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

Act 2006 Particulars of a charge |s Lase rm

A fee I1s 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 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 15 no www companieshouse gov uk
an instrument instrument Use form MR08
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 wili be rejected unless it 1s accompar =)
court order extending the time for delivery ra * 2AHHT3E"*
LD2 14/06/2013 #10

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

1| Company details ’a ’-EW
Comparyrr_{o |2 2 [+ [ |1 [« [o T

Company name in full |VMIH Sub Limited bold black capitals

All fields are mandatory unless
| specified or ndicated by *

r Charge creation date

Charge creation date W F IW ’@ ‘g ’F ["_1— ’G—

u Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or frustees
entitied to the charge

Name | Deutsche Bank AG, London Branch

Name

Name

|
|
|
Name |
|
|
|

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

(] | confirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Skalls 04113 Version 10 Laserform Intemational 4/13
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5.



MRO1

Particulars of a charge

n Description

Please give a short description of any land {including builcings), ship, arrcraft or Continuation page
Intellectual property registered (or required to be registered) in the UK which is P'easee‘ésf a °‘t’"“““a"°d“ page i
subject to this fixed charge or fixed secunty you need to enter more detals

Description N1l

ﬂ Fixed charge or fixed security

Does the Instrument include a fixed charge or fixed securtty over any tangible
or intangible {or :n Scotland) corporeal or incorporeal property not descnbed
above? Please fick the appropriate box

(V] Yes
] No

ﬂ Floating charge

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

[¥] Yes Continue
] No Goto Section?

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

[J Yes

Negative Pledge

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

[ Yes
(v] No

CHFP(25
04713 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of

the property or undertaking which 1s the subject of the charge

O

© Trus stalement may be filed after
the registration of the charge (use
form MROB)

Signature

| Please sign the form here

Sgnature

Signature

X Alen QOMB,LLP

igé |20 1}

X

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

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details 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

’C““”“m Carcoline Pearce

| Company name

|
|
|
|

| Post fown London

Allen & Qvery LLP

Addess One Bishops Sguare

‘ County/Region

e

]“““ United Kingdom

’DX

Telephone +44

(0)20 3088 €000

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 entitled to
the charge

L] You have ticked any appropriate boxes in Sections
3,5,6,7&48

[_J You have given a descnption in Section 4, if
appropnate

[ You have signed the form

(] You have enclosed the correct fee

(] Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

Afee of £13 1s payable to Companies House
1n respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

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

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

DX 33050 Cardff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regstrar of Companies, Compantes 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
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

CHFPO25
04/13 Version 10




W)
FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5316140
Charge code: 0531 6140 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th June 2013 and created by VMIH SUB 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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THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




ALLEN & OVERY LLP

ONE BISHOPS SQUARE

LONDON E1 6AD
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EXECUTION VERSION

CONFIRMATION DEED

THIS CONFIRMATION DEED (this “Deed ) s made on 7 june 2013
BETWEEN.

(1)  VIRGIN MEDIA FINANCE PLC and :ach Onginal Guarantor histed i Schedule A
{together the * Confirming Parties™),

(2) DEUTSCHE BANK AG, LONDON BF ANCH, in its capacity as security trustee and
agent for and on behall of the Benehoanes under the Secunty Documents (he
“Security Trustee™), and

(3y  CREDIT SUISSE AG LONDON BRANCH and CREDIT SUISSE AG, CAYMAN
ISLANDS BRANCH cach in s capac ty as faohity agent for and oo behalf of the
Finance Parttes (as defined in the New §FA}

WHEREAS.
(A)  Reference 1 made to

(@) the $1,000,000,000 650% s:mor secured notes due 20i8 and the
£875.000.000 7 00% semior secyred notes due 2018, the 3500,000,000 5 25%
semsor secured notes due 2021 and the £650,000,000 5 50% semior secured
notes duc 2021 (ogether, the “Existing Notes™™} in each case, of Virgin Media
Secured Finance PLC {the ' lss 1er™ and the related Indentures dated as of
January 19, 2010 and March 3. 2011 respecuvely (the “Existing Indentures™)
between the lssuer, the Ulumate Pazent Vagin Media Nnance PLC Viegin
Media Investment Holdings Limnided, the subsidhary guarntors named thereim,
The Bank of New York Mellon .5 {rustee and Paying Agent and The Bank of
New Yorh Mellon {Luxembourgs S A as Luxembourg Paying Agent,

