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COMPANIES FORM No 155(6)b

Declaration by the directors
of a hoiding company in
relation to assistance for the
acquisition of shares

HHIE

Pursuant to section 155{6) of the Compantes Act 1985

To the Registrar of Companes For official use Company number

Address overleaf - Note 5 T eTe

(Address ove ote 5} 7 1 1 [ s3vesos |
o mm mh o ke =l

Name of company

* GX Networks Limited {the "Company”})

¥Wee Peter Adam Daiches Dubens of 8% ficor, The Econcmist Building, 25 St James's Street,
London SW1A 1HA and Stewart Charles Porter of 5 Roundwood Avenue, Stockley Park,
Uxbridge UB11 1AY

(ROOROCOBROOEL fall the directors] 1 of the above company (hereinafter called 'this company) do

solemnly and sincerely declare that

The business of this company IS

(c) something other than the above §

This company 15 @1 [a] holding company of  _123 - Reg limited (*Subce’)

which 1s

propasing to give financial assistance in connection with the acquisition of shares

in {this company] [

Presentor's name address and
reference (f any)

Ashurst LLP

Broadwalk House

El}l_}@l!flll(!llmllYp,. ==

For official Use
General Sectlon Post fog

08/04/2008 5
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The assistance 18 for the purpose of [that acquisiion] KpRX Please do not
wrnite th this

HGEIO0OI0E0ON00N t (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acqured )s  _376,540.ordinary shares . I ik type, of
of £0.001 each, lettering
The assistance Is to be givento (note 2) Host Europe WVS Limited (*Bidco”) (CRN 06527428) with

registered address of Ashurst LLP, Broadwalk House, 5 Appold Street, Landon EC2A 2HA, Host Europe Holdings

umited ("Parent”) (CRN. 06448160} with reglstered address of Ashurst LLP, Broadwalk House, 5 Appold Street,

London EC2A 2HA and Lion Bidco uimited (CRN 06524111} with registered address of Ashurst LLP, Broadwalk

Londn, EC2A 2HA
The assistance will take the form of
See attachment 1
The person who JSOODOGOK] [will acquire] T the shares is t deleteas
appropnate

Bldco

The principal terms on which the assistance will be given are

See attachment 2

The amount (f any) by which the net assets of the company which 1s gving the assistance wi

by giving it1s _NJI

The amount of cash to be transferred to the person assisted 1s £

The value of any asset to be transterred to the person assisted 1s £ Nil Pa@fb%s a:




.

3ease do not
vrite In this
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pgibly, preferably
n black type, or
old block tettering

delete erther (8) or
(b) as appropnate

*age 3

The date on which the assistance 15 o be gwen is

Within 8 weeks of the date hereof

XWe have formed the opinion, as regards this company's imbal situation immediately following the date

on which the assistance Is proposed to be given, that there wll be no
found to be unable to pay Its debts (note 3)

ground on which it could then be

(aj fwe have formed the optnion that this company will be able to pay Its debts as they fall due dunng

the year )immediately following that date)® (note 3)

And Xiwe make this sclemn declaration conscientiously believing the same to be frue and by virtue of the

prowisions of the Statutory Declarations Act 1835

Declared at

o | o /] 1Y Do) 0lE

Heobooner 25l tel , Rk nz

Day Month Year

before me /00’ [t 6/

£

A Commussioner for Oaths or Notary Public or Justice of
the Peace or a Solicitor having the powers conferred on
a Commussioner for Oaths

Declarants to sign below

NOTES

1

Far the meaning of "2 person incurring &
Liabtity" and “reducing or discharging 8
hability” see sacuon 152(3) of the Companies
Act 1985

Insert full name(s) and zddress(es) of the
person(s) to whom assistance 1s to be given f
a reciplent 1$ 8 company the registered office
address should be shown

Cantingent a1d prospective liabilties of the
company are to be laken into account - s68
section 156(3) of the Companies Act 1985

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

The address for companies regrstered n
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardit!

