In accordance with

222554 [/ [%.

MRO1

Sections 859A and
859 of the Companies
Act 2006 ‘ i
200 Particulars of a charge ase orm
A fee is 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 is 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 nstrument instrument Use form MROB

This 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 1s accompa

court order extending the time for dehvery "L2AHHTZ2Y*
LD2

14/06/2013 #8

You must enclose a certified copy of the instrument with this form Thi COMPANIES HOUSE

scanned and placed on the public record

Company number

Company details ’—j'_é I" ’7 For ofical ves
ENENENEAEN N ES > mwieiom

Company name in full | Virgin Media Investment Holdings Limited bold black capitals

All fields are mandatory unless
r specified or indicated by *

Charge creation date

Charge creation date

oF R FER

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 r
|
Name |
|
Name I
|

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

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

BIS

Innovation & Skifls

Department for Business CHFPO25

M43 Version 10 Laserform Intemational 4/13




MRO1

Particulars of a charge

Description

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

Description

Nil

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 security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

(W] Yes
] No

Floating charge

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

(V] Yes Continue
(C] No Goto Section7

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

L] Yes

Negative Pledge

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

[] Yes
V1 Neo

CHFP025
04713 Verston 10




MRO1

Particuiars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

L

© This stalement may be filed after
the registration of the charge (use
forn MROB)

Signature

| Flease sign the form here

Signature

Signature
(168 123

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

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

IW“’"’ Caroline Pearce

I Company name
Allen & Overy LLP

|

|”“’°""‘ss One Bishops Sguare

|

Post town London

| County/Region

[ e[ Telafo[ |

|°°"“"" United Kingdom

[nx

[ﬁwmm +44 (0)20 3088 0000

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

{_] The company name and number match the
information held on the public Register

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 entilled to
the charge

U

3,56, 7&8

You have given a description 1n Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the cniginal instrument, it must
be a certified copy

Ooo o oo

You have ticked any approprate boxes in Sections

Please note that all information on this form wall
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'

E Where to send

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

For companies registered in England and Wales:
The Regstrar 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 Registrar 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
emalf 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

CHFP025
04/13 Version 10




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3173552
Charge code: 0317 3552 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th June 2013 and created by VIRGIN MEDIA INVESTMENT
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th June 2013

Given at Companies House, Cardiff on 18th June 2013
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ALLEN & OVERY LLP

ONE BISHOPS SQUARE

LONDON E1 6AD

Erept for mapeial rednded  pumnont %
§.959 6 o To Ompanca fet 2o0f 1wty

Urd dhio b 8 e Ofg of s aigrad oo twnrent .

EXECUTION VERSION

CONFIRMATION DEED
FIUS CONFIRMATION DEED (this Deed™) s made on 7 June 2013
BETWEEN:

(1} VIRGIN MEDIA FINANCE PLC and sach Onginal Guaranor listed in Schedule A
{together the “Confirming Parties ),

{2} DLUTSCHE BANK AG, LONDON BFANCH, n is capacity as security trustee and
agent for and on behalf of the Benelicianes under the Secunty Documents (the
“Security Trustee™), and

(3y  CREDIT SUISSE AG, LONDON BRANCH and CREDIT SUISSE AG, CAYMAN
ISLANDS BRANCH cach mn ns capac ty as faciliy agent for and on behalf of the
Finance Parties {as defined i the New S¥A)

WHEREAS.
(A}  Reference s made 10

(a) the %1,000,000,000 650% s:muor secured notes due 2018 and the
£875.000.000 7 00% semior sectred notes due 2018, the $500,000,000 5 25%
sentor secured notes due 2021 and the £650,000,000 5 50%% semor sccured
notes due 2021 {together, the * Eristing Notes™ in each case of Virgin Media
Secured Finance PLC (the * Issaer™) and the relaied Indenwres dated as of
January 19, 2010 and March 3, 2011 respectively (the "Existing Indentures™)
between the Issuer the Ultimat, Paient Vingin Medwa Tinance PLC. Virgin
Media Investment Huldings Limited, the subsidiary guarantors named therem,
The Bank of New York Mellon ..s Trustee and Paying Agem and The Bank of
New York Mellon {Luxembourg: S A as Luxembourg Paying Agent,

