received in accordance
with the law of 2 May 2007 on the disclosure of andfpoldings in issuers whose shares are
admitted to trading on a regulated market and hgldiarious provisions, as well as the latest
notifications received by shareholders as notifiethe Financial Services & Markets Authority
(FSMA) pursuant to Article 12 of the Royal Decrde2@ April 2007 on public takeover bids, the
shareholder structure is composed as indicatedeiniable available on the corporate website of
the Company dedicated to investorttg://investors.telenet.pe This table indicates the
shareholder structure at a certain point in timd. dapital movements and transparency
declarations received and the amended sharehaddiingture are disclosed and updated on the
corporate website of the Company dedicated to tovesttp://investors.telenet.pe

2.4.2. Shareholders’ agreements

The Company has no knowledge of any agreementsebatits shareholders.

2.4.3. Relationship with shareholders

The board of directors ensures that the legal sigimd the rights mentioned in the articles of
association of all shareholders are respected.cialdreatment of all shareholders is material in
that respect, among others by means of an equaluanement of occasional and periodical
information through the different communication chels.

The board shall hereby foster an effective dialoguith the shareholders and (potential)
investors, based on a mutual understanding of tiogscand concerns.

The periodic information with respect to the finehecesults (annual, semi-annual or per quarter)
is announced in accordance with the applicableslatyon, on predetermined points in time,
which can be found on the corporate website of @mmpany dedicated to investors
(http://investors.telenet.heThis periodic information is announced on thensavebsite and is
simultaneously delivered to one or more press agendéuronext, the FSMA and to other
channels, amongst which financial analysts, andtitisnal and private investors, who have
requested to receive this information.

In order to avoid insider dealing and to ensur¢ ithaestors are not misled, it is also essential th
the public is informed as soon as possible of médron qualifying as inside information in
accordance with EU Regulation No 596/2014 of theopean Parliament and the Council of 16
April 2014 on market abuse.

12
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However, in exceptional circumstances such discéosnay damage the legitimate interests of
the Company. In these cases, it is permissibleimosure to take place at a later date, provided
that it is unlikely that delay will result in dedeg of the public and that the Company can
guarantee the confidentiality of the informatiort the time of the deferred publication of the
information qualifying as inside information, th&MA is immediately informed of the deferral
decision. The Company should hereby also motivatéhe FSMA that the above-mentioned
conditions have been met.

Information that constitutes inside informationpsblished on the website of Telenet and / or
Euronext, as well as via the publication of a rated press release. The information is also
always provided to Euronext and the FSMA.

Shareholders and investors can communicate andsdiseith Telenet via the Investors Relations
Team (see for contact details the corporate welditthe Company dedicated to investors
(http://investors.telenet.he The Company has individual contacts on a regllasis with
important institutional investors during which eapations of a more financial-technical nature
are given (but without providing in this respectyaadditional non-publicly available
information).

Information with respect to the Company (for ins&rhe articles of association, the corporate
governance charter, information with respect togheeral shareholders’ meetings, etc.) can be
consulted on the corporate website of the Compangdicdted to investors
(http:/investors.telenet.he A copy hereof can also be obtained at the regist office of the
Company (located Neerveldstraat 105, 1200 Sint-lrenfiis-Woluwe, Belgium, by request to
the Company Secretary).

2.4.4. Transparency declarations

The Belgian Companies Code and the Company’s estiof association state that each natural
person or corporation acquiring or transferringrebBar other voting financial instruments of the
Company, whether or not representing the Compastese capital (such as warrants or options,
etc.), must, within two business days following trensaction, notify the Company as well as the
FSMA of the total number of voting financial ingtnents held by him or her, each time where as
a result of the acquisition or transfer, the totainber of voting financial instruments held by him
or her after the transaction exceeds or falls beétl@threshold of 3%, 5%, 10% or 15% (or every
subsequent multiple of 5%) of the total numberatfng financial instruments of the Company at
the moment of the transaction. Declaration formd additional information on the applicable
transparency regulation can be found on the websitee FSMA (www.fsma.bé.

Each transparency declaration received by the Coynpéll be published on the website of the
Company as soon as possible, and at the lates(4ptrading days after receipt of the declaration
(see websitéttp://investors.telenet.he

2.5. Liquidation rights

A number of shares of the Company (94,843) areestibhp a liquidation dispreference as long as
they are not converted into ordinary shares orb#sés of a ratio of 1.04 dispreference shares for
one ordinary share. In the event of a liquidatibrthe Company, the liquidation dispreference
shall apply if, following (i) the fact that Telengtaanderen or Telenet BVBA has been declared
bankrupt or has been liquidated, or (i) a unanisnand definitive decision of the board of
directors of Telenet Group Holding to cease eaoéctiand indirect development, installation or

13
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exploitation of the Telenet telecommunication netwo Belgium, Interkabel terminates the
usage rights, which the Telenet Group (througleiiet VVlaanderen NV) holds on its network. In
such case, the shares, which are subject to thestiisence, shall entitle the holders thereof only
to the possible proceeds of the liquidation for et above € 8.02 per share. Except with respect
to the liquidation dispreference, the liquidatidepdeference shares carry the same rights as the
ordinary shares and such shares participate irsithee capital and the dividends in the same
manner as the ordinary shares.

14
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PART lll: General Shareholders’ Meeting

3.1. Annual general shareholders’ meeting

The annual general shareholders’ meeting of thepg@om is held at the registered office or at
any other place indicated in the convocation nofitee meeting is held each year on the last
Wednesday of April at 10:00 a.m. Belgian time (CET)

3.2. Special and extra-ordinary general shareholdst meeting

The board of directors or the statutory auditor, ¢athe interest of the Company so requires,
convene at any other time a special or extra-orgiganeral shareholders’ meeting.

General shareholders’ meetings must also be coduapen request of one or more shareholders
who hold at least 20 % of the shares of the Compahg request shall by means of a registered
letter be addressed to the registered office ofcttvapany and shall contain the items of the
agenda, on which the general shareholders’ meshal deliberate and resolve. The convocation
of the general shareholders’ meeting shall takeeplaithin 3 weeks following the receipt of the
request.

In addition, shareholders who hold at least 3%hefgshares of the Company in accordance with
Article 533ter of the Company Code may place itemghe agenda of the general meeting and
submit proposals for resolution in respect of itemduded or to be included on the agenda,
insofar as this is submitted in time to enable Board of Directors to take such proposals into
account when preparing the agenda for the geneaat¢kolders’ meeting.