CF14 3U2

or for companies registered in Scotland

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform Intemational 12/9%
89

5654;
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Attachment 1 to Form 155(6)b

Guarantees

Guarantees, indemnities and rights of set off granted by Subco to

(a)

(B)

the persons (the "Financiers") providing Bidco and others with*

{) semor loan faclittes of ntially up to £35,000,000 (or us equivalent)
pursuant to a semor faciities agreement dated 14 March 2008 (the "Senlor
Facilities Agreement"}, and

{(n) interest rate hedging contracts and instruments (the "Hedging
Agreements”), and

the persons (the "Noteholders™) subscnbing for investor loan notes of Parent of
up te £19,400,000 pursuant to an investor loan note instrument dated 14 March
2008 {the "Investor Loan Note Instrument™)

Security

(a)

(o)

Fixed and fioating charges granted by Subco over all its assets and undertaking
present and future by way of securty for {inter aha) its cbhgations under the
guarantees and indemnities referred to In paragraph 1.1(a) above, pursuant to 2
debenture dated 14 March 2008 (the "Senlor Facilitles Debenture™) in favour of
Bank of Scotland PLC as security agent (the "Security Agent™) for the Financiers

Fixed and floating charges granted by Subco over all its assets and undertaking
present and future by way of secunty for (inter aha) its obligations under the
guarantees and indemmniies referred to In paragraph 1 1(b) above, pursuant to a
debenture dated on or about the date hereof (the "Investor Debenture”) in
favour of Oakley Capltal Limited as note security agent (the “Note Security
Agent") for the Noteholders

Priority

(a)

(b}

Priority and subordination arrangements entered nto by Subco with (amocng
cthers) the Financiers pursuant to an intercreditor deed dated 14 March 2008 (the
"Intercreditor Agreement”)

Prionity and subordination arrangements entered into by Subco with (among
others) the Noteholders pursuant te an subordinaticn deed dated on or about the
date hereof {the "Subordination Deed”).

Intra-Group Loan Facility

An intra group loan facility granted by Subco along with certain other members of the
group of companies of which It 15 a member In favour of, amongst others, Bidco and

Parent

14 12\29 March 2008\LONDON\ETB\B936486 05




Attachment 2 to Form 155(6)b

The principal terms on which the assistance will be given are,

15

14 12\29 March 2008\LONDON\ETB\B936486 05

Senior Facilities Guarantees

Subco will become a party to the Semtor Facilities Agreement pursuant to an accessicn
agreement (the "Senior Accession Letter™) The guarantees, indemnities and nghts of
set off referred to in paragraph 1.1(a) of Attachment 1 are recorded in clauses 21, 24 and
36 of the Semor Fadilities Agreement

Pursuant to clause 24 of the Semor Facmhties Agreement, Subco irrevocably and
unconditionally jointly and severally with certain other members of the group of
compames of which it 1s @ member

(a)

(b)

(c}

(d)

gquarantees punctual performance of obligations undertaken pursuant to (amongst
other things) the Senior Facilities Agreement, the Hedging Agreements, the Senior
Accession Letter and related documents (together the "Finance Documents” },

undertakes with each of the Financiers that whenever a borrower under the Senior
Facilities Agreement does not pay any amount when due under or in connection
with (amongst other things) any Finance Document, Subco shall immediately on
demand pay that amount as If it were the principal obligor,

agrees to indemnify each of the Financiers immediately on demand against any
loss or habiity suffered by any of them «f any obligation guaranteed by it i1s or
becomes unenforceable, tnvalid or illegal, and

agrees that its guarantee and indemnity obligations wiil not be affected by
{@amongst other tlungs) any act, omission, matter or thing which would otherwise
reduce, release or prejudice any such obligations

Pursuant to clause 36 of the Senior Facilities Agreement, Subco

(e)

agrees that any Financier may, following an event of default which 1s continuing
(provided that this shall in no way restrict and 1s without prejudice to the ability of
the Financiers to set off in respect of ancllary facilities to enable such Financiers to
report to the Financial Services Authonty on net basis), set off any matured
obhgation owed by Subco under the Finance Documents (to the extent beneficially
owned by that Financier) against any matured cbhgation owed by that Financier to
Subco

