In accordance with
Sections 859A and M RO 1
859J of the Companies

Act 2008 Particulars of a charge

P75y / (3.

Nt

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 s for x What this form s 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 1 no www companieshouse gov uk
an Instrument instrument Use form MRO8

21 days beginning with the day after the date of creation of the charg
delvered outside of the 21 days it will be rejected unless it 1s accomp.
court order extending the time for delivery

FRIDAY

This form must be delivered to the Registrar for registration withi || |“ ||| ll IIH I‘ ‘HI‘ IW ‘l |m
‘L2AHHTS6" )
LD2 #8

You must enclose a certified copy of the nstrument wath this form Th
scanned and placed on the public record

14/06/2013
COMPANIES HOUSE

I Company details

Company number IT ,3_ IT I—O_ |—:i— F |_6— |_4_

Company name In full IVIRGIN MOBILE TELECOMS LIMITED

|

TET T

=> Filling in this form
Please complete in typescript or In
bold black capita's

All fields are mandatory unless
specified or :ndicated by *

E Charge creation date

Charge creation date IEO—F WW F?FO_Fl—PB_

u Names of persons, secunty 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 '
|
|
l

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

] Iconfirm that there are more than four persons, security agents or
trustees entilled to the charge

Deparcment for Business
Innovation & Skills

BIS

CHFP025
04/13Version 10 Laserform International 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectuat property registered (or required to be registered} in the UK which is
subject o this fixed charge or fixed secunty

Description

Leasehold property known as Pavilian 1, Whitehorse
Business Park, Trowbridge registered at HM Land
Registry under title number WT239557

Leasehold property known as Pavilian 2, Whitehorse
Business Park, Trowbridge registered at HM Land
Registry under title number WT239559

Leasehold property known as Pavilian 3, Whitehorse
Business Park, Trowbridge registered at HM Land
Registry under title number WT239556

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
ar intangible {or in Scotland) corporeal or incorporeal property not descnbed
ahove? Please tick the appropriate box

(x] Yes
(] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate hox

[x] Yes Continue
[(] No GotoSection7

Is the floating charge expressed 1o caver all the property and undertaking of
the company?

(] Yes

Negative Pledge

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

[] Yes

(x] No

CHFP()25
04/13 Version 1 0




MRO1

Particulars of a charge

s |

Trustee statement ©

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

0

€@ This statement may be filed after
the registration of the charge {use
form MROB}

Signature

I Please sign the form here

Signature

Signature

X MM4O'%3U-F X
H103 (2012

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

CHFP025
0413 Version 10




MRO01

Particulars of a charge

B Presenter information

Mponant information

We will send the certificate to the address entered
below All detalls given here will be avallable 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

|“W”““ Caroline Pearce

I Comgpany name

I

Adress One Bishops Square

I

[ﬁmw" London

l County/Region

e o N I O N

(@m” United Kingdom

Allen & Overy LLP

on

Telephore L a4 (0)20 3088 0000

W4 Certificate

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

W4 checiist

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 cn the public Register

] You have included a certified copy of the
instrument with thrs form

(] You have entered the date on which the charge
was created

{1 You have shown the names of persons entitied to
the charge

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

(] You have given a description In Seclion 4, i
appropnate

L You have signed the form

(] You have enclosed the correct fee

[ Please do not send the ongmal nstrument, it must
be a certified copy

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

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or poslal 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 appropriate address below.

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

DX 33050 Cardrft

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Ecinburgh 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 Regsstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

munher information

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

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number:; 3707664

Charge code: 0370 7664 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th June 2013 and created by VIRGIN MOBILE TELECOMS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Compames

Act 2006 on 14th June 2013.

1{7

Given at Companies House, Cardiff on 18th June 2013

Companies House
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Except fov MATOMTAL uSpAcTEY Puasuant to $.85TE of THE CoMPANTET AcT
100¢ I centIVY THAT TUIf IF A conkeT Copy oF THE oATEINAL PocyrieN

ALLEN & OVERY LLP

ONE BISHOPS SQUARE

LONDON E1 6AD

Mie~ {0 wf
lofovy {2013
EXECUTION VERSION

CONFIRMATION DEED
THIS CONFIRMATION DEED (this “Deed™) 1s made on 7 June 2013

BETWEEN.
) Each entity listed 1n Schedule A (together the © Confirming Parties”),

(2) DEUTSCHE BANK AG, LONDON BRANCH, m 1ts capacity as security trusiee and
agent for and on behalf of the Beneficiaries under the Security Documents (the
“Security Trustee"}, and

(3) CREDIT SUISSE AG, LONDON BRANCH and CREDIT SUISSE AG, CAYMAN
ISLANDS BRANCH each n 1ts capacity as facility agent for and on behalf of the
Finance Parues (as defined in the New SFA)