3.3. Convocation

The convocation notice of a general shareholdeegting shall at least contain the elements set
out in article 533bis, 81 of the Belgian Compar@esle and shall be send out in accordance with
the provisions of article 533 of the Belgian ComparCode. The latter provision provides in a
convening period of at least 30 days prior to tleetimg or, if a second meeting is required and if
the date of the second meeting has been mentiarteéd iconvocation notice for the first meeting,
at least 17 days prior to the second meeting.

3.4. Right to participate in and right to vote at be general shareholders’ meeting

The holders of shares, warrants, profit certifisaird bonds (if any) of the Company have the right
to participate in the general shareholders’ mestingiccordance with the provisions of the Belgian
Companies Code.

The members of the board of directors and the tetgtuauditor also attend the general
shareholders’ meetings.

The provisions with respect to the right to papate in and the right to vote of the shareholdess,
well as a calendar with respect to the generalesioddlers’ meeting will be announced on the
corporate website of the Company dedicated to tovedttp:/investors.telenet.he

15
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3.5. Formalities to participate

The right to participate in the general sharehsldeneeting is granted on the basis of the
registration by the securities holder of its sd@msgiheld in the Company on the fourteenth dayrprio
to the general shareholders’ meeting, at 12.00 BM @he ‘registration dat&). Following such
registration, the holders of securities can attiwedgeneral shareholders’ meeting, irrespective of
whether they still hold the securities on the d&yhe meeting itself. The registration itself is
based on its inscription in the register of nonitirashares, respectively on its inscription on the
accounts of an authorized accountholder or a sedtie agency. The financial intermediary, the
authorized accountholder or the settlement agealiyeds an attestation to the holder of securities,
proving with how many dematerialized shares whiabhehbeen presented or which were inscribed
on the name of the holder of shares on its accamtie registration date and for which the holder
of securities has expressed its intention to ppétie in the general shareholders’ meeting. Holders
of securities must notify the Company of their imien to attend the general shareholders’
meeting, on the sixth day before the general slotgiers’ meeting at the latest.

The procedure to be followed to attend the genertting will also be set out in the notice
convening the general meeting. This convocation atentions the registration date and the
notification that only persons who are holder aws#ies on such date are entitled to participat: a
vote at the general meeting.

The board of directors shall draw up a registewxtiich it is recorded for each holder of securities
who expressed its intention to participate at tkeegal shareholders’ meeting: its name and
address or registered seat, the number of secutiie held on the registration date and a
description of the supporting documents provingt teach holder of securities held these
securities on the registration date.

3.6. Representation and voting at distance

Each shareholder has the right to attend the gesbeaeholders’ meeting and to vote at the
general shareholders’ meeting in person. In orda@micourage shareholders to participate in the
general shareholders’ meeting, each shareholder atsay give a proxy to one single proxy
holder, which should not be a shareholder. Nevisise (i) a shareholder can appoint a separate
proxy holder for each form of shares he holds amaéch security account if he holds shares on
more than one security account and (ii) a sharehaldhich acts operationally on behalf of other
natural persons or moral persons, can give a pm®ach of those other natural persons or moral
persons or to a designated third party. Each prougt be in written or via an electronic form,
and must be signed by the shareholder. A proxyenaidn hold proxies of multiple shareholders
of the Company.

The board of directors of the Company can requestshareholders to use a model power of
attorney (with voting instructions), which must teeeived by the Company at least six working
days prior to the meeting. Such model power ofraéip shall be made available on the corporate
website of the Company dedicated to investbttp(/investors.telenet.he

The articles of association of the Company alsmwathe shareholders to vote at distance before
the general shareholders’ meeting, in accordante tive provisions of the Belgian Companies

Code. A model voting letter shall be made availabiethe corporate website of the Company

dedicated to investorfittp:/investors.telenet.he
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The voting letter should contain (i) the identiti/tbe shareholder; (ii) the number of shares by
which he or she participates to the voting; (iiig tform of the shares; (iv) the entire agenda,
including the proposed resolutions; (v) the votingention of the shareholder (pro, contra or
abstention) with respect to the items on the agewtiather or not motivated and (vi) the time
limit within which the Company should receive thetes at distance.

The voting letter should be received by the Companyeast six working days prior to the
meeting in written. Electronic voting is possiblgtilione working day before the meeting.

3.7. General shareholders’ meeting

3.7.1. Admission

The holders of securities are admitted to the gdrsdrareholders’ meeting if they have complied
with the admission formalities set out in the coration notice of the shareholders’ meeting.

3.7.2. Chairman and office

The general shareholders’ meeting is chaired bycliagman of the board of directors or, in his
absence, by another director designated by thellwdatirectors.

The chairman appoints a secretary, who does notl neebe a shareholder. The general
shareholders’ meeting appoints one or more tellgisimple majority.

The chairman, the secretary and the teller(s) tatestogether the office.

The meeting takes place in accordance with theiGgipé statutory or legal provisions and,
additionally, the generally accepted rules witlpees to deliberating bodies.

3.7.3. Voting

Quorum and majority

Resolutions of the general shareholders’ meetirgy @assed by simple majority of votes
irrespective the number of shares present or repted. In the event of tied votes, the proposal is
rejected.

Amendments to the articles of association and Hissa of the Company (unless by court
decision) and certain other decisions, such asse of mergers, not only require the presence or
representation of at least 50 % of the share dagithie Company, but also requires the approval
of at least 75% of the votes cast.

An amendment to the Company’s corporate objectiregjuhe approval of at least 80% of the
votes cast during the relevant general shareholdersting, which in principle can only validly
resolve if at least 50 % of the share capital arldast 50 % of the profit certificates, if anyear
present or represented.

If the quorum requirement is not met, a second imgehall need to be convened by means of a

new convocation notice. The second general shatetsdlmeeting can validly deliberate and
resolve irrespective of the number of shares ptememrepresented.
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Special majorities

The articles of association state that the Compmaay not sell or cannot grant clearance to sell
the shares of Telenet Vlaanderen NV, nor can ishaees to third parties in Telenet Vlaanderen
NV nor can allow the issuance thereof to third ipart without the approval of Interkabel
Vlaanderen CVBA, as long as the latter holds adtleame share in the Company and as long as
Telenet Vlaanderen NV has usage rights on the cabteork (as defined in the Interkabel
Contribution Deed of September 23, 1996, accortbinghich Interkabel Vlaanderen CVBA has
transferred usage rights to Telenet Vlaanderen NV).

The above does not exclude a pledge on such sloard®e purposes of financing the activities of
the Telenet Companies, without prejudice to thehiiion to pledge the shares of Telenet
Vlaanderen NV.

