05?0'-7/‘9/74( -~

. Inaccordance with
Sections 859A and M RO 1 % lRIs Laserform
8594 of the Companies
< Act 2006 ;
B Particulars of a charge
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
< What this form 1s for X What this torm is 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 15 no www companieshouse gov uk
an instrument instrument Use form MR0O8

Thus form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge

delivered outside of the 21 days it will be rejected unless it 15 accompa
d court order extending the time for delivery

*L35JDIAQ"
Lb2

10/04/2014 #85
COMPANIES HOUSE

THURSDAY

You must enclose a certified copy of the instrument with this form Thi
scanned and placed on the public record

| I Company details | I—G ,* ’— For ofical use
Company e ,0_ ‘_1_ I—’_ '? ’5_ IT IT ’_2‘ 2 E:llal:sg It:‘o::l‘[l:eft:r:typescnpl orn

Company name n full l Cable Camden Limited bold black capitals

All felds are mandatory unless
| specified or indicated by *

E Charge creation date

Charge creation date IE'O_ ’? WF [? ’F F ,?

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty 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
fick the statement below

[L] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BI S Department for Business CHFPD?25
Innovacion & Skl 04/13 Version 10 Laserform International 413




MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[v] Yes
O Neo

Floating charge

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

[v] Yes Continue
[(J No Goto Section7

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

] Yes

Negative Pledge

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

] Yes

(] No

CHFP025
04/13 Version 10
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Particulars of a charge

Trustee statement ©

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

U

€ This statement may be fled after
the registration of the charge {use
form MROS)

Signature

’ Please sign the form here

Signature

Signature

X (dhsan +Wotkans X

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

CHFPO25
04/13 Version 19
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Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, Iif none are given, we will send the certificate
to the company's Registered Office address

’c""‘a‘“‘a’"" Davad Hallett

’ Comgany name I
Latham & Watkins

’A‘”"’“ 99 Bishopsgate

= [E =7 [F[F[F

Comy England

Telephane 3309 7710 4538

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 mformation missing.

Please make sure you have remembered the

following.

[v] The company name and number match the
tnfermation held on the public Register

(1 You have included a certified copy of the
Instrument 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

3,56 7&8

[] You have given a description in Section 4, if
appropnate

[] You have signed the form

411 You have enclosed the correct fee

[“1 Please do not send the onginal instrument, it must
be a certified copy

[¥1 You have ticked any appropriate boxes in Sections

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

E How 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'

Where to send

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

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
04/13 Version 1 0

[



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1795642

Charge code: 0179 5642 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th Apnl 2014 and created by CABLE CAMDEN LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th April 2014.

Given at Companies House, Cardiff on 16th Apn! 2014

o J

i 3

& 1g, ©
LanD A

Companies House e AL SO Tt




We certify that the enclosed copy of the securty instrument dehivered as part of this apphcation for registration under section 859A of the

Companies Act 2006 15 a correct copy of the onginal secunity instrument ENECUTION VERSION
Signature ,ﬂM Mﬁ‘ (IA\_\ TTht WED
CONFIRMATION DEED Date g/ {1ek

THIS CONFIRMATION DEED (this “Deed”) 1s made on _4 _ Apnl 2014

BETWEEN:
() Each entity histed in Schedule A (together the “Confirming Parties”), and

2) DEUTSCHE BANK AG, LONDON BRANCH, n its capacity as secunty trustee and agent
for and on behalf of the Beneficiaries under the Secunty Documents (the “Secunty
Trustee™)

WHEREAS:
(A) Reference 15 made to

(a) the $1,000,000,000 6% semior secured notes due 2018 and the £875,000,000 7%
senior secured notes due 2018, the $500,000,000 5%4% senior secured notes due 2021
and the £650,000,000 5%% senior secured notes due 2021, the $1,000,000,000 5%/3%
senior secured notes due 2021 and the £1,100,000,000 6% semior secured notes due
2021 and the $425,000,000 5%% sentor secured notes due 2025, the £430,000,000 5'%
senior secured notes due 2025 and the £225,000,000 6%4% semor secured notes due
2029 (together, the “Existing Notes™) in each case, of Virgin Media Secured Finance
PLC (the “Issuer”) and the related Indentures dated as of January 19, 2010, March 3,
2011, February 22, 2013 and March 28, 2014 respectively (the “Existing
Indentures”) between the Issuer, the Ultimate Parent, 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,

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

(c) a semor faciliies agreement between Virgin Media Finance PLC, Virgin Media
Investment Holdings Limited, Virgin Media Limited, Virgin Media Wholesale
Limited, VMIH Sub Limited, Virgin Media SFA Fmance Limited as Ongmal
Borrowers and Original Guarantors, Credit Suisse AG, London Branch as Global
Coordinator, Credit Suisse AG, London Branch, Banc 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 Facility Agent,
Deutsche Bank AG, London Branch as Security Trustee and the financial institutions
listed therein as the Lenders, dated 7 June 2013 (the “SFA™),

(d) the £175,000,000 6%% semior secured notes due 2029 (together the *New Notes™) of
the Issuer 1ssued to certain noteholders from time to time (the “New Noteholders™)
under the Existing Indenture dated 28 March 2014 (the “March 2014 Indenture™)
between, amongst others, the Issuer and The Bank of New York, London Branch (in
such capacity the “Trustee”), and

(e) the secunty documents histed 1n Schedule B hereto (the “Security Documents™)

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

LO3460406
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(D)

Each Confirming Party has realised, and continues to reahse, 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

