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In accordance with il
Sections 859A and

ngJ%r;sthe Co;:ames M RO 1

Aot 2006 Particulars of a charge ase

A fee 1s payable with this form You can use the WebFiling service to file this form online,
Please see "How to pay' on the Please go to www companieshouse gov uk
last page

< What this form 1s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an insirument instrument Use form MR0O8

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it is accomp
court order extending the time for delivery

14/06/201 3

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

scanned and placed on the public record

Company details l_l B ,7 "— For afiical use
Company number [O_ F [1— [_O— 1_8— F !_9— |"7~ = Filling in this form

Please complete in typescript or in
Company name In full | VIRGIN MEDIA INVESTMENTS LIMITED bold black capitals

I Al fields are mandatory uniess
specified or indicated by *

E Charge creation date
Charge creation date lT F ’W I? l? W lﬁ F
ﬂ ‘ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name [Deutsche Bank AG, London Branch

Name

Name

|
|
|
Name l
|
|
|

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, secunity agents or
truslees entitled to the charge

Department for Business CHFPD25
Inaovation & Skilks 04/13Version 10 Laserform Intematonal 4113

BIS




MRO1

Particulars of a charge

o

Description

Please give a short description of any fand {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which is
subject to this fixed charge or fixed security

Description

N1l

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

Fixed charge or fixed security

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

[x] Yes

[ ] No

Floating charge

Is the instrument expressed to contam a floating charge? Please tick the
appropriate box

[x] Yes Contmue
{_] No GotoSection?

s the floating charge expressed to cover 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 secunty that will rank equally with or ahead of the charge? Please

tick the appropriate box

[ Yes
[x] No

CHFP(25
04113 Version 1 0




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X  Mien 40&.«2 LLP X
H{Ctt2o2

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

CHFP(25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

[&“““m Caroline Pearce

[MMy name

‘“m“ One Bishops Sguare

Allen & Overy LLP

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

E How to pay

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

Make cheques or postal orders payable o
‘Companies House'

:

IEunmReg:on

e A NG

(ah“ United Kingdom

rox

|Tﬂ°°h°"° +44 (0)20 3088 0000

Post town London

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
nstrument with this form

[J You have entered the date on which the charge
was created

[ You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,56,7&48

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must

be a certified copy

u

OO0 O

mhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Compantes, Companies House,
Fourth flcor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂFurther information

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

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

CHFP025
04113 Version 10




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7108297
Charge code: 0710 8297 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th June 2013 and created by VIRGIN MEDIA INVESTMENTS
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

R OF ¢,
@R oy,
.

m o...oﬂ
LAND AY

THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

204 REC,J
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Companies House
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ALLEN & OVERY LLP

ONE BISHOPS SQUARE

LONDON E1 6AD

Fovi  FIATENTAL WCpAcTeY Puasuant To §.857& of THE CoMPANTES AcT

lOItfb /2_p |‘$
EXECUTION VERSION
CONFIRMATION DEED
THIS CONFIRMATION DEED (this “Deed”) 1s made on 7 June 2013

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

{2) DEUTSCHE BANK AG, LONDON BRANCH, in 1ts capacity as security trustee 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 wn 1ts capacity as facility agent for and on behalf of the
Finance Parties (as defined tn the New SFA)

WHEREAS:

(A)  Reference 1s made to

(2) the $1,000,000,000 650% semor secured notes due 2018 and the
£875,000,000 7 00% sentor secured notes due 2018, the $500,000,000 5 25%
sertor 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
8 January 19, 2010 and March 3, 2011 respectively (the “Existing Indentures™)
- between the Issuer, the Ultimate Parent, Virgin Media Finance PLC, Virgin
o Media Investment Holdings Limited, the substdiary guarantors named therein,
0>" The Bank of New York Mellon as Trustee and Paying Agent and The Bank of
8 New York Mellon (Luxembourg) S A as Luxembourg Paying Agent,
g (b)  the group intercreditor deed, dated 3 March 2006, as from time to time
Q amended, varied, novated or supplemented (the “Group Intercreditor
Agreement”) between the Security Trustee and the borrowers, guarantors,
lenders, financial institutions, intergroup debtors and intergroup creditors party
thereto,