WHEREAS:
{A)  Reference 1s made to

{a) the $1.000,000,000 6 50% senior secured notes due 2018 and the
£875,000 000 7 00% senior secured notes due 2018, the $500,000,000 5 25%
sentor secured notes due 2021 and the £650,000,000 5 50% senior secured
notes due 2021 (together, the “Existing Notes™) 1n each case, of Virgin Media
Secured Finance PLC (the “Issuer™) and the related Indentures dated as of
January 19, 2010 and March 3, 2011 respectively (the "Existing Indentures™)
between the lssuer, the Ultimate Parent, Virgin Media Finance PLC, Virgin
Media Investment Holdings Linuted, the subsidiary guarantors named therein,
The Bank of New York Mellon as Trustee and Paying Agent and The Bank of
New York Melion (Luxembourg) § A as Luxembourg Paying Agent,

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

www.allenovery.com

{c) a sentor facihities agreement between Virgin Media Finance PLC, Virgin
Media [nvestment Holdings Limited, Virgin Media Limited, Virgin Media
Wholesale Limuted, VMIH Sub Limited, Virgin Media SFA Finance Limited
as Orginal Borrowers and Onginal Guarantors, Credit Suisse AG, London
Branch as Global Coordinator, Credit Suisse AG, Londen 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 Swisse AG, London Branch and Credit Swisse 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 “New SFA™),

(d) the $1,000,000,000 5%% senior secured notes due 2021 and the
£1,100,000 000 6% senior secured notes due 2021 (together the ‘New Notes™)

33051757_16




(B

(C]

(D)

IT

1.1

12

2.1

22

2.3

of the Issuer and the related Indenture dated as of 22 February 2013 {the “New
Indenture”) onginally between Lynx 1 Corp. and The Bank of New York
Mellon, London Branch as Trustee (in such capacity the “New Trustee”) and
Paymng Agent and The Bank of New York Mellon (Luxembourg) S A as
Luxembourg Paying Agent and to which the Issuer, Virgin Media Finance
PLC, VMIH, the subsidiary guarantors named therem will accede on or
around the date of thus Deed, and

() the secunity documents listed im Schedule B hereto (the “Security
Documents’).

Each Confirming Party 1s a party to the Existing Indentures, the New SFA, the New
Indenture, the Group Intercreditor Agreement and/or one or more of the Secunty
Documents, as applicable

Each Confirming Party has realised, and continues to realise, substantial direct and
indirect benefits as a result of the Existing Notes and the Existing Indentures
continumg to be effective

Each Confinmung Party expects to realise 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 thereby

IS AGREED as follows

DEFINITIONS

Capitalised terms, unless otherwise specified herein, shall have the meanings ascribed
to them 1n the Group Intercreditor Agreement or the Composite Debenture (as defined
below), with all the necessary modifications as 1f they were set out 1 full in this
Deed

In this Deed

“Composite Debenture” means the composite debenture dated 28 June 2010
provided by each of the Obligors listed therein in favour of Deutsche Bank AG,
London Branch as Secunity Trustee.

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

INTERPRETATION

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

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

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

33041757_16




Unless the context otherwise requires, words 1n the singular shall include the plural
and n the plural include the singular

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

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

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

A reference to “this Deed” or to any other agreement or document referred to in this
Deed 15 a reference to this Deed or such other document or agreement as vaned or
novated (in each case, other than i breach of the provisions of thus agreement) from
time to time

CONFIRMATION

Each Confirming Party hereby acknowledges and agrees to the New SFA, the New
Notes and the New [ndenture and the transactions contemplated thereby and hereby
confirms all payment and perforrnance obligations, contingent or otherwise, and
undertakings arising under or in connection with 1ts respective agreements,
guarantees, pledges and grants of Liens (as defined in the New Indenture), as
applicable, under and subject to the terms of Liens, the Group Intercreditor
Apreement and each Secunity Document to which 1t 1s party, and agrees that,
notwithstanding 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 1n connection with the Security Documents are in
full force and effect and reman and shall hereafter continue to secure the “Senior
Liabilities” (under and as defined i the Group Intercreditor Agreement), as
applicable

Each Confirming Party confirms that 1ts guarantee under the Existing Indentures
continues 1n full force and effect and on the terms of the Existing Indentures, 1n each
case, subject to any hmitations set out in the New SFA or the Exasting Indentures
Each Confirmung Party further confirms that any Security created by it under the
Secunty Documents extends to secure the habihities under the New SFA and the New
Notes, sach habilihes having been designated New Semor Liabihities.

ACKNOWLEDGMENT
Each of the Confirming Parties acknowledges and agrees that

(a) the Fmance Parties (as defined in the New SFA), the New Trustee (and the
other agents under the New Notes and the New Indenture) and the New
Noteholders from time to tine under and 1n respect of the New Notes and the
New Indenture are

33051757_16
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(©)

§)) “Sentor Finance Parties” (under and as defined in the Group
Intercreditor Agreement); and

(n)  “Beneficiaries” (under and as defined in the Group Intercreditor
Agreement and each Secunty Document),

the New SFA 15 a Designated Refinancing Facilities Agreement for the
purposes of the Group Intercreditor Agreement and all obligations of the
Confirming Parties 1 respect of the New SFA, the New Notes and the New
Indenture are

(1) “New Semor Liabilites” and “Semor Liabilities” (under and as
defined in the Group Intercreditor Agreement), and

(1)  “Secured Obligations” (under and as defined 1n each Secunty
Docutnent and the Secunty Trust Agreement), and

the Security Trustee is and remams and shall hereafier be the “Security
Trustee” (under and as defined 1n the Group Intercreditor Agreement)