1.1 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 1n fuil in this Deed

1.2 In this Deed

“Assignment of Loans” means the assignment of loans dated 15 Aprnil 2010 granted by
Virgin Media Finance LC in favour of Deutsche Bank AG, London Branch as Security
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 Secunty Trustee,

“Charge over Shares” means the charge over shares dated 15 Apnl 2010 granted by Virgin
Media Finance PLC as Charger 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 Obligors listed therein in favour of Deutsche Bank AG, London Branch as
Secunity Trustee

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

INTERPRETATION

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

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

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

24 Unless the context otherwise requires, words in the singular shall include the
plural and i1n the plural include the singular

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

LOW3460406
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28

A reference to a statute or statutory provision 1s a reference to 1t as amended,
extended or re-enacted from time to tme 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, hability or
restriction on, or otherwise adversely affect the nights of, any pany

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 m this
Deed s a reference to this Deed or such other document or agreement as vaned or
novated (in each case, other than in breach of the provisions of this agreement)
from time to time

3 CONFIRMATION

3.1

3.2

Each Confirming Party hereby acknowledges and agrees to the 155uance of the New
Notes under the March 2014 Indenture and the transactions contemplated thereby
and hereby confirms that the 1ssuance of the New Notes pursuant to the terms of the
March 2014 Indenture 15 permitted by and made in accordance with the terms of the
Semior Finance Documents and confirms that all payment and performance
cbligations, contingent or otherwise, and undertakings ansing under or m
connection with its respective agreements, guarantees, pledges and grants of Liens
(as defined in the March 2014 Indenture), as applicable, under and subject to the
terms of Liens, the Group Intercreditor Agreement and each Security Document to
which 1t 15 party, and agrees that, notwithstanding the 1ssuance of the New Notes
under the March 2014 Indenture and the consummation of the transactions
contemplated thereby, the pledges and grants of Liens given in connection with the
Security Documents are in full force and effect and remain and shall hereafter
continue to secure the “Sentor Liabilites” (under and as defined in the Group
Intercreditor Agreement), as applicable

Each Confirming Party confirms that its guarantee under the Existing Indentures
continues in full force and effect and on the terms of the Existing Indentures, 1n
each case, subject to any lumitations set out in the SFA or the Existing Indentures
Each Confirmung Party further confirms that any Security created by it under the
Security Documents extends to secure the habilities under the New Notes, such
Liabilities having been designated New Senior Liabilities

ACKNOWLEDGMENT

Each of the Confirming Parties acknowledges and agrees that

(a)

)

LOW3460406

the Finance Parties (as defined in the SFA), the Trustee (and the other agents under
the New Notes 1ssued under the March 2014 Indenture) and the New Noteholders
under and in respect of the New Notes 1ssued under the March 2014 Indenture are

() “Semor Finance Parties” (under and as defined in the Group Intercreditor

Agreement), and

() “Beneficiaries” (under and as defined in the Group Intercreditor Agreement

and each Secunity Document),

all obligations of the Confirming Parties in respect of the New Notes 1ssued under the
March 2014 Indenture are




m “New Senior Liabilities” and “Semior Liabilities” (under and as defined 1n the
Group Intercreditor Agreement),

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

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

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

(c) the Secunty Trustee 15 and remains and shall hereafier be the “Secunty Trustee”
(under and as defined 1n the Group Intercreditor Agreement),
and 1n each case, the designations in paragraphs (a), (b) and (c) above are
permitted by and made in accordance with the terms of the Senior Finance
Documents
S. SECURITY
51 Creation of Security

The Parties consider that the Secunity created under the existing Security Documents secures
payment of the Secured Obligations but create supplemental security under this Deed in case

they do not
5.2 General
(a) All the secunty created under this Deed

(b)

©)

(d)

LO\3460406

(1) 1s created 1n favour of the Security Trustee,
n) 1s created over present and future assets of each Confirming Party,
(i)  1s secunty for the payment and satisfaction of all the Secured Obligations, and

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

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

All the secunity created under this Deed

) 1s created n case the secunty created by the existing Security Documents
does not secure all of the Secured Obhigations, and

() 1s created tn addition to and does not affect the secunity created by the
existing Secunity Documents

Where a night or asset has been assigned (subject to a proviso for re- assignment on
redemption) under the existing Secunty Document and the same asset or nght 1s

4




53

expressed to be assigned again under this Deed, that second assignment will take
effect as a fixed charge over the nght or asset and will only take effect as an
assignment 1f the relevant secunty interest created by the existing Secunity Document
ceases to have effect at a time when the assignment under Clause 5 5 of this Deed still
has effect

Fixed Charge

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

(a)

(b)

LO\3460406

by way of fourth legal morigage, all of the English Charged Land and all other Real
Property now vested 1n any Confirming Party and the proceeds of sale of all or any
part thereof,

by way of fourth fixed charge (but in the case of paragraphs (111) and (1v) only 1f and
to the extent the rights in question have not been effectively assigned pursuant to
Clause 55 (Assignments) or such rights have been effectively assigned but such
assignment has not been perfected by the service of the appropriate Nouice of
Assignment)

(1) all estates or interests in any Real Property (whether such interests are
freehold, leasehold or licenses) vested 1n, or acquired by, it now or afier the
date of this Deed and the proceeds of sale of all or any part thereof,

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

(u1)  all Investments and all Related Rights now or in the future beneficially and/or
legally owned by such Confirming Party,

() all of its rights, title, interests and benefits 1n, to or n 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 entitlement of such Confirming Party n, to or 1n respect
of any pension fund,