{c) a semor facilities agreement between Virgin Media Finance PLC, Virgin
Media Investment Holdings Lumited, Virgin Media Limited, Virgin Media
Wholesale Limited, VMIH Sub Limited, Virgin Media SFA Finance Limtted
as Original Borrowers and Original Guarantors, Credit Suisse AG, London
Branch as Global Coordinator, Credit Swisse AG, London Branch, Banc of
America Securities Limited, Barclays Bank PLC, BNP Paribas Fortis SA/NV
and Deutsche Bank AG, London Branch as Bookrunners and Mandated Lead
Arrangers, Crecdit Swsse AG, London Branch and Credit Suwisse AG, Cayman
Islands Branch each as Facility Agent, Deutsche Bank AG, London Branch as
Security Trustee and the financial institutions hsted 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% semior secured notes due 2021 (together the “New Notes™)

33051757_16




(B

(C]

IT
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of the Issuer and the related Indenture dated as of 22 February 2013 (the “New
Indenture”) ongmnally between Lynx | Corp and The Bank of New York
Mellon, London Branch as Trustee (1n such capacity the “New Trustee”) and
Paying Agent and The Bank of New York Mellon (Luxembourg) S A as
Luxembourg Paying Agent and to which the Issuer, Virgin Media Fmance
PLC, VMIH, the subsidiary guarantors named theremn will accede on or
around the date of thas Deed; and

(e) the secunty documents listed m Schedule B hereto (the “Security
Documents”).

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

Each Confirring Party has realised, and continues to realise, substantial direct and
mdirect benefits as a result of the Existing Notes and the Existing Indentures
continuing to be effective.

Each Confirming 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 an full in this
Deed.

12 In this Deed

21

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

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

INTERPRETATION

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

22 A person mecludes a natural person, corporate or unincorporated body {whether or not

having separate legal personality)

23  The schedules to this Deed form part of thus Deed and shall have effect as 1f set out in

full m the body of this Deed Any reference to this Deed includes the schedules.

3308175716




Unless the context otherwise requires, words 1 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 permutted assigns

A reference to a statute or statutory provision is a reference to 1t as amended, extended
or re-enacted from time to time provided that, as between the parties, no such
amendment, extension or re-enactment shall apply for the purposes of this Deed to the
extent that 1t 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 subordinate legislation
made from time to tuime under that statute or statutory provision

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

CONFIRMATION

Each Confirming Party hereby acknowledges and agrees to the New SFA, the New
Notes and the New Indenture and the transactions contemplated thereby and hereby
confirms all payment and performance oblgations, contingent or otherwise, and
undertakings ansing under or 1n coanection with 1its respective agreements,
guarantees, pledges and grants of Liens (as defined i the New Indenture), as
applicable, under and subject to the terms of Liens, the Group Intercreditor
Agreement and each Secunty Document to which 1t 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 in connection with the Securtty Documents are m
full force and effect and remain and shall hereafter contmue to secure the “Semor
Liabilities” (under and as defined i the Group Intercreditor Apgreement), as
apphcable

Each Confirming Party confirms that its guarantee under the Existing Indentures
continues m full force and effect and on the terms of the Existing Indentures, 1n each
case, subject to any limitations set out m the New SFA or the Existing Indentures
Each Confirtng Party further confirms that any Security created by it under the
Secunty Documents extends to secure the liabthues under the New SFA and the New
Notes, such hiabilities having been designated New Senior Liablities.

ACKNOWLEDGMENT
Each of the Confirming Parties acknowledges and agrees that

(a) the Finance 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 time under and n respect of the New Notes and the
New Indenture are

33051757_16




(b)

(©)

0] “Sentor Finance Parties™ (under and as defined i the Group
Intercreditor Agreement); and

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

the New SFA 15 a Designated Refinancing Facilites Agreement for the
purposes of the Group Intercreditor Agreement and all obligations of the
Confirmng Parties 1n respect of the New SFA, the New Notes and the New
Indenture are:

) “New Senior Liabiliies” and “Semtor Liabiliies” (under and as
defined 1n the Group Intercreditor Agreement), and

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

the Secunty Trustee 15 and remains and shall hereafter be the “Secunty
Trustee” (under and as defined 1n the Group Intercreditor Agreement)

5 SECURITY

51 Creation of Security

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

59 General

(a)

(®

{c)

33051757_16

All the secunty created under thus Deed
() 15 created 1n favour of the Secunity Trustee;
(n)  is created over present and future assets of each Confirmung Party;

