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In accordance with
Sections B59A and M R O 1 @
859 of the Compantes
At2006 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO§
This form must be delivered to the Registrar for reqistration § %
21 days beginming with the day after the date of creation of the ch 2
delwered outside of the 21 days it will be rejected unless 1t 1s acco w
urt order extending the time for delivery a “LA4FWWOS*
You must enclose a certified copy of the instrument with this form = bt 01/04/2015 #13
scanned and placed on the public record Do not send the origin COMPANIES HOUSE
Company details el | T Forolfcalise
Company number 0O {1 |7 |8 |5 {3 |8 |1 + Filling in this form
[_— [__]_‘l——[*[—‘_'r_ Please complete in typescnpt or in
Company name in full [V:-gm Media Business Limited bold black capitals

[ All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |d3 Ib_ ‘—[')—Fﬁ_ EITJ— H—IS_ ‘

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunity agents or trustees

entitled to the charge
Name Deutsche Bank AG, London Branch
Name
Name
Name

if there are more than four names, please supply any four of these names then
tick the statement below

1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 2 0




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which s
not a floating charge) or fixed secunty included in the instrument

Brief description

N/A

Piease submit only a shert
descniption 1 there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the hnes of, "for
more details please refer to the
instrument”

Please limut the description to the
available space

Other charge or fixed security

Does the instrument mclude a charge (which 1s not a floating charge} or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

Yes
0 No -

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

O Yes
No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

O

OThis statement may be filed after
the reqistration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

’;(“*"" Zﬁj{,\m 4 U,\A"[(ms X

This form must be signed by a persen with an interest in the charge

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

mmportant information

You do not have to give any contact information, but if
you do, it wall help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contact name

Hayden Teo

| Gompamyrame | atham & Watkins

e 99 Bishopsgate

|
|
|
|
|

C i
SRt | ondon

[ [elefeml fs xIr

! Country

England

|Dx

| Tetephone

0207 710 3071

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
nstrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropniate boxes in
Sections 3,5,6, 7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o O O O O

Please note that all information on this form wil
appear on the public record

mow to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House’

mhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to retumn it to the appropniate address below

For companies registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 812 8BG

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1785381
Charge code: 0178 5381 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2015 and created by VIRGIN MEDIA BUSINESS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st Apnl 2015

Given at Companies House, Cardiff on 14th Apnl 2015

o &
Lpg gavt

]

& qc N
Lanp a0
THE OFFICIAL SEAL OF THE

Companies House e oL sea o e




[ certify that, save for material redacted pursuant to section 859G of the Compames Act 2006, the enclosed copy of the secunty instrument
delivered as part of this application for registratien under section 859A of the Companies Act 2006, 1s a correct copy of the oniginal secunty

g:sgt:::::t / /,&%M EXECUTION VERSION
Date é

CONFIRMATION DEED

THIS CONFIRMATION DEED (this “Deed”) 1s made on ___30 March 2015

BETWEEN:

(» Each entity listed tn Schedule A (together the “Confirming Parties™), and

(2) DEUTSCHE BANK AG, LONDON BRANCH, in its capacity as secunity trustee
and agent for and on behalf of the Beneficianies under the Security Documents (the
“Security Trustee™)

WHEREAS:

{(A)  Reference 1s made to

(a)

(b)

(c)

(d)

the $500,000,000 5%% sentor secured notes due 2021 and the £650,000,000
5% sentor secured notes due 2021, the $1,000,000,000 5%% semor secured
notes due 2021 and the £1,100,000,000 6% senior secured notes due 2021 and
the $425,000,000 5'4% senmior secured notes due 2025, the £430,000,000 5%
senior secured notes due 2025 and the £400,000,000 6%% senior secured
notes due 2029 and the £300,000,600 5%% senior secured notes due 2025
(together, the “Existing Notes™) in each case, of Virgin Media Secured
Finance PLC (the “Issuer”), and the related Indentures dated as of March 3,
2011, February 22, 2013, March 28, 2014 and January 28, 2015 respectively
(the “Existing Indentures™) between the Issuer, Virgin Media Finance PLC,
Virgin Media Investment Holdings Limited, the subsichary guarantors named
therein, The Bank of New York Mellon as Trustee and Paying Agent and The
Bank of New York Mellon (Luxembourg) S A as Luxembourg Paying Agent,

the group intercreditor deed, dated 3 March 2006, as from time to tme
amended, varied, novated or supplemented (the “Group Intercreditor
Agreement”) between the Secunty Trustee and the borrowers, guarantors,
lenders, financial institutions, intergroup debtors and intergroup creditors party
thereto,

a senior facilities agreement between Virgin Media Finance PLC, Virgin
Media Investment Holdings Limited, Virgin Media Limited, Virgin Media
Wholesale Limited, VMIH Sub Limited, Virgin Media SFA Finance Limited
as Oniginal Borrowers and Onginal Guarantors, Credit Suisse AG, London
Branch as Global Coordimator, Credit Suisse AG, London Branch, Bank of
America Securities Limited, Barclays Bank PLC, BNP Paribas Fortis SA/NV
and Deutsche Bank AG, London Branch as Bookrunners and Mandated Lead
Arrangers, Credit Suisse AG, London Branch and Credit Suisse AG, Cayman
Islands Branch each as Facihty Agent, Deutsche Bank AG, London Branch as
Security Trustee and the financial institutions listed therein as the Lenders,
dated 7 June 2013 (the “SFA™),

£525,000,000 4’/3% senior secured notes due 2027 and $500,000,000 5'/,%
senior secured notes due 2026, (the “New Notes™), of the Issuer 1ssued to
certain noteholders from time to time (the “New Noteholders™) and the



(B)

(©)

(D)

related Indenture dated 30 March 2015 (the “New Indenture™) between,
amongst others, the Issuer and The Bank of New York Mellon, London
Branch (1n such capacity the “Trustee™), and

(e) the secunty documents hsted in Schedule B hereto (the “Security
Documents™)

Each Confirming Party 1s a party to the Existing Indentures, the SFA, the Group
[ntercreditor Agreement and/or one or more of the Security Documents, as applicable

Each Confirming Party has realised, and continues to realise, substantial direct and
indirect benefits as a result of the SFA, the Existing Notes and the Existing Indentures
continuing to be effective and the consummation of the transactions contemplated
thereby

Each Confirming Party expects to realise substantial direct and indirect benefits as a
result of the 1ssuance of the New Notes

IT IS AGREED as follows

1.