3.7.4. Minutes

Minutes are drawn up of each meeting, to whichattendance list, reports (if any), powers of

attorney and/or votes per letter are attached.riinates are signed by the members of the office
and the shareholders, who request so, and arecgudrsly kept at the registered office of the

Company in a special register.

Shareholders who request so, can obtain a copy @xaerpt which shall be signed by two
directors acting together, or by the chairman dredgecretary of the board of directors, acting
together. As soon as possible after the generaélsblers’ meeting, and at the latest within 15
days after the meeting, the minutes shall be maddahle on the website of the Company
dedicated to investor$ittp://investors.telenet.be
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PART IV: Board of directors

4.1. Function, task and competences
4.1.1. Function
The board of directors is responsible for the manant of the Company.

4.1.2. Competences

The board of directors is competent to perform angions which are necessary or useful to
achieve the Company’'s purpose, with the exceptibrthose powers, which are expressly
reserved to the general shareholders’ meeting dy#igian Companies Code and the articles of
association.

The Company is validly represented by the boardireictors as a college or by 2 directors, acting
jointly. With respect to matters relating to theilglananagement, the Company is validly
represented by the persons charged with the daihagement, i.e. the CEO.

The Company can finally be represented by spectadypholders, within the limits of the power
of attorney granted to them.

Individual directors may, at the expense of the gany, obtain independent professional advice
whenever they deem it necessary for the good execaof their mandate as director, and after
having informed the chairman.

4.1.3. Tasks

The board of directors should pursue the long teuctess of the Company and its activities, in
the interest of the shareholders and taking intmaat the interest of other stakeholders, such as
customers, employees and in general the commumityhich the Company is active. In that
respect, the board of directors has to determiaevéitues and the strategy of the Telenet Group,
its risk appetite and key policies and should suiperthe organization and the execution thereof.
In translating values and strategies into key pedicthe board will pay attention to corporate
social responsibility, gender diversity and divigrén general.

Specifically, the board of directors is responsible

» determining the strategy, the values and the mmgbitant policy guidelines of the
Telenet Group;

» the organisation of Telenet and the provision efriecessary leadership and the required
financial and human resources to achieve the coy'anrposes;

* monitoring and reviewing the effectiveness of thenmittees of the board of directors;

» taking all necessary measures to ensure the ityegrid timely disclosure of the
Company’s financial statements and other materialntial and non-financial
information disclosed to the shareholders and pisteshareholders;

e approving a framework of internal control and rislenagement set up by the Senior
Leadership Team;

* reviewing the implementation of this framework, itakinto account the review by the
audit committee;
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* identifying and managing the risks with respectT&lenet and its activities, amongst
others by installing a system of internal audit andervising the functioning thereof;

e evaluating and supervising the performances andtses

e proposing decisions to the general shareholdergtinge with respect to matters that
belong to the competences of the general sharaisbldeeting;

» taking decisions with respect to matters that bgltmmthe competences of the board of
directors (such as for example with respect to blelget, important commercial
contracts, co-operations and acquisitions, legadtyuired reports for the shareholders,
accounting rules, approval of the periodic finahpéporting, financing, composition and
functioning of the committees of the board of dices, etc);

» determining the structure, the competences analtigations of the Senior Leadership
Team;

» the appointment of the CEO and the determinatiothef CEO’s remuneration, upon
advice of the remuneration & nomination Committee;

» reviewing the performance of the Senior Leader3tam (including the CEO) and the
realisation of the Company’s strategy ;

» supervising the personnel policy;

» supervising the activities of the statutory audaod the internal audit function, taking
into account the review made by the audit committee

» describing the main features of the Company’s makcontrol and risk management
systems, to be disclosed in the Corporate Goveendtatement;

» taking all necessary and useful measures for éfteaind efficient execution of Belgian
rules on market abuse;

» ensuring the external communication of decisiokeraby the board of directors; and

» representing the Company.

4.2. Composition
4.2.1. General

The board of directors is appointed by the gengrateholders’ meeting. There are maximum 17
members in the board of directors. On the datehisf Charter, a significant majority of the
directors is non-executive and there is one exeeutiirector (being the CEO). There are
currently three independent directors.

The directors are appointed by the general shatehsllmeeting for a period of maximum four
years. The mandate of the directors terminateleatlosing of the annual general shareholders’
meeting in which they are replaced. The directarslme re-appointed.

The general shareholders’ meeting can dismisstdirat any time.
If a mandate of a director becomes vacant, thedbokdirectors can fill the vacancy, subject to
compliance with the statutory rules of nominatiéwn.the next following general shareholders’

meeting, the shareholders shall resolve on thenitigé appointment, in principle for the
remaining term of the mandate of the director whbeing replaced.
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4.2.2. Directors

The directors are elected by the majority of théesopresent or represented at the general
shareholders’ meeting, taking into account cent@gjhts to nominate as set out in the articles of
association.

In each case, a shareholder or specific sharehgiaerp, which holds shares that represent at
least half of the share capital, will have the tighnominate candidates for at least a majority of
the members of the board of directors.

4.2.3. Independent directors

At any time, there should be at least three (3g¢peihdent directors who fulfil the criteria as set
forth in the Belgian Companies Code. Consequeatperson will only be elected as independent
director if he or she:

* is not an executive member of the board, or exeggia function as a member of the
legal management committee or as a person entrugteddaily management of the
Company or a related company or person, and nabhdpdoeen in such a position for the
previous five (5) years;

* has not served on the board of directors as a recuéive director for more than three
(3) terms, without exceeding a total term of mdra@nttwelve (12) years;

* is not an employee of the senior management oCtdmapany or a related company or
person, and not having been in such a positiothibprevious three (3) years;

* is not receiving, nor has received, any significeetuneration or other significant
advantage of a patrimonial nature from the Compamtheir affiliated companies apart
from any fee or bonus received as non-executivettr;

* (i) is not holding more than 10% of the Companyiare capital, of the Company’s social
funds or of a class of shares of the Companyif(liplding less than the aforementioned
10%, (a) holds no more than this 10% together witimpanies controlled by the
independent director or (b) does not make contehctipulations nor gives unilateral
undertakings concerning the disposal of those sharéhe exercise of the related rights;
nor (iii) represents, in any circumstances, a st@der fulfilling the aforementioned
conditions;

» is not having, nor having had within the last yesagnificant business relationships (as
determined by the board of directors) with the Canypor a related company or person,
either directly or as a partner, shareholder, thireor senior manager of a company or
person who maintains such relationships;

e is not nor has been within the last three yeangsartner or employee of the current or
former statutory auditor of the Company or a relatempany or person;

e is not an executive or managing director of anottenpany in which an executive or
managing director of the Company or a related comfiga non-executive or managing
director, and has no other significant links witteeutive directors of the Company or a
related company through involvement in other congsaor bodies; and

» is not a spouse, legal partner or close family mamht the second degree of an executive
or managing director of the Company or of a relatechpany or person, nor of persons
in the situations described above.
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In addition, the articles of association of the @amy provide additional criteria for the
evaluation of the independent character of a direavhich amongst other things imply the
independence criteria as set forth in the Code:

* in the opinion of the board of directors, is a pearsf high repute with experience as a
director in companies other than small companiesledined in Article 15 of the Belgian
Companies Code;

* is not an employee or director of a competitothie opinion of the board of directors.