(v1) all the present and future goodwill of such Confirming Party (including all
brand names not otherwise subject to a fixed charge or assignment under this
Deed),

(vn)  all of its nghts, utle, interests and benefits 1n, to or 1n respect of all present
and future licences, consents and authonisations (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 right to recover and receive all
compensation which may at any time become payable to it in respect of any
such hicence,




(vin)  all us present and future uncalled capital, and

(x) all 1ts present and future patents, registered trade marks and registered
designs (1f any) including applications for any of the same 1n any part of the
world and including, without limitation, the patents, registered designs and
trade marks specified in each existing Security Document), and

(c) by way of fourth fixed charge, all of the English Charged Land
5.4 Charge over Shares

Virgin Media Finance PLC, as continuing secunity 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 Beneficiaries on the terms set out in the Group Intercreditor
Agreement and the Security Trust Agreement

(a) by way of fourth legal mortgage, all 1ts nghts, utle and interest 1n and to the Shares
(as defined 1n the Charge over Shares) following a transfer to the Secunty 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 fourth equitable charge, all 1ts rights, title and interest 1n and to the Shares
(as defined 1n the Charge over Shares) (until the Shares are transferred to the Secunty
Trustee or 1ts nominee or agent pursuant to Clause 72 (Transfer of Secured

Property))
5.5 Assignments

Subject to Clause 5 8§ (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 nights, title, benefit and interests under and in respect of the
Intercompany Indebtedness and any other amounts payable in respect thereof,
including under any other loan agreements from time to time entered nto by the
relevant Confirming Party,

()] all of 1ts nights, title, interests and benefits in, to or in respect of the Insurances
(including all proceeds) and all claims and returns of premiums in respect thereof to
which the relevant Confirming Party 15 now or may at any future time become
entitled, and

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

56 Blocked Account Charge
Subject to Clause 5 8 (Non-Assignable Raghts), Virgin Media Investment Holdings Lumited
hereby assigns absolutely by way of continuing secunty for the payment and discharge of the

Secured Obligations to the Security Trustee all 1ts nghts, title and interest in the Deposit (as
defined 1n the Blocked Account Charge)

5.7 Assignment of Loans

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

5.8 Non-Assignable Rights

Each Confirmimg Party declares that to the extent that any nght, title, interest or benefit
descnibed 1n Clause 5 5 (Assignments), 5 6 (Blocked Account Charge) and 5 7 (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
Secunity Trustee as secunty for the payment and discharge of the Secured Obligations

5.9 Floating Charge

Each Confirming Party hereby charges to the Security Trustee by way of fourth floating
charge and as a continuing security for the payment and discharge of the Secured Obligations
1ts undertaking and all its property, assets and nights whatsoever and wheresoever both present
and future, other than any property or assets from tume to time effectively charged by way of
fixed charge or assigned pursuant to Clauses 5 3 (Fixed Charge) and 5 5 (Assignments) and
including (without limtatton 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 machiery, or any
mnterest 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 qualifying floating charge for the purposes of
paragraph 14 of schedule B1 to the Insolvency Act 1986

5.10  Automatic Conversion of Floating Charge
Notwithstanding anything expressed or implied in thus Deed, if

(a) any Confirming Party creates or attempts to create any other Encumbrance over all or
any of the Floating Charge Assets without the pnior consent 1n wnung of the Security
Trustee or otherwise as permitted by the Sentor 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 nights
against any of the Floating Charge Assets, or

(c) any meeting of the members of any Confirming Party 1s convened to consider a
resolution to wind up such Confirming Party or a petition 1s presented or application
made to wind up any Confirming Party,

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

5.11  Conversion of Floating Charge by Notice

Notwithstanding anything expressed or imphed in this Deed, the Secunty Trustee shall be
entitled at any nme 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 into a fixed
charge 1f and to the extent that the Secunty Trustee reasonably considers the assets specified

7
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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 reasonably) such conversion to be necessary or desirable to protect the
prionty of the Securnity

5.12  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 Secunty Document (excluding, for the avaidance of doubt, this Deed)

6. H.M. LAND REGISTRY

Each Confirming Party consents to a restriction in the following terms being entered into on
the Register of Title relaung to any assets charged under clause 5 3(a) (Fixed Charge)
registered at H M Land Registry

“No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the proprietor for the time being of the charge
dated [+] referred to 1n the charges register or their conveyancer (Standard Form P).”

7. OTHER PROVISIONS

(a) (In respect of (1) the fixed charges and legal mortgages created under Clause 53
(Fixed Charge)}, (1) the assignments pursuant to Clause 5 5 (Assignments) and (i}
the floating charges created by Clause 59 (Floating Charge)), Clause 2 (Secured
Obligations), Clause 3 7 (Scotland) to Clause 3 14 (Rule 3-16 Limitation), Clause 4
(Set-off) to Clause 17 2 (Remedies Cumulative) and Clause 174 to Clause 18
(Notices) of the Composite Debenture,

(b (tn respect of the assignment created pursuant to Clause 56 (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 5 4(a) (Charge over
Shares) and the second equitable charge created pursuant to Clause 5 4(b) (Charge
over Shares)), Clauses 3 2 (Dividends and Voting Rights) 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 1f they were
set out in full in 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 Security created thereunder has been
performed, discharged or waived, the relevant obligation under this Deed shall be deemed to
have been performed, discharged or waived (as the case may be) to the same extent
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10,

11.

12.

13.

14.