(b)  the group intercredhtor deed, cated 3 March 2006, as from ume w0 ume
amended. varned, novated or supplemented (the ‘ Group Intercreditor
Agreement’ ) between the Secirty Trustee and the borrowers, guarantors,
tenders, financial institutions, intzrgroup debtors and wintergroup creditors party
thercto;

(c} a sentor facilities agreememt bitween Virgin Media Finance PLC, Virgin
Media Investment Holdings Lunted, Virgin Media Linated  Virgin Media
Wholesale Limited. VM1 Sub Limited, Virgin Media SFA Finance Limuted
as Ongmal Borrowers and Ory inal Guaranors Credit Swsse AG London
Branch as Global Coordinator Credit Suisse AG London Branch, Banc ol
America Securittes Linuted, Barclays Bank PLC BNP Panbds Forus SA/NV
and Deutsche Bank AG, Londor Branch as Bookrunners and Mandated Lead
Arrangers, Credit Sussse AG, L«ndon Branch and Credn Swmsse AG Cayman
Islands Branch, each as Facihty Agent Deutsche Bank AG, London Branch as
Secunty Trustee and the financial insutuuons histed therein as the Lenders
dated 7 June 2013 {the “New SFA™

www.allenovery.com
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wf
12 (62 (2083




(B)

©

(D)

(d} the S1,000.000,000 5%9% semor sccured notes due 2021 and the
£1,160,000.000 6% senior secired notes duc 2021 (together the “New Notes™)
and the related Indenture datee as of 22 February 2013 (the “New Indenture”)
between Lynx | Corp (the “SI'V Essuer ) and the Bank of New York Mellon,
London Branch as Trustee (1n such capacity the “New Trustee™) and Paying
Apgent and The Bank of New Y otk Mellon (Luxembourg) S A as Luxembourg
Paying Agent to which the Issuer will accede on the Debt Pushdown Date (as
defined 1n the New Indenture) in substitution for the SPV [ssuer, and

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

Each Confinming Party is a party to the Existing Indentures and the New SFA the
Group Intercreditor Agieement and/cr one or more of the Secunty Documents, as
apphcable and will on the Debt Pushd ywn Date become a party to the New indenture

Each Confirming Party has realised, and continues to realise, substantial direct and
tndirect benefits as a result of the Exising Notes and the Existing Indentures
coptunnag to be eflective

Each Confirming Party expects to rez lise substantial direct and indirect benefits as a
result of the New SFA, the New Notes and the New Indenture and the consummation
of the transactions contemplated there sy

ITIS AGREED as follows

I

11

DEFINITIONS

Capualised terms, unless otherwise spzeified herem, shall have the meanings asenibed
to them i the Group Intercreduor Agreement or the Composite Debenture, the
Blocked Account Charge, the Charge over Shares or the Assigninent of Loans (each
as defined below), with all the necessary modificalions as if they were set out 1 full
m s Deed

In this Deed

“Assignment of Loans” mcans the a: signment of loans dated 15 April 2010 granted
by Virgmm Media Finance 1.C 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 Invest nemt Holdings Limued as Chargor in favour of
Deutsche Bank AG. London Branch a: Secunty Trustee,

¢ Charge over Shares” means the cherge over shares dated 15 Apnil 2010 granted by
Virgin Media Finance PLC as Chargor m favour of Deutsche Bank AG London
Branch as Secunty Trustee.