Each independent director who would no longer cgmpith the criteria of independence,
informs the board of directors immediately hereof.

The independent directors are elected among thdidates nominated by the majority of the
members of the board of directors, after advicthefremuneration and nomination committee.

In the selection process of the independent directufficient attention will be given to the fact
that the independent directors as a group arecgarifly familiar with, and have knowledge of,
the Belgian context in which the Company operates.

4.2.4. Capability requirements and appointment galace

Upon each appointment of a director, the board ioéctbrs determines the capabilities,
knowledge, experience and gender diversity whiehraquired to achieve an as large as possible
diversity and complementarity within the board okdtors. As a result of the application of the
nomination rights, it cannot be guaranteed that dhvector finally appointed will meet the
required diversity and complementarity.

Save for exceptional, motivated cases, the marafad@ectors shall terminate at the first annual
shareholders’ meeting after they have reachedgb®f70.

Upon the appointment or reappointment, the boardireictors makes a recommendation, after
advice of the remuneration and nomination committee

The chairman must ensure that the directors dispbsmough information on the candidate,
prior to the recommendation, such as the candslateiriculum vitae, an assessment of the
candidate based on the candidate’s initial intevyie list of the positions currently held by the
candidate, and, if applicable, the necessary irdition about the candidate’s independence.

Upon initiative of the chairman of the board ofeditors, a new director shall get an appropriate
initial education, by which he or she shall acqureinsight in Telenet and specifically in its
management, strategy, values, policy guidelinetiyiges, business challenges, finance, risk
management and internal control systems.

Directors who become member of a committee of traxrdb of directors shall be familiarized with
the tasks, competences and the functioning ofdleyant committee.

For new audit committee members, the chairman girallide the audit committee’s terms of

reference and an overview of the company’s intecoalrol organization and risk management
systems, full information on the company’s specifiperational, financial, accounting and

auditing features. The introduction also include=eting the auditor and the relevant company
staff.
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The directors are expected to permanently keep shéis and knowledge of the Telenet Group
at a certain level.

4.2.5. Other mandates

Upon their nomination or candidacy, the directaws iaformed on the scope of their obligations
and the assumed time allocation. In respect thedicéctors cannot exercise more than five
directors’ mandates in listed companies. They mfdihe chairman of the board of directors in
due time, about possible other relevant engagemauiiside Telenet and the developments
thereof.

4.2.6. Observers and advisors

The articles of association provide, in certaincwinstances, in the possibility to designate
observers and permanent advisors within the bdaddectors.

Currently, Mr André Sarens serves as an observahé&“Mixed Intercommunales” in the board
of directors of the Company.

4.2.7. Chairman

An important function within the board of directdesreserved to the chairman, who leads the
board of directors, takes measures to build upnaaté of trust, contributing to open discussion
and constructive dissent and supervises the goaddediicient functioning of the board of
directors.

The chairman is elected amongst the non-executieenlmers of the board based on his
knowledge, skills, experience and mediation stiengte is responsible for determining the
calendar and the agenda of the board meetingsnisuttation with the CEO. He further sees to it
that the procedures for the preparation, the deltlmn, the approval and the execution of the
resolutions are complied with in a correct manmet that the directors receive timely, accurate
and clear information, which is required to deldterand resolve on the items of the agenda. He
leads the board meetings and insures that thetalisecan discuss and intervene before a decision
is taken.

The chairman establishes a close relationship thithCEO, providing support and advice, while
fully respecting the executive responsibilitiegiod CEO.

Finally, the chairman functions as an intermediggyson between the board of directors and the
shareholders.

Currently, Mr. Bert De Graeve, permanent represimetaf IDw Consult BVBA, independent
director, acts as chairman of the board of dirasctéithe Company.

4.2.8. Secretary
The board of directors appoints a secretary, wippaus the board of directors, its committees,
their respective chairmen and the individual dwextin providing information and advises with

respect to all governance matters, the compliande tive law, the articles of association and
internal rules and procedures. The secretary aghistchairman of the board of directors and the
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board committees with respect to the logisticabaigation of the respective meetings, including
ensuring good information flow within the board aisl committees and between the Senior
Leadership Team and non-executive directors, antbbedinates the drawing up of the minutes
of such meetings. Furthermore the secretary fatkt induction and assists with professional
development. The secretary reports regularly tdtheed, under the direction of the chairman, on
how board procedures, rules and regulations argliellowed and complied with.

Currently, Mr. Bart van Sprundel, Legal Directorr@orate of Telenet, acts as secretary of the
board of directors (and its committees) of the Canyp

4.3. Functioning

4.3.1. Frequency, place, convocation

The board of directors convenes as often as tleeeisit of the Company requires so, sufficiently
regularly to perform its duties effectively andedst 4 times a year.

The board of directors is convened by the chairf@nby the secretary on behalf of the
chairman) or, in absence of the chairman, by amadivector. Two directors can request the
chairman to convene the meeting, after which a imgshall be convened within two weeks after
receipt of the request.

The meetings shall be held at the registered offidhe company or at any other place indicated
in the convocation notice. If necessary, meetingk e organised using video, telephone or
internet.

The convocation notice shall contain the agendashiadl be sent to all directors not later than 8
calendar days prior to the date of the meetingialse of urgency, such term shall be reduced to
two calendar days.

4.3.2. Meeting — Resolutions

The board of directors can only deliberate andlveson items included in the agenda. The board
of directors can however validly deliberate andhes on items not included in the agenda if all
members of the board are present and all have dgneecto. This agreement is deemed to have
been given when no objection was recorded in theites.