DEFINITIONS

Capitalised terms, unless otherwise specified herein, shall have the meanings ascribed
to them in the Group Intercreditor Agreement or the Composite Debenture, the
Blocked Account Charge, the Charge over Shares or the Assignment of Loans (each
as defined below), with all the necessary modifications as if they were set out in full
n this Deed

In this Deed

“Assignment of Loans” means the assignment of loans dated 15 April 2010 granted
by Virgin Media Finance LC m favour of Deutsche Bank AG, London Branch as
Secunity Trustee,

“Blocked Account Charge” means the blocked account charge dated 9 February
2010 granted by Virgin Media Investment Holdings Limited as Chargor in favour of
Deutsche Bank AG, London Branch as Secunity Trustee,

“Charge over Shares” means the charge over shares dated 15 April 2010 granted by
Virgin Media Finance PLC as Chargor in favour of Deutsche Bank AG, London
Branch as Security Trustee,

“Composite Debenture” means the composite debenture dated 29 June 2010
provided by each of the Obhgors hsted therein 1n favour of Deutsche Bank AG,
London Branch as Security Trustee

“English Charged Land” means, i respect of each Confirming Party, the Enghish
Real Property specified in Schedule C (English Charged Land) next to the name of
such Confirming Party
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INTERPRETATION

Clause, schedule and paragraph headings are inserted for convenience only and shall
not affect the interpretation of this Deed

A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality)

The schedules to this Deed form part of this Deed and shall have effect as if set out 1n
full in the body of this Deed Any reference to this Deed includes the schedules

Unless the context otherwise requires, words n the singular shall include the plural
and in the plural include the singular

A reference to any party shall include that party’s personal representatives, successors
and permitted assigns

A reference to a statute or statutory provision is a reference to 1t as amended, extended
or re-enacted from time to time provided that, as between the parties, no such
amendment, extension or re-enactment shall apply for the purposes of this Deed to the
extent that it would impose any new or extended obligation, habihity or restriction on,
or otherwise adversely affect the rights of, any party

A reference to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision

A reference to “this Deed” or to any other agreement or document referred to in this
Deed 1s a reference to this Deed or such other document or agreement as varied or
novated (in each case, other than in breach of the provisions of this agreement) from
time to time

CONFIRMATION

Each Confirming Party hereby acknowledges and agrees to the issuance of the New
Notes under the New Indenture and the transactions contemplated thereby and hereby
confirms that the issuance of the New Notes pursuant to the terms of the New
Indenture 1s permitted by and made in accordance with the terms of the Semor
Finance Documents and confirms that all payment and performance obhigations,
contingent or otherwise, and undertakings ansmg under or in connection with 1ts
respective agreements, guarantees, pledges and grants of Liens (as defined in the New
Indenture), as applicable, under and subject to the terms of Liens, the Group
Intercreditor Agreement and each Security Document to which i1t 1s party, and agrees
that, notwithstanding the 1ssuance of the New Notes under the New Indenture and the
consummation of the transactions contemplated thereby, the pledges and grants of
Liens given m connection with the Secunty Documents are n full force and effect and
remain and shall hereafter continue to secure the “Sentor Liabihties” (under and as
defined in the Group Intercreditor Agreement), as applicable

Each Confirming Party confirms that its guarantee under the Existing Indentures
continues 1n full force and effect and on the terms of the Existing Indentures, in each
case, subject to any limitations set out in the SFA or the Existing Indentures Each
Confirming Party further confirms that any Security created by 1t under the Security

-
2
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Documents extends to secure the habilities under the New Notes, such habilities
having been designated New Senior Liabilities

ACKNOWLEDGMENT

Each of the Confirming Parties acknowledges and agrees that

(a)

(b)

(c)

the Finance Parties (as defined in the SFA), the Trustee (and the other agents
under the New Notes 1ssued under the New Indenture) and the New
Noteholders under and in respect of the New Notes 1ssued under the New
Indenture are

(1) “Senior Finance Parties” (under and as defined i the Group
Intercreditor Agreement), and

(n)  “Beneficianies” (under and as defined m the Group Intercreditor
Agreement and each Security Document),

all obhigations of the Confirming Parties in respect of the New Notes 1ssued
under the New Indenture are

() “New Senior Liabilities™ and “Senior Liabilities™ (under and as defined
in the Group Intercreditor Agreement),

(1) “Sentor Secured Notes™ (under and as defined in the Group
Intercreditor Agreement and the SFA),

(m)  “Designated Semior Liabilities” (under and as defined i the HYD
Intercreditor Agreement),

(iv)  “Secured Obligations” (under and as defined in each Secunty
Document and the Security Trust Agreement), and

the Security Trustee 15 and remams and shall hereafter be the “Secunty
Trustee” (under and as defined in the Group Intercreditor Agreement),

and n each case, the designations in paragraphs (a), (b) and {(c) above are permitted
by and made 1n accordance with the terms of the Semor Finance Documents

SECURITY

Creation of Security

The Parties consider that the Security created under the existing Secunty Documents
secures payment of the Secured Obligations but create supplemental security under
this Deed 1n case they do not

General

(a)

All the secunty created under this Deed

() 1s created 1n favour of the Secunty Trustee,
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(b)

©

(d)

(n)  1screated over present and future assets of each Confirming Party,

(u) 1s security for the payment and satisfaction of all the Secured
Obhligations, and

(v) save for Encumbrances enduring under the existing Secunty
Documents the existence of which Encumbrances 1s hereby
acknowledged, 1s made with full title guarantee in accordance with the
Law of Property (Miscelluneous Provisions) Act 1994 and, n the case
of assets located in or governed by the laws of Scotland that are
charged pursuant to Clause 5 9 (Floating Charge) of this Deed, with
absolute warrandice

The Secunty Trustee holds the benefit of this Deed on trust for the Senior
Finance Parties

All the security created under this Deed

(1) 15 created 1 case the security created by the existing Security
Documents does not secure all of the Secured Obligations, and

() 1s created in addition to and does not affect the security created by the
existing Secunty Documents

Where a right or asset has been assigned (subject to a proviso for re-
assignment on redemption) under the existing Security Document and the
same asset or right 1s expressed to be assigned again under this Deed, that
second assignment will take effect as a fixed charge over the right or asset and
will only take effect as an assignment if the relevant secunity interest created
by the existing Security Document ceases to have effect at a time when the
assignment under Clause 5 5 (Assignment) of this Deed still has effect

Fixed Charge

Each Confirming Party, as continuing security for the payment, discharge and
performance of the Secured Obligations, hereby charges in favour of the Security
Trustee to hold the same on trust for the Beneficianies on the terms set cut in the
Group Intercreditor Deed and the Securnity Trust Agreement

(a)

(b)

by way of sixth legal mortgage, all of the English Charged Land and all other
Real Property now vested in any Confirming Party and the proceeds of sale of
all or any part thereof,

by way of sixth fixed charge (but 1n the case of paragraphs (1) and (1v) only if
and to the extent the nghts in question have not been effectively assigned
pursuant to Clause 55 (dssignments) or such rights have been effectively
assigned but such assignment has not been perfected by the service of the
appropriate Notice of Assignment)

) all estates or interests in any Real Property (whether such interests are
freehold, leasehold or licenses) vested in, or acquired by, it now or
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after the date of this Deed and the proceeds of sale of all or any part
thereof,

(n)  to the extent not effectively charged pursuant to Clause 5 3(a) (Fixed
Charge) or 53(b)1) (Fixed Charge), all plant and machimery,
equipment, computers, vehicles and other chattels (excluding any for
the time being forming part of such Confirming Party’s stock-in-trade
or work n progress) now or in the future owned by such Confirming
Party or (to the extent of such interest) in which the relevant
Confirming Party has an interest and the benefit of all contracts and
warranties relating to the same,

() all Investments and all Related Rights now or in the future beneficially
and/or legally owned by such Confirming Party,

(iv)  all of 1ts rights, title, interests and benefits n, to or in respect of the
Insurances and all claims (and proceeds) and returns of premiums to
which such Confirming Party 1s now or may at any future time become
entitled,

(v) any interest, claim or entitiement of such Confirming Party in, to or in
respect of any pension fund,