(b the proup wntercreditor deed, cated 3 March 2006, as from ume o ume
amended, vaned. novated or supplemented (the “Group Intercreditor
Agreement™) between the Secunty Trustee and the borrowers, guarantors,
lenders, financial institutions, i xrgroup debtors and intergroup creditors pany
thereto,

{©) a semtor facihities agreement b:tween Virgin Media Finance PLC, Vugin
Medig Invesumeni Holdings Lunited, Virgin Media Limned  Virgin Media
Wholesale Lanuted VMIH Sub Lumited, Virgin Media SFA Nnance Limted
as Orginal Borrowers and Orynal Guarantors Credit Swisse AG London
Branch as Global Coordinator Credut Suisse AG London Branch, Bane of
Amera Secunties Linuted, Barclays Bank PLC. BNP Panbas Forus SA/NV
and Deutsche Bank AG, Londor Branch as Bookrunners und Mandated Lead
Arrangers, Credit Swisse AG, London Branch and Credu Swisse AG Cayman
Islands Branch, each as Facity \gent, Deutsche Bank AG London Branch as
Secunty Trusiee and the financial msttutions hsted therewn as the Lenders
dated 7 June 2013 (the “New SFA™)

www.allenovery com
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(B)

©)

(D)

(d) the $1,000.000,000 5%% semor sceurcd notes due 202Y and the
£1,100,000,000 6% senior seciired notes due 2021 (together the “New Notes™)
and the related Indenture datec as of 22 lebruary 2013 (the “New Indenture™)
between Lynx | Corp (the “SI'V Issuer”) and the Bank of New York Mellon,
London Branch as Trustee (in such capacity the “New Trustee™) and Paying
Agent and The Bank of New Y ork Melon {(Luxembourg) S A as Luxembourg
Paying Agent to wluch the Isstier will accede on the Debt Pushdown Date (as
defined 1n the New Indenture) in substitution for the SPV Issuer, and

(e) the secunty documents lised m Schedule B hercto (the °Security
Documents™)

tach Confirming Party 1s a party 10 the Exisung Indentures and the New SFA the
Group Intercreditor Agreement and/cr one or more of the Security Documents, as
apphcable and will on the Debt Pushd ywn Date become a party to the New ndenture

Each Confirmung Party has realised. and continues to realise, substantial direct and
indirect benefits as a resul of the Existing Notes and the Easting Indentures
contmung to be effective

Each Confirming Party expects to rez hse substantizl direct and mdircct benefits as a
result of the New SFA, the New Notes and the New Indenture and the consummation
of the transactions contemplated thete »y

1T 1S AGREED as follows

1

11

DEFINITIONS

Capitahsed terms, unless otherwise spaeified herewn shall have the meamings ascribed
0 them m the Group Intercreditor Agreement or the Composiie Debenture the
Blocked Account Charge, the Charge over Shares or the Assignment of Loans (each
as defined below), wath alf the necessury modifications as 1f they were set out 1n full
m thns Deed

In ths Deed

“Assignment of Loans” means the a: signment of loans dated 15 April 2010 gramed
by Virgin Media Finance LC i favow of Deutsche Bank AG, London Branch as
Secunity Trustee,

“Blocked Account Charge” means the blocked account chaige dated 9 February
2010 granted by Vinmn Media Invest nent Holdings Luntied as Chargor in favour of
Deutsche Bank AG. London Branch a.: Security Trustee,

‘ Charge over Shares™ means the cherge over shares dated 15 Aprd 2010 granted by
Virgin Media Finance PLC as Charror m favour of Deutsche Bank AG, London
Branch as Security Trustee.