The board of directors can only validly deliberated resolve if at least half of the members are
present or represented at the meeting. If thisclastlition is not fulfilled, a new meeting shall be

convened which can validly deliberate and resolnette items included in the agenda of the
previous meeting, to the extent that at least tinectbrs are present or represented.

Each director may instruct one of his colleaguesibyple letter, by telegram, telex, telefax, or

any other means of communication that producesraegr document, to represent him/her at a
specified meeting of the board of directors anddte in his/her name and on his/her behalf. In
these circumstances a director giving such instmstis considered as being present. A director
can represent several fellow members of the board.

To the extent permitted by law, the resolutionstied board of directors may be taken by
unanimous written consent of the directors.
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The members of the board of directors can partieipaa board meeting by way of a telephone
conference or similar means of communication infaoas all persons participating in the
meeting can hear each other. Such participati@nreeting shall be considered to constitute the
participation of a person who is present at thetinge

The resolutions of the board of directors are imgyple approved by simple majority of the
directors present or represented. The articles®d@ation further provide for special majorities
for certain resolutions. These special majorityesutoreseen in the articles of association for a
number of well-defined decisions have now, howelagsed with a few exceptions. This is due
to the majority participation of the Liberty Glolgioup in the Company.

4.4. Confidentiality

Directors and observers should be very careful withconfidential information that they have
received in their capacity as director or obseama may use them only in the context of their
mandate of director or their role as observer.thigrpurpose, reference is madger alia, to the
Telenet Dealing Code as approved by the Board oédiors on 14 February 2017, and last
amended on 13 December 2017 (tbedling Codé).

4.5. Evaluation
Upon initiative of the chairman, the board of dicgs makes every two year an evaluation of the

efficiency of the board in order to achieve possibthprovements in the management of the
Company. In that respect, special attention is faid

) the composition and functioning of the board oédiors and its committees;
(i) the thoroughness with which material subjects amedisibns are prepared and
discussed,;

(iii) the actual contribution of each director in termis ppesence at board and/or
committee meetings and the constructive involvemientthe deliberation and
resolutions;

(iv) the evaluation whether the effective compositiorresponds with the desirable or
ideal composition; and

(V) the application of the corporate governance ruligisinvihe Company and its bodies.

The non-executive directors make once a year aluaia@n of their interaction with the Senior
Leadership Team, whereby they meet in the absemctheo executive directors and the
management of the Company.

4.6. Remuneration directors
4.6.1. Non-executive directors

All non-executive directors receive an annual fixethuneration, increased with attendance fees
per attended meeting of the board of directors. ditarman of the board of directors receives an
annual fixed remuneration of € 120,000. All direstowith the exception of the CEO, the
chairman of the board of directors and the direceppointed on the recommendation of the
Liberty Global Group, receive an annual fixed reemation of € 45,000 each. The directors
appointed on the recommendation of the Liberty @lofroup receive an annual fixed
remuneration of € 12,000 each. For every meetinthefboard that the board members attend,
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they receive attendance fees for an amount of ©02,0he remuneration received by the
independent directors is € 3,500, but with a maxmai € 24,500 per year.

The annual fixed remuneration is only due if theeclior attends at least half of the scheduled
meetings of the board of directors. The independdintctors further receive additional
compensation for the meetings of the committeee ®bserver at the board of directors of
Telenet is remunerated in the same way as the émdigmt directors of the Company.

The non-executive directors receive no performaetated remuneration, nor bonuses or fees
related to shares, nor any benefits in kind or jpenglan benefits. Products of the Company can
however be offered free of charge to the directorsllow them to become familiar with the
Telenet products.

Finally, the Company prepares an annual remuneragiport. In this remuneration report of the
Company, the remunerations granted to the direat@stated on an individual basis.

4.6.2. Executive directors

Executive directors do not receive a directors’ uaaration insofar as they receive remuneration
as member of the Senior Leadership Team.

See in this respect also title 6Bemuneration of the Senior Leadership Team
4.7. Conflicts of interest

The directors are deemed to avoid, to the extessibte, to perform any actions, to defend
certain positions, and to pursue certain interei$tshis would conflict, or would give the
impression to conflict, with the interests of Tedenf such conflicts of interest would occur, the
director concerned shall immediately inform theighan hereof.

The directors shall then comply with the applicalelgal provisions of the Belgian Companies
Code (Article 523) and, more in particular, abstdiom deliberation and voting on the
transaction in which the conflict situation arises.

The director shall inform the statutory auditorvimiting about the conflict of interest. The
minutes shall also contain the required mentiortsamexcerpt shall be published in the annual
report.

Transactions and/or business relationships betw@entors and one or more companies of the
Telenet Group, which do not strictly fall under thpplication of article 523 of the Belgian
Companies Code, should always take place at thenalomarket conditions. The director
concerned informs the chairman of the board ofctlirs in advance about such transactions.
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PART V: Committees of the board of directors

5.1. General

5.1.1. Role and competence

The articles of association of the Company stat the board of directors can establish
committees, which shall assist the board of dimsctaith respect to specific parts of its overall
task. Such committees have an advisory function gmahot have the power to take binding
decisions, except where the law provides otherwise.

In accordance with the articles of associationlibard of directors should be assisted by at least
the following committees: the audit committee, teenuneration committee and a nomination
committee which possibly concurs with the remunenatommittee. The board of directors has
opted to combine the remuneration and nominationncittee.

Each regulation describes the role, the competetiotesomposition and the functioning of each
committee.

The committees have the possibility to obtain exkprofessional advice at the expense of the
Company and after having informed the chairmarhefttoard of directors hereof.

The committees report after each meeting, viahtsrman, to the board of directors about its
findings and recommendations. The directors mauestjthe secretary of the board to consult
the minutes of the committees and submit any cornsnen questions to the chairman of the
specific committee.

5.1.2. Composition

The board of directors appoints directors to tHéedint committees in function of the specific
tasks of each committee and of the relevant capabibind experiences of the directors.

Except if he is a duly appointed member of thevai committee and except in cases where
there is a conflict of interest, the chairman of thoard of directors can attend the meetings of
each committee with an advisory vote.