(vi)  all the present and future goodw:ll of such Confirming Party (including
all brand names not otherwise subject to a fixed charge or assignment
under this Deed),

(vi)  all of its nghts, title, mnterests and benefits n, to or 1n respect of all
present and future hcences, consents and authorisations (statutory or
otherwise) held in connection with the business of such Confirming
Party or the use of any asset of such Confirming Party and the nght to
recover and recerve all compensation which may at any time become
payable to 1t in respect of any such hcence,

(viu) all its present and future uncalled capital, and

(1x)  all its present and future patents, registered trade marks and registered
designs (1f any) including applications for any of the same n any part
of the world and including, without hmitation, the patents, registered
designs and trade marks spectfied 1n each existing Secunty
Document), and

©) by way of sixth fixed charge, all of the English Charged Land
Charge over Shares

Virgin Media Finance PLC, as continuing security for the payment, discharge and
performance of the Secured Obligations, hereby charges in favour of the Secunty
Trustee to hold the same on trust for the Beneficiaries on the terms set out n the
Group Intercreditor Agreement and the Secunity Trust Agreement
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(a) by way of sixth legal mortgage, all its rights, title and interest in and to the
Shares (as defined i the Charge over Shares) following a transfer to the
Security Trustee or 1ts nominee or agent pursuant to Clause 7 2 (Transfer of
Secured Property) under the Charge over Shares, and

(b) by way of sixth equitable charge, all its rnights, title and interest in and to the
Shares (as defined in the Charge over Shares) (until the Shares are transferred
to the Securty Trustee or its nominee or agent pursuant to Clause 72
(Transfer of Secured Property))

Assignments

Subject to Clause 58 (Non-Assignable Rights), each relevant Confirming Party
hereby assigns absolutely by way of continuing secunity for the payment and
discharge of the Secured Obligations to the Security Trustee

(a) all 1ts present and future rights, title, benefit and nterests under and 1n respect
of the Intercompany Indebtedness and any other amounts payable in respect
thereof, including under any other loan agreements from time to time entered
into by the relevant Confirming Party,

(b) all of 1ts rights, title, interests and benefits n, to or in respect of the Insurances
(including all proceeds) and all claims and returns of premiums n respect
thereof to which the relevant Confirming Party 1s now or may at any future
time become entitled, and

() to the extent not charged under the provisions of Clause 5 3(b) (Fixed Charge)
all of its present and future Intellectual Property Rights

Blocked Account Charge

Subject to Clause 5 8 (Non-Assignable Rights), Virgin Media Investment Holdings
Limited hereby assigns absolutely by way of continuing secunity for the payment and
discharge of the Secured Obligations to the Security Trustee all its rights, title and
mterest in the Deposit {as defined in the Blocked Account Charge)

Assignment of Loans

Subject to Clause 5 8 (Non-Assignable Rights), Virgin Media Finance PLC hereby
assigns absolutely by way of continuing security for the payment and discharge of the
Secured Obligations to the Securnity Trustee the Assigned Rights (as defined n the
Assignment of Loans)

Non-Assignable Rights

Each Confirming Party declares that to the extent that any night, title, interest or
benefit described in Clause 5 5 (4dssignments), 5 6 (Blocked Account Charge)and 57
(Assignment of Loans) 1s for any reason not effectively assigned pursuant to such
provision for whatever reason, the relevant Confirming Party shall hold the benefit of
the same on trust for the Security Trustee as security for the payment and discharge of
the Secured Obligations
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Floating Charge

Each Confirming Party hereby charges to the Secunity Trustee by way of sixth
floating charge and as a continuing secunty for the payment and discharge of the
Secured Obligations its undertaking and all its property, assets and rights whatsoever
and wheresoever both present and future, other than any property or assets from time
to time effectively charged by way of fixed charge or assigned pursuant to Clauses 5 3
(Frxed Charge) and 5 5 (Assignments) and mcluding (without hmitation and whether
or not so effectively charged) any of its property and assets situated 1n Scotland
(together, the “Floating Charge Assets™), provided that, for the avoidance of doubt,
the floating charge shall not attach to any plant or machinery, or any interest therein,
which 1s the subject of a lease where the title thereto vests in the relevant lessor and
not such Confirming Party The parties to this Deed agree that the floating charge
created by this Clause 5 9 (Floating Charge) 1s a quahfying floating charge for the
purposes of paragraph 14 of schedule B1 to the Insolvency Act 1986

Automatic Conversion of Floating Charge
Notwithstanding anything expressed or implied in this Deed, 1f

(a) any Confirming Party creates or attempts to create any other Encumbrance
over all or any of the Floating Charge Assets without the prior consent in
writing of the Security Trustee or otherwise as permitted by the Senior
Finance Documents,

(b) any person levies or attempts to levy any distress, execution, sequestration or
other process against any of the Charged Assets or takes any steps to enforce
any rights against any of the Floating Charge Assets, or

{c) any meeting of the members of any Confirming Party 15 convened to consider
a resolution to wind up such Confirming Party or a petition i1s presented or
apphcation made to wind up any Confirming Party,

the floating charge created by Clause 5 9 (Floating Charge) over the property or asset
concerned shall thereupon automatically without notice be converted into a fixed
charge Nothing in this Clause 5 10 shall cause the floating charge created by Clause
59 (Floating Charge) to crystallise solely because a moratorium has been obtained by
any person in relation to any Confirming Party or any person has taken any steps with
a view to obtaining a moratonum 1n relation to any Confirming Party under Section
IA and Schedule Al of the Insolvency Act 1986

Conversion of Floating Charge by Notice

Notwithstanding anything expressed or implied 1n this Deed, the Secunty Trustee
shall be entitled at any time by giving notice in writing to that effect to the relevant
Confirming Parties to convert the floating charge over all or any part of the Floating
Charge Assets nto a fixed charge 1f and to the extent that the Security Trustee
reasonably considers the assets specified in such notice may be in danger of being
seized or sold under or pursuant to any form of distress or execution, or may
otherwise be in jeopardy or the Secunity Trustee otherwise considers (acting
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reasonably) such conversion to be necessary or desirable to protect the priority of the
Security

No new security interest

Notwithstanding anything to the contrary in this Deed, the security interests created
by this Deed shall not extend to any asset (whether present or future)} which 1s not the
subject of a charge or an assignment (or purported to be so subject) by the relevant
Confirming Party pursuant to an existing Secunity Document {excluding, for the
avoidance of doubt, this Deed)

H.M. LAND REGISTRY

Each Confirming Party consents to a restriction mn the following terms being entered
into on the Register of Title relating to any assets charged under Clause § 3(a) (Frxed
Charge) registered at H M Land Registry

“No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the propnetor for the time being of
the charge dated M referred to in the charges register or their conveyancer (Standard
Form P)”

OTHER PROVISIONS

(a) (In respect of (1) the fixed charges and legal mortgages created under Clause
5 3 (Fixed Charge), (1) the assignments pursuant to Clause 5 5 (dssignments)
and (1) the floating charges created by Clause 5 9 (Floating Charge)), Clause
2 (Secured Obligations), Clause 3 7 (Scotland) to Clause 3 14 (Rule 3-16
Limutanion), Clause 4 (Set-off) to Clause 17 2 (Remedes Cumulative) and
Clause 17 4 to Clause 18 (Notices) of the Composite Debenture,