“Composite Debenture” means th: composite debenture dated 28 June 2010
provided by each of the Obligors liited theremn n {avour of Deutsche Bank AG
Lendon Branch as Security Trustee,

34649823 6




22

23

24

i3
A

27

L

31

‘ Debt Pushdown Date” has the mea nng given to that term in the New Indenture,
and

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

INTERPRETATION

Clause, schedule and paragraph headings are mnserted for convemence only and shall
not aftect the interpretation of this Deed

A person includes a natural person, co porate or unincorporated body (whether or not
having separate legal personahity)

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

Unless the context otherwise requires wards in the singular shall nclude the plural
and o the plural include the singular

A reference 10 any party shall include that party’s personal representalives, successors
and permutted assigns

A reference to a statute or statutory pravision s a reference 10 1t as amended, extended
or re-enacted from tme to time provided that, as between the parties, so such
amendment cxtension or re-enactment shall apply {or the purposes of this Deed to the
extent that it would impose any new o extended obligation, liabihily o1 restricuion on,
or othenwise adversely affect the nghts of, any party

A reference 10 a statute o1 statutory provision shall mclude all subordinate legislation
made from time to time under that siatt te or statitory provision

A reference to “this Deed” or 10 any cther agreement or document referred to n this
Deed 15 a reference to this Deed or siich other document or agreement as varted or
novated (in each case, other than n bt zach of the provisions of this agreement) from
ume to tume,

CONFIRMATION

Each Confirming Party hereby acknovsledges and agrees to the New SFA and, with
etfect from the Debt Pushdown Date. he New Notes and the New Indenture and the
transactions contemplated thereby and hereby confirms all payment and performance
obhgations, conungent or otherwise, a1d undertahings arming under or 1n connection
with its respcctive agreements. guaraniees, pledges and grants of Liens (as defined n
the New Indenture), as applicable, und :r and subject to the terms of Liens the Group
Intercreditor Agreement and each Sect nty Document 10 which 1t 15 party, and agrees
that, notwtthstandiag the effectiveness of the New SFA, the New Notes and the New
Indenture and the consummation of the transactions contemplated thereby. the
pledges and grants of Liens given in connection with the Secunty Documents are in
full force and eflect and remain and ,hall hereafier continue to securc the “Semor

34689823 _6




51

52

Liabifines” (under and as defined 11 the Group Intercreditor Agreement), as
applicable

Each Confirmung Party confirms that 1ts guarantee under the Existing Indentures
contmues in full torce and effect and or the terms of the Exisung Indentures, in cach
case, subject to any lumitations sel out m the New SFA or the Existing Indentures
Each Confirmung Party further confirnis that any Secunity crcated by 1t ander the
Sccurity Documents extends to secure th ¢ liabihties under the New SFA and, from the
Debt Pushdown Date. the New Notes, such liatnhiies having been designated New
Sentor Liabihtes

ACKNOWLEDGMENT
Each ¢f the Confirming Partics acknow] :dges and agrees that

{a) the Fance Parues (as defined n the New SFA), the New Trusiee (and the
other agents under the New Notes and the New Indenture) and the New
Noteholders from tune to tune uider and 1n respect of the New Notes and the
New Indenture are (or n thi case of the New Trustee and the New
Noteholders, will become on the Debt Pushdown Date)

) “Sentor Finance Partie:” (under and as defined m the Group
Intercreditor Agreement) and

(n)  “Beneficianies” (under nd as defined w the Group Intercreditor
Agreement and each Seci nty Document),

(b)  the New SFA 1v a Designatee Refinancmng Facihities Agreement for the
purposes of the Group Intercreditor Agreement and all obligations of the
Confirming Parties n respect ol the New SFA, the New Notes and the New
Indentuie are {or, in the case of the New Notes and the New indenture, will
become on the Debt Pushdown Liate)

(0 “New Semor Liabilitics” and “Semor Liabilies’ (under and as
defined 1n the Group Inte creditor Agreement), and

(1}  “Secured Obligations” (under and as defined in each Sccunty
Document and the Secur:v Trust Agreement), and

{v) the Secunty Trustee 15 and remnans and shall hereafter be the “Secunty
Trustee” (under and as defined u the Group Intercreditor Agreement)

SECURITY
Creation of Securify

The Parties consider that the Secunty ¢ eated under the existing Secunty Documents
secures payment of the Secured Obligz ons but create supplemental secunty under
this Deed tn case they do not

General

34639823 _6




(@)

(b}

(©)

(d)