(1) 15 secunty for the payment and satisfaction of all the Secured
Obhgations, and

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

The Secunty Trustee holds the benefit of thus Deed on trust for the Semor
Finance Parties

All the secunity created under this Deed
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(@)

(a)

(®

757_16

(1) is created n case the secunty created by the existing Secunty
Documents does not secure all of the Secured Obligations, and

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

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

Fixed Charge

Each Confimung Party, as continung secunity for the payment, discharge and
performance of the Secured Obligations, hereby charges in favour of the Secunty
Trustee to hold the same on trust for the Beneficianes on the terms set out 1n the
Group Intercreditor Deed and the Secunty Trust Agreement.

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

by way of second fixed charge (but in the case of paragraphs (1n) and (1v) only
if and to the extent the nghts 1n question have not been effectively assigned
pursuant to Clause 5.4 (Assignments) or such nghts have been effectively
assigned but such assignment has not been perfected by the service of the
appropnate Notice of Assignment)

) all estates or interests in any Real Property (whether such imnterests are
freehold, leasehold or licenses) vested in, or acquired by, i1t now or
after the date of this Deed and the proceeds of sale of all or any part
thereof;

(n)  to the extent not effectively charged pursuant to Clause 5.3(a) (Fixed
Charge) or 5.3(b)(x) (Fixed Charge), all plant and machinery,
equipment, computers, vehicles and other chattels (excluding any for
the time being forming part of such Confirming Party's stock-in-trade
or work 1n progress) now or in the future owned by such Confirming
Party or (to the extent of such interesty in which the relevant
Confirming Party has an unterest and the benefit of all contracts and
warranties relating to the same,

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

(v)  all of its nghts, title, mterests and benefits 1, to or mn respect of the
Insurances and all claims (and proceeds) and retuns of premums to
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which such Confirming Party 1s now or may at any future time become
entitled,

(v)  any interest, claim or entitlement of such Confirming Party 1n, to or n
respect of any pension fund,

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

(vi)  all of its nghts, title, interests and benefits 1n, to or m respect of all
present and future licences, consents and authonsations (statutory or
otherwise} held 1in connection with the business of such Confirming
Party or the use of any asset of such Confirming Party and the night to
recover and recetve all compensation which may at any time become
payable to it in respect of any such licence;

(vi) all its present and future uncalled capital, and

(1x)  all 1ts 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 limitation, the patents, registered
designs and trade marks specified i each existing Secunty
Document), and

(©) by way of thurd fixed charge, all of the Pnior Charged Land

Assipnments

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

(a) all its present and future rights, title, benefit and interests under and n respect
of the Intercompany Indebtedness and any other amounts payable 1n respect
thereof, mcluding under any other loan agreements from time to tune entered
1nto by the relevant Confirming Party,

(b) all of its nghts, title, interests and benefits n, to or 1n respect of the Insurances
(including all proceeds) and all clams and returns of premiums 1n respect
thereof to which the relevant Confirmung Party 1s now or may at any future
time become entitled; and

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

Non-Assignable Rights

Each Confirming Party declares that to the extent that any nght, title, interest or
benefit described in 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 Secunty Trustee by way of second
floating charge and as a continuing secunty for the payment and discharge of the
Secured Obhigations 1ts undertaking and all 11s property, assets and nghts 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 including (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
trtle thereto vests 1n the relevant lessor and not such Confirmung Party. The parties to
this Deed agree that the floating charge created by this Clause 5 6 is a qualifying
floating charge for the purposes of paragraph 14 of schedule Bl to the Insolvency Act
1986

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

(a) any Confirming Party creates or attempts to create any other Encumbrance
over all or any of the Floating Charge Assets without the pnor consent m
wnting of the Security Trustee or cotherwise as permitted by the Senior
Finance Documents,

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

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

the floating charge created by Clause 5 6 (Floating Charge) over the property or asset
concerned shall thereupon automatically without notice be converted mnto a fixed
charge Nothing 1n this Clause 5.7 shall cause the floating charge created by Clause
5 6 (Floating Charge) to crystallise solely because a moratorium has been obtained by
any person in 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 At of the Insclvency Act 1986