15.
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SECURITY TRUSTEE

The Security Trustee hereby agrees to act as security trustee for the New Notes and the New
Semer Liabihities under the March 2014 Indenture subject to, and on the terms of, the Group
Intercreditor Agreement, the HYD Intercreditor Agreement and the Security Trust Agreement

SENIOR FINANCE DOCUMENT

Each of this Deed and the March 2014 Indenture 1s a “Semor Finance Document” (under and
as defined in the Group Intercreditor Agreement) and this Deed shall be a “Secunty
Document” for the purposes of the SFA and the Group Intercreditor Agreement

RATIFICATION OF SECURITY DOCUMENTS

Each Confirming Party hereby ratifies and confirms the securty created under each of the
existing Secunty Documents to which it ts 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 1n the preceding sentence, a person who 1s not party to this Deed may not
rely on 1t and the terms under the Contracts (Rights of Third Parties) Act 1999 are excluded
The parties to this Deed may amend this Deed 1n 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
mvalid, then such provisions shall be deemed severable from the remaining 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 1n any number of counterparts, each of which when executed and
delivered shall constitute an onginal of this Deed, and all of those counterparts taken together
will be deemed to constitute one and the same mnstrument

GOVERNING LAW

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

FURTHER ASSURANCE

Each Confirming Party agrees that 1t shall promptly, upon the reasonable request of the
Security Trustee, execute and deliver at 1ts own expense any document and do any act or thing
in order to confirm or establish the vahidity and enforceability of this Deed

LO\3460406




IN WITNESS WHEREOT this Deed has been executed and delivered as a deed on the date stated at
the beginming of this Deed
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SCHEDULE A
Confirmmg Parties

NTL 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

BARNSLEY CABLE COMMUNICATIONS LIMITED
BIRMINGHAM CABLE LIMITED

BCMV LIMITED

CABLE CAMDEN LIMITED

CABLE ENFIELD LIMITED

CABLE HACKNEY & ISLINGTON LIMITED
DONCASTER CABLE COMMUNICATIONS LIMITED
CABLE HARINGEY LIMITED

EUROBELL (SOUTH WEST) LIMITED

EUROBELL (WEST KENT) LIMITED

EUROBELL INTERNET SERVICES LIMITED
HALIFAX CABLE COMMUNICATIONS LIMITED
EUROBELL (SUSSEX) LIMITED

WAKEFIELD CABLE COMMUNICATIONS 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 KIRKLEES

NTL MIDLANDS LIMITED

NTL WIRRAL TELEPHONE AND CABLE TV COMPANY
SHEFFIELD CABLE COMMUNICATIONS LIMITED
TELEWEST COMMUNICATIONS (CUMBERNAULD) LIMITED

11
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TELEWEST COMMUNICATIONS (MIDLANDS AND NORTH WEST)} LIMITED
TELEWEST COMMUNICATIONS (MIDLANDS) LIMITED

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

NTL GLASGOW

AVON CABLE JOINT VENTURE

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

12
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SCHEDULE B

English Security Documents

1

Composite Debenture dated 19 January 2010 by each of the Oblhgors listed therein in favour
of Deutsche Bank AG, London Branch as Secunity Trustee

Blocked Account Charge dated 9 February 2010 granted by Virgin Media Investment
Holdings Limited as Chargor 1n favour of Deutsche Bank AG, London Branch as Security
Trustee

Composite Debenture dated 15 April 2010 by Virgin Media SFA Finance Limited 1n favour
of Deutsche Bank AG, London Branch as Secunity 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 histed theremn 1n favour of
Deutsche Bank AG, London Branch as Security Trustee

Composite Debenture dated 29 June 2010 by each of the Obligors hsted theremn 1n favour of
Deutsche Bank AG, London Branch as Security Trustee

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

Enghsh Charged Land

DATE OF
LEASE (IF
NAME OF FREEHOLD / TITLE TERM (IF
cHARGOR | ADPDRESS |,/ ASEHOLD | NUMBER | LEASEHOLD) | VEASEHOLD)
BCMV Belmont House Freehold 279230
Limited 11-29 (odd)
Belmont Hill
London SE13
S5AU
BCMYV Land at the back | Freehold SGL10137
Lamited of 12 Lockimead
Road, London
BCMV 1 Middleton Frechold YWE43447
Limited Grove Leeds
LS115LP
BCMV Land and Freehold CB184393
Limited buildings on the
north side of
Westfield Road
Peterborough
Cambridgeshire
PE3 9TJ
BCMV Site BT77/2 Frechold TY318087
Lamited Pennywell
Industnal Estate
Sunderland Tyne
& Wear SR4
9EN
NTL Unnts B and C Freehold DY257942
CableComms | Chequers
Derby Business Park
Chequers Lane
Derby DE21
GAT
NTL Unit 8 Westwood | Leasehold GM687716 | 25 years from 23 February
CableComms | Business Centre 03/11/1994 1995
(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 24/06/1989 Supplemental
Solent and 7 Acorn lease dated 22
Business Centre Qctober 1993
Northarbour
Road Cosham
Portsmouth
14
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NAME OF
CHARGOR

ADDRESS

FREEHOLD /
LEASEHOLD

TITLE
NUMBER

TERM (IF
LEASEHOLD)

DATE OF
LEASE (IF
LEASEHOLD)

Hampshire P06
3TH

Unit 7 Acom
Business Centre
Northarbour
Road Corsham
Portsmouth
Hampshire PO6
3TH

Leasehold

HP434616

25 years from
23/03/1991

3 October 1991

NTL
CableComms
Stockport

Unit I Milton
Court Bredbury
Industnal Part
Horsfield Way
Stockport Greater
Manchester SKé
2TD