5 SECURITY

51 Creation of Security

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

5P General

(a)

(b)

{c)

330&[757_[6

All the secunty created under thts Deed
(1) 15 created 1n favour of the Secunty Trustee;
(1) 15 created over present and future assets of each Confirming Party,

(m) 15 secunty for the payment and satisfachon of all the Secured
Obligations, and

{iv) save for Encumbrances enduring under the existing Security
Documents the existence of which Encumbrances 1s hereby
acknowledged, 15 made with full title guarantee 1 accordance with the
Law of Property (Miscellaneous Provisions) Act 1994 and, i the case
of assets located in or governed by the laws of Scotland that are
charged pursuvant to Clause 5 6 (Floating Charge) of this Deed, with
absolute warrandice

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

All the secunity created under this Deed
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(1) is created mn case the secunty created by the existing Secunty
Documents does not secure all of the Secured Obhgations, and

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

Where a nght or asset has been assigned (subject to a proviso for re-
assignment on redemption) under the existing Security Document and the
same asset or right 15 expressed to be assigned again under this Deed, that
second assignment will take effect as a fixed charge over the right or asset and
will only take effect as an assignment 1if the relevant secunty interest created
by the existing Security Document ceases to have effect at a time when the
assignment under Clause 5.4 of this Deed still has effect.

Fixed Charge

Each Confimung Party, as continumng secunty for the payment, discharge and
performance of the Secured Obligations, hereby charges tn favour of the Secunity
Trustee to hold the same on trust for the Beneficianes on the terms set out n the
Group Intercreditor Deed and the Securtty Trust Agreement

(@)

(b

757_16

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

by way of second fixed charge (but 1n the case of paragraphs (111) and (1v) only
if and to the extent the nghts in question have not been effectively assigned
pursuant to Clause 54 (Assignments) or such rights have been effectively
assigned but such assignment has not been perfected by the service of the
appropnate Notice of Assignment)

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

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

{m1) all Investmnents and all Related Rights now or 1n the future beneficially
and/or legally owned by such Confirming Party,

(v}  all of its nghts, title, interests and benefits 1n, to or 1n respect of the
Insurances and all claims (and proceeds) and returns of premiums to
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(c)

(a)

(b)

(c)

1S7_16

(v)

(v)

{vi1)

(vi)

(x)

Assignments

which such Confirming Party 1s now or may at any future time become
entitled,

any 1nterest, claim or entitliement of such Confirming Party 1n, to or i
respect of any pension fund,

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

all of its nghts, title, interests and benefits n, to or in respect of all
present and future hicences, consents and authonisations (statutory or
otherwise) held n connection with the business of such Confirming
Party or the use of any asset of such Confinmung Party and the night to
recover and receive all compensation which may at any time become
payable to it in respect of any such licence;

all its present and future uncalled capital, and

all its present and future patents, registered trade marks and registered
designs (if any) including applications for any of the same 1n any part
of the world and including, without himitation, the patents, registered
designs and trade marks specified m each existmg Secunty
Document), and

by way of third fixed charge, all of the Prior Charged Land.

Subject to Clause 55 (Non-Assignable Rights), each relevant Confirming Party
hereby assigns absolutely by way of continuing security for the payment and
discharge of the Secured Obhgations to the Secunty Trustee

all its present and future nghts, title, benefit and interests under and 1n respect
of the Intercompany Indebtedness and any other amounts payable in respect
thereof, ncluding under any other loan agreements from time to time entered
into by the relevant Confirming Party,

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

to the extent not charged under the provisions of Clause 5 3(b) (Fixed Charge)
all of 1ts present and future Intellectual Property Rights

Non-Assignable Rights

Each Confimung Party declares that to the extent that any nght, title, interest or
benefit descnibed 1n Clause 54 (Assignments) 1s for any reason not effectively
assigned pursuant to Clause 54 (Assignments) for whatever reason, the relevant
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Confirming Party shall hold the benefit of the same on trust for the Secunity Trustee
as security for the payment and discharge of the Secured Obligations.

Floating Charge

Each Confirming Party hereby charges to the Security Trustee by way of second
floating charge and as a continuing secunty for the payment and discharge of the
Secured Obligations 1ts undertaking and all 1ts property, assets and rights whatsoever
and wheresoever both present and future, other than any property or assets from time
to time effectively charged by way of fixed charge or assigned pursuant to Clauses 5.3
(Fixed Charge) and 5 4 (Assignments) and mncluding (without hmitation and whether
or not so effectively charged) any of its property and assets situated in Scotland,
provided that, for the avoidance of doubt, the floating charge shall not attach to any
plant or machinery, or any interest therein, which 1s the subject of a lease where the
title thereto vests 1n the relevant lessor and not such Confirming Party. The parties to
this Deed agree that the floating charge created by thus Clause 5 6 15 a qualhifying
floating charge for the purposes of paragraph 14 of schedule B1 to the Insolvency Act
1986

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

(a) any Confirmung Party creates or attempts to create any other Encumbrance
over all or any of the Floating Charge Assets without the prior consent 1n
writmg of the Secunty Trustee or otherwise as permutted by the Senior
Finance Documents,

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

© any meeting of the members of any Confirmung 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 5 6 (Floating Charge) over the property or asset
concerned shall thersupon automatically without notice be converted into a fixed
charge Nothing 1n this Clause 5 7 shall cause the floating charge created by Clause
5 6 (Floating Charge) to crystalhise solely because a moratonum has been obtained by
any person 1n relation to any Confirming Party or any person has taken any steps with
a view to obtaining a moratorium 1n relation to any Confirming Party under Section
1A and Schedule Al of the Insolvency Act 1986.