(b) (in respect of the assignment created pursuant to Clause 5 6 (Blocked Account
Charge)), Clauses 4 (Notices and Acknowledgements of Charge), 6 (Deposits)
to 17 (Notices) (inclusive) of the Blocked Account Charge,

(c) (in respect of the second legal mortgage created pursuant to Clause 5 4{a)
(Charge over Shares) and the second equitable charge created pursuant to
Clause 5 4(b) (Charge over Shares)), Clauses 3 2 (Diwvidends and Voting
Righits) to 16 (Notices) (inclusive) of the Charge over Shares, and

(d) (in respect of the assignment created pursuant to Clause 5 7 (Assignment of
Loans)), Clauses 3 2 (Non-Assignable Rights) to 16 (Notices and other
matters) (inclusive) of the Assignment of Loans, are deemed to be
incorporated into this Deed with all necessary modifications as if they were set
out 1n full n this Deed provided that to the extent a Confirming Party 1s
required to perform an obligation as a result of this Clause 7 and the
equivalent obligation under the Composite Debenture, the Blocked Account
Charge, the Charge over Shares or the Assignment of Loans (as appropriate)
with respect to the Secunity created thereunder has been performed, discharged
or waived, the relevant obligation under this Deed shall be deemed to have
been performed, discharged or warved (as the case may be) to the same extent
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135.

SECURITY TRUSTEE

The Security Trustee hereby agrees to act as security trustee for the New Notes and
the New Senior Liabilities under the New Indenture subject to, and on the terms of,
the Group Intercreditor Agreement, the HYD Intercreditor Agreement and the
Secunity Trust Agreement

SENIOR FINANCE DOCUMENT

Each of this Deed and the New Indenture 15 a “Senior Finance Document” (under and
as defined 1 the Group Intercreditor Agreement) and this Deed shall be a “Security
Document” for the purposes of the SFA and the Group Intercreditor Agreement

RATIFICATION OF SECURITY DOCUMENTS

Each Confirming Party hereby ratifies and confirms the security created under each of
the existing Secunty Documents to which 1t 1s a party on the terms of this Deed

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

Each of the Senior Finance Parties may rely on the terms of this Deed Save as
expressly provided otherwise in the preceding sentence, a person who is not party to
this Deed may not rely on it and the terms under the Contracts (Rights of Third
Parties) Act 1999 are excluded The parties to this Deed may amend this Deed in
writing without the consent of any person that 1s not a party

SEVERABILITY

If any one or more of the provisions of this Deed shall for any reason whatsoever be
held invalid, then such provisions shall be deemed severable from the remaming
provisions of this Deed and shall in no way affect the validity or enforceability of
such other provisions

EFFECT AS A DEED

This document 1s intended to take effect as a Deed notwithstanding the fact that the
parties may have executed 1t under hand only

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitute an original of this Deed, and all of those
counterparts taken together will be deemed to constitute one and the same instrument

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with
this Deed are governed by and shall be construed 1n accordance with English law and
the provisions of Clause 29 (Junisdiction) of the Group Intercreditor Deed shall be
deemed to be incorporated in this Deed in full, mutatis mutandis, save that references
to “the Obligors, the Additional Senior Finance Parties and the Intergroup Creditors™
(or any of them) shall be construed as references to the parties to this Deed

10




16. FURTHER ASSURANCE

Each Confirming Party agrees that it shall promptly, upon the reasonable request of
the Security Trustee, execute and deliver at its own expense any document and do any
act or thing n order to confirm or establish the validity and enforceability of this
Deed

IN WITNESS WHEREOF this Deed has been executed and delivered as a deed on the date
stated at the beginning of this Deed




SCHEDULE A
Confirming Parties

NTIL. BUSINESS LIMITED

NTL VICTORIA LIMITED

TELEWEST COMMUNICATIONS NETWORKS LIMITED
VIRGIN NET LIMITED

VIRGIN MEDIA FINANCE PLC

VIRGIN MEDIA INVESTMENTS LIMITED

VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED
VIRGIN MEDIA LIMITED

VIRGIN MEDIA PAYMENTS LTD

VIRGIN MEDIA SFA FINANCE LIMITED

VIRGIN MEDIA SECURED FINANCE PLC

VMIH SUB LIMITED

VIRGIN MOBILE TELECOMS LIMITED

VIRGIN MEDIA WHOLESALE LIMITED
BIRMINGHAM CABLE LIMITED

BCMYV LIMITED

CABLE CAMDEN LIMITED

CABLE ENFIELD LIMITED

CABLE HACKNEY & ISLINGTON LIMITED

CABLE HARINGEY LIMITED

EUROBELL (SOUTH WEST) LIMITED

EUROBELL (WEST KENT) LIMITED

EUROBELL INTERNET SERVICES LIMITED
EUROBELL (SUSSEX) LIMITED

VIRGIN MEDIA BUSINESS LIMITED

MIDDLESEX CABLE LIMITED

NTL CABLECOMMS BOLTON

NTL CABLECOMMS BROMLEY

NTL CABLECOMMS BURY AND ROCHDALE

NTL CABLECOMMS CHESHIRE

NTL CABLECOMMS GREATER MANCHESTER

NTL. CABLECOMMS DERBY

NTL CABLECOMMS MACCLESFIELD

NTL CABLECOMMS OLDHAM AND TAMESIDE
NTL CABLECOMMS SOLENT

NTL CABLECOMMS STAFFORDSHIRE

NTL CABLECOMMS STOCKPORT

NTL CABLECOMMS SURREY

NTL CABLECOMMS SUSSEX

NTL CABLECOMMS WESSEX

NTL CABLECOMMS WIRRAL

NTL CAMBRIDGE LIMITED

NTL MIDLANDS LIMITED

NTL WIRRAL TELEPHONE AND CABLE TV COMPANY
TELEWEST COMMUNICATIONS (CUMBERNAULD) LIMITED
TELEWEST COMMUNICATIONS (MIDLANDS AND NORTH WEST) LIMITED

Sch A-)




TELEWEST COMMUNICATIONS (MOTHERWELL) LIMITED
TELEWEST COMMUNICATIONS (FALKIRK) LIMITED
TELEWEST COMMUNICATIONS (GLENROTHES) LIMITED
TELEWEST COMMUNICATIONS (DUMBARTON) LIMITED
TELEWEST COMMUNICATIONS (DUNDEE & PERTH) LIMITED
VIRGIN MOBILE GROUP (UK) LIMITED

VIRGIN MOBILE HOLDINGS (UK) LIMITED

X-TANT LIMITED

TELEWEST UK LIMITED

VMWH LIMITED

AVON CABLE JOINT VENTURE

TELEWEST COMMUNICATIONS (LONDON SOUTH) JOINT VENTURE
TELEWEST COMMUNICATIONS (NORTH EAST) PARTNERSHIP

Sch A-2




SCHEDULE B

Enghish Security Documents

1

Composite Debenture dated 19 January 2010 by each of the Obhgors histed theren in
favour of Deutsche Bank AG, London Branch as Secunty Trustee

Blocked Account Charge dated 9 February 2010 granted by Virgin Media Investment
Holdings Limited as Chargor in favour of Deutsche Bank AG, London Branch as
Secunity Trustee

Composite Debenture dated 15 Apnl 2010 by Virgin Media SFA Finance Limited in
favour of Deutsche Bank AG, London Branch as Security Trustee