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

[3¥)
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23

24
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31

‘ Debt Pushdown Date™ has the meaung given to that term in the New Indenture,
and

“English Charged Land™ means, i -espect of each Confirming Party the Enghsh

Real Property specified in Schedule (' (Enghsh Charged Land) next to the name of
such Confirmung Party

INTERPRETATION

Clause, schedule and paragraph headuwgs are inserted for convemence only and shall
not affect the interpretation of this Dee |

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

The schedules to this Deed form part of this Deed and shall have effect as 1f set out 1n
full 1n the body of thes Deed Any referznce to this Deed mcludes the schedules

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

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

A reference to # statute or statutory provision 1s a reference to it as amended, extended
or re-cnacted from tume to time provided that, as between the parties, no such
amendment extenston or re-enactment shall apply for the purposes of this Deed to the
extent that it would impose any new o1 extended obligation, liabihity or 1estniction on
or atherwise adversely atfect the nghis of, any party

A reference 1o a statute or statutory peovision shall include all subordinate legislation
made from ttime to tme under that statt te or statutory provision

Aeference to “this Deed” or to any cther agreement or document referred to in this
Deed 15 a reference to this Deed or such other document or agreement as vanied or
novated (in each case, other than n brzach of the provisions of this agreement) from
time to fime.

CONFIRMATION

Each Confirming Party hereby acknoviedges and agrees to the New SFA and, with
effect from the Debt Pushdown Date. he New Notes and the New Indenture and the
transactions contemplated thereby and hereby confirms all payment and performance
obligations, contingent or otherwise, a1d undertahings ansing under or 1 connection
with 1ts respective agreements, guaraniges, pledges and grants of Liens (as defined
the New Indenture), as apphicable, undzr and subject to the terms of Liens, the Group
Intercreditor Agreement and each Secinty Document to which 1l 15 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 m connection with the Secunty Documents are m
full force and effect and remain and ,hall hereafter continue to secure the “Senior

3468423 6
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Laabilities” {under and as defined 11 the Group Intercreditor Agreement}, as
apphcable

Each Confirming Party confirms that its guarantee under the Exisung Indentures
contuinues in full torce and etfect and or the terms of the Exising Indentures, i cach
case, subject to any humtations set out in the New STA or the Exisung Indentures
Each Confirmung Party further confirmis that any Security created by 1t under the
Secunty Documents cxtends to secure th e habihines under the New SFA and, from the
Debt Pushdown Date. the New Notes, such liabilities having been designated New
Semtor Labihties

ACKNOWLEDGMENT
Each of the Confirming Partics acknowl :dges and agrees that-

(a) the Finance Parties {(as dcfined n the New SFA), the New Trustee {(and the
other agents under the New Notes and the New Indenture) and the New
Noteholders from ume to uime uder and n respect of the New Notes and the
New Indenture are (or in the case of the New Trusice and the New
Noteholders, will become on the Debt Pushdown Daie)

(1) “Senior Fiance Partie” (under and as defined m the Group
Interereditor Agreement) and

(1)  “Beneficiaries’ (under :nd as defined in the Group lntercreditor
Agreement and each Seci nty Document),

(b} the New SFA 15 a Designate, Refinancing Faciliies Agreement for the
purposes of the Group Imercreditor Agreement and all obhigations of the
Confirmng Parties in respect of the New SEA, the New Noies and the New
Indenture are (or, m the case of the New Notes and the New Indenture, will
become on the Debt Pushdow n Late)

(1) “New Sentor Liabiliie,” and “Senior Liabihties”™ {under and as
defined 1n the Group Inte creditor Agreement}, and

{n}  “Secured Oblgations” {under and as defined 1 each Secunty
Document and the Securty Trust Agreement), and

(c) the Securty Trustee 15 and renmns and shall hereafter be the “Secunty
Trustee” (under and as defined u the Group Intercreditor Agreement)

SECURITY
Creation of Security

The Parties consider that the Secunty ¢ eated under the existing Secunty Documents
secures payment of the Secured Obligstions but create supplemental security under
this Deed in case they do not