Pursuant to clause 21 of the Senior Facilities Agreement, Subco

(f

agrees to mndemnify the Secunty Agent, any receiver and any delegate of the
Security Agent against any cost, loss or llability incurred by any of them as a result
of

0} the taking, holding, protection or enforcement of secunty in connection with
the obligations of Subco and certain other members of the group of
companies of which 1t is 3 member under the Finance Documents,

(n) anything done or omitted n the exercise or purported exercise of any of the
nghts, powers, discretions and remedies vested in the Secunty
each recewer and delegate of the Secunty Agent by the Finance
or by law, and




16

17
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(i) any default by Subco or certain other members of the group of companies of
which It 1s a member 1n the performance of the obligaticns expressed to by
assumed by them [n the Finance Documents

Investor Loaan Note Guarantees

Subco will become a party to the Investor Loan Note Instrument pursuant to an accesslon
agreement (the "Investor Accession Letter™) The guarantees, indemnities and rights
of set off referred to in paragraph 1 1(b} of Attachment 1 are recorded in clauses 12, 13
and 16 and schedule 6 of the Investor Loan Note Instrument

Pursuant to clause 12 and schedule 6 of Investor Loan Note Instrument, Subco irrevocably
and unconditionally jontly and severally with certain other members of the group of
companies of which it is a member

{a) guarantees punctual performance of obligations undertaken pursuant to (amongst
other things) the Investor Loan Note Instrument, each Investor Accession Letter
and related documents (together the "Note Finance Documents” );

{b)  undertakes with each of the Notehelders that whenever Parent does not pay any
amount when due under or In connectien with (amongst other things) any Note
Finance Document, Subco shall immediately on demand pay that amount as if it
were the principal obligor,

(c) agrees to Indemnify each of the Noteholders immediately on demand against any
toss or liabiity suffered by any of them if any obhgation guaranteed by it 1s or
becomes unenforceable, invahd or illegal, and

(d) agrees that s guarantee and indemmity obligations will not be affected by
{amongst other things) any act, omission, matter or thing which would otherwise
reduce, release or prejudice any such obligations.

Pursuant to clause 16 of the Investor Loan Note Instrument, Subco

(e) agrees that any Noteholder may, following an event of default which 1s continuing,
set off any matured obligation owed by Subco under the Note Finance Documents
{to the extent benefically owned by that Noteholder) against any matured
obligation owed by that Noteholder to Subco

Pursuant to clause 13 of the Investor Loan Note Instrument, Subco

(fn agrees to indermnify the Note Security Agent, any receiver and any delegate of the
Note Security Agent against any cost, loss or llability incurred by any of them as a
result of

{1 the taking, holding, pratection or enforcement of security in connection with
the obhgations of Subco and certain other members of the group of
compantes of which it is 2 member under the Note Finance Documents,

[ anything done or omitted in the exercise or purported exertise of any of the
rights, powers, discretions and remedies vested In the Note Security Agent
and each receiver and delegate of the Note Securnity Agent by the Note
Finance Documents or by law, and

(u)  any default by Subco or certain other members of the group of companigs of
which it Is a member 1n the performance of the obligations expressed
assumed by them In the Note Finance Documents

Senior Facilitias Security




The secunity referred to i paragraph 1 2{a) of Attachment 1 is to be created by Subco
acceding to the Senlor Facilines Debenture by executing a Security Access:on Deed (the
"Sacurity Accession Deed") By acceding to the Senlor Facilittes Debenture, Subco will
(amongst other things)

(2)

(b)

(<)

(4

(e)

as principal obligor and not merely as surety, covenant with the Secunty Agent
that it will pay and discharge all obligations under (among other things) the
Finance Documents from time to time when they fall due,

charge n favour of the Secunty Agent all of its present and future nght, title and
interest In and to its assets and undertakings by way of legal mortgage, fixed
and/or floating charges and/or assignment by way of security for the payment of
such outstandings,

sndertake to, at its own expense, do all acts and execute all documents as the
Secunty Agent or a recewer may reasonably require for {amongst other things)
creating, perfecting or protecting the secunty intended to be created by the Semor
Facilities Debenture over the assets secured thereby,

agree that any Financier may, following an event of default which 15 continuing, set
off any matured obligation due from Subco against any matured obligation owed by
that Financier to Subco regardless of the place of payment, booking branch or
currency of etither obligation; and

appoint, by way of security, the Security Agent, each receiver and any delegate to
be its attorney to take any achon which it 1s obliged to take under the Senior
Facilities Debenture,