Conversion of Floating Charge by Notice

Notwithstanding anything expressed or mmplied 1n this Deed, the Secunty Trustee
shall be entitled at any time by giving notice mn wniting to that effect to the relevant
Confirmung Parties to convert the floating charge over all or any part of the Floating
Charge Assets mto a fixed charge if and to the extent that the Secunty Trustee
reasonably considers the assets specified in such notice may be in danger of being

757 16
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seized or sold under or pursuant to any form of distress or execution, or may
otherwise be in jeopardy or the Secunty Trustee otherwise considers (acting
reasonably) such conversion to be necessary or desirable to protect the pnority of the
Securnty

No new security interest

Notwithstanding anything to the contrary in this Deed, the secunty interests created
by this Deed shall not extend to any asset (whether present or future) which 15 not the
subject of a charge or an assignment (or purported to be so subject) by the relevant
Confirming Party pursuant to an exssting Secunty Document (excluding, for the
avoidance of doubt, this Deed)

H.M. LAND REGISTRY

Each Confirming Party consents to a restriction 1n the following terms being entered
mto on the Register of Title relating 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 propnietor of the registered estate 1s to
be registered without a written consent signed by the propnetor for the time being of
the charge dated {@] referred to i the charges register or their conveyancer {Standard
Form P) "

OTHER PROVISIONS

Clauses 2 (Secured Obligations), 3 7 (Scotland) to 3 14 (Rule 3-16 Limitation) and 4
(Set-off) to 17.2 (Remedies Cumulative) and Clause 17 4 to 18 (Notices) (in cach case
inclusive) of the Composite Debenture are deemed to be mcorporated into this Deed
with all necessary modifications as 1f they were set out 1n full n this Deed provided
that to the extent a Confirming Party is required to perform an obligation as a result of
this Clause 7 and the equivalent obligation under the Compaosite Debenture with
respect to the Secunty 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

SECURITY TRUSTEE

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

SENIOR FINANCE DOCUMENT

Each of this Deed, the New SFA and the New Indenture 15 a “Semor Finance
Document” (under and as defined m the Group Intercreditor Agreement) and this
Deed shall be a “Secunty Document” for the purposes of the New SFA and the Group
Intercreditor Agreement

F57_16
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12.
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14.
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RATIFICATION OF SECURITY DOCUMENTS

Each Confirming Party hereby ratifies and confirms the secunty created under each of
the existing Security Documents to which 1t 18 a party on the terms of this Deed.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

Each of the Semor 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 in
writing without the consent of any person that 15 not a party

SEVERABILITY

If any one or more of the provisions of this Deed shall for any reason whatsoever be
held invalid, then such provisions shall be deemed severable from the remaming
provisions of this Deed and shall 1n no way affect the validity or enforceability of
such other provisions

EFFECT AS A DEED

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

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or mn connection with
this Deed are governed by and shall be construed 1n accordance with English law and
the provisions of Clause 29 (Junsdiction) of the Group Intercreditor Deed shail be
deemed to be incorporated 1n this Deed in full, mutatis mutandis, save that references
to “the Obligors, the Additional Sentor 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 it shall promptly, upon the reasonable request of
the Secunty Trustee, execute and deliver at its own expense any document and do any
act or thing i order to confirm or establish the validity and enforceability of this
Deed

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

33051
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SCHEDULE A
Confirming Parties

NTL BUSINESS LIMITED
TELEWEST COMMUNICATIONS NETWORKS LIMITED
VIRGIN NET LIMITED

VIRGIN MEDIA INVESTMENTS LIMITED

VIRGIN MEDIA PAYMENTS LTD

VIRGIN MOBILE TELECOMS 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
SHHEFFIELD CABLE COMMUNICATIONS LIMITED
TELEWEST COMMUNICATIONS (CUMBERNAULD) LIMITED
TELEWEST COMMUNICATIONS (MIDLANDS AND NORTH WEST) LIMITED
TELEWEST COMMUNICATIONS (MIDLANDS) LIMITED
TELEWEST COMMUNICATIONS (MOTHERWELL) LIMITED
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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

11
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SCHEDULE B

Engﬂjsh Security Documents

1

33051

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

Composite Debenture dated 10 June 2010 by each of the Oblgors listed therein 1n
favour of Deutsche Bank AG, London Branch as Secunity Trustee

Composite Debenture dated 29 June 2010 by each of the Obligors listed theremn m
favour of Deutsche Bank AG, London Branch as Secunty Trustee

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

12
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Executed as a deed by NTL BUSINESS LIMITED
acting by
—_—-—'—'——-———-_

in the presence of:

Name: Sa.masr-ha \-\.a—\uh.