Leasehold

GM673079

25 years from
05/09/1994

5 September
1994

NTL
CableComms
Surrey

Land on the north
eastern side of
Kingston Road
Ewell Epsom

Freehold

SY700327

The Conder
Building North
Weylands
Industrial Estate
Molesey Road
Hersham Surrey
Walton on
Thames KT12
3PL

Leasehold

S5Y634976

25 years from
01/11/1992

17 May 1993

NTL
CableComms
Sussex

Land on the
south side of
Basin Road
South Portslade
Hove

Leasehold

ESX186551

25 years from
29/09/1991

30 January 1992

NTL
CableComms
Wirral

Unit BT379/25
Croft Business
Park
Bromborough
Wirral
Merseyside
CH62 3RB

Leasehold

MS362086

125 years from
01/12/19%94

9 December
1994

NTL Wirral
Telephone and
Cable TV
Company

Cable & Wireless
Global,
Blakewater
Road, Blackburn
BBI1 5QH

Freehold

LA626118

Virgin Media

All that leasehold

Leasehold

BK 395754

02/07/1998

2 July 1998

LOAI460406
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DATE OF
LEASE (IF

NAME OF FREEHOLD/ TITLE TERM (IF
CHARGOR | APPRESS || - SEHOLD | NUMBER | LEASEHOLD) | LEASEHOLD)
Limited property known To

as Unit G 2471272018

Heathrow West

Business Park

Heron Drive

Parlaunt Road

Langley Slough

Berkshure
Virgin Media | Beeline House, Leasehold SGL718695 1 18/08/2010 18 August 2010
Limited 51-67 Farwig To

Lane, Bromley 17/08/2060

(BR1 3RE)
Virgin Media | Virgin, Leasehold SF566320 18/08/2010 18 August 2010
Limited Dewsbury Road, To

Fenton [ndustral 17/08/2060

Estate, Stoke-On-

Trent (§T4 2TE)
Virgin Media | Unit 1, Leasehold NN301339 18/08/2010 18 August 2010
Limuted Kingsfield To

Business 17/08/2060

Park, Gladstone

Road,

Northampton

{(NN5 7PP)

6
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Executed as a deed by NTL VICTORIA LIMITED

acting by

H.&D\M\ﬁ

1n the presence of

I:Jame &l.maAJJ\a

Address SWewd Streot Squowe , Lonolon €C ¢ A 3RTE
Occupation: Sorf fey free

LOV3460406




Executed as a deed by VIRGIN MEDIA FINANCE PLC
acting by

™ o u"&t .

in the presence of

Na:ne:hwq M
Address Si0ewn Streab Sjuouse, London , €Cc4A3ET

Occupanon Sotienter

18
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Executed as a deed by VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED
acting by

Moa i

1n the presence of.

Nam MHD—!)L&.

Address. S Mewy Streat Squase, london, €C4A3RT
Occupation: so'LLC.\J’Cr-
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Executed as a deed by VIRGIN DIA SFA FINANCE LIMITED
acting by

1n the presence of

Name. SLmaLsa Mo

Address 6 Meww StrentSquase, Londlon ,€C4A3QT

Occupation. SDL\‘C,\}Q—
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Executed as a deed by VIRGIN MEDIA LIMITED
acting by

M- \&}/ .

in the presence of

So.mnomHr

Name &JNE.&A

Address § Wew Streok Squuase, Londlon, €C4 A 3T
Occupation  §0 Ul ter

21
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Executed as a deed by VIRGIN MEDIA WHOLESALE LIMITED
acung by

Moo W

in the presence of:

Name: Sa—mm "‘Lq"b‘-{-
Address § ey Streor Squose, london €C4A3RF
Occupation  So\{cater
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Executed as a deed by VMIH SUB LIMITED
by Virgin Media Directors Limuted
acting by

\i\sa\r\\;. .

m the presence of

Samerthay

Name- SGMOL Htk&b‘.
Address SWeww Streot+ Squase, london, €C4 A 38T,
Occupation &)UCL}OI‘
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Executed as a deed by VIRGIN MEDIA SECURED FINANCE PLC
by Virgin Media Directors Limited
acting by

Mool
1 the presence of

e Sman S Herbey

N
! Address § Dew Strent Squase, Loadlon, €EC4A TRF
Occupation Solicy e

24
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Executed as a deed by NTL BUSINESS LIMITED
aciing by

\\,\.,@\r\i\; .

i the presence of

e ol vorb
Name
Address § Wevw Seod Squeve | hondon, €cAA3RT

Occupation Se» L‘:Cl.:h:\-
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Executed as a deed by TELEWEST COMMUNICATIONS NETWORKS LIMITED
acting by

W o U—\,@ o

m the presence of:

Address. § sdew Streot Squoue, London, € C4A3RT
Qccupation. 'S olic Yo
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Executed as a deed by VIRGIN NET LIMITED
acting by

\:\-@r\&-il. L

m the presence of*

SA.MNor

Name

Adiress 5 Ve Steor Squaxe, London, EC4A3RE
Occupation SOl.iC,\JCr
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Executed as a deed by VIRGIN MEDIA INVESTMENTS LIMITED
acting by

mn the presence of;

Address S Wew Sbeer squae, Loolen, &4RA 3BT
Occupation golj_c_"\-cr
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Executed as a deed by VIRGIN MEDIA PAYMENTS LTD

.Hﬂc::\;\rﬂ%.,

in the presence of

Soso.on
Name- Sam%m
Addess § Vewy Shreor
Occupation  Gen qucr

LOW4e0406

Squaoe, londm €C4A 3T
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Executed as a deed by VIRGIN MOBILE TELECOMS LIMITED
acting by

SRSV .\r\-:‘\‘.. .