18 Investor Loan Note Security

The security referred to in paragraph 1 2(b) of Attachment 1 1s to be created by Subco
acceding to the Investor Debenture by executing a Investor Security Accession Deed (the
"Investor Security Accession Deed") By acceding to the Investor Debenture, Subco
will (amongst other things)

(2

(b)

©

{(d)

{e)

19 Priority

14 12\29 March 2008\LONDON\ETB\3936486 05

as principal obligor and not merely as surety, covenant with the Note Security
Agent that it will pay and discharge all obligations under (among other things) the
Note Finance Documents from time to time when they fall due,

charge in favour of the Note Secunty Agent ali of its present and future nght, title
and interest in and to Its assets and undertakings by way of legal mortgage, fixed
and/or floating charges and/or assignment by way of security for the payment of
such outstandings,

undertake to, at its own expense, do alt acts and execute all documents as the
Note Security Agent or a receiver may reasonably require for {(amongst other
things) creating, perfecting or protecting the secunty mtended to be created by the
Investor Debenture over the assets secured thereby,

agree that any Noteholder may, following an event of default which s continuing,
set off any matured obligation due from Subco against any matured obhigation
owed by that Notehclder to Subco regardless of the place of payment, booking
branch or currency of either obligation, and

appoint, by way of security, the Note Secunty Agent, each recewer and f
delegate to be its attorney to take any action which 1t 15 obliged to take s
Investor Debenture




{a) By executing an accession agreement to the Intercreditor Agreement (the
Intercreditor Accesslon Deed") Subco {amongst other things) will agree that
any sums owed to it by way cf intra-group loan by any other member of its group
will be subordinated to sums owed by such members of the group to the
Financrers

(b) By executing the Investor Accession Letter and (by wirtue of that document)
acceding to the Subordination Deed Subco {amongst other things) will agree that
any sums owed to it by way of intra-group loan by any other member of its group
will be subordinated to sums owed by such members of the group to the
Noteholders

110 Intra-group Loan

By executing the facility letter referred to in paragraph 14 of Attachmentl, Subco,
together with certain other mermbers of its group, will make avatlable to Bidco and Parent
{amongst others) a revolving loan facity of up to £140,000,000 In aggregate to be used
by Bidco and Parent to make payments when due to (among others) the Financiers and
the Noteholders but on the basis that Subco will only be obliged te make advances under
the faciiity letter If, inter alia, it has the cash resources and Subco 1s not in liguidation or
administration or the subject of a creditor’s voluntary arrangement

11t Amendments

Subco's cbligations as described above In Attachments 1 and 2 continue in refation to the
Finance Cocuments and the Note Finance Decuments as they may be amended, modified,
varned, supplemented or restated from time to time, including any amendment by way of
increase to any faciity or guarantee amount

14 12129 March 2008\LONDON\ETB\B936486 05




Attachment 3 to Form 155(6)b

Cash to be transferred at the time of the giving of the financial assistance 1s mil  However cash
may become payable under the intra-group loan facility referred to In paragraph 1 4 of Attachment
1 up to a maximum aggregate prncpal amount of £140,000,000 and/or under the other

documents detalled in Attachments 1 and 2

14 12\29 March 2008\LONDON\ETB\B936486 05
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M.

COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Compames For official use Company number
Address overieaf - Note 5 -——T-=T—"
{ ) | 11 1 [ 5306504

b e o e e —

Name of company

* GX Networks Limited (the "Company”)

X'we o Peter Adam Daiches Dubens of 8% floor, The Economist Buiiding, 25 St James's Street,
London SWiA 1HA and Stewart Charles Porter of 5 Roundwood Avenue, Stockley Park,
Uxbridge UB11 1AY

OOOROORRBORR [alt the directors] t of the above company (hereinafter called 'this company’) do

solemnly ang sincerely declare that

The business of this company I1s

(c) something other than the above §

This company 1s () [a] holding company of* 123 - Reg Limited ("Subca™)

which s

proposing to gwve financial assistance i connection with the acquisihion of shares

in [this company] [

Presentor's name address and
reference (if any)

Ashurst LLP

Broadwalk House

5 Appold Street

London

EC2A 2HA

639 London City 4
8065

AN

For official Use
General Section Post reom

o4l




The assistance 1s for the purpose of [that acquisiion] KK

XOROG0G00EODHORNE] t (note 1)

The number and class of the shares acquired or to be acquired is 376,540 aordwnary shares
of £0 001 each

The assistance s to be givento (note2)  Host Europe WVS Limited ("Bidco”) (CRN 06527428) with

registered address of Ashurst LLP, Braadwalk House, 5 Appold Street, London EC2A 2HA, Host £urcpe Holdings
Liruted ("Parent”) (CRN 06448160} with registered address of Ashurst LLP, Broadwalk House, 5 Appold Street,
London EC2A 2HA and Lion Bidco Limited (CRN  06524111) with registered address of Ashurst LLP, Broadwalk

_House, S Apnold Street_londn, FC2A 2HA

The assislance will take the form of

See attachment 1

The person who BOOOSENIEH] (will acquire] T the shares is
Bidco

The pnncipal terms on which the assistance will be given are

See attachment 2

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced

by giving itis __Nil

The amount of cash to be transferred to the person assisted 1s £ See attachment 3

Nl

The value of any asset to be transferred to the person assisted 1s £

I’ AN
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3ease do not The date on which the assistance is to be given s Within 8 weeks of the date hereof

vite 1n this
nargin

Jlease complete XWe have formed the opinion, as regards this company's inibal situation mmediately following the date

f.géf’a"éi("é",,’:ff,?"’ on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

rold block letienng found to be unable to pay its debts (note 3)

(a) fwe have formed the opinicn that this company will be able to pay its debts as they fall due dunng

the year mmediately following that datej” (note 3}

delete ether (a) or
(b) as appropriate

AndXawe make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

Declared at Declarants to sign below

1S 5t JAMEL'S STegeT, (pubott SLI/A VHA

Pay Month Year

on 01 |014]21010,8

before me Mm&—\

\& “JouN NOZIAN
A Commissiener fo’f'b'stﬁ or Notary Public or Justice of

the Peace or a Soliciior having the powers conferred on
a Commussioner for Oaths

NOTES

1 For the meaning of "a person incurnng a
habilty® and "reducing or discharging a
Iiability” see sechion 152(3) of the Companies
Act 1985

2 Insert full name{s) and address(es) of the
person(s) to whom assistance is to be given 1f
a recipient 1S 8 company the registered office
address should be shown

3 Contingent and prospective hiabilities of the
company afe lo be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1585 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or for companies registered in Scotland -

The Registrar of Compantes
Companies House
37 Castle Terrace

Edinburgh
’age 3 EH1 2EB Laserform Intemational 1299

A 3 '\[ 895654%




Attachment 1 to Form 155(6)b

11 Guarantees
Guarantees, indemnities and rights of set off granted by Subco to
(a) the persons (the "Financiers”) providing Bidco and others with

() senior loan fachties of mtially up to £35,000,000 (or 1ts equivalent)
pursuant to a senior facilities agreement dated 14 March 2008 (the "Senior
Facilities Agreement"), and

(1) interest rate hedging contracts and nstruments (the "Hedging
Agreements”); and

(b) the persons (the "Noteholders"} subscnibing for investor loan notes of Parent of
up to £19,400,000 pursuant te an investor loan note instrument dated 14 March
2008 (the "Investor Loan Note Instrument™)

12 Secunty

(a} Fixed and floating charges granted by Subco over all its assets and undertaking
present and future by way of secunty for (inter alia) its oblgations under the
guarantees and mdemmties referred to in paragraph 1 1(a} above, pursuant to a
debenture dated 14 March 2008 (the "Senior Facilities Debenture”) in favour of
Bank of Scotland PLC as security agent (the "Security Agent”) for the Financiers