5.2. The audit committee

5.2.1. Tasks and responsibilities

The most important tasks of the audit committeesisbrof informing the board of directors of the
results of the statutory audit of the annual actoamd the consolidated annual accounts and
explain how the statutory audit of the annual aot®and the consolidated annual accounts has
contributed to the integrity of the financial refog and the role that the audit committee has
played in this respect, convening regularly, inesrtb assist and advise the board of directors
with respect to the monitoring of the financial eggng by the Company and its subsidiaries and
making recommendations or proposals to ensurentiegrity of the process, the monitoring of
the effectiveness of the systems for internal abratnd risk management of the Company, in case
the internal audit function is outsourced, selectd the external professional audit firm that will
take up the role as internal auditor, approvalhef internal audit charter determining amongst
others the composition, organisation, role, obyestj responsibilities and reporting of the internal
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audit function, monitoring of the internal auditdaits effectiveness, monitoring of the legal
control of the annual accounts and the consolidatadunts including follow-up on questions
and recommendations of the statutory auditor asdsssnent and monitoring of the independent
character of the statutory auditor, in particulse assessment whether the provision of additional
services to the Company is appropriate, in padictiie audit committee analyses together with
the statutory auditor the threats to its independeand the measures that have been taken to
mitigate those threats, when the total fees arbenighan the legally determined criteria, and
recommendations to the board of directors for tphgomtment of the auditor. The audit
committee reports regularly to the board of direxton the exercise of its duties and at least
when the board of directors is preparing the anagabunts, the consolidated annual accounts,
the consolidated annual accounts and the condéimsedial statements intended for publication.

More specifically, the audit committee supervises:

» the integrity of the financial information, as deaf by the companies of the Telenet
Group, whereby the accurate, complete and consequenre of the information is
assessed;

» the consequent application of the accounting rideshe Telenet Group companies and
the criteria for the consolidation of the accowftthe Telenet Group companies;

» the systems for internal audit and risk managen@ninstalled by the Senior Leadership
Team (at least once a year);

» the declarations with respect to internal audit asl management, as included in the
annual report;

» the installation and the functioning of an interaatit structure (amongst which making
recommendations on the selection, (re)appointmenésagnation of the head of internal
audit and the selection and appointment of speedliexternal consultants and on the
budget allocated thereto);

 the compliance by the Senior Leadership Team witie tfindings and the
recommendations of the audit committee and thenateuditors;

» the functioning of the external audit process; tledit committee makes
recommendations on the appointment of the statutarglitor and the functioning
conditions, supervises the independence of thaetetgtauditor and determines the policy
with respect to the non-audit services;

» specific arrangements according to which the steffnbers can express in a confidential
way their concern about possible irregularitiesardmg the financial reporting or other
matters (i.e. whistleblower procedure); and

» the external communication of periodical financggorting.

5.2.2. Composition

The audit committee is composed of members of taedof directors who are not charged with
an operational responsibility within the Teleneto@ry (non-executive directors) and counts at
least one member who is an independent directdreérmeaning of article 526ter of the Belgian
Companies Code. The members of the committee haadlextive expertise in the activities of
the Company and at least one member of the conaitie the necessary expertise in the field of
accounting and auditing.

As a result of certain composition rules, it is netessarily so that a majority of the committee
will consist of independent directors. However, buard of directors is of the opinion that the
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current composition of the audit committee is idfitly balanced to guarantee the committee’s
independent character.

The committee is chaired by a chairman, appoinjetthé committee.

Currently, JoVB BVBA, permanently represented by.Mb Van Biesbroeck, independent
director, acts as chairman of the audit committee.

5.2.3. Functioning

The audit committee convenes at least four timgsaa. In principle, the audit committee meets
each quarter with the statutory auditor and thed hefainternal audit to review and discuss the
financials and the audit process of the past quarte

Each year, the audit committee revises its interagulation, evaluates its own efficiency and
makes recommendations to the board of directasahges are useful or required.

The audit committee can invite any member of thei@@d_eadership Team, the personnel or the
statutory auditor to attend the meeting. The acmihmittee shall have the possibility to hear each
relevant person, without any member of the Sengadership Team being present.

At least once a year, the audit committee meets thi2 external auditor without the presence of
the Senior Leadership Team.

At least once a year, the audit committee meeth thie head of internal audit without the
presence of the Senior Leadership Team.

The secretary of the board of directors also axtsearetary of the audit committee. The secretary
coordinates the drafting of the minutes of eachtmge The agenda of the meeting and the
relevant documents shall be delivered to the mesniiethe committee prior to the meeting.

The audit committee is the most important point@ftact for the internal audit function and the
statutory auditor. The responsible person for makaudit and the statutory auditor shall at any
time have direct and unlimited access to the chairof the audit committee and the chairman of
the board of directors.

5.3. The remuneration and nomination committee

5.3.1. Tasks and responsibility

The most important tasks of the remuneration anaimation committee consist of making
proposals to the board of directors relating to:

» the remuneration policy for non-executive direct(aad the resulting proposals to be
presented by the board of directors to the shatlehs);

» the remuneration policy for the Senior Leadershgam (and the resulting proposals to
be presented by the board of directors to the Bb#ters), and more specifically with
respect to (i) the principal contractual provisiofs.g. pension and termination
regulations), (ii) the relationship and balanceneen fixed and variable remuneration,
(i) the performance criteria, (iv) fringe bensfit (v) the granting of stock-based
compensation;
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» the individual remuneration of directors and mermsbei the Senior Leadership Team,
including incentive programs (bonuses, performamtated remunerations, stock-based
compensation and the regular review thereof;

» the recruitment and retention policies;

» the assistance to the CEO with respect to the appent and succession of the members
of the Senior Leadership Team;

* making recommendations on the appointment and reratian of the CEO;

» elaborating an objective and professional (re)agpent procedure for directors;

o periodical evaluation of the size and compositibrthe board of directors and making
relevant recommendations to the board of directdtts respect to changes;

» searching for potential directors and submittingirthapplications to the board of
directors; and

 making recommendations with respect to candidaectirs (e.g. nominated by the
shareholders).

Furthermore the remuneration and nomination coremisthall prepare the remuneration report,
to be included in the corporate governance statetmenhe board of directors, for review and
approval by the board of directors and the remuimerand nomination committee presents this
remuneration report to the annual general sharetslcheeting.

5.3.2. Composition

The remuneration and nomination committee is exablys composed of members of the board
of directors who have not been charged with an aimeral responsibility within the Telenet
Group (non-executive directors). The majority sfitembers are independent directors.

It acts as remuneration and nomination committeedgh of the Telenet Group companies.

The remuneration and nomination committee is chdmethe chairman of the board of directors
or another non-executive director.

Currently, Mr. Bert De Graeve, permanent represimeteof IDw Consult bvba, independent
director, acts as chairman of the remunerationr@mdination committee.

5.3.3. Functioning

The remuneration and nhomination committee convah&sast twice a year.

The remuneration and nomination committee can enaity member of the Senior Leadership
Team or the personnel to attend the meeting.