Conversion of Floating Charge by Notice

Notwithstanding anything expressed or mplied in this Deed, the Secunty Trustee
shall be entitled at any time by giving notice in wniting to that effect to the relevant
Confirming Partes to convert the floating charge over all or any part of the Floating
Charge Assets into a fixed charge if and to the extent that the Secunty Trustee
reasonably considers the assets specified i such notice may be in danger of being
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seized or sold under or pursuant to any form of distress or execution, or may
otherwise be 1n jeopardy or the Secunty Trustee otherwise considers (acting
reasonably) such conversion to be necessary or desirable to protect the prionty of the
Secunty

No new security interest

Notwithstanding anything to the contrary mn this Deed, the secunty interests created
by this Deed shall not extend to any asset (whether present or future) which 1s not the
subject of a charge or an assignment (or purported to be so subject) by the relevant
Confirming Party pursuant to an existing Secunity Document (excluding, for the
avoidance of doubt, this Deed)

H.M. LAND REGISTRY

Each Confirmung Party consents to a restriction tn the following terms bemng entered
into on the Register of Title relating to any assets charged under clause 5 3(a) (Fixed
Charge) registered at HM Land Registry-

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

OTHER PROVISIONS

Clauses 2 (Secured Obhgations), 3 7 {(Scotland) to 3 14 (Rule 3-16 Limtation} and 4
(Set-off) to 17 2 (Remedies Cumulative) and Clause 17 4 to 18 (Notices) (1n each case
inclusive) of the Composite Debenture are deemed to be incorporated into this Deed
with all necessary modifications as 1f they were set out 1n full in this Deed provided
that to the extent a Confirmung Party is required to perform an obhgation as a result of
this Clause 7 and the equivalent obligation under the Composite Debenture with
respect to the Security created thereunder has been performed, discharged or waived,
the relevant obligation under this Deed shall be deemed to have been performed,
discharged or waived (as the case may be) to the same extent.

SECURITY TRUSTEE

The Secunty Trustee hereby agrees to act as secunty trustee for the New Notes and
the New Sentor 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 Security Trust Agreement.

SENIOR FINANCE DOCUMENT

Each of this Deed, the New SFA and the New Indenture 1s a “Senior Finance
Document” (under and as defined in the Group Intercreditor Agreement) and this
Deed shall be 2 “Security Document” for the purposes of the New SFA and the Group
Intercreditor Agreement

I57_16




10.

11

12

13

i4.

15.

16

INY

RATIFICATION OF SECURITY DOCUMENTS

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

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

Each of the Senior Finance Parties may rely on the terms of this Deed Save as
expressly provided otherwise 1n the preceding sentence, a person who 1s not party to
this Deed may not rely on it and the terms under the Contracts (Rights of Third
Parties) Act 1999 are excluded The parties to this Deed may amend this Deed
writing without the consent of any person that 1s not a party

SEVERABILITY

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

EFFECT AS A DEED

This document 18 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 instrument.

GOVERNING LAW

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

FURTHER ASSURANCE

Each Confirming Party agrees that 1t 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 10 order to confirm or establish the vahdity and enforceability of this
Deed

NITNESS WHEREOQOF thus Deed has been executed and delivered as a deed on the date