All the security created under thy, Deed
(1) is created in favour of the Securuy Trustee,
{11) s created over present an | future assets of each Confirmuing Party

() 15 securty for the payment and satisfaction of all the Secured
Obbigations, and

(v} save for Encumbrance; endunng under the existng Secunty
Documents the existeice of which Encumbrances s hereby
acknowledged, 15 made with full title guarantee in accordance with the
Law of Property (Miscellaneous Provisions) Act 1994 and, 1n the case
of assets located 1n or zoverned by the laws of Scotland that are
charged pursuant to Claise 5 6 (Floating Charge) of this Deed, with
sbsolute warrandice

The Security Trustec holds the benefit of this Deed on trust for the Semor
Finance Parties

All the security created under thi: Deed

(1) is created v case the secunty created by the existing Secunty
Documents does not secu e all of the Secured Obhigations; and

(1) 15 created m addition to znd docs not affect the securnty created by the
existimg Secunty Documents

Where a right or asset has buen assigned (subject to a proviso for re-
assigamient on redemption) uncer the existing Secunty Document and the
same asset or nght 1s expressec to be assigned again under this Deed that
second assignment will take effe .t as a {ixed charge over the right or asset and
will only take effect as an assygiment 1f the 1elevant secunty interest created
by the existing Secunty Docum:nt ceases to have effect at a ume when the
assignment under Clause 5.4 of tns Deed sull has effect

33 Fiaed Charge

Each Confirming Party, as continwngy security for the payment, discharge and
performance of the Secured Obhgatiors, hereby charges i favour of the Secunty
Trustee to hold the same on trust for the Beneficiartes on the terms set out in the
Group Intercreditor Deed and the Securr y Trust Agreement

(a)

34689823 6

by way of second legal mortga e, all of the Enghsh Charged Land and all
other Real Property now vested n any Confirmmng Party and the proceeds of
sale of all or any part thereof,

by way of second fixed charge (1ut 1n the case of paragraphs (1) and (1v) only
if and 10 the extent the nghts  question have not been cffecuvely assigned
pursuant to Clause 54 (Assignnents) or such nghts have been effectively
assigned but such assignment Fas not been perfected by the service of the
appropnate Nottee of Assignmer )
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(0

(1

(1)

(1v)

v)

(v

(vi1)

(viun)
(1)

all estates or nterests 1n any Real Property (whether such mnterests are
{rechold, leaschold or li:enses) vested mn, or acquired by. 1t now or

after the date of this Deid and the proceeds of sale of all or any part
thereof,

to the extent not effectinely charged pursuamt to Clause 5 3(a) (Funed
Charge) or 33(b)1} (Fixed Charge), all plamt and machinery,
cquipment, computers, vehicles and other chattels {excluding any for
the time being forming | art of such Confirming Party's stock-in-trade
or work 1n progress) nov/ or in the future owned by such Confirming
Party or (to the exten of such nterest) in which the relevant
Confirming Party has ar nterest and the bencfit of all contracts and
warmranties relating to the same,

afl Investments and all R :lated Rights now or in the future beneficially
and/or legatly owned by ruch Confirming Party,

all of 1ts nghts, title, 1nterests and benefits 1n, to or 1 respect of the
insurances and all claim, (and proceeds) and returns of premums to
which such Confirming I arty 15 now or may at any future time become
entitled,

any interest, claum or entullement of such Confirming Party in, to or m
respect of any pension fud,

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

all of ity rights, utle, intzrests and benefils i, to or i respect ol all
present and future licenu es, consenis and authorisations (statutory or
otherwise) held in connection with the business of such Confirming
Party ot the use of any a set of such Confimning Party and the nght to
recover and receive all compensation which may at any time become
payable to 1t 1n respect of any such licence,

all 1ts present and future 1ncalled capatal, and

all 1ts present and future patents, registered trade marks and registered
destgns (if any) ncludin 5 epplications for any of the same m any part
of the world and includi1g, without hrmutaon the patents registered
designs and trade m.rks specified n each existing Security
Document), and

by way of third fixed charge, ail 2f the Prior Charged Land

Charge over Shares

Virgin Media Finance PLC, as continiing secunty for the payment, discharge and
performance of the Sccured Obligatiors, hercby charges 1n favour of the Secunty




w
wn

57

Trusiee to hold the same on trust for he Beneficianies on the terins set out 1 the
Group Intercreditor Agreement and the fiecuniy Trust Agreement