1n the presence of

S.O.m’bl-a.
Name Scurecuoctien Hlorbiy
Address § wew Streor Squase, Londlan €C4 N 3IBE
Occupaticn S‘ouu'\.c'_
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Executed as a deed by BARNSLEY CABLE COMMUNICATIONS LIMITED
acting by

m the presence of

Name SoLmoattha
Address. § Ve Sbeosr Squeoe, London €Cah 3RT
Occupation. S.OLl..CL-’ﬁr
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Executed as a deed by BCMV LIMITED

acting by

Mo \W_ .

in the presence of:

Samneed
Name. Soreaattha, Hovbuoy

Address.
Occupation

5 W eud Shorenk Kuase,
Solilcier~

lorcton | €CAQA QL

LOW460406
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Executed as a deed by BIRMINGHAM CABLE LIMITED

acting by

n the presence of*

s Wy W Vel oS
Name SeLrroaiha, Mo

Address S Paw Streer Squae )\ondan, €c4H 38E

Occupation Se l..l:C.L." -

LO460406
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Executed as a deed by CABLE CAMDEN LIMITED
acting by

M. \M%

in the presence of

LEEE

Address: § Wer Skveodr Squme( l-or\d.m, EC403RT
Occupation go\it.l_"-'f'
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Executed as a deed by CABLE ENFIELD LIMITED
acting by

oo \A\!

1n the presence of ‘

o) 70 VT
Name Sa_croonXhol H.Cl-‘bl-é
Address § W ewy Strent Squuae london, €c4 A3IRE

Oceupation Sol ey e
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Executed as a deed by CABLE HACKNEY & ISLINGTON LIMITED
acting by

M_-q\r@r\r |

in the presence of

Somerr A
Name MM 1
Address Sw_u S_be_g_r quLm_rE, lons:&m\( €ECan 3B

Occupation SOL\'.C,L"&‘
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Executed as a deed by CABLE HARINGEY LIMITED
acting by

Mo \5\’}(

in the presence of
Name SO Ao H@»bn—;_

Address
Occu;l:latmnS g)ot“w M} Sclm"ef La\-d.m, €c4 N3 RF

kYl
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Executed as a deed by DONCASTER CABLE COMMUNICATIONS LIMITED
acting by

HQ\\,)Y(

1n the presence of

mw

Address S Werv Stveor SqQuease, \.Ol\dm, €C4n QT

Occupation:

38
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Executed as a deed by EUROBELL (SOUTH WEST) LIMITED

acting by

M.q\&\,{"

mn the presence of

Name SCLrrer athon

Address. Sw-ew;bagrgqm lQ\DI.an&Cﬂsﬂggr

Occupation S\ At

LO3460406
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Executed as a deed by EUROBELL (SUSSEX) LIMITED
acting by

m the presence of*

Name Sc:sm.\:tk?
Address- Meorw SHhreor S]l st lenolon &C
Occupaton: SoLﬁc,wa 4 R ?gt
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Executed as a deed by EUROBELL (WEST KENT) LIMITED

acting by

.\.’\-g&A\.{.

i the presence of

Samorbay

ame &lMQJ.H.D. "‘l.cf'b'-[-

iddr&ss S Lewy Streot YUoue,
Occupation S‘OLL ]

4]
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Executed as a deed by EUROBELL INTERNET SERVICES LIMITED
acting by

in the presence of

NSa_.rm»Joag

gﬁfms ReLy sheet Sguase lonoln €C4A3BF
‘ Solieaker
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Executed as a deed by HALIFAX CABLE COMMUNICATIONS LIMITED
acting by

1 the presence of.

Nm %' (ondlon, EC4A 3 BF

Address B ey Stre ot Sq
Occupation 'SO u cL 'Cr
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Executed as a deed by WAKEFIELD CABLE COMMUNICATIONS LIMITED

acting by

1n the presence of*

Name-

Address § perw

Qccupation gOLI:C.L\'Cl"

LOW3 460406
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Executed as a deed by YIRGIN MEDIA BUSINESS LIMITED
acting by

M. LH'({'

in the presence of

Secmor
Name SQJ\N}:J\‘&xLQ\ \{cpbn:j

S S Stestfuae | (ndon €CAAIRT
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Executed as a deed by MIDDLESEX CABLE LIMITED
acting by

Mo \-\a\_( .

mn the presence of

i::r;sss wew Sbeonr S':‘L?M leaolen €40 =QTF
Occupation So_u cLioe
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e e e ——— e

Executed as a deed by NTL CABLECOMMS BOLTON
acting by

MW (

m the presence of;

- ccrnousdtha. Ml
ame S
iddress SUQLu.St-e:r Squoe, lonolon €C4+ A3SRTE

QOccupation SO‘ ey )
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Executed as a deed by NTL CABLECOMMS BROMLEY
acting by

HQU}( .