The secretary of the board of directors also astsearetary of the remuneration and nomination
committee. The secretary coordinates the draftfrie minutes of each meeting. The agenda of
the meeting and the relevant documents shall bieetded to the members of the committee prior
to the meeting.
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5.4. Regulatory Board

The Regulatory Board is not a committee of the tadrdirectors. It is specifically designed to
supervise the compliance by Telenet with the Génletarest Guarantees (as defined in the
articles of association of the Company).

The Regulatory Board consists of maximum ten Cdasgembers and ten Class B members. The
Class A members are elected by the ten Mixed latensunales, as holders of the Golden
Shares, and must contain the members of the bdatideators of the Company who are elected
upon (joint) nomination of Electrabel and the MiXaetercommunales. The Class B members are
nominated by the board of directors of the Compdine decisions of the Regulatory board are
only adopted by a majority of each of the Classnél €lass B directors, which shall each vote
separately as separate categories.

Since Electrabel and the Mixed Intercommunalesnardonger represented in the board, they

instead have, as holders of the Golden Sharegiightto elect one observer in the board of
directors, as long as the Golden Shares are odistan
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Part VI: Executive management

6.1. Chief Executive Officer (CEO)

6.1.1. Appointment

The CEO is appointed by the board of directors, ctvhalso determines his tasks and
competences, upon advice of the remuneration & natigin committee. The CEO is appointed
as the managing director of the Company (and incjpie also of the other Telenet Group
companies).

6.1.2. Responsibilities

The CEO is responsible for the day-to-day-manageémithe Company (and the other Telenet
Group companies) in order to achieve the corpgratpose and the mission of the Company and
the Telenet Group in general.

In particular, the CEO is responsible for:

» the daily management of the Company;

» executing the decisions of the board of directors;

« analysing and formulating the strategic goals aptions and submitting these to the
board of directors;

» determining the composition, competences and redipitities of the Senior Leadership
Team, in consultation with the remuneration and ination committee;

» chairing, organizing and leading the Senior Ledudpr§eam;

» giving support, direction and guidance to the mamloé the Senior Leadership Team in
the exercise of their individual responsibilitiestermined by the CEO; evaluating their
individual performances, in consultation with themuneration and nomination
committee, and making proposals with respect tw thenuneration;

* give account to the board of directors with respgecthe functioning of the Senior
Leadership Team;

* propagating the Telenet mission, vision and values;

* representing the Company towards its, clientsfittencial community, the government
and the public, in general.

The Company can be represented with respect tddiyemanagement by the managing director.
If necessary, the Company can also be represegtegdzial proxy holders within the limits of
the power of attorney granted to them.

The most recent power of attorney, whereby the dadirdirectors granted special powers to

management, dates from October 22, 2013 (as pedlishthe Annexes of the Belgian Official
Journal on December 9, 2013).
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6.2. Senior Leadership Team

6.2.1. Composition and appointment

The CEO is assisted in his tasks by the Senior érship Team Team, of which the CEO is a
member, and which is not an executive committethénsense of article 524 bis of the Belgian
Companies Code.

The CEO appoints, in consultation with the remuti@naand nomination committee, the
members of the Senior Leadership Team, based ofraheework approved by the board of
directors.

6.2.2 Responsibilities

The Senior Leadership Team is responsible for stiipgcthe CEO with:

« the daily management of Telenet and the executidgheodecisions of the board of
directors;

* leading and organising the ongoing business of glenet Group;

» steering the management;

* making proposals to the board of directors conogrithe Company’s strategy and
implementing such strategy after approval;

» elaborating policies in relation to financial maaagent, risk management, codes of
conduct and submitting these for approval to therthof directors;

» implementing internal audits, notably systems tenidy, evaluate, manage and
follow up on the financial and other risks;

* preparing accurate and reliable financial datarapdrting procedures in accordance
with the applicable accounting principles and poliziidelines of the group and the
clarification of such financial data to the boarfddaectors in a uniform and clear
manner;

» ensuring the performance of the Company and then&glGroup as a whole in line
with the approved strategic goals, plans and bsdgfetelenet;

* ensuring the compliance with the legal and regwapovisions and policies and
goals of Telenet;

e submitting to the board of directors all informattievhich it needs to fulfill its
obligations.

All of the above without prejudice to the supervisand monitoring role of the board of
directors.

6.3. Competences

The board of directors delegates to the Senior érstip Team the appropriate and required
decision power for the execution of its responiied.

The Senior Leadership Team is accountable to th®@.Cthe CEO has the final responsibility

towards the board of directors for the responsiedientrusted to the Senior Leadership Team
and himself.
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6.4. Functioning
The Senior Leadership Team draws up clear procedare

* making proposals to the board of directors witlpees to the decisions which need to be
made by the board;

» the resolutions within the Senior Leadership Team;

» the reporting to the board of directors of the miogportant decisions of the Senior
Leadership Team.

6.5. Remuneration

The remuneration policy for the Senior Leadersteam is determined by the board of directors
upon proposal of the remuneration and nominationroittee. An appropriate proportion of the

remuneration package shall be structured so asnkoréwards to corporate and individual

performance, thereby aligning the interests of$leaior Leadership Team with the interests of
the company and its shareholders and complying thighrelevant provisions of the Belgian law

imposing restrictions on certain remuneration elasef directors and (key) officers.

In addition to base salary, fringe benefits andrestoptions, Senior Leadership Team members
may be eligible annually to a target variable reemation composed of:

1. atarget cash bonus subject to performance criéidatargets over 1 year; upon achievement
of the target results, part of the payout of theulting bonus will be deferred for retention
purposes, and

2. atarget value of “Performance Shares”, the gramthich is subject to performance criteria
over 3 years and a vesting period of 3 years.

The remuneration report of the Company shall mentte remuneration and the benefits of the
CEO.

Further, the remuneration and benefits that aratgdato the Senior Leadership Team shall be
disclosed on a global basis in the remuneratioartep

In both cases, a distinction is made between é)Yothse salary; (ii) the variable remuneration; and
(i) other remunerations (pension, insurance dgeenefits).

Where the Senior Leadership Team is eligible fanueeration based on performance of the
company, the criteria for the evaluation of perfante achieved against targets as well as the
term of evaluation shall be mentioned in the remaiti@n report.

In addition, the number of shares, profit certifica stock options and warrants, granted,
exercised or lapsed during the financial year bynivers of the Senior Leadership Team, shall be
disclosed on an individual basis.