General

34689823_6




(2)

()

(c)

(d)

Alil the security created under thy, Deed
{1) 1s created 1n favour of the Secunty Trusiee,
(1) 1s created over present an | future assets of each Confirnung Party

(n) s secunsty for the payment and satsfaction of all the Secured
Oblgations and

(v) save for Encumbrance; enduning under the existing Secury
Documents the existeice of which Encumbrances 1s  herehy
acknowledged, 1s made with full utle guarantee 1n accordance with the
Law of Property {Miscellaneous Provisions) Act 1994 and, i the case
of assets located in ot zovermed by the laws of Scotland that are
charged pursuant to Clavse 5 6 (Floaung Charge) of this Deed., with
absolute warrandice

The Security Trustee holds the benefit of this Deed on uust for the Semor
Finance Parties

All the security created under thi. Deed

() 15 created b case the secunty created by the existing Secunty
Documents does not secu e all of the Secured Obligations, and

(i} 15 created 1n addition to tnd doces oot affeet the secunity created by the
existing Secunity Documents

Where a night or asset has bien assigned (subject to a proviso for re-
assignment on redemption) uncer the existing Securty Document and the
same assel or nght s expressec o be assigned agam under this Deed  that
second assignment will take effe 1 as a fixed charge over the nght or asset and
will only take effect 25 an assigiment if the relevant secunty interest created
by the existing Secunity Decum:nt ceases to have eifect at a ume when the
assignment under Clause 54 of tus Deed sull has efTect

33 Fuized Charge

Each Confirmng Party. as conunwny secunity for the payment. discharge and
performance of the Secured Obligatiors, hereby charges in favour of the Secunty
Trustee to hold the same on trust for 1he Beneficiaries on the terms set out n the
Group Intercreditor Deed and the Secun y Trust Agreement

(a)

(b

33689323_0

by way of second legal mortgaze, all of the knghish Charged Land and all
other Real Property now vested 1n any Confimming Party and the proceeds of
sale of all or any pant thereof,

by way of second fixed charge (b ut in the case of paragiaphs (1) and (1v) only
if and to the extent the rights 1r question have not been cffectively assigned
pursuant to Clause 54 (Assignments) or such rnights have been effecuvely
assigned but such assignment Fas not been perfected by the service of the
appropriate Notice of Assignmert)




(c)

(1)

{11)

(in)

()

(v)

(vt}

{vu)

{vin)
(1x)

all estates or mterests i any Real Property {whether such winterests are
freehold, lcasehold or lizenses) vested m or acquired by. it now or
after the date of this Dend and the proceeds of sale of atl or any part
thereof,

o the extent not effectnely charged pursuant to Clause 5 3(a) (Fixed
Charge) or 33(b)(1) (Fixed Charge) all plamt and machimery,
equipment  computers, velncles and other chattels (excluding any for
the ume bemg forming 1 art of such Confiming Party's stock-in-ttade
or work i progress) nov/ or n the luture owned by such Cenfirming
Party or (to the extens of such wnterest) in which the relevani
Confintung Party has ar mterest and the benefit of all contracts and
warranties relating to the same,

all Investments and all R Aated Rights now or 1o the fuiure beneficially
and/or legally owned by och Confirming Party,

all of its nights, title, mterests and benefits i, to or m respect of the
[nsurances and all claims {and proceeds) and returns of preniums to
which such Confirnung I arty 1s now ot may at any future tume become
entitled,

any mterest, clam or entilement of such Confimmmng Party s, 0 or 0
respect of any pension fud

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

all of its rights, title, infzrests and benefits mn to or mn respect of all
present and future licem es, consenis and authonsauons (statutory or
otherwise) held in connection with the business of such Confirmmg
Party or the use of any aset of such Confirnung Party and the nght to
recover and receive all compensaton which may at any time become
payable to 1t m respeet of any such licence,

all 1ts present and future yncalled capatal, and

all 1ts present and future patents, registered trade marks and regmstered
designs (if any) mcludier applhications for any of the same m any pan
of the world and mcluding, without mttation, the patents. registered
designs and trade murks specified n each ewusting Secunty
Document), and