(b) Fixed and floating charges granted by Subco over all its assets and undertaking
present and future by way of secunty for (snter aha) its obligations under the
guarantees and indemmities referred to in paragraph 1 1(b) above, pursuant to a
debenture dated on or about the date hereof (the "Investor Debenture”} in
favour of Qakley Capital Limited as note secunity agent {the “Note Security
Agent™) for the Noteholders

13 Priority

(a) Priority and subordination arrangements entered mto by Subco with {among
others) the Financiers pursuant to an intercreditor deed dated 14 March 2008 (the
"Intercreditor Agreement”)

{(b) Prionty and subordinatton arrangements entered into by Subco with (among
others) the Noteholders pursuant to an subordination deed dated on or about the
date hereof (the "Subordination Deed")

14 Intra-Group Loan Facility

An ntra-group Joan faclity granted by Subco along with certain other members of the
group of compantes of which it 1s a member in favour of, amongst others, Bidco and
Parent

14 12\29 March 2008\LONDON\ETB\B936486 05
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Attachment 2 to Form 155(6)b

The principal terms on which the assistance will be given are.

15

Senior Facilities Guarantees

Subco will become & party to the Senior Faclities Agreement pursuant to an accession
agreement (the "Senior Accession Letter™) The guarantees, indemmties and nghts of
set off referred to in paragraph 1 1(a) of Attachment 1 are recorded in clauses 21, 24 and
36 of the Senior Faolties Agreement

Pursuant to clause 24 of the Senior Faclities Agreement, Subco irrevocably and
unconditionally jointly and severally with certain other members of the group of
compames of which it 1s @ member

{a)

{(b)

()

(d)

guarantees punctual performance of obligations undertaken pursuant to (amongst
other things) the Semor Facilities Agreement, the Hedging Agreements, the Semor
Accession Letter and related documents (together the "Finance Documents” ),

undertakes with each of the Financiers that whenever a borrower under the Senior
Facihttes Agreement does not pay any amount when due under or in connection
with (amongst other things) any Finance Document, Subco shall immediately on
demand pay that amount as If it were the principal obhgor,

agrees to indemnify each of the Financiers immediately on demand against any
loss or hability suffered by any of them If any obligation guaranteed by it 15 or
becomes unenforceable, invald or tllegal, and

agrees that its guarantee and indemmty obhgations will not be affected by
(amongst other things) any act, omission, matter or thing which would otherwise
reduce, release or prejudice any such obligations

Pursuant to clause 36 of the Senior Facihities Agreement, Subco

(e

agrees that any Financier may, following an event of default which 15 continuing
(provided that this shall in no way restrict and 15 without prejudice to the ability of
the Financiers to set off in respect of ancillary faciities to enable such Financiers to
report to the Financral Services Authornity on net basis), set off any matured
obligation owed by Subco under the Finance Documents (to the extent beneficially
owned by that Financier) against any matured obhgation owed by that Financier to
Subco

Pursuant to clause 21 of the Senior Faalities Agreement, Subco:

(n

agrees to indemnify the Secunty Agent, any receiver and any delegate of the
Secunty Agent agamst any cost, loss or hability incurred by any of them as a result
of

m the taking, holding, protection or enforcement of securnty 1n connection with
the obiigations of Subco and certain other members of the group of
companmes of which it 1s 8 member under the Finance Documents,

(1) anything done or omitted in the exercise or purported exercise of any of the
nghts, powers, discretions and remedies vested In the Secunty Agent and
each recelver and delegate of the Secunty Agent by the Finance Documents
or by law, and

14 12\29 March 2008\LONDON\ETB\8936486 05
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16

17

(m)  any default by Subco or certain other members of the group of companies of
which it 15 a member in the performance of the obligations expressed to by
assumed by them in the Finance Documents

Investor Loan Note Guarantees

Subco will become a party to the Investor Loan Note Instrument pursuant to an accesston
agreement {the "Investor Accession Letter") The guarantees, indemnities and rights
of set off referred to sn paragraph 1 1(b) of Attachment 1 are recorded Iin clauses 12, 13
and 16 and schedule 6 of the Investor Loan Note Instrument