Charge over Shares dated 15 April 2010 granted by Virgin Media Finance PLC as
Chargor in favour of Deutsche Bank AG, London Branch as Security Trustee

Assignment of loans dated 15 April 2010 granted by Virgin Media Finance PLC n
favour of Deutsche Bank AG, London Branch as Security Trustee

Composite Debenture dated 10 June 2010 by each of the Obligors hsted therein n
favour of Deutsche Bank AG, London Branch as Security Trustee

Composite Debenture dated 29 June 2010 by each of the Obligors histed therein 1n
favour of Deutsche Bank AG, London Branch as Secunity Trustee

Composite Debenture dated 18 February 2011 by VMWH Limited in favour of
Deutsche Bank AG, London Branch as Security Trustee

Sch B-1




English Charged Land

SCHEDULE C

NAME OF ADDRESS FREEHOLD / TITLE TERM (IF DATE OF LEASE
CHARGOR LEASEHOLD| NUMBER | LEASEHOLD) |[(IF LEASEHOLD)
Virgin Media Belmont House 11- Freehold 279230
Limited 29 {odd) Belmont
Hil! London SEI3
5AU
Virgin Media Land at the back of Freehold SGL10137
Limited 12 Lockmead
Road, London
BCMYV Limited |1 Middleton Grove Freehold YWE43447
Leeds LS11 SLP
BCMYV Limited  |Land and builldings Freehold CB184393
on the north side of
Westfield Road
Peterborough
Cambnidgeshire
PE3 9TJ
Virgin Media Site BT77/2 Freehold TY318087
Limited Pennywell
Industnal Estate
Sunderland Tyne &
Wear SR4 9EN
Virgin Media Units Band C Freehold DY257942
Limited Chequers Business
Park Chequers
Lane Derby DE21
GAT
NTL Unit 8 Westwood Leasehold GM687716 |25 years from 23 February 1995
CableComms Business Centre 03/11/1994
Oldham and Featherstall Road
Tameside South Oldham
Greater Manchester
OL9 6HN
NTL Unit 6 and land Leasehold HP466046 999 years from 15 June 1993
CableComms between units 6 and 24/06/1989 Supplemental lease
Solent 7 Acorn Business dated 22 October
Centre Northarbour 1993
Road Cosham
Portsmouth
Hampshire P06
3TH
NTL CableComm |Unit 7 Acorn Leasehold HP434616 |25 years from 3 Octaber 1991
Solent Business Centre 23/03/1991
Northarbour Road
Corsham
Portsmouth
Hampshire P06
3TH
NTL Unit | Milton Court |  Leasehold GM673079 |25 years from 5 September 1994
CableComms Bredbury Industrial 05/09/1994
Stockport Part Horsfield Way

Stockport Greater
Manchester SK6

Sch C-1




NAME OF ADDRESS FREEHOLD / TITLE TERM (iIF DATE OF LEASE
CHARGOR LEASEHOLD| NUMBER | LEASEHOLD) [{1F LEASEHOLD)
2TD
NTL Land on the north Freehold SY 700327
CableComms eastern side of
Surrey Kingston Road
Ewell Epsom
NTL The Conder Leasehold SY634976 |25 years from 17 May 1993
CableComms Buitding North 01/11/1992
Surrey Weylands
Industrial Estate
Molesey Road
Hersham Surrey
Walton on Thames
KT12 3PL
NTL Land on the south Leasehold ESX186551 [25 years from 30 January 1992
CableComms side of Basin Road 29/09/1991
Sussex South Portslade
Hove
NTL Uit BT379/25 Leasehold MS362086 |125 years from |9 December 1994
CableComms Croft Business Park 01/12/1994
Wirral Bromborough
Wirral Merseyside
CHé62 3RB
NTL Wirral Cable & Wireless Freehold LA626118
Telephone and Global, Blakewater
Cable TV Road, Blackbumn
Company BBI 5QH
Virgin Media All that leasehold Leaschold BK395754 02/07/1998 to 2 July 1998
Limited property known as 24/12/2018
Unit G Heathrow
West Business Park
Heron Drive
Parlaunt Road
Langley Slough
Berkshire
Virgin Media Beeline House, 51- Leasehold SGL718695 {18/08/2010 To 18 August 2010
Limited 67 Farwig Lane, 17/08/2060
Bromley (BR1
3RE)
Virgin Media Virgin, Dewsbury Leaschold SF566320 |18/08/2010 To 18 August 2010
Limited Road, Fenton 17/08/2060
Industrial Estate,
Stoke-On- Trent
(ST4 2TE)
Virgin Media Umit 1, Kingsfield Leasehold NN301339 (13/08/2010 To 13 August 2010
Limited Business Park, 17/08/2060

Gladstone Road,
Northampton (NN35
7PP)

Sch C-2




Executed as a deed by EUROBELL (SOUTH WEST) LIMITED acting by

+ REDACTED

m the presence of
REDACTED

Name T 1 7 =0nU Yy oORGE

Address SNIE S ITReEeT SXQuare <, L-C:B\_)Cb-u( eCﬂ'ﬁS@Z

Oceupation T72 o NE-E. O C‘_I T

(Signature Page for English Confirmation Deed)



Executed as a deed by CABLE HARINGEY LIMITED acting by

+ REDACTED

n the presence of

REDACTED

Name T 1 oy Sexe e

Address SNE-y  STRZEET QU
Occupation "]’J"’(’__A INee SQUILC ’T_%/ L»Oum.r\.h C’\_—C“}ﬁ%

(Signature Page lor Englsh Confo mation Deed)




Executed as a deed by CABLE HACKNEY & ISLINGTON LIMITED acting by

« REDACTED

in the presence of

REDACTED

Name T | YNy OO G

Address T NI STQ&@" SOU Loy, ECH ﬂ’_@‘
Occupatlon"—"‘mp‘_ LA EOL_\ e T.:;_((ie ' ‘

{Stgnature Page for Enghsh Confirmaiion Deed)



Executed as a deed by CABLE ENFIELD LIMITED acting by

« REDACTED

1n the presence of

REDACTED

Name Tl ==eyeay  Sore Ge=

Address. S NJCE— W) SY-Q.Q&_I

Occupation

dOUAR &

(Signarure Page for English Confirmanon Deed}

(Lo VConsy, ECAR R




Executed as a deed hv CARLF CAMDEN LIMITED acting by

+ REDACTED

in the presence of

REDACTED

Name T} H=Aanuy SORGE

Address SIS [UTREET DOu.c\rLQ ooy |, Ecam 3C—

Occupation TRIrue ¢ SO (T UL

(Stgrature Page for Enghish Confrrmanan Deed)




Executed as a deed by BIRMINGHAM CABLE LIMITED acting by

«~ REDACTED

n the presence of
REDACTED

Name TUFERS Y SOGE
Address “DMNIELS S T -
Occupation —(y72 Neﬁl Q%Ll HY‘QC—, oy oy

(Signature Page for English Canfirmation Deed)

, EC=y R




Fxeented as a deed hy RCMV LIMITED acting by

REDACTED

n the presence of
REDACTED

o S o, So2ee
ress = —
eupaion T op o ‘STQ_\C‘;;: L\_ \ S?_ :urfzru: Aondlon, ECAR RBE

tSignature Poge for English Confirmation Deed)