1n the presence of

Sa.neeruea
Name: SeLrvolnita ML

adiess 3 I0e10 S4reer Qlase londlon EC4AR

Occupation: &uCI )

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

Ml

1n the presence of:

Smm@
Name  SoLrno_richo HerDiy
adiess B0 Sbeet Squoe losolon €4 A 3RF

Qccupation SDL\TCI Yo

49
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Executed as a deed by NTL. CABLECOMMS CHESHIRE
acting by

H Lo \er(

i the presence of

Name

Ocompaion S0 SN Srear Squase, londlen, €c4f IRT

SOL‘.CA./\'C!.—

50
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Executed as a deed by NTL CABLECOMMS DERBY
acting by

HA’.’H . .

in the presence of

ml%ub‘g

aaarss 5 Weww Sheer Squoue, lonolon, E(4R3IBF
ccupation SOU(L'W'
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! Executed as a deed by NTL CABLECOMMS GREATER MANCHESTER
' acting by

M. Q,.\UH .

in the presence of:

Name H.ublj

pars o St Sheot Squove lonolen €4 A38F
Solicther

52
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Executed as a deed by NTL CABLECOMMS MACCLESFIELD
actmg by

\J.\..'Q".\A)\,( .

in the presence of

Name S

rires & Ve Strews Sqtase slonolon €C4ATRE

Occupation &)u m_
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Executed as a deed by NTL CABLECOMMS OLDHAM AND TAMESIDE
acting by

m the presence of

ame: CIA\QL,UJ\AJ {_Of"b"-j
Eddress 5 Ve Sheosr Squose lonolen &CLASBE
Occupanon” G4 [ y'en e~
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Executed as a deed by NTL CABLECOMMS SOLENT

acting by
Mathy,

in the presence of

Sarmerd sy,

Name
Address ey S

LOA3460406
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Executed as a deed by NTL CABLECOMMS STAFFORDSHIRE

acting by

M «9&}\.(

in the presence of

Lamorhyy

Name SO/QMM
Address § Nely Sfreot g"qua_:e,

Occupation® S OUCL"C‘-

lonolon, €C4A 38F

56
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Executed as a deed by NTL CABLECOMMS STOCKPORT

acting by

Y —.&.hr\\‘\.,»

in the presence of

Samor-
oy v TRV
Address B ey Streolt
Occupation SOUC‘L.h(‘

uoue londaon €C4A38E

e e e am m b m e e i o = - -

LOG460406
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Executed as a deed by NTL CABLECOMMS SURREY
acting by

Pl

1n the presence of

Somorh sy
Name:

Address § Dw.S’he_oJ‘_ﬁ]ua.-t(_ \onolon, EC4A3BF
ccupation .SOU l
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Executed as a deed by NTL CABLECOMMS SUSSEX
aching by

Hm%.

m the presence of

Samerbag

Name SOLMOLAMAOL Mw%
Address 5 heLo S‘h..em o LOﬂ.d-m €(4-h SBE

Occupation SO uc‘lb_
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Exccuted as a deed by NTL CABLECOMMS WESSEX
acting by

H-.B,Q-\}(

in the presence of

Sou A

Name S ‘

Address B MeLL she_u?qu.cue lonolon €(438C

Occupation M"a__lt"_
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Executed as a deed by NTL CABLECOMMS WIRRAL
acting by

H.Q,\y\(

1n the presence of*

ja/ﬂwm

Name

Address § Leww g{;reu g?u_q_;e LD‘\.d.M'E C4A Sg‘:
Occupation., Smub_

61
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Executed as a deed by NTL CAMBRIDGE LIMITED
acting by

RS Q‘.“\_(

1 the presence of

N‘fne
Addresss S L .ew S&.DJ 59 uoye,
Occupation SOL\C.L"':#

nolon, 4438 E
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Executed as a deed by NTL KIRKLEES
acting by

\“\folw

in the presence of

a.mw%

Name-

Address SU-M Streot Suase londlen €€4A JBF
Occupation Sob%
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Executed as a deed by NTL MIDLANDS LIMITED
acting by

H,s:.r\)\{ -

1n the presence of

Samorkbay.

Name: SOLMOLHhon H.ar-b;_j

- 5 Mews Streat Sjuae london €C4f IRF
ccupation -So hq'h—

LOA460406
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Executed as a deed by NTL WIRRAL TELEPHONE AND CABLE TV COMPANY
acting by

m the presence of

Soononbay Mowbat

Name

Addmsp% Mew Strent Squoe londlen €C4 AS8F
Occupatton bm‘f"
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Executed as a deed by SHEFFIELD CABLE COMMUNICATIONS LIMITED

acting by

Mol

1n the presence of:

Addrss § Mewn SErent
Occupation -&3‘.10_\15"

LOA60406
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Executed as a deed by TELEWEST COMMUNICATIONS (CUMBERNAULD)

LIMITED
acting by

H.QLS.JY:

n the presence of

§

ame a»ﬁ'\.a.ﬂ IJLq HDI—
QOccupation SOUCL,\‘CF
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Executed as a deed by TELEWEST COMMUNICATIONS (MIDLANDS AND NORTH
WEST) LIMITED
acting by

M W%f

i the presence of*

2:2;%1\\&_&“ Mo by -
Sy Nere Strenr Squoue lﬁ'\dﬂ\eu‘ﬂss

Occupation ; .