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

54  Charge over Shares

Virgin Media Finance PLC, as contiming securnity for the payment, discharyge and
performance of the Secured Obligatiors, hereby charges wn favour of the Security

14689823 _6
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Trustee to hold the same on trust for he Beneficianes on the terms set out 1n the
Group Intercreditor Agreement and the Hecurtty Trust Agreement

() by way of second legal mortgag:, all 11s nghts, title and interest in and to the
Shares (as defined n the Charze over Shares) following a wansfer to the
Security Trustee or its nominee or agent pursudnt to Clause 7 2 (Transfer of
Sccured Property} under the Cha ge over Shares, and

(b by way of second equitable char, e, all its nights, title and interest in and to the
Shares (a5 defined 0 the Chaige over Shares) (unul the Shares are transferred
10 the Securtty Trustee or its nommec or agem pursuant to Clause 72
{Transfer of Secured Property )

Assignments

Subject 10 Clause 58 (Non-Assignab ¢ Rughts), each selevant Confinming Party
hereby assigns absolutely by way ol continuing security foi the payvment and
discharge ot the Secured Obligations 1o the Secunty Trustee

{a) all s present and future nights, title. benefit and mierests under and in respect
of the Intercompany Indebtedne s and any other amounts payable n respect
thereof, including under any othr loan agieements from time o time entered
1o by the relevant Confinming l'arty,

{b) alt of 1ts nights, tile, interests aml benefits ., to or 1 respect of the Insurances
(ncluding all proceeds) and all claims and returns of premiums in respect
thereof to which the relevant Confirming Party © now o1 may at any future
time become entitled, and

{c} to the extent not charged under 11e provisions of Clause 5 3(b) (Fixed Charge)
all of us present and future Intell wtual Property Rights

Blocked Account Charge

Subject to Clause 5 8 (Non-Assignable Rights), Virgin Media lnvestment Holdmgs
[ umted hereby assigns absolutely by wy of continuing secunty for the payment and
discharge of the Secured Obliganons to the Secunty Trustee all its nghts, title and
inferest 1n the Deposit {as defined i the Blocked Account Charge)

Assignment of Loeans

Subgect to Clause 5 8 (Non-Assignable Rights), Virgin Media Finance PLC hereby
assigas absolutely by way of eontmuing security for the payment and discharge of the
Secured Obligauons to the Secunty Tristee the Assigned Rights (as defined i the
Assignment of Loans)

Non-Assignable Rights

Each Confirmung Party declares that ty the extent that any nght, utle, interest or
benefit desurtbed 1o Clauses 55 (Assigoments). 5 6 (Blocked Account Charge) and
5 7 {Assignment of Loans) s for any reison not effectively assigned pursuant to such
provision for whatever reason, the relevint Conlirmung Party shall hold the benefit of

34693236
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the same on trust for the Security Trust:e as security for the payment and discharge of
the Secured Obhgations

Floating Charge

Each Confirmung Party hereby charges o the Securiy Trusiee by way of second
floaung charge and as a continuing s :curily for the payment and discharge of the
Secured Obligations 1ts undertaking an all 1ts property assets and nghts whatsoever
and wheresoever both present and futu e, other than any property or assets from ume
t time effectively charged by way of fixed charge or assigned pursuant to Clauses 53
(Fixed Charge) and 5 5 (Assignments) and indduding (without hmitaton and whether
or not so elfecuvely charged) any of us property and assets suuated 1n Scotland,
provided that. for the avoidance of doubt, the floating charge shall not attach o any
plant or machinery, or any mterest the emn. which 1 the subject of a lease where the
uitle thereto vests mn the relevant lessor ind not such Confirming Party  The parties to
this Deed agree that the floating charge created by this Clause 5 9 (Floaung Charge) s
a qualifying floating charge for the purposcs of paragraph 14 of schedule Bl to the
Insolvency Act 1986