Fxecuted as a deed hv VIRGIN MORILE TELECOMS LIMITED acting by

REDACTED

n the presence of

REDACTED

Name_rI:q:"f:&r\J‘Y SCXZ,G—C,

Addiess SISE W STREET SAUANE, LONCD, eo‘h"\SEf‘
ccupation T@Ak nNee so L\'TOQ

(Signature Page for Enghsh Confirmation Deed)




Fxeruted ag a deed hv VIRCGIN MEDIA PAYMENTS LTD acting by

REDACTED

tn the presence of

REDACTED

Name 1 ¥yl PP
Address N&’L\)YS—\‘&)’&C{Z C.&X

Occupation T(Z;P}'\ Nee SOy

RUANE, Lo~vaoS, ECAAR(
C T

(Signature Page for English Confirmation Deed)




Executed as a deed by VIRGIN MEDIA INVESTMENTS LIMITED acting by

REDACTED

1n the presence of

REDACTED

Name V| FF—anOy 552 Co
Addresy 5 NJ@& W) SrR_EET  SPUATRE, Lo, ECAR 2 7

Occupation (e N e = LT

{Signatire Page for English Confirmaton Deed)




Executed as a deed by VIRGIN NET LIMITED acting by

REDACTED

in the presence of

REDACTED

Name TIEFANy Sonee
PSS NEW  STREET SQUAMRE , LornsDond, ECART 23—

Occupation ——

WeAINEE  SOL Civen

(Signaune Page for Enghsh Confirmaton Deed)




Executed as a deed by TELEWEST COMMUNICATIONS NETWORKS LIMITED
acting hv

REDACTED

in the presence of

REDACTED

Name ~T ) AN Y & -
Address ‘S‘ nNew S%.(&Lé’( ﬁwf O OONJ, GC‘W’TEG(C
Occupation T(Z-PY\Y\)GG: S:] \C—\TUL

(Signature Page for English Confirmanion Deed)




Fxecuted as a deed hv NTT, RIISINFSS LIMITED acting by

REDACTED

in the presence of

REDACTED

Name [\ mﬂ\\)\f

Y SORG-¢c
S S STAEET SBLARE, LoniCon, ECHA 3RF
—rl’iawxiee \SOL_\C_\TD(L .

(Signarure Page for Cnghsiv Confn matran Deed)



Executed as a deed by VIRGIN MEDIA SECURED FINANCE PLC
bv Virain Media Directors Limited

REDACTED

in the presence of
REDACTED

Name | | F =@y

Address D NEW STREET #50,\J aRe CCA ~.
Occupation ™ {2 N c L TN ,Lony C)DI\J, ‘p\fse(-

(Signature Page for English Confirmanion Deed)




Executed as a deed by VMIH SUB LIMITED by Virgin Media Directors Limited

REDACTED

in the presence of
REDACTED

Name [ 1 F=Ea0Y

S Ge
Address S NVEW T €T SQUP\—Q_E: Lo~ oy ecﬁﬁgﬁr:

Occupatlon—r’@ (ANICe eOL\ AT

(Signature Page for English Canfirmation Deed)



Executed as a deed bv VIRGIN MEDIA WHOLESALE LIMITED acting by

REDACTED

m the presence of
REDACTED

Name "1 | MLy S0ORGE -~
Azrc'ilr?:ss. SNen SWleeT SCDUAQ_Q_./ [ orooond | G-,C-ﬁg:‘_e)\/.

Occupation "TI2ey NU&EE  JOL\C VT L

(Signature Page for English Confirmation Deed)



Executed as a deed by VIRGIN MEDIA LIMITED acting by

REDACTED

1n the presence of
REDACTED
Address SNER)  STleeeT SOUMRE | LanNaIN, EC -
Occupaton TR EAINIES SO VT

(Stgnaiure Page for English Confirmanon Deed)




Exccuted as a deed bv VIRGIN MEDIA SFA FINANCE LIMITED acting by

REDACTED

1n the presence of

REDACTED
Name TIFEENNY 2L G araoony, 6C:+1‘\'38(:'
A?ilc?rzss s rEW  STReeT  Seuetle,

Occupation TVZANJEX SO\ &y d

(Signature Page for Enghish Confirmaiton Deed)




Executed as a deed by VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED acting

REDACTED

1n the presence of

REDACTED

Name T} FFebhoy DORGC

Address D Al

Occupation “TVe v mUGEES IO v e

STREET SeumL, Lanaond, EeArY SIS

(Signature Page for English Confirmanon Deed)




Executed as a deed by VIRGIN MEDIA FINANCE PLC acting by

REDACTED

in the presence of
REDACTED

Name TPy SoGE LO
Address S5 NVEW STREET SQUARE,
Occupation T _,ri v e & Dot T

fSignaiure Page for Fuglish Confremanon Deed)




Executed as a deed by EUROBELL (SUSSEX) LIMITED acting by

REDACTED

in the presence of
REDACTED

Name T | Feaevny ysme'ﬁ-—

Address T Ny STR EET SO = L LONOR )
Occupation iz AN EC St C_t-)gc)_’ { G,C*’-\@'geﬁ

{Signaiure Page for English Confirmation Deed)



Executed.as a deed by EUROBELL (WEST KENT) LIMITED acting by

REDACTED

in the presence of
REDACTED

Name T +=EFavrou Y SORGE

Address DNIEvs ST REET  2QusnRe ~ —
Occupation T2y puCes .\ -U‘; COoOmNO oo, O 38(—-

(Signature Page jor English Confirmation Deed)






Fxecuted as a deed hv ENJROBELL INTERNET SERVICES LIMITED acting by

in the presence of
REDACTED

Name T \ € ey géﬁc‘;—e
Address S Coe\~J TR e

Occupauon-—r% LU <

S LALEe , oo Cony ECAA =R
lUTow

(Stgnaiure Page for Enghish Confirmarion Deed)



Executed as a deed by VIRGIN MEDIA BUSINESS LIMITED acting by

REDACTED

in the presence of
REDACTED

Name V| = Aoy OORGC —
Address D NIEWS STNeeT SAURARE; LOnsOon ECATY 28 -

Occupation [ [2AMNICE  OLLC. | Ty .

{Signature Page for English Confirmation Deed)



Executed as a deed bv MIDDLESEX CABLE LIMITED acting by

REDACTED

in the presence of
REDACTED

Name T 1~ no v SERGC-

Address 5 PO Ay TTR2EET SO e 7 LN KON, GC"HCBBF
Occupation —77 (2 £ { NG SO v

{Signature Page for Enghsh Conftrmaton Deed}




Executed as a deed by NTL CABLECOMMS BOLTON acting by

REDACTED

in the presence of
REDACTED

Name " | | FRan0w SGF&G—&
Address S YN0EWS STREEST S0
Occupation TCA INEE 1 ey :’::(’7(3-_&

(Signarure Page for English Confirmanon Deed)

o Oono  ECAR A3



Fxecuted as a deed hv NTI. CABRLECOMMS BROMLEY acting by

REDACTED

in the presence of
REDACTED

Name T | =y Y SO

Address S NEN) STR.EGE-T
Occupation ‘]"(aﬁ nnee EO(L\SC? E’i{‘ie, o Oy, QCA\ A
(

tSignature Page for tnglish Confirmatian Deed)

2R




Executed as a deed by NTL CABLECOMMS BURY AND ROCHDALE acting by

~ REDACTED

m the presence of
REDACTED

Name T~ L= ar0 Yy SORGE
Address 5 ONE by SR EET Me_’
Occupation TQA”\‘GE: €guu-t— ~