68
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Executed as a deed by TELEWEST COMMUNICATIONS (MIDLANDS) LIMITED
acting by

M—QN\\(.

m the presence of

S

Name Souma o Herbay
gddress S Ve StrenY Squoue (andlon C4fN 38 F
ccupation S O’Lf_
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Executed as a deed by TELEWEST COMMUNICATIONS (MOTHERWELL)
LIMITED
acting by

busliy.

in the presence of

Name. SOONOLANRo. Mearthsy
Address. S VUL Sayenyr woue \Ondon
Occupanon So\Lics Yo Sa CCAASRE
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Executed as a deed by TELEWEST COMMUNICATIONS (FALKIRK) LIMITED

acting by

SRSV

1n the presence of*

Soseorhay .
ame SoLMOLA o, HorbBaa
I:dmss SoewsSoeor Squose \ondlon €40 3BT

Occupation SoLA .y e

LO\3460406
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Executed as a deed by TELEWEST COMMUNICATIONS (GLENROTHES) LIMITED

acting by

Mol

1n the presence of

Name Saumousdhon Merdiy
oo™ et Sazeol Squak loadon EC4A3ZRYE
ccupation -SOL\_(EL
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Executed as a deed by TELEWEST COMMUNICATIONS (DUMBARTON) LIMITED
acting by

My,

m the presence of

Sosnorbay

Name SOUNON XAy Hosbayg

Address 5 yyerw Strear SQUase lonoton €04 A3 BF
Oceupation ek 13 frex-
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Executed as a deed by TELEWEST COMMUNICATIONS (DUNDEE & PERTH)
LIMITED

acting by

\:\.QV\Y L

1n the presence of

Address S 10 L Streo k- ua.e \ondon -CC4ASRKRE
Occupation. Sl iy Yo
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Executed as a deed by VIRGIN MOBILE, GROUP (UK) LIMITED

acting by

H—DV&\(

n the presence of.

SQM,A

Name
Address 5§ Ve

QOccupation SOLL(:LIEb

LOG0406

%\xﬁ.& lonclon €4 AIRT

75



Executed as a deed by YIRGIN MOBILE HOLDINGS (UK) LIMITED
acting by

M sl

1n the presence of

So-Prorhiy-

Name Seuregatha

Address. § Weas Siyeod Lose london

Occupation SOL;.CL\"C;— 'G.CA-RSEF

76

LOV460406




Executed as a deed by X-TANT LIMITED
acting by

Mo “.J}(_

n the presence of:

Name Sosostha
Address S e Strectr SQUOLR

Qccupation SO\.:\ u_xc‘_

17

10 3460406

London €ca py 281




Executed as a deed by TELEWEST UK LIMITED
acting by

i the presence of

78

LO3460406




Executed as a deed by VMWH LIMITED
acting by

.H-t;-\}Y -

in the presence of

Sotarbiy
Name. SoLreaatho Heshay

Address Sy Streer Squose londaon €CHASE
Liccher

Occupation So 1

LOJ460406

79




Executed as a deed by NTL GLASGOW
acting by

| HOU—\( .

in the presence of

Name SCLI'\\Q % o Vo' Hd"b"’s-
Address S\, y5_ctvees Sqususe londlon €04 SRF
Occupation &OLW

80

LO3 450406




Executed as a deed by AVON CABLE JOINT VENTURE
by 1ts partners:

By Telewest Communications (South West) Limited as partner

\J\'.Q‘ \X‘\r
n the presence of*

Name SOUMOLAXWAL

benupenen > Strent uase landlon €4 IBF

Avon Cable Limited Partnership, as partner

Theseus No. 1 Limited, general partner of Avon Cable Limited Partnership
-Q L\J}(

in the presence of

8t

LOW3460406



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

M’Qr.u—%(

n the presence of:

So.onerhiy
Name SoLovoLctho. Her by

Address 3, PDery Htren Y SQuoae

OCccupation SO\_{U_‘

LOA460406

82

lonOlon €(4038C




Executed as 2 deed by TELEWEST COMMUNICATIONS (LONDON SOUTH) JOINT
VENTURE,
by 1ts partmers-

Telewest Communications (London South) Limited as partner-

éy.}{..m Ur\(

in the presence of

Name: SOLONOLCTAO_
Address RV e Streot le-mue ' \D\ﬂm, €CcanIRrF
ccupation QCD\—LCJJ

London South Cable Partnership, as partner

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

Mo .\k\‘( .

m the presence of

e A T b e Londlen, €44 BT

Occupation S N

83

LOW3460406




By. United Cable (London South) Limited Partaership, partner of London South Cable
Partnership.

By Theseus No. 1 Limited, general partner of United Cable (London South) Limmted Partnership

m the presence of.

Adaress: 5 Ve Streok Rquose \ongdon € C4AZRF

Occupation S oo ter

By Theseus No. 2 Limited, general partner of Umited Cable (London South) Limuted Partnership

in the presence of*

ame. SOLNGETAO. Ho‘rb*d
Addrss. 5 weln Steok Sououe \ondon¢Ctf3SBE

Occupation «
Soliccker

84

LO34560406




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

by 1ts partmers

Telewest Communications (North East) Limited as partner

By H‘Q’ L\J}r\

in the presence of

Telewest Communications (Tyneside) Limited as partner

By
Mee U’v

in the presence of

Seuenonboy

Occupation. SQL[ crtere

85

LOA3460406




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

in the presence of

Neme Sumanthe, Horbey r
e A e Sfucue , lonalon, EC4A TR
Occupation ‘qu o

By- Thesens No. 2 Limted, general partner of Tyneside Cable Limited Partnership

Moo W

n the presence of

Samerbsy

ame SOLMNOLA
Adiress S Loy, s‘h-eotlf-c?g‘jw, lonolon , €C4h TOX

QOccupation _%h el h’r—

86

LO3460406




Executed as a Deed by
DEUTSCHE BANK AG, LONDON BRANCH

(as Security Trustee
By: &
Name & HoEF
Title v.2
Name VAR C X = Y
Title
VAN

B?

LOG460406