(a) by way of second legal mortgag:, all its nights, title and 1nterest 17 and to the
Shares {as defined in the Charze over Shares) following a wansfer 10 the
Secunty Trustee or its notmnee or agent pursuant to Clause 7 2 (Transfer of
Secured Property) under the Cha ge over Shares, and

{(b) by way of second equitable char ze, all its nghts, title and nterest 10 and to the
Shares (as defined in the Charge over Shares) (until the Shares are transferred
to the Security Trustee or its nominee or agent pursuant to Clause 72
{Transfer of Secured Praperty))

Assignments

Subject to Clause 58 (Non-Assignab ¢ Raghts), each relevant Confimming Party
hereby assigns absolutely by way ol conunuing secunty for the payment and
discharge of the Secured Obligations to 1he Secunty Trustee

(=) all us present and future nghts, title benefit and interests under and in respect
of the Intercompany lndebledne,s and any other amounts payable n respect
thereot, including under any oth:r loan agreements from time to tune entered
into by the relevant Confirmung P'arty,

(b} all of 1ts rights, utle, 1nterests aml benefits 1n. to or in respect of the Insurances
(including all procecds) and all clmms and retuns of premiums in respect
thereof to which the relevant Confirming Party 1s now or may at any future
time become entitled, and

{c} 1o the extent not charged under tie provisions of Clause 5 3(b) (Fixed Charge)
all of its present and future Intell :ctual Property Rights

Blocked Account Charge

Subject to Clause 58 (Non-Assignable Rights), Virgin Media Investment Holdings
Limited hereby assigns absolutely by w 1y of continuing security for the payment and
discharge of the Secured Obligauons i the Secunty Trustee all its rights, tile and
interest n the Depostt (as defined n the Biocked Account Charge)

Assignment of Loans

Subject to Clause 5 8 (Non-Assignable Rights). Virgin Media Finance PLC hereby
assigns absolutely by way of continuing secunity for the payment and discharge of the
Secured Obhgations to the Secunty Tristee the Assigned Rights (as defined i the
Assignmem of Loans)

Non-Assignable Rights

Each Confirming Party declares that ty the eatent that any right, utle, nterest or
benefit described i Clauses 5 5 (Assignments), 5 6 (Blocked Account Charge) and
5 7 (Assignment of Loans) 1s for any reison not effectively assigned pursuant to such
provision for whatever reason, the relev int Confirmung Party shall hold the benefit of

7
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59

510

S11

the same on trust for the Security Truste as secunity for the payment and discharge of
the Sccured Obligations

Floating Charge

kach Confirmuing Party hereby charges to the Secunty Trustee by way of second
floating charge and as a continumg scunty for the payment and discharge of the
Secured Oblhigauons its undertaking ani all 1ts property. assets and nights whatsoever
and wheresoever both present and futu e, other than any property or assets from time
to tme eilecuvely charged by way of fixed charge of assigned pursuant to Clanses 5 3
(Fixed Charge) and 5 5 (Assignments) and including (without hmuitation and whether
or not so effecuvely charged) any of 11s property and assets sitvated m Scotland,
provided that, for the avoidance of doubt, the floating charge shall not attach to any
plant or machinery, or any interest the e, which 1s the subject of a lease where the
title thereto vests in the relevant lessor ind not such Confirmung Party The parttes to
this Deed agree that the floating charge created by this Clause 5 9 (Floaung Charge) 1s
a quahfying floating charge for the purposes of paragraph 14 of schedule Bl to the
Insolvency Act 1986

Automatic Conversien of Floating Clarge
Notwithstanding anything expressed or unplied i this Deed of