stated at the beginning of this Deed

33051)57_16




SCHEDULE A
Confirming Parties

NTIJBUSINESS 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

BCMYV LIMITED

CABLE CAMDEN LIMITED

CAHLE ENFIELD LIMITED

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

EUROBELL (SOUTH WEST) LIMITED

EUROBELL (WEST KENT) LIMITED

EUROBELL INTERNET SERVICES LIMITED

HALIFAX CABLE COMMUNICATIONS LIMITED
EUROBELL (SUSSEX) LIMITED

W, FIELD CABLE COMMUNICATIONS LIMITED
VIRGIN MEDIA BUSINESS LIMITED

MIDODLESEX CABLE LIMITED

NTL CABLECOMMS BOLTON

NTL CABLECOMMS BROMLEY

NTL] CABLECOMMS BURY AND ROCHDALE

NTL CABLECOMMS CHESHIRE

NTL CABLECOMMS GREATER MANCHESTER

NTL CABLECOMMS DERBY

NTL CABLECOMMS MACCLESFIELD

NTL CABLECOMMS OLDHAM AND TAMESIDE

NTL CABLECOMMS SOLENT

NTL] CABLECOMMS STAFFORDSHIRE

NTL CABLECOMMS STOCKPORT

NTL CABLECOMMS SURREY

NTL CABLECOMMS SUSSEX

NTL CABLECOMMS WESSEX

NTL CABLECOMMS WIRRAL

NTL CAMBRIDGE LIMITED

NTL KIRKLEES

NTL MIDLANDS LIMITED

NTL WIRRAL TELEPHONE AND CABLE TV COMPANY
SHEFFIELD CABLE COMMUNICATIONS LIMITED
TELEWEST COMMUNICATIONS (CUMBERNAULD) LIMITED
TELEWEST COMMUNICATIONS (MIDLANDS AND NORTH WEST) LIMITED
TELEWEST COMMUNICATIONS (MIDLANDS) LIMITED
TELEWEST COMMUNICATIONS (MOTHERWELL) LIMITED

10
33051757_16




TELEWEST COMMUNICATIONS (FALKIRK) LIMITED
TELEWEST COMMUNICATIONS (GLENROTHES) LIMITED
TELEWEST COMMUNICATIONS (DUMBARTON) LIMITED
TELEWEST COMMUNICATIONS (DUNDEE & PERTH) LIMITED
VIR¢:IN 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

33051

57_16




SCHEDVULE B

English Security Documents

1.

33051

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

Compostte Debenture dated 10 June 2010 by each of the Obligors listed therein 1n
favour of Deutsche Bank AG, London Branch as Secunty Trustee

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

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

12
V5716
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Executed as a deed by NTL BUSINESS LIMITED

acting by

—_——

in the presence of:

Name;
Address
Occupat]

on’

So_cea - Ho—\»..

?OPBS & GRAY

NEW STREET SQU
LONDON SQUARE
EC4A 3BF

020 3122 1100

Treusan SollicUroe

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




Executed as a deed by TELEWEST COMMUNICATIONS NETWORKS

LIMITED
acting bﬁ
in the presence of’
Name: SOoreo A Tho \"Lc"'b-‘-’&
Addrcsj:
Occupation: ?g;%? :. GRAY
TREET SQU
LONDON SQUARE
BC4A 3BF
0203122 1100

Treung e Soticayoe

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




Executed as a deed by VIRGIN NET LIMITED
acting by

in the presence of:

Name: Sarouha. Mooy

Address:

Oc:ur:ition: ROPES & GRAY

5 NEW STREET SQUARE
LONDON

BCA4A IBF

0203122 1100

Treuinoan S clict o

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




Executed as a deed by VIRGIN MEDIA INVESTMENTS LIMITED
acting by

---h"l'ﬂ‘.—n-r-n-vh-._,, ]...

in the presence of:
-ﬁ-ame: M H"\l—‘.
Add.re:is:
Occupgtion: ROPES & GRAY
S NEW STREET SQUARE
LONDON 5Q
EC4A 3BF
0203122 1100

Troooras Sclic e

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




as a deed by VIRGIN MEDIA PAYMENTS LTD

ROPES & GRAY
SDNEW STREET SQUARE
EC4A 3BF

020 3122 1100 .
Traas Soticuiee

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




Executeqd as a deed by VIRGIN MOBILE TELECOMS LIMITED

acting by

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

in the presence of:
' & .
Narne: So Mo bl o Havh-.a,
Addres
Occup%on: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Touaea Soliciyer

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




Executeql as a deed by BARNSLEY CABLE COMMUNICATIONS LIMITED

acting b
in the pr‘esence of.
C— e _ﬁ‘ ......
Name: Sareoashe Loy
Address
Occupation ROPES & GRAY
S NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100

Trouaan Soldc Yoc

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




Executed as a deed by BCMV LIMITED

in the presence of:
. —.
Name: Saranto. Horbay
Address ROPES & GRAY
Ocoupation: S NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Tru..L!\n.p. Sc\.i.:.!.\tr

(Signature Page to the Englhsh Law Confirmanton Deed for all obligors)




Executed as a deed by BIRMINGHAM CABLE LIMITED
acting by

in the presence of:

er_rm_—:w-—-#r ~ 2...
Name: Sa.marxho. HerBa
Address;
Occupas:hon: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BC4A 3BF
020 3122 1100

Trauaon Solic yeo

(S'gnature Page to the English Law Confirmation Deed for all obligors)




Executel as a deed by CABLE CAMDEN LIMITED

.........

in the presence of:

e = ..