Automatic Conversion of Floating Cl arge
Notwithstanding anything expressed or implied 1n this Deed. 1f

(a) any Confirming Party creates or attempts to create any other Fncumbrance
over all or any of the Fleating Charge Assets without the prior consent in
writing of the Secunty Trustte or otherwise as permitied by the Scruor
Finance Documents,

(b}  any person levies or attempls t¢ levy any disiress execution, sequestraiion or
other process against any of the Charged Asscts or takes any steps to enforce
any nghts against any of the Floating Charge Assets, or

(<) any meetng of the members of any Confirnung Party 15 convened to consider
a resolutton to wind up such Confirming Party or a petstion 15 presenied or
apphication made to wind up any Confirmung Party,

the floating charge created by Clause 5 9 (Floating Charge) over the property or asset
concerned shall thereupon automauca ty without notice be converted into a fixed
charge Nothing in this Clause 5 10 shdl cause the tloating charge created by Clause
5 9 (Floaung Charge) to crystallise solely beczuse a moratorium has been obtamed by
any person i relaton io any Confirmung Party or any person has taken any steps wath
a view 10 oblaimng a moratorium in re lation to any Confirmng Party under Section
1A and Schedule A of the Insolvency . Act 1986

Conversion of Floating Charge by Nalice

Notwithstanding anything expressed cr nnphed in this Deed, the Secunity Trustee
shall be entitled at any ume by giving notice m writing 1o that effect 1o the relevant
Confirming Parves to convert the float ng charge over all or any part of the Floaung
Charge Assets o a fixed charge 1f and 10 the extent that the Securny Trusiee
reasonably consiuders the assets specifizd in such notice may be n danger of being

34689423 6
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se1zed or sold under or pursuant to any form of distress or executien or may
otherwise be in jeopardy or the Sicunty Trustee otherwise comsiders (acting

reasonably) such conversion to be necessary or desirable 1o protect the prnonty of the
Secunty

No new security interest

Notwithstanding anything to the contriry in this Deed, the security 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 10 be so subject) by the relevam
Confirming Party pursuant to an exwung Secunty Docwment (excluding  for the
avordance of doubt, this Deed)

H.ME LLAND REGISTRY

Each Confirming Party consents to a r¢striction 1n the following terns bemg entered
wto on the Register of Title relating to any assets charged under clause 3 3(a) (Fixed
Charge) registered at HM Land Regsuy

"No disposttion of the registered estate by the propnetor of the 1cgistered estate 15 to
be registered without a written consent signed by the proprietor for the tume being of
the charge dated [#®] veferred to in the ¢harges register or their conveyancer (Standard
FormP)"

OTHER PROVISIONS

(a) In respect of (1) the fixed charpes and legal montgages created under Clause
5 3 (Fixed Charge}, (1) the assi nments pursuant te Clause 5 5 (Assignments)
and (i) the floating charges created by clanse 3 9 (Floaung Charge)) Clauses
2 (Sccured Obhigations). 3 7 (Seotland) to 3 14 (Rule 3-16 Limitation) and 4
{Set-off) to 17.2 (Remeches Cunulauve) and Clause 17 4 to 18 (Notices) {in
cach case wclusi e} of the Comyg osite Debenture,

(b  (inrespect of the assignment created pursuant to Clause 5.6 {Blocked Account
Charge)) Clauses 4 (Notices anc Acknowledgements of Charge}, 6 (Deposits)
to 17 (Notices) (mclusive) of the Bloched Account Charge;

(<) (1n respect of the second legal mortgage created purswant to 5 4{a) (Charge
over Shares} and the second equ table charge creaed pursuant to Clause 3 4(b)
(Charge over Shares)) Clauses 32 {Dividends and voung Rights) w 16
(Notices) (nclusive) of the Char re over Shares, and