{Signature Page for Enghsh Confirmation Deed)

Lovooy, ECaR 33—




Executed as a deed by NTL CABLECOMMS CHESHIRE acting by

REDACTED

1n the presence of

REDACTED

Name T & FacoyY SOGE
Address S o STREeT  SOuA2Ee [ Lauvoos ECAAILVCE
Occupation —{_fa_‘:“ e < e s TQ(L ] (_\

(Signaiure Page for English Confirmation Deed)




Executed as a deed by NTL VICTORIA LIMITED acting by

REDACTED

in the presence of

_REDACTED

Name "V \FFA M\l SORGE
Address. § Nuy Shemud-Sguown , LONDON  ECk4 g F

Occupation TeAMNEE JoLiCiToR-

(Signaiure Page for Dnghsh Confrrmation Deed)




Executed as a deed bv NTL CABLECOMMS DERBY acting by

REDACTED

in the presence of
REDACTED

Name TV EFFmansy SORGE
Address S rU Eve STIREET SKOUARE, Lo OO ECLATSER

Occupation TRaywWIEE SOLICI TOR

(Signaiure Page for English Confirmanion Deed)



Executed as a deed by NTL CABLECOMMS GREATER MANCHESTER acting by

REDACTED

n the presence of

REDACTED

N TIFFANG SORGE _
Agl;r:ss SO WLSTREE T SQUARC LoD ECURA BBF

Occupation: TERa,uEE SOV TOR

(Signature Page for English Confirmation Deed)




Executed as a deed by NTL CABLECOMMS MACCLESFIELD acting by

REDACTED

n the presence of

REDACTED

. TIFFRANG SORGE
N
A:Ic;iss = OO STREE T R uaERE, LOMO O ECurRA SEr

Occupation TE2AurweE SOULICI TR

(Signature Page for English Confirmation Deed)




Executed as a deed by NTL CABLECOMMS OLDHAM AND TAMESIDE acting by

REDACTED

m the presence of
REDACTED

Name, “TTFImArs SORGE
Aﬁ?riss = roBvo STRE 7 SuAKE, Lonoors , ECLA 28K

Occupation” TRy s 0EE SOUIC) TS

(Signature Page for English Confirmanon Deed)



Fxecuted as a deed hv NTL CABLECOMMS SOLENT acting by

" REDACTED

mn the presence of
REDACTED

Name “TH FFEcq DORGE
Address =S5 POE Lo STRE ST, LONROON, ECUA B&K

Occupation TR ELNEE KDL CITOL

(Signature Page for English Confirmation Deed)




Fxecuted as a deed hv NTI. CARL.FCOMMS STAFFORDSHIRE acting by

REDACTED

1n the presence of*

REDACTED

Name ~T FFRRNo Y S ORGE ~
Address =5 BV STREST SOUARE , LONOON ECLA S8R

Occupation Ty pagE SOULC ) TOL

(Signature Page for Enghsh Confirmation Deed)




Executed as a deed by NTL. CABLECOMMS STOCKPORT acting by

REDACTED

1n the presence of

REDACTED

Name TTFEFRr SOROGE
Address 55 MNE W STREET SHuAae e ,LONDON B

Occupation T22 s rnuEE S OLI O > =4

(Signature Page jor Enghsh Confirmation Deed)

CUAIRBR




Executed as a deed by NTL CABLECOMMS SURREY acting by

REDACTED

in the presence of

REDACTED

Name: TIEFAR L) SORSE
Azﬁliss SPOEW) STREET SOOUARES Lo\ SCUR 3R

Occupation TR uge OIS TOL

(Stgnature Poage for English Confirmanon Deed)




Fxceuted as a deed hv NTL CABLECOMMS SUSSEX acting by

REDACTED

1n the oresence of

REDACTED

Name 77 FEIRAROG SoORGE-
Address D PoBELL STREES T DUARRE Lo ,ECLA 3B
Occupation T2y nuEE SOL OTOR

(Signature Page for English Confirmation Deed)




Executed as a deed by NTL CABLECOMMS WESSEX acting by

REDACTED

1n the presence of
REDACTED

Name “TIFEFR—— DORGE -~
Agglr:ss SRE W STREE T [UIRNRE  LOMNIDON. e

Occupation' “TE2ANIEE SOOI TORL

(Signature Page for Enghish Confirmanon Deed)

A Ser




Executed as a deed bv NTL CABLECOMMS WIRRAL acting by

REDACTED

in the presence of
REDACTED

Name TIFFRNA SORGEE
Address T POT LD DTREET M,L@Nw\g ,ECuﬂ 88’:

Occupation T2 ey poeE SOLIO TOR

(Signature Fage for Englisii Confirmation Deed)




Executed as a deed bv NTL CAMBRIDGE LIMITED acting by

REDACTED

1n the presence of

REDACTED

Name ~TTF=ARNIG) SOLSE
Address S5 OELL STREE T SUIRE,LOnuon ECLA Yy
Occupation TR AnEE XL IO 7002

(Signature Page for English Confirmation Deed}



Executed as a deed by NTL MIDLANDS LIMITED acting by

REDACTED

in the presence of
REDACTED

Name T1 I=Fawo %QGE
Address 5MEW%1’QEE’T‘S®UQQ€ , LSOO yECLA IEFT

Occupation T_QQNEE b 2, ey T2

(Signature Page for Enghsh Confirmation Deed)




Executed as a deed by NTL WIRRAL TELEPHONE AND CAB
acting hv

REDACTED

1 the presence of

REDACTED

Name' TiF=ranl o X ORCES
Address =S pOEWY ITRCE T TDHULARE , LD

Occupation = NEE SOUTO =3

(Signaivre Page for English Confirmation Deed)

LE TV COMPANY

OO ECUR 3B




Executed as a deed by TELEWEST COMMUNICATIONS (CUMBERNAULD)
LIMITED acting by

REDACTED

1n the presence of
REDACTED

T~ o SORGE _ azae
iﬁﬁ’égs =S OE Lo STREET SRS, Lew~ixona, & <G

Occupation T2 oo XU C TOE.

{Signanure Page for English Confirmanion Deed)




Executed as a deed by TELEWEST COMMUNICATIONS (MIDLANDS AND NORTH
WEST) LIMITED acting by

REDACTED

1n the presence of
REDACTED

N TEFar SORGE _
AZ?IZSS SOE WD STREET SOWARE | LD =ECa+AQ SeF

Occupation 7o e XX IR

(Signature Page for Enghsh Confirmation Deed)



Executed as a deed by TELEWEST COMMUNICATIONS (MOTHERWELL)
LIMITED acting by

REDACTED

in the presence of

REDACTED

Name T FE=AWIL SXORGSE
Addss SO o STIRE BT SOOUARE , LonDors ECLA3EF

Occupation T AmyNIEE. SOLCITOR

(Signature Page for English Confirmation Deed)




Executed as a deed by TELEWEST COMMUNICATIONS (FALKIRK) LIMITED
acting by

REDACTED

m the presence of
REDACTED

N T FERNILY - G
Address S s STRE 6T SQYUARE [, LONOoN ECULA 38E

Occupation TRAWES SOCHY7TOe.