Name: Sarmartho. Hosan
Address;
Occupation: ROPES & GRAY
5 NEW STREET SQUA
LONDON
BC4A 3BF
0203122 1100

Trauas Sellades

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




Executed as a deed by CABLE ENFIELD LIMITED

Address:
Occupalion ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BCAA 3BF
. 020 3122 1100

Traaonas Solica XYoe

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




Executed as a deed by CABLE HACKNEY & ISLINGTON LIMITED
acting by

in the presence of:

O ——
Name: V.V, Y- VS VS PIS Vg
g ROPES & GRAY
Occupation.
coupaion 5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

L4

Trourss Seliccre~

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




Executefl as a deed by CABLE HARINGEY LIMITED

acting by

P&m erbhay

Address:

Occupation:

ROPES & GRAY

3 NEW STREET SQUARE
LONDON

BC4A 3BF

020 3122 1100

TreuAas Soldiclter

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




Executefl a8 a deed by DONCASTER CABLE COMMUNICATIONS LIMITED

OccupalLon: §0PES gz GRAY
NEW STREET SQUARE
LONDON
ECAA 3BF
0203122 1100

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




Executed as a deed by EUROBELL (SOUTH WEST) LIMITED

n the presence of

Name: oM oR-
Address:
Occupation.

SROPES & GRAY

NEW STREET SQUARE
LONDON 5Q
BC4A 3BF

0203122 1100

Troliaan Scl.l.c.u;'t::-

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




-------

as a deed by EUROBELL (SUSSEX) LIMITED

in the presence of:
Name: $M \-Lm
Ad :
OOCup:L' on: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

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




Executed as a deed by EUROBELL (WEST KENT) LIMITED

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Troonas Sch‘.c.\.-rw

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




Executed as a deed by EUROBELL INTERNET SERVICES LIMITED
acting by

in the p'resmce of:

" el
Name: Sarca e FLQ-M&
Addresg: ROPES & GRAY
Occupation: S NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Trausss. Sollcates

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




Executed as a deed by HALIFAX CABLE COMMUNICATIONS LIMITED

acting by

in the presence of:

Name: Sa ma s o H_l:b—h.l-a.

Addreseﬁi ROPES & GRAY

Occupati

panon 5 NEW STREET SQUARE

LONDON
BCA4A 3BF
0203122 1100

TraLsan Solic t.\'er-

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




as a deed by WAKEFIELD CABLE COMMUNICATIONS LIMITED

-------

in the presence of:
Name. SornasHia lesba,
A :
Ogc;‘:;?lsﬁon' ISKONE“PES( s&TRGRAEE]‘Y ARE
LONDON QU
ECAA 3BF
0203122 1100

Trawnas Solics Yee

(Signature Page 1o the Enghsh Law Confirmation Deed for all obligors)




as a deed by VIRGIN MEDIA BUSINESS LIMITED

......................

yresence of:

I 4

So_ccorso
EN

5 NEW STREET SQUARE
LONDON

BC4A 3BF

020 3122 1100

Vrouaan SG'LLQJ;\‘:-P'

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




Executed as a deed by MIDDLESEX CABLE LIMITED
acting by

ROPES & GRAY

5 NEW STREET SQUARE

LONDON

EC4A 3BF

020 3122 1100
Trainae Selicivor

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




Executed as a deed by NTL CABLECOMMS BOLTON
acting by

Name: M *‘L&h‘-&
Address:
Occuphion: §{OPBS S;& GRAY
NEW STREET ARE
LONDON SQu
BC4A 3BF
0203122 1100

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




in the ﬁ*esenoe of:

e

Name: So Mo Mo, F—\.c.v—\u.h_
Address:
OccupaﬁiOn- ?OPES gz GRAY
NEW STREET SQUARE
LONDON
EBC4A 3BF
0203122 1100

Tausa, Selsl Yo

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




as a deed by NTL CABLECOMMS BURY AND ROCHDALE

tion:

0203122 1100 .
Trounan Solic roy

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




Executéd as a deed by NTL CABLECOMMS CHESHIRE
acting by

........ [ S

in the presence of:

.