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

are deemed to be incorporated 1nto thi: Deed with all necessary modificatons as 1f
they were set out 1 full 1o this Deed provided that to the extent & Coafirming Party 15
required to perform an obligation as . result of this Clause 7 and the equivalent
obligation under the Compostte Debentare, the Blocked Account Charge, the Charge
over Shares or the Assignment of Loan, (as appropriate) with respect to the Secunty
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created thereunder has been performed, discharged or waived, the relevant obligation
under this Deed shall be deemed 10 ha ve been performed, discharged or waived (as
the case may be} to the same extent

SECURITY TRUSTEE

The Securiiy Trustee hereby agrees © 1t as securily trustes 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 Securnity Trust Agreement

SENIOR FINANCE DOCUMENT

Each of this Deed, the New S5FA and, v/ith effect fiom the Debt Pushdown Date, the
New Indenture ss 8 ‘Serwor DNinance Document” {under and as defined mn the Growp
intercreditor Agreement) and this Ded shall be a “Security Document™ for the
purposes of the New SFA and the Grouyp: Intercreditor Agrecment

RATIFECATION OF SECURITY DCCUMENTS

Lach Confirrung Party hereby ratifies a1d confirms the secunty created under each of
the exssting Secunty Documents to whichat 1s a party oa the terms of this Deed.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

Each of the Senior Finance Parues may rely on the terms of thus Deed Save o8
eapressly provided otherwise in the preceding sentence, a person who 1s not party to
thrs Deed may not rely on it and the terms uvnder the Contracts (Rughts of Thard
Parues) Act 1999 are excluded The parties to this Deed may amend this Deed n
writing without the consent of any perscn that 15 not a party

SEVERABILITY

If any one or more of the provisions of this Deed shall for any reason whatsoever be
held wvabd. then such provisions shell be deemed severable from the remaimng
provisions of this Deed and shall in no way affect the validwy or enforceabibty of
such other provisions

EFFECT AS A DEED

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

COUNTERPARTS

This Deed may be executed 0 any nimber of counterparts each of winch when
executed and delivered shall constitute an onginal of this Deed, and all of those
counterpdrts wken wgether will be deenied to constitute one and the same instrument

659813 _6




15 GOVERNING LAW

This Deed and any non-contractual ol ligations ansing out of or w1 commeenon with
this Deed are governed by and shall be construed 1n accordance with Enghsh law and
the provsions of Clause 29 (Jurisdicton) of the Group Intercreditor Deed shall be
deemed to be meorporated 1n thig Deec w full, mutatis mutandis, save that references
10 “the Obligors, the Additional Semor Fiance Parties and the Intergroup Creditors™
(or any of them) shall be construed as n ferences to the parties 1o this Deed

16 FURTHER ASSURANCE

Each Confirming Party agrees shat nt shail promptly. upon the reasonable request of
the Secunty Trustee, execute and deliver at its own eapense any document and do any
act or thung m order 10 confirm or establich the vahdity and eaforceability of this
Deed

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

il
A8




SCHED!JLE A

Confirming Parties

NTL VICTORIA LIMITED

VIRGIN MEDIA FINANCE PLC

VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED
VIRGIN MEDIA LIMITED

VIRGIN MEDIA WHOLESALE LIMITED

VMIH SUB LIMITED

VIRGIN MEDIA SEA FINANCE LIMITED

VIRGIN MEDIA SECURED FINANCE PLC

14689R23_b




SCHEDULE B

Enghsh Security Documents

1

Compostie Debenture dated 19 January 010 by each of the Obhgors listed therein
favour of Deutsche Bank AG, London Branch as Secunty Trustee

Composite Debenture dated 15 Apnl 2610 by Virgin Media SFA Finance Lunited in
favour of Deutsche Bank AG, London B anch as Secunty Trustee

Composite Debeniure dated 29 June 2010 by each of the Obligors histed therem
favour of Deutsche Bank AG, London B anch as Secunty Trustee

Blocked Account Charge dated 9 Februsry 2010 granted by Vergm Media Investment
Holdings Lumited as Chargor n favowt of Deutsche Bank AG. London Branch as

Seeurity Trustee

Charge over Shares dated 15 April 2010 granted by Virgin Medw Iinance PLC as
Chargor in favour of Deutsche Bank AG London Branch as Secunty Trustee