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

-~
-

Trousan, Soliciyor

(Signature Page to the Enghsh Law Confirmation Deed for all obligors)




Executed as a deed by TELEWEST COMMUNICATIONS NETWORKS
LIMITED
acting by
in the presence of’
Name: SOrAAS Ao “La'b-‘-\-
Add.resst
Occupation: ?01'33 & GRQIY
NEW STRE UARE
LONDON SQ
BC4A 3BF
020 3122 1100

Treuap e Solic o

(Signature Page to the Enghsh Law Confirmation Deed for all obhigors)




ed as a deed by VIRGIN NET LIMITED

acting by
in the presence of:
Name* Sarmosa Moo
Addregs:
Occupgtion: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BC4A 3BF
0203122 1100

Trealron Soliclioe

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by VIRGIN MEDIA INVESTMENTS LIMITED

actinglay
....Hl'l'l‘m-n—.—.n‘.____ ans

in the presence of:

Name: Satmanrthe oy

Adme.
Occupgtion: ROPES & GRAY

3 NEW STREET ARE
LONDON SQu
EC4A 3BF

020 3122 1100

(Signature Page to the Enghsh Law Confirmanon Deed for all obligors)




Executed as a deed by VIRGIN MEDIA PAYMENTS LTD

4
Name: Samastha. Herbag
Addresnt
on: ROPES & GRAY
Occupation: io SQUARE
NDON
BC4A 3BF

02031221100
Trauae s Soticuyoe

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by VIRGIN MOBILE TELECOMS LIMITED

----------------------------

in the presence of:
| R
Name: SA Mo T HOM
Address;
Occupation; ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Touuen Solicurer

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by BARNSLEY CABLE COMMUNICATIONS LIMITED
acting by

in the presence of:
c
e > e
Name: Sarrossha Fle-ba
Address
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Fouran Sollc Yoe

(Stgnature Page to the Enghsh Law Confirmation Deed for all obligors)




Executed as a deed by BCMV LIMITED

acting by

4

in the presence of:
| o —
Name: Sarcantio. Horbay
Address ROPES & GRAY
Occupation: S NEW STREET SQUARE
LONDON
BC4A 3BF
020 3122 1100

Tw Suucg\'ar

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by BIRMINGHAM CABLE LIMITED

acting by

in the priesence

Name:

Addres:
Occup:qgon

of:

J‘

Fd

g e

P W V. W V-

ROPES & GRAY

5 NEW STRERT SQUARE
LONDON

ECA4A 3BF

020 3122 1100

Trau s ss Solicives

(Signature Page to the English Law Confirmation Deed for all obligors)




Executel as a deed by CABLE CAMDEN LIMITED

in the presence of:

C = ..

Name; Sarraltho. M&'

Addresi ROPES & GRAY

O ation:

oo 5 NEW STREET SQUA

LONDON
EC4A 3BF
0203122 1100

"

Traauaas Solloures

(Signature Page to the English Law Confirmation Deed for all obhgors)




Executé¢d as a deed by CABLE ENFIELD LIMITED
acting by

c | __ 2.
Name: Sarmanrtha Hemtuy
Address:
Occupahion: gol I'E“mf S&TEGBBTRAYSQU ARE
LONDON
EC4A 3BF
, 0203122 1100

Traasan SollciYoe

(Signature Page to the Enghsh Law Confirmation Deed for all obligars)




Execut
acting by

as a deed by CABLE HACKNEY & ISLINGTON LIMITED

in the

r- [ -

Name: Sa. oA ‘-Lm-lu-g.

Addresy: ROPES & GRAY

Occupati

ceupation 5 NEW STREET SQUARE

LONDON
ECAA 3BF
020 3122 1100

r

Trounaa Seliure~

(Signature Page to the English Law Confirmation Deed for all obligors)




Executefl as a deed by CABLE HARINGEY LIMITED
acting by

------------------------

in the presence of:

Name: Wby
ad : ROPES & GRAY
tion:
Occupation p S SQUARE
LONDON
BCAA 3BF
020 3122 1100

Yeounns SoicL e

(Signature Page to the English Law Confirmation Deed for all obligors)




i as a deed by DONCASTER CABLE COMMUNICATIONS LIMITED

d
.................... adlP
esence of:
: -.—-.:Jg.
tgon: ;lOPES éﬁ GRAY
LONDON SQUARE
ECA4A 3BF
0203122 1100

Trairer SeAios Yom

(Signature Page to the Enghsh Law Confirmation Deed for all obligors)




Executed as a deed by EUROBELL (SOUTH WEST) LIMITED

ROPES & GRAY

5 NEW STREET SQUARE:
LONDON

EC4A 3BF

020 3122 1100

(Signature Page ic the English Law Confirmation Deed for all obhgors)




nnnnnnn

as a deed by EUROBELL (SUSSEX) LIMITED

- {MW

con: ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

(Signature Page to the English Law Confirmation Deed for all obhigors)




Executed as a deed by EUROBELL (WEST KENT) LIMITED

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Trooases Sclim;k'u-

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by EUROBELL INTERNET SERVICES LIMITED
acting by

in the pimence of:
€« =2
Name: SoLrco Mo \-Lc:-&.&
Addfe*i‘; ROPES & GRAY
Occupation: 5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Trousoss Solictee