{a) uny Confirmung Party creates or attempis to create any other Encumbrance
over all or any of the Floating Charge Assets without the pnor consent m
writing of the Secunty Trustce or otherwise as permitted by the Senior
Finance Documents,

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

(c) any mecting of the members of any Confunung Party 1s convened to consider
a reselution to wind up such Confirmung Party or a petiwon 15 preseated or
application made to wind up any Confirming Party,

the floating charge created by Clause S 9 (Floating Charge) over the property or asset
concerned shall thereupon automatca ly without notice be comverted into a fixed
charge Mothing 1n this Clause 5 10 shill cause the floating charge created by Clause
5 9 (Floating Charge) to erystallise solely because a2 moratornum has been obtained by
any person n relation to any Confirming Party or any person has taken any steps with
a view 10 oblayng a moratorium 10 r¢lation to any Confirming Party under Section
1A and Schedule Al of the Insolvency .Act 1986

Conversion of Floating Charge by Natice

Notwithstanding anything expressed cr mmplied w this Deed, the Secunty Trustee
shall be entitled at any ume by giving notice m wrting to that effect to the relevant
Confirming Parues to convert the float ng charge over all or any pant of the Floaung
Charge Assets into a fixed charge if and to the extem that the Securnty Trustee
reasonably considers the assets spectfizd m such notice may be n danger of beng
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seized or scld under or pursuant to any form of distress or execution or may
otherwise be m jeopardy or the Sccurty Trustee otherwise considers {(acting
reasonably) such converston to be necessary or desirable to protect the prionty of the
Secunty

No new security interest

Notwithstanding anything to the conirzry m this Deed, the security intergsts created
by this Deed shall not extend to any asset {whether present or future} which s not the
subject of a charge or an asmgnment (or purported to be so subject) by the relevant
Confirming Party pursuant to an exizung Secunty Document {(excluding, for the
avodance of doubt, this Deed)

H.M. LAND REGISTRY

kach Confirming Party consents to a restnction in the following terms being entered
mto on the Regster of Title relating to any assets charged under clanse 3 3(a) (Nxed
Charge) registered at H M Land Registry:

"No disposition of the registered estate by the propnietor of the 1egisiered estate 15 10
be registered without a written consent signed by the proprietor for the time being of
the charge dated {®] referred 1o 1n the ¢ arges register or their conveyancer (Standard
Form #) "

OTHER PROVISIONS

{0} (Inrespect of {1} the fixed charyies and legal mortgages created under Clause
5 3 (Fixed Charge), (u) the assig nments pursuant to Clause 5 5 (Assignments)
and (1) the floating charges created by clause 5 9 (Floating Charge)) Clauses
2 (Sccured Oblipations). 3 7 {5 otland) to 3.14 (Rule 3-16 Limitation) and 4
(Set-off) to 172 (Remedies Cwinulauve) and Clause 174 to 18 (Notices) (in
each case inclostve) of the Comp osite Debenture,

(b) (1 respect of the assignment created pursuant to Clause 5 6 (Blocked Account
Charge)) Clauses 4 (Notces anc Acknowledgements of Charge), 6 (Deposits)
to 17 (Nouces) (imchsive) of the Blocked Account Charge,

(c) {1n respect of the second legal morigage created pusuant to 5 4(a) (Charge
over Shares) and the second equ table charge created pursuant to Clause 3 (b}
(Charge over Shares)) Clauses 32 (Dividends and Voung Rights) 10 16
(Notices) (inchusive) of the Char ze over Shares, and

(d) (i respect of the assignment cieated pursuant 1o Clause 5 7 (Assignment of
Loans)) Clauses 32 {Non-As:ignable Rights) to 16 (Notwes and other
matters) {inclusive) of the Assigiument of Loans,

arc deemed to be incorporated into thyi Deed with all necessary modifications as 1f
they were set out 1n full in this Deed provided that to the extent a Confirmung Party 15
required to perform sn obligaton as ¢ result of this Clause 7 and the equivalent
obligation under the Composite Debent tre, the Blocked Account Charge, the Charge
over Shares or the Assignment of Loan, (as appropriate) with respect to the Secunty