The Company discloses in its remuneration reperatihangements made with the CEO and other

members of the Senior Leadership Team in caserlyf eamination and complies with all legal
obligations in this regard.
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6.6. Conflicts of interest

The members of the Senior Leadership Team are dkbémavoid, to the extent possible, to
perform any actions, to defend certain positioms] &0 pursue certain interests, if this would
conflict, or would give the impression to confliatith the interests of Telenet. If such conflicts o
interest would occur, the concerned member of #@dd Leadership Team shall immediately
inform the CEO hereof, who will in turn inform tledairman of the board of directors.

Transactions and/or business relationships betwesmbers of the Senior Leadership Team and

one or more companies of the Telenet Group shauldny case take place at normal market
conditions.
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PART VII: Dealing Code, Compliance Officer and Market Disclosure Committee

The legal framework for the market abuse rules iapple to the Telenet Group and its

stakeholders consists principally of Regulation396/2014 on market abuse (the Market Abuse
Regulation), together with its implementing Eurapead Belgian regulations, as well as ESMA
and FSMA guidance (thdarket Abuse Framework).

The Company has taken a number of measures toeepsumpliance with the Market Abuse
Framework, the most important of which are (i) awong and ensuring strict compliance with a
revised version of its Dealing Code; (ii) appoigtia Compliance Officer to supervise this, and
(i) the establishment of a market disclosure cottea which verifies whether potential Inside
Information may be available within the Companye3é& measures are described in further detail
hereatfter.

A key concept for purposes of the Market Abuse Fnaork is the concept oflriside
Information”. For the Telenet Group, this is information talg to the Telenet Group or the
Telenet Group’s shares and debt instruments thateisise, not public and that would, if it were
made public, likely have a significant effect oe fbrices of the Telenet Group’s shares and debt
instruments (or on the price of related derivafigancial instruments).

Telenet’s Dealing Code and Compliance Officer

Employees, temporary staff, members of the boafdglirectors (or equivalent), managers,
consultants and advisers of the Telenet Group mway fime to time possess Inside Information
with respect to the Telenet Group.

Telenet has adopted a Dealing Code which can beuted on the website of the Company
dedicated to investorsttfp://investors.telenet.heThe Dealing Code is intended to ensure that
any persons who are in possession of Inside Infoomat any given time, do not misuse, and do
not place themselves under suspicion of misusimg) fnside Informationg(.g.by trading shares
or other securities issued by the Telenet Grouphenbasis of such Inside Information) and to
ensure that such persons maintain the strict centfiaity of such Inside Information and refrain
from any form of market manipulation.

The Dealing Code further also includes specifiesudpplicable to the members of the Board of
directors of the Company and the members of thenBtl Group’s Senior Leadership Team
(referred to in the Dealing Code as ‘PDMRS’) andittttlosely associated persons and legal
entities (referred to in the Dealing Code as ‘PGAS’

Infringing the rules set out in the Dealing Codd #me market abuse rules in general may expose
individuals to significant sanctions, such as adstiative fines, criminal fines and imprisonment,
termination of employment/service agreement forseaas well as civil liability. It is therefore
of the utmost importance that each addressee fidiymplies with the Dealing Code and
applicable market abuse rules at any time.

The Company’s Board of directors has appointed@Gbaeral Counsel as its compliance officer
responsible for supervising compliance with the kaarabuse rules and regulations and the
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Dealing Code and to deal with the matters entruieithe General Counsel as specified in the
Dealing Code.

In case of questions with respect to the DealindeCplease contact the persons referred to in the
Dealing Code.

Telenet’'s market disclosure committee

Under the Market Abuse Framework, the Company igjet to disclose to the public as soon as
possible the Inside Information directly relatedtto

In exceptional circumstances, however, such discbsnay damage the legitimate interests of
the Company. In such circumstances, it is permssibr the publication of the Inside
Information to take place at a later date, provitigt it is unlikely that deferment will lead to
misleading the public and that the Company can aniae the confidentiality of the Inside
Information. At the time of the deferred publicati@f Inside Information, the FSMA is
immediately informed of the deferral decision, wdiBr the Company also explains to the FSMA
that the above-mentioned conditions have been met.

By decision of 26 July 2016, the Company’s Boardicéctors has resolved to establish a market
disclosure committee. The market disclosure coremitis responsible for overseeing the
disclosure of information by Telenet to meet itéigdtions under the Market Abuse Framework.
The market disclosure committee reports to respalgtianad hocexecutive board committee,
and to the Company’s audit committee.

The board of directors has approved the terms feferce applicable to the market disclosure
committee to ensure the appropriate functioninthisf committee.
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Definitions used:

Belgian Corporate Governance Coder Code the entirety of principles and guidelines which
jointly constitute a code for sound managementi§ed companies, as published on March 12,
2009.

Charter: the Corporate Governance Charter as approved éybdard of directors of the
Company on 12 February 2019.

Dealing Code:the Telenet Dealing Code as approved by the BokRirectors on 14 February
2017, and last modified on 13 December 2017.

Golden Shares 30 shares held by the Mixed Intercommunales obrwhTelenet acquired in
earlier times the cable infrastructure, to which tight is attached to appoint half of the members
of the Regulatory Board, allowing as such the Mikxg@rcommunales to control the Company’s
compliance with the Public Interest Guaranteesd@ed in the articles of association of the
Company).

Liguidation Dispreference Shares shares held by Interkabel and the Liberty Glajralip and
which are subject to a liquidation disprefereneatiment in case of liquidation of the Company.
At simple request, they can be converted into @mjirshares on the basis of 1.04 Liquidation
Dispreference Share for 1 ordinary share.

Market Abuse Framework: The legal framework for the market abuse rulesiegple to the
Telenet Group and its stakeholders consists prfigipf Regulation No 596/2014 on market
abuse (the Market Abuse Regulation), together \igghimplementing European and Belgian
regulations, as well as ESMA and FSMA guidance.s

Senior Leadership Team the senior leadership team of the Company agibescin title 6.2 of
this Charter.

Telenet Group: the Company and its subsidiaries.

Company: the limited liability company incorporated undgelgian law Telenet Group Holding,
with registered office at Neerveldstraat 105, 12%i@t-Lambrechts-Woluwe, Belgium, and
registered in the Register of Legal Persons of &rfissunder the number 0477.702.333.

Inside Information: any information that is (i) precise, (ii) not pih (iii) relating directly or
indirectly to the issueli.. Telenet) or its financial instruments, and (iv)iegrhis ‘material’,i.e. if

it were made public, would be likely to have a ffigant effect on the prices of those financial
instruments (or on the prices of related derivatinancial instruments).
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