{Signature Page to the Enghsh Law Confirmation Deed for all obligors)




Execut
acting

ROPES & GRAY
5 NEW STREET SQUARE
LONDON

ECA4A 3BF
0203122 1100

TrauLsaon SoAdc L\"UP

(Signature Page to the English Law Confirmation Deed for all obligors)




as a deed by WAKEFIELD CABLE COMMUNICATIONS LIMITED

in the presence of:
Name: | SW‘LGL F‘Lb"‘h-l-é,
M ormeouy

LONDON SQu

ECA4A 3BF

0203122 1100

Trownes SoLics Ve

(Signature Page to the English Law Confirmaiion Deed for all obligors)




Executed as a deed by VIRGIN MEDIA BUSINESS LIMITED

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

BCA4A 3BF

020 3122 1100

Trauaas Sclicalyer

(Signature Page to the Enghsh Law Confirmanion Deed for all obligors)




Executed as a deed by MIDDLESEX CABLE LIMITED
acting by

...... <y

in the presence of;

_— e

—-—:‘?-rl —_
T

ROPES & GRAY

5 NEW STREET SQUARE

LONDON

EC4A 3BF

020 3122 1100
Trausae Solciree

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL CABLECOMMS BOLTON

acting by

...... >4

in the presence of:

Name: M H.»'\-l-a_

Address:

Occup&tion ?.OPBS & GRAY

NEW STRERT SQU.

LONDON SQUARE
BC4A 3BF
020 3122 1100

Toises SOUc o

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL CABLECOMMS BROMLEY
acting by
_
.......... l .
in the plresence of:
Name: So oo, F-Lm-\u.&_
Ad
Occupation: ?OPES & GRAY
NEW STREET SQUARE

LONDON

ECA4A 3BF

020 3122 1100

T Qoliga !

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL. CABLECOMMS BURY AND ROCHDALE

P 5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100 ]

Traaran Solic oy

(Signature Page to the English Law Confirmation Deed for all obligors)




Execut¢d as a deed by NTL CABLECOMMS CHESHIRE
acting By

........ [ S

in the presence of:

Name.
Add
Occup

ion:

gorns & GRAY

NEW STREET SQUARE
LONDON 5Q
ECA4A 3BF

020 3122 1100

Trouoaae Soliclyor

(Signature Page to the English Law Confirmation Deed for ail obligors)




as a deed by NTL CABLECOMMS DERBY

SamanTha Hc:Jas.&.
ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECAA 3BF
020 3122 1100 -

Trousas Solia ves

(Signature Page to the English Law Confirmation Deed for all obligors)




E.xecutllad as a deed by NTL CABLECOMMS GREATER MANCHESTER
acting by

....... f ™

in the presence of:

L
Name - Sa_rnanrtho \-\.cr\a-g
AddroT:
Occupation: IstO] I'E“PESV STR& GEERATYSQU ARE
LONDON
EC4A 3BF
0203122 1100

Troines Setietor

(Signature Page to the Enghsh Law Confirmation Deed for all obhigors)




Executtd as a deed by NTL CABLECOMMS MACCLESFIELD
acting by

-

1n the presence of:

BCAA 3BF
020 3122 1100

Trounss SOL“-L-"""

(Signature Page to the Enghsh Law Confirmation Deed for all obhigors)




Execut¢d as & deed by NTL CABLECOMMS OLDHAM AND TAMESIDE
acting by

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECAA 3BF

020 3122 1100

{Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL CABLECOMMS SOLENT

acting by
in the presence of:
&: -~ .
Name: w oy
Address:
Occupa{ion: ROPES & GRAY
3 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100 .

Traiaae Soliclyor

(Signature Page to the Enghish Law Confirmation Deed for all obligors)




Executed as a deed by NTL CABLECOMMS STAFFORDSHIRE
acting by

Occupation: ROPES & GRAY

5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100 .

Trooas Sollavor

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL CABLECOMMS STOCKPORT

acting 0y

in the presence of:
& .=
Name: Sa_rasxho. Haroa,
Address:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF

020 3122 1100 _
Smuaas Sollc Yos

(Signature Page to the English Law Confirmation Deed for all obhgors)




Executed as a deed by NTL CABLECOMMS SURREY

acting by

Name:

Address:
Occup&tion:

WHM

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100 -

Trouwaas Selicl oo

{Signature Page to the English Law Confirmation Deed for all obligors)




Executdd as a deed by NTL CABLECOMMS SUSSEX
acting Hy

L ROPES & GRAY

Occupation: 5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Tanes ScLu;dtn-

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL CABLECOMMS WESSEX

ﬁﬂ'ﬁ.& t =y
Name: Sacreashe, Herha
Address:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BCA4A 3BF
020 3122 1100

Traines SoliciYoe

(Signature Page to the Enghsh Law Confirmation Deed for all obligors)




Executed as a deed by NTL CABLECOMMS WIRRAL

acting by
il

in the presence of*

Name: ~ Samarsha HMorhey
Address
Occup ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Taiiaas Setic voe

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL. CAMBRIDGE LIMITED
acting by

Name Sarcousha, Harhuy
Addres
Occup;ﬁon: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Troaras Solo Yo

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL KIRKLEES

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECAA 3BF

020 3122 1100 .