Name:

Address:
Owuﬁiion:

RgIéEs & GRAY

5 NEW STREET SQUARE
LONDON =
EC4A 3BF

020 3122 1100

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




Executed as a deed by NTL. CABLECOMMS DERBY

acting hy

-----------

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100 .

Troisas Qo Yo

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




ExecutLd as a deed by NTL CABLECOMMS GREATER MANCHESTER
acting by

L

in the presence of:

e .

Name: So_cnasxho Moy
Ad :
- ROPES & GRAY
Occupstion 5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100

Traunas Scelavor

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




ExecutLd as a deed by NTL CABLECOMMS MACCLESFIELD
acting by
| .

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

in the presence of:

&—Lm-...,.__’...

Name: Saceantho o

Ad :

P ROPES & GRAY

Occupdtion: 5 NEW STREET SQUARE
LONDON
ECAA 3BF
0203122 1100

Trounas S°u'°:h’"

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




Executdd as a deed by NTL CABLECOMMS OLDHAM AND TAMESIDE
acting by

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECA4A 3BF

020 3122 1100

; Troasas SolieYor

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




Executed as a deed by NTL CABLECOMMS SOLENT
acting by

in the presence of:

& - .
Name: w V= VEY

Addresi.lzl
Occupation” ROPES & GRAY
3 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Trawnas SolicLvee

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




Executed as a deed by NTL CABLECOMMS STAFFORDSHIRE
acting by

....... =

in the presence of:

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

Trooran Solia Yo

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




Executed as a deed by NTL CABLECOMMS STOCKPORT

in the presence of:

Name: SErcasthal

Address:

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

0203122 1100 _
Srouaas Solia Yoe

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




Executfd as a deed by NTL CABLECOMMS SURREY
acting by

Name: | .-{M\MN oY= VEN

Address:
Occupaﬁion: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100 -
Trouras Selicuiee

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




as a deed by NTL CABLECOMMS SUSSEX

------

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Traiarne e SbLu;uwr

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




Executs

acting by

Name:

Address:
Hon:

Occupa

d as a deed by NTL CABLECOMMS WESSEX

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECA4A 3BF

0203122 1100

Traufhes SoliciYoe

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




Executed as a deed by NTL. CABLECOMMS WIRRAL

acting by

in the presence of:

Name:

Addrzts:
Occupation:

[rm———
L.

4

-

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECA4A 3BF

020 3122 1100

Trauaas Sotic L:h:ﬂ“

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




as a deed by NTL CAMBRIDGE LIMITED

.......

in the presence of:
Name. Sarcoosha Worrhua
Address:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Trouras Solc o

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




Executed as a deed by NTL KIRKLEES

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

Treunas Solc e

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




Executed as a deed by NTL MIDLANDS LIMITED

acting by

in the ence of.

‘i"" T:j\ J:J:-"—:—-» '
Name: Samaniha o-ha-\.
ggd“’s‘t;on ROPES & GRAY
cupel 5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Traiaes Solicuyer-

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




Executed as a deed by NTL WIRRAL TELEPHONE AND CABLE TV

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Trainse Soldetoe

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




in the presence of:

' @ >
Name: SoLrmancha Flentuy
Address:
- ROPES & GRAY
Occupation: 5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

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




LIMITED
acting by

Bxectl:ﬁ as a deed by TELEWEST COMMUNICATIONS (CUMBERNAULD)

Occupgtion: ROPES & GRAY

5 NEW STREET SQUARE
LONDON

BCA4A 3BF

020 3122 1100

Trowsas Solicyor

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




Executed as a deed by TELEWEST COMMUNICATIONS (MIDLANDS AND

NOR
acting

H WEST) LIMITED

ation. ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Taiace Solictes

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




Executpd as a deed by TELEWEST COMMUNICATIONS (MIDLANDS)
LIMITED

acting by

in the presence of:

Name:
Ad
Occup:

tion:

ROPES & GRAY

5 NEW STREET SQU
LONDON SQUARE
EC4A 3BF

020 3122 1100

Traunaa Selicatoe

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




in the presence of:

Name

Address:
Occupation:

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECA4A 3BF

0203122 1100

Trouran ScoUiaer

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




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

in the presence of:

£

o ——
Name; - {M\W \-—Lu—\u.Q

Address;
Occupatjon: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

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




Executed as a deed by TELEWEST COMMUNICATIONS (GLENROTHES)
LIMITED
acting by

oooooooo

in the presence of;

Name: Sorcaaxho,
Address. ROPES & v
Occupation: p GRA SQUARE -
LONDON
BC4A 3BF
020 3122 1100

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




Executed as a deed by TELEWEST COMMUNICATIONS (DUMBARTON)

in the presence of:

Name: Sourva i \-Leu-h._e
Address:
. ROPES & GRAY
Qccupation: 5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100 .