Pursuant to clause 12 and schedule 6 of Investor Loan Note Instrument, Subco wrevocably
and unconditionally jointly and severally with certain other members of the group of
companes of which it 1s a member

(a) guarantees punctual performance of obligations undertaken pursuant to (amongst
other things} the Investor Loan Note Instrument, each Investor Accession Letter
and related documents (together the "Note Finance Documents” ),

(b) undertakes with each of the Noteholders that whenever Parent does not pay any
amount when due under or in connection with (amongst other things) any Note
Finance Document, Subco shall immediately on demand pay that amount as if 1t
were the principal obligor;

(©) agrees to indemnify each of the Noteholders immed:ately on demand agamnst any
loss or hability suffered by any of them if any obligation guaranteed by it is or
becomes unenforceable, invahd or illegal, and

{(d) agrees that its guarantee and indemmity obligations will not be affected by
{amongst other things) any act, omission, matter or thing which wouid otherwise
reduce, release or prejudice any such oblgations

Pursuant to clause 16 of the Investor Loan Note Instrument, Subco

(e) agrees that any Noteholder may, following an event of default which is continuing,
set off any matured obligation owed by Subco under the Note Finance Documents
(to the extent beneficially owned by that Noteholder) against any matured
obhgation owed by that Noteholder to Subco

Pursuant to clause 13 of the Investor Loan Note Instrument, Subco

(f agrees to indemnify the Note Security Agent, any receiver and any delegate of the
Note Security Agent against any cost, loss or lability incurred by any of them as a
result of

() the taking, holding, protection or enforcement of security In connection with
the obhgations of Subco and certain other members of the group of
compantes of which it is @ member under the Note Finance Documents,

({)] anything done or ormitted in the exercise or purported exercise of any of the
rights, powers, discretions and remedies vested in the Note Security Agent
and each recever and delegate of the Note Security Agent by the Note
Finance Documents or by law, and

(m)  any default by Subco or certain other members of the group of companies of
which it 15 @ member in the performance of the obligations expressed to by
assumed by them in the Note Finance Documents

Senior Facilities Security
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The secunty referred to n paragraph 1 2(a) of Attachment 1 15 to be created by Subco
acceding to the Senior Facilities Debenture by executing a Secunty Accession Deed (the
"Security Accession Deed”) By acceding to the Semior Facilities Debenture, Subco will
(amongst other things)-

(a)

(b)

{c}

(d}

(e)

as prinapal obhgor and not merely as surety, covenant with the Secunty Agent
that it wilt pay and discharge all obhgations under {among other things) the
Finance Documents from time to time when they fall due,

charge in favour of the Security Agent alfl of its present and future right, title and
interest in and to its assets and undertakings by way of legal mortgage, fixed
and/or floating charges and/or assignment by way of secunty for the payment of
such outstandings,

undertake to, at its own expense, do all acts and execute ail documents as the
Security Agent or a recewer may reasonably require for (amongst other things)
creating, perfecting or protecting the secunty intended to be created by the Semor
Facilies Debenture aver the assets secured thereby,

agree that any Financier may, following an event of default which 1s continuing, set
off any matured obhigation due from Subco against any matured obhigation owed by
that Financier to Subco regardless of the place of payment, booking branch or
currency of either obligation, and

appoint, by way of secunty, the Secunity Agent, each receiver and any delegate to
be its attorney to take any action which it 1s obliged to take under the Senior
Facilittes Debenture

Investor Loan Note Security

The security referred to in paragraph 1 2(b) of Attachment 1 15 to be created by Subco
acceding to the Investor Debenture by executing a Investor Security Accession Deed (the
"Investor Security Accession Deed") By acceding to the Investor Debenture, Subco
will {amongst other things)

(2)

(b)

(c)

(d)