Treunas Solayee

(Signature Page to the English Law Confirmation Deed for all obligors)




Execute
acting b

------

d as a deed by NTL MIDLANDS LIMITED

in the ence of:
=
Name; Samanrha Hcl-h-\.
g“d“”‘t'i _ ROPES & GRAY
ccupation. 5 NEW STREET SQUARE

LONDON
EC4A 3BF
020 3122 1100

Truras Solics Yur

(Signature Page to the Enghsh Law Confirmation Deed for all obligors)




Executed as a deed by NTL WIRRAL TELEPHONE AND CABLE TV

1 the presence of.
Name: A—‘.z.mt\:do. V- VY
Address:
Occuption- ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

T Solic Yo

{Signature Page to the English Law Confirmation Deed for all obligors)




as a deed by SHEFFIELD CABLE COMMUNICATIONS LIMITED

.........

in the presence of:
Name: N Scurmantha Tlestuy
Address:
. ROPES & GRAY
Ocoupation: 5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Traunran Sellc o

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by TELEWEST COMMUNICATIONS (CUMBERNAULD)

LIMITED

acting |

in the presence of:

So_maxha H‘*”“‘-&
ROPES & GRAY
5 NEW STREET SQUARE
LONDON

EC4A 3BF
020 3122 1100

Trownas Solic.yer

(Signature Page to the English Law Confirmation Deed for all obligors)




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

in the presence of:
Name: SO-M.N’:L& o,
Add.roT:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Foirea Solicihee

(Signature Page to the Enghish Law Confirmation Deed for all obligors)




Executed as a deed by TELEWEST COMMUNICATIONS (MIDLANDS)
'ED

acting

ooooo

in the presence of’
Name: So_nvasrxho HM
A :
Oocup?tion: SI}OPES & GRAY
NEW STREET SQUARE
LONDON Q
EC4A 3BF
020 3122 1100

Treurss SolLcber

(Signature Page to the English Law Confirmation Deed for all obhigors)




Executed as a deed by TELEWEST COMMUNICATIONS (MOTHERWELL)
LIMITED

T
Name SosnasDa Ho-ty
Address:
Occugfation: ?01 IE“PESV s&TRGERAETYSQU ARE
LONDON
BC4A 3BF
020 3122 1100

Traanan SolUc ror

(Signature Page to the English Law Confirmation Deed for all obligors)




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

--------------------------------

Address
- ROPES & GRAY
decupation. S NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Tmures Solics tox

{Signature Page to the English Law Confirmation Deed for all obiigors)




Executed as a deed by TELEWEST COMMUNICATIONS (GLENROTHES)
L
acting Y

in the presence of:

Name: Soarcoaxha,
Addres}, ROPES & GRAY
O ation:
ceuparon 5 NEW STREET SQUARE -
LONDON
EC4A 3BF
020 3122 1100

(Signature Page to the English Law Confirmation Deed for all obhgors)




Executed as a deed by TELEWEST COMMUNICATIONS (DUMBARTON)

-

SamosThe, \-Lm
ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BC4A 3BP
020 3122 1100 .

Truﬁg.m Saelic o

(Signature Page to the English Law Confirmation Deed for all obligors)




ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Tm:;.m S OL‘U:.:.\'U'\"

(Signature Page to the Enghsh Law Confirmation Deed for all obhigors)




Executéd as a deed by VIRGIN MOBILE GROUP (UK) LIMITED

acting hy

in the pﬁ'&scncc of:

C—-- —': bt

Name: Sooantha

Address: HM%
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Tralinan Solic Yo

(Signature Page to the English Law Confirmation Deed for all obligors)




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

....... .

in the presence of:
& 2.
Namd | Samastho HMevhay,
Address: R
Occupation: OPES & GRAY
5 NEW STREET
LONDON SQUARE
EC4A 3BF
02031221100 _

Tounes Solic_vec

(Signature Page 1o the English Law Confirmation Deed for all oblhigors)




Executeq as a deed by X-TANT LIMITED

in the presence of:

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

Trouans Solici Yo

(Signature Page to the Enghsh Law Confirmation Deed for all obligors)




Executed as a deed by TELEWEST UK LIMITED
acting by

...... h._—D

in the presence of:

| S -

Name: Sacoahan "'\.a"b\é
Addrm;ﬁ.l
Occupation: ;{OPES & GRAY
NEW STREET SQUARE
LONDON e
EC4A 3BF
020 3122 1100

{Signature Page to the Enghsh Law Confirmation Deed for all obligors)




Executed as a deed by VMWH LIMITED
acting by

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECAA 3BF

020 3122 1100

Trounan SoliciYoe

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by NTL GLASGOW
acting by

in the presence of:

L. =2
Name Samaotha. Movhy
Addr;s:
on: ROPES & GRAY
Occupgtion: 5 NEW STREET SQUARE
LONDON
EC4A 3BF
02031221100 .

Traows Sellc o

(Signature Page to the English Law Confirmation Deed for all obligors)




Executed as a deed by AVON CABLE JOINT VENTURE

by its partners:

By:

Telewest Communications (South West) Limited as partner:

in the ptence of*

Name: Barcastinag Mlorha,
Address. ROPES & GRAY
Occupation: S NEW STREET SQUARE

LONDON

EC4A 3BF

020 3122 1100 .