Assignment of loans dated 15 Apnl 20 0 granted by Vugin Media Finance PLO m
tavour of Deutsche Bank AG, London B anch as Security Trustee

13
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Executed as a deed by NTL VICTORIA LIVITED

B n—g—:
1

in the presence of

L I

Name: wm H@"'M

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

Trowsas Serlicates

{Signature Page to the English Law Confirmatory Dezd for the original borrowers and onginal guaraniors)




Executed as a deed by VIRGIN MEDIA FINANCE PLC

- b:

i the presence of

Name SO M0OLATA D HM&%

Address

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

0203122 1190
Tm Solac. Yor

(Signatyre Page to the English Law Confirmatory Dived for the original borrowers and ortginal guarantors)




Executed as a deed by VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED

acting by ’

.. ETE————-

m the presence of

'

Name WHM"&

Address

Occupation: ROPES & GRAY
5 NEW STREET SQUAFE
LONDON
EC4A 3BF

0203122 1160
Trawres Soliciresx

(Stgnarure Page to the Enghsh Law Confirmatory Dee:' for the oryginal borrowers and original guarantors)




Execcuted as a deed by VIRGIN MEDIA SFA FINANCE LIMITED
A -

1n the presence of*

4 e
Name: Sowrnonthon. Horbuoy

Address

Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BC4A 3BF

0203122 1_100
Treusgs Solicutes

(Signature Fage to the English Law Confirmatory Dei d for the original borrowers and original guarantors)




Executed as a deed by VIRGIN MEDIA LIMITED
acting by

- 4—-—-—“
in the presence of

‘Name' S ro. "“LCFM

Address

Qccupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECAA 3BF

0203122 1100
Tralises, SoticiYor

{Signarure Page to the English Law Confirmatory Deec for the original borrowers and original guarantors}




Executed as a deed by VIRGIN MEDIA WE OLESALE LIMITED

acting b}i —

P o

1n the presence of

‘ 3

Name' Sorea s -ha. F\.Gh-h.\—&_

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

Trauceo Sollcyes

(Signuture Page to the Enghich Law Confirmatory De ed for the onginal borrowers and ongnal guarantors)




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

——

T ———— *

in the presence of*

4
Name SOOI o \-Lo»h:_»
Address
Occupation ROPES & GRAY
5 NEW STREET SQUARRE
LONDON
BCA4A 3BF
0203122 1100

Troasan Solicuier

(Stgnature Page to the Engluh Law Confirmatory Deed’ for the original borrowers and oniginal guarantors)




Exccuted as a deed by VIRGIN MEDIA SECIUJRED FINANCE PLC
by Virgin Media Directors Limited
acting by

in the presence of:

a .

Name SOL0OOAI

Address-
Occupation
ROPES & GRAY
5 NEW STREET SQUARR
LONDON
EC4A 3BF

020 3122 1100

Treunscs Solice-

(Signature Page to the English Law Confirmatory Deed for the onginal borrowers and original guaraniors)




DEUTSCHE BANK AG, LONDON BRANCH

(as Secunty Trustee)

ey
B [ ! b—-*
¥ ..oy ey
Name: ¢~ HEA 2. Twagah
Titte ¥ 4 v- P .

CREDIT SUISSE AG, LONDON BRANCH

{as Factity Agent)

By

Name-

Tatle:

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Fac:lity Agent)

By

Name:

Title.

{(Signature Page to the English Law Confirmatory Deed ) or the ongwnal borrowers and onginal guarantors)




DEUTSCHE BANK AG, LONDON BRANCH

(as Security Trustee)

By

Name-

Tule

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

By e ——
Nanfe- <. Fromen N . Srnivtugan,
Ttle Vo~ no

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Name,

Title:

{(Signature Page to the English Law Confirmatory Deed for the original borrowers and original guarantors)
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ROBERT HETU
(. AUTHORIZED SIGNATORY

XEVIN BUDDHDEW
AUTHORIZED SIGNATORY