3469423 6
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created thereunder has been performed, discharged or waived, the relevant obligation
under this Deed shall be deemed 1o have been performed, discharged or waived (as
the case may be) to the same extent

SECURITY TRUSTEE

The Security Trustee hereby agrees 1o ict as secunty trustee for the New Notes and
the New Semor Liabihities under the New SFA and the New Indenture subject to, and
on the terms of the Group Intercredior Agreement. the HYD Intercreditor Agrecment
and the Secunty Trust Agreement

SENJOR FINANCE DOCUMENT

Each of this Deed, the New SEFA and, vath effect fiom the Debt Pushdown Date, the
New Indenture 18 2 “Semor Finance Documem™ (under and as defined i the Group
Intercreditor Agreement) and this De:d shall be a “Secunty Document” for the
purposes of the New SFA and the Grouy- Intercreditor Agreement

RATIFICATION OF SECURITY BOCUMENTS

Each Confinmung Party hereby ratifies a1d confirms the secunty created under cach of
the existing Security Documents to whic h it 1s a party on the terms of this Deed

CONTRACTFS (RIGHTS OF THIRD PARTIES) ACT

kach of the Senwr 'mapce Parties may rely on the terms of this Deed Save as
expressly provided otherwise in the preceding sentence, a person who 1s not party 10
this Deed may not rely on it and the terms under the Contracts (Rights of Thued
Parties) Act 1999 are excluded The parties to this Deed may amend this Deed m
writing without the consent of any perscn that 1 not & party

SEVERABILITY

If any one or more of the provisions of this Deed shall for any reason whatsoever be
held invalid, then such provisions <hell be decmed severable from the remaimng
provisions of this Deed and shall in r) way affect the vabday or enforceability of
such other provisions

EFFECT AS A DEED

This document 15 intended to take effert as a Deed notwithstanding the fact that the
parties may have executed 1t under hand only

COUNTERPARTS

This Deed may be executed v any nimber of counterparts each of which when
executed and delivered shall constitut: an ongmal of this Deed. and all of those
counterparts taken together will be deemed 1o constitute one and the same instrument

35059323_6
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GOVERNING LAW

This Deed and any non-contraciusl okligations arsmg out of or in connection with
this Deed are governed by and shall be construed 111 accordance with English law and
the provisions of Clause 29 (Junisdict on) of the Group Intercreditor Deed shall be
decmed t0 be mcorporated 1o this Deed 1n full, mutatis mutandrs, save that references
to “the Obligors, the Additional Semor Finance Parties and the Intergroup Creditors™
{or any of them) shall be construed as rferences to the parties to this Deed

FURTHER ASSURANCE

Each Confinming Party agrees that it shail prompily. upon the reasonable request of
the Sccurtty Trustee, execute and delive r at as own expense any document and do any
avt or thing i order 1o confinm or ectablish the vahdity and enforceabiinty of thi
Deed

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

34659523 6




SCHEDVJLE A
Confirming Parties

NTL VICTORIA LIMITCD

VIRGIN MEDIA FINANCE PLC

VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED
VIRGIN MEDIA LIMITED

VIRGIN MEDIA WHOLESALE LIMITED

VMIH SUB LIMITED

VIRGIN MEDIA SFA FINANCE LIMITED

VIRGIN MEDIA SECURED FINANCE PLC

A6SIEIE_6




SCHEDUILLEB

English Security Documents

1

Composite Debenture dated 19 January "'010 by each of the Obhigors listed therew n
favour of Deutsche Bank AG, London B anch as Secunty Trustee

Composite Debenture dated 15 Apnil 2010 by Virgin Media SFA Fmance Limited
favour of Deutsche Bank AG, London B anch as Secunty Trustee

Composite Debenture dated 29 June 2010 by each of the Obligors Listed theremn n
favour of Deutsche Bank AG, London B anch as Secunty Trustee

Blocked Account Charge dated 9 Februzry 2010 granted by Virgin Medha Investiment
Holdings Lumted as Chargor n favow of Deutsche Bank AG London Branch as
Secunty Trustee