Tralnaoe Solio b

Avon (able Limited Partanership, as partner:

By:

¢

Theseus No. 1 Limited, general partner of Avon Cable Limited Partnership

o Tt 1- --------

n the pfesencc of:
S st S
Satraahoo H.a-—h..,k_

Name: ROPES & GRAY
Ad : S NEW STREET SQUARE
Occupation: LONDON

EC4A 3BF

020 3122 1100

Traunasn Solicvoe

(Signature Page to the Enghsh Law Confirmation Deed for all obhgors}




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

in the presence of;

Name: Samanxha Hlovbuas
Address: ROPES & GRAY
Ogcupation: 5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100 J

Trung s Sollc yor

(Signature Page to the English Law Confirmation Deed for all obligors)




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

t Communications (L.ondon South) Limited as partner

Lon-aty
ROPES & GRAY
Name: 5 NEW STREET SQUARE
Addrtmi.l LONDON .
Occupation: ECAA 3BF . .
P 02031221100  Trounsas SolacVey

London South Cable Partnership, as partner:

By. Crystal Palace Radio Limited, partner of London South Cable Partnership
...... & =
in the presence of.
L——--m. - _3- veoa
Name: Smm b Lon h.-a--
Address: ROPES & GRAY
Occupahon. 3 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Trorsa Solicikes

{Signature Page to the Enghish Law Confirmation Deed for all obligors)




By' United Cable (L.ondon South) Limited Partnership, partner of London South Cable
Partnership:

By:

heseus Neo. 1 Limited, general partner of United Cable (London South) Limited

Partnership
| -
1n the presence of*
( ——J SIRRUIE Soumantha Heorboy
ROPES & GRAY
5 NEW STREET SQUARE
Name LONDON
Address;: ECA4A 3BF
Occupation: 02031221100 = °
Trouinaa Sollau Ve
By. Theseus No. 2 Limited, general partner of United Cable (London South) Limited
Partnergship
1n the presence of,
o etk — S
Sarea Ko
Name. | ROPES & GRAY
Addreay 5 NEW STREET SQUARE
Occupahion: LONDON
ECA4A 3BF
020 3122 1100

Trouran Soliciyor

(Signature Page to the English Law Confirmation Deed for all obligors)




EXECUTED AND DELIVERED AS A DEED by

TELE
by its partners:
Telew

By.

in the presence of'

r-— ‘J-gg erenraes

Name:
Address:
Occupation:

So o Ao
ROPES & GRAY

T COMMUNICATIONS (NORTH EAST) PARTNERSHIP,

st Communications (North East) Limited as partner:

lor-tay

5 NEW STREET SQUARE
LONDON

ECAA 3BF

0203122 1100

Treuonse Sollcuree

Telewest Communications (Tyneside) Limited as partner.

By:
‘-——J
i the presence of:
1 W W = \-Lcl-h,\_ﬁ_
. ROPES & GRAY
e, 5 NEW STREET SQUARE
Oc t1 n; LO) N
cupHion: ECA4A 3BF
020 3122 1100 .

Tw Solicd

(Signature FPage to the English Law Confirmation Deed for all obligors)




Tynesjde Cable Limited Partnership, as partner:

By. |Theseus No. 1 Limited, general partner of Tyneside Cable Limited Partnershup
Y -
9::'? .

1n the presence of:

Sa & GRAY

ROPES
Name: 5 NEW STREET SQUARE
Address: LOND?;‘F .
O tion: EC4AA N :

ccupation 9031221100 Trousas Solacsvec

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

.........

in the presence of’ ,
|
£ L_--p. .. |
=¥ V- U5 .V |
Name: ROPES & GRAY f
Address: 5 NEW STREET SQUARE
Occupihon: LONDON
ECAA 3BF
020 3122 1100

{Stgnature Page to the Englsh Law Confirmation Deed for all obligors)




DEUTSCHE BANK AG, LONDON BRANCH

(as Security Trustee)

€. CabegoA
Tiﬂe: ‘/ 'p' V- P

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

By

Name:
Trtle:

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Name:

Title:

{Signature Page to the English Law Confirmation Deed for all obligors)




DEUTSCHE BANK AG, LONDON BRANCH

(as Security Trustee)

By

Name:

Title

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

By
//
Name: €. Fawsy N . B Miercen
Thtle :BTY‘ M.
CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Name

Title

(Signature Page ta the English Law Confirmation Deed for all obligors)




DU TSCHE BANK AG TONODON BRONO

L
Pas Soclith, Tt .

CRLEDEE STISST AG FONDON BRANCH

D aaliy A g

B3

Nl

T

CREDIL SUISSE A6 A M B5T ADS

BRANCI

By

N

ROBERT HETU Y XEVIN BUDDHDEW

‘..  AUTHORIZED SIGNATORY  AUTHORIZED SIGNATORY