{Signaire Page for English Confirmanion Deed)



Executed as a deed by TELEWEST COMMUNICATIONS (GLENROTHES) LIMITED
acting by_

- REDACTED

1n the presence of
REDACTED

.TUF ORE=
Name' 't FF=AanA—f
Address ™S ROEWL STREET TR LOMDOND,

Occupation “TER2ryruE & XA Cr TR,

ECULMA 3ISE

(Signature Page for English Confirmation Deed)




Executed as a deed by TELEWEST COMMUNICATIONS (DUMBARTON) LIMITED
actine bv

REDACTED

m the presence of
REDACTED

Name 7T TFF=AM w SOLE &
A?ir:r:ss S W STEEeT SOUuARE, Lonydorn ETLAIBFE

Oceupation T2 QunEe. TONCITOR.

(Signawure Page for Englishk Confirmarion Deed)



Executed as a deed by TELEWEST COMMUNICATIONS (DUNDEE & PERTH)
LIMITED acting by

REDACTED

1n the presence of
REDACTED

Name ~THFF Ny SORGE=
Address =S poSs STREET™ SDUARE , Laoons, ECuR 385K
Occupation ’erQNEEE SOLC TR

(Signanire Page for Englsh Confirmation Deed)



Executed as a deed by VIRGIN MOBILE GROUP (UK) LIMITED acting by

REDACTED

1n the presence of,
REDACTED

Name T30 SOoREE
Address <S P WO STRETT DUARKE | LoraDOON

Occupation T EE SONCTITOR

{Stgnature Page for English Confirmation Deed)

ECuA I8F



Fxecuted as a deed hv VIRGIN MORTL.E HOLDINGS (UK) LIMITED acting by

REDACTED

m the presence of
REDACTED

TrEERIN . SORCE
iadrc;lrzss "’D“!\)ew BTRRECT SRRE ‘L_()\EZC]\J,C—?,C.LJQQ S+

Occupation TR A2 & SOUO TR

(Signature Page for English Confirmation Deed}




Executed as a deed by X-TANT LIMITED acting by

REDACTED

i the presence of

REDACTED

Name T1 FEAnow TORGE
Address oM B STREET HRULMARE ) LOMII,

Oceupation” 772y rEE O QTR

Signaiwre Page for Enghsh Confrrmanon Deed)

STcu 23




Exccuted as a deed by TELEWEST UK LIMITED acung by

REDACTED

1n the presence of

REDACTED

Name ~Tr FEAroL SoCE
Address S oS o STEREST SKILAE, LONODN H ECULA IR+

Occupation T,y EEE SCA C"‘—/_CQ

tSignature Page for English Confirmation Deed)



Executed as a deed by VMWH LIMITED acting by

REDACTED

1 the presence of
REDACTED

Name 71 == oy e Y = A LA
Address Shoeie STEeE T SKRURRE 1 LONIOON - &

Occupation TE2 ey € SOOI TOR.

forgnature Page for Fnglish Confirmation Deed)
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Executed as a deed by AVON CABLE JOINT VENTURE by 1ts partners

By Telewest Communications (South West) Limited as partner

REDACTED

n the presence of

REDACTED

—

Name TTFEFAMNIL SORGE
Address <5 ot o STREET ST, LD O

Occupation Té2@ineE S OLCHTOE,

cecuA S8

AVON CABLE Limited Partnership, as partner

Bv Theseus No. 1 Limited. general oartner of Avon Cable Limited Partnership

REDACTED

in the presence of
REDACTED

Name TiFr~@ro—q SORLGE
Address <S5 POE WD STRE &7 TRARRT (OO LA B~

Occupation ~TZ2 Ann G “SOIESt TEO R

By Theseus No. 2 Limited, general partner of Avon Cable Limited Partnershup

REDACTED

m the presence of

REDACTED

Name -T7 FFARMNWL SORE=
Address SO E U STRRET T SRS, LCroilDara ECum 27

Occupation T2 e p OB SO 7O

(Signawre Page for English Confirmation Deed)




Executed as a deed by TELEWEST COMMUNICATIONS (LONDON SOUTH) JOINT
VENTURE, by 1ts partners

Telewest-Enmmunications (Londan Seuth) Limited as partner

REDACTED

n the presence of
REDACTED

Name 7 Fi=Aro SORSE
AZEZSS > MEML%‘TQEGT DSOS, L-OrDQV [ ECTUA X8

Occupation "7 €2 ApIE=E IO CATOE,

London Sounth Cable Partnership, as partner

By Crystal Palace Radio Limited, partner of London South Cable Partnership

REDACTED

in the presence of
REDACTED

Name T FrE=mruLy SOREE -
Address <STUE~ SSTIREE T SRS, OO, LA ==

Occupation T2,/ ~ypusS SOL,\CJ;TQQ

{Signanwre Page for Enghsh Confirmailon Deed)



By United Cable (London South} Limited Partnership, partner of London South Cable
Partnership

By  Theseus No. 1 Limited, general partner of United Cable (London South} Limited
Parinershin.

REDACTED

in the presence of
REDACTED

Name T = o SXORGE -
A:?::ss B rE STREET SSuAE, LOMNDON ECHA SE*

Occupation T2 AyroEE ST T O

By Theseus No. 2 Limited, general partner of United Cable {London South) Limited
Partnership

REDACTED

1n the presence of

REDACTED

Name TiFF=mAlolLy SORGE
Address S s DTeoe T Ko RV=L

Oceupation “T£2 puniEE SOUC I TR,

£ LomDoNs ECUA S8F

(Signature Page for Englich Confirmation Deed)



Executed as a Deed by TELEWEST COMMUNICATIONS (NORTH EAST)
PARTNERSHIP, by 1ts partners

Telewest Communications (North East) Limited as partner
- REDACTED

in the presence of

REDACTED

TR SoRGE
iﬂﬁﬁss "_SI\)E".U\_) STRE £ SOOUARE ) Loy CSCuUARIRF

Occupation -T2 ey \n e i T2

Telewest Communications (TvnesideY Limited as partner

REDACTED

1n the presence of
REDACTED

Name -7 FF=rar—uy SORGE )
Address SROE WD STRREE T SXRUACS |, LoONDohy EC U Ry

Occupation ~y72o o) oS SD\_ACZV'TC)Q

(Signature Page for Enghish Confirmation Deed)



Tyneside Cable Limited Partnership, as partner
By Theseus No. 1 Limited, general partner of Tyneside Cable Limited Partnership

REDACTED

1n the presence of
REDACTED

N T ANy =S OGE _ _
Aggi':ss BB STREE T DVAREL ,LOMNIDON, EC R3S Ex

Occupation 77 g2y pUE & DXL ST OR

By Theseus No. 2 Limited, general partner of Tyneside Cable Limited Partnership

REDACTED

in the presence of
REDACTED

N. ':fTFF—c:\r\Jk._.-} SOREE _ _
Address S roEww STRETTF SHRARE LD, SCurA 3I8T

Oceupation T2 oy poBE SOLI CITTOR, !

(Signrture Page for English Confirmanon Deed)



Izecuted as a Deed Iy

DEUTSCHE BANK AG, LONDON BRANCI! (as Security | rustec)

REDACTED

By 770 —_—
Nuame Rolsin McKenna
Mile Assistant Vice Prasidant
_ REDACTED
’ Name
htle
Rajeev Thakeria
Vice President

I ety Py Jare §agleds € anfremotnnr Pl