Charge over Shares dated 15 Apnil 2010 granted by Virgin Media Finance PLC as
Chargor 1n favour of Deutsche Bank AG London Branch as Secunity Trustee

Assignment of loans dated 15 April 20 0 granted by Virgin Media Finance PLC
favaur of Deutsche Bank AG, London B anch as Security Trustee.
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Executed as a deed by NTL VICTORIA LIV ITED
in the presence of

L F

Name: wkhn.. i

Address.
Occupation. ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100

Trownas Scolictes

(Signature Page to the English Law Confirmatory De:d for the oniginal borrowers and original guarantors)




Executed as a deed by VIRGIN MEDIA FINANCE PLC

- b:

in the presence of*

a
Name So-MmMoAahon H‘M"‘h
Address:
Occupation. ROPES & GRAY
S NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 11 90
Tﬂ:l:n...h..u Sclacy Yyor

(Srgnature Page to the English Law Confirmarory Died for the original horrowers and original guarantors)




Executed as a deed by VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED

acting by r—

s -

in the presence of

. ¥

Name, SOFOGUAIIOA. '-ch-hua.

Address

Occupation ROPES & GRAY
5 NEW STREET SQUAF E
LONDON
ECA4A 3BF

0203122 1100
Traarcs Soliciizx

(Signature Page to the English Law Confirmatory Deed for the original borrowers and originel guarantors)




Exccuted as a deed by VIRGIN MEDIA SFA FINANCE LIMITED

in the presence of

a e
Name Somonthoe Merboy
Address
Occupation’ ROPES & GRAY
S NEW STREET SQUARE
LONDON
BEC4A 3BF
0203122 1100

“Troenn Soldcitee

(Signature Page to the Englisk Law Confirmatory De: d jor the original borrowers and onginal guarantors)




Executed as a deed by VIRGIN MEDIA LIMITED
achng by

111 the presence of'

{

Name Sa.moatiho. NMerhoy

Address
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Trooosen Sodicuyor

{Signature Page to the English Law Confirmatory Deec for the original borrowers and original guarantors)




Executed as a deed by VIRGIN MEDIA WEBOLESALE LIMITED
acting b); ——

in the presence of:

a .

Name' Sa o -hae “LC.—M

Address:
Occupation ROPES & G
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100
Troureo Solicn¥or

(Signature Page (o the English Law Confirmatory D ed for the original borrowers and original guarantors)




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

——

—_ﬁ.

in the presence of’

4 .
Name Somoatho. Woroy,
Address
Occupation ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECAA 3BF
0203122 1100

Trowsas Selicyter

{Signature Page to the knglisk Law Confirmatory Deed for the original borrowers and original guarantors}




Exccuted as a deed by VIRGIN MEDIA SECIJRED FINANCE PLC
by Virgin Media Directors Limited
aching by

1n the presence of.

4 F

Name Soureoca o

Address:
Occupation
ROPES & GRAY
S NEW STREET SQUARE
LONDON
EC4A 3BF

020 3122 1100

Tw Solici yer

(Signature Page to the Enghsh Law Confirmatory Deed for the onginal borrowers and original guarantors)




DEUTSCHE BANK AG, LONDON BRANCH

(as Secunty Trustee)

i
By_! ik o
Y ...y ———
Name: . HEFFC . Tuaen a
Title: y_/ V- p-

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

By

Name.

Title:

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Fac ity Agent)

By

Name.

Thtle:

{Signature Page to the English Law Confirmatory Deed jor the ongwnal borrowers and original guarantors)




DEUTSCHE BANK AG, LONDON BRANCH

{as Secunty Trustee)

By

Name*

Title

CREDIT SUISSE AG, LONDON BRANCH

{as Facility Agent)

By e
Na;c <, Frtonn N Brnivtugan,
Title Y~ Mo

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facihty Agent)

By

Name

Title

(Signature Page to the English Law Confirmatory Deed for the ongnal borrowers and vriginal guarantors)
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