(e)

as principal obligor and not merely as surety, covenant with the Note Secunty
Agent that it will pay and discharge all obligations under (among other things) the
Note Finance Documents from time to time when they fall due,

charge in favour of the Note Secunity Agent all of its present and future nght, btle
and interest in and to its assets and undertakings by way of legal mortgage, fixed
and/or floating charges and/or assignment by way of secunty for the payment of
such outstandings,

undertake to, at its own expense, do all acts and execute all documents as the
Note Security Agent or a receiver may reasonably require for {amongst other
things) creating, perfecting or protecting the secunty intended to be created by the
Investor Debenture over the assets secured thereby;

agree that any Noteholder may, following an event of default which i1s continuing,
set off any matured obligation due from Subco against any matured obligation
owed by that Noteholder to Subco regardless of the place of payment, booking
branch or currency of either obligation, and

appoint, by way of secunty, the Note Security Agent, each recever and any
delegate to be its attorney to take any action which it 1s obliged to take under the

Investor Debenture

Priority
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(a) By executing an accession agreement to the Intercreditor Agreement (the
"Intercreditor Accession Deed"”) Subco (amongst other things) will agree that
any sums owed to 1t by way of intra-group loan by any other member of 1ts group
will be subordinated to sums owed by such members of the group to the

Financiers

{b) By executing the Investor Accession Letter and (by wvirtue of that document)
acceding to the Subordination Deed Subco (amongst other things) will agree that
any sums owed to it by way of intra-group loan by any other member of its group
will be subordinated to sums owed by such members of the group to the
MNoteholders

Intra-group Loan

By executing the faciity letter referred to n paragraph 14 of Attachment 1, Subco,
together with certain other members of its group, will make available to Bidco and Parent
{amongst others) a revolving loan faciity of up to £140,000,000 1n aggregate to be used
by Bidco and Parent to make payments when due to {(among others) the Financiers and
the Noteholders but on the basis that Subco will only be obliged to make advances under
the facihty letter if, inter aha, it has the cash resources and Subco 1s not in ligudation or
admmistration or the subject of a creditor’s voluntary arrangement

Amendments

Subco's obligations as described above in Attachments 1 and 2 continue in relation to the
Finance Documents and the Note Finance Documents as they may be amended, modified,
vaned, supplemented or restated from time to time, including any amendment by way of
increase to any facility or guarantee amount
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Attachment 3 to Form 155({6)b

Cash to be transferred at the time of the giving of the finanoal assistance 1s mi However cash
may becomne payabie uader the intra-group loan facihity referred to in paragraph 1 4 of Attachment

i up to a maximum aggregate prinapal amount of £140,000,000 and/or under the other
documents detailed in Attachments 1 and 2
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KPMG Audit Plc Tel +44 {0y 207311 1000
Information, Communications & Entertainment  Fax +44 (0} 20 7311 2534
t Puddle Dock DX 38050 Blackfriars

London EC4V 3PD
United Kingdom

Private & confidential

The Directors

GX Networks Limited

5 Roundwood Avenue Ourref  aw/jc/650
Stockley Park

Uxbiidge Contaet  Jude Chin
Middlesex 020 7311 2132
UBI11 iFF

1 Apnil 2008

Dear Suts

Auditors’ report to the directors of GX Networks Limuted (*the Company”) pursuant to
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the duectors dated 1 April 2008 1n
connection with the proposal that 123-Reg Limted, of which this Company 15 a holding
company. should give financial assistance for the purchase of the entire 1ssued share capual of
this company's ordinary shares

This report 1s made solely to the Company’s directors as a body n accordance wiath section
156(4}) of the Companies Act 1985 Ow woik has been undertaken so that we as the Company’s
auditors mught state to the Company s directors those matters we are required to state (o them 1n
a report under section 156(4) of that Act and for no other purpose To the fullest extent
permutied by law, we do not aucept ot assume 1esponsibility to anyone other than the Company
and the Company’s directors as a body for ouwt work under section 136(4) of that Act or for this
report

We have enquired into the state of the Company's affans in order to review the bases for the
statutory declaration

We are not aware of anythmg to indicate that the opimon expressed by the directors in their
declaration as to any of the matters mentioned mn Section 156(2) of the Companies Act 1985 1s

umeasonable in all the circumstances

Yours faithfully

o wete ottt Ml

KPMG Audit Ple
Registered Auditor