Trousaan Selic o

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




i as a deed by TELEWEST COMMUNICATIONS (DUNDEE & PERTH)

ion: ROPES & GRAY
§ NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Trouase Solic Yov

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




Execut?d as a deed by VIRGIN MOBILE GROUP (UK) LIMITED

in the presence of:
Name: Socoatiol Hm-h..z
Address:
Occupzion ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BCA4A 3BF
020 3122 1100

Traisas Selic v

{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 ptesence of:

&£ 2.
Namf | Soufastho. Hovh,
Addresl:l R
Occupation: OPES & GRAY
5 NEW STREET
LONDON SQUARE
EC4A 3BF
0203122 1100 _

Trounes Solicy Yo

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




Executei as a deed by X-TANT LIMITED
acting by

" *£E o e

in the presence of:

Name: Sa_rmasrha

Addresy:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
0203122 1100

Trouaan Solicye—

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




Execut¢d as a deed by TELEWEST UK LIMITED

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECAA 3BF

020 3122 1100

Trmaaag ScLs e

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




Executd

d as a deed by VMWH LIMITED

Name:

Address:
Hon:

Occupa

ence of’

in the j‘es

ROPES & GRAY

S NEW STREET SQUARE
LONDON

ECAA 3BF

020 3122 1100

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




Executed as a deed by NTL GLASGOW
acting|by

-----

& 2.

Neme: Saccanaha. Hovhy

Add:is:

Occuohtion: ROPES & GRAY

on 5 NEW STREET SQUARE

LONDON
ECAA 3BF
02031221100 .

Traowas Soulc Yo

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




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

By: [Telewest Communications (South West) Limited as partner:

Name: sarcasting \-\.Qr\u.%.
x‘\ddresaﬁ::l ROPES & GRAY
Occupation: 5 NEW STREET SQUARE

LONDON

ECA4A 3BF

0203122 1100

Trainae Solia ke
Avon Cable Limited Partnership, as partner:

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

1n the presence of*
b*“ - “e-
Satrarxdo. \-Laﬁ-\m.h_

Name; ROPES & GRAY
Addref: 5 NEW STREET SQUARE
Occupation: LONDON

EC4A 3BF

0203122 1100

”

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




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

mnthe presence of:

£ 52

Neme: Sacmancha Horba

Address: ROPES & GRAY

Ogcupation: 3 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100 '

Trourng o Sollc Yo

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




Executeq as a deed by TELEWEST COMMUNICATIONS (LONDON SOUTH) JOINT
VENTURE,
by its pdrtners

Telewest Communications (L.ondon South) Limited as partner

By:

ROPES & GRAY
5 NEW STREET SQUARE
LONDON

EC4A 3BF . .
02031221100 VTrounae SolacL¥os

London South Cable Partnership, as partner:

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

in the presence of:

b | . 2
Name: saraiTha Horboy
Address: ROPES & GRAY
Occupation. 5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100

L4

Tronan Soliciyes

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




By United Cable (London South) Limited Partuership, partner of London South Cable

Partnership:
By: heseus No. 1 Limited, general partner of United Cable (London South) Limited
Partnerghip
I - Ny
in the presence of*

—

ROPES & GRAY
5§ NEW STREET SQUARE
LONDON
EC4A 3BF
hon: 020 3122 1100 . '
Trouinas Solo Yo

heseus No. 2 Limited, general partner of Umited Cable (London South) Limited

in the presence of
4 \.’s .-_-— ' L]
_ Sa o o
Name: | ROPES & GRAY
Addresy 5 NEW STREET SQUARE
Occupation’ LONDON
ECA4A 3BF
020 3122 1100

Trounas Selicyoe

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




EXE(
TELE

UTED AND DELIVERED AS A DEED by

WEST COMMUNICATIONS (NORTH EAST) PARTNERSHIP

by its partners:

Telewest Communications (North East) Limited as partner:

By.
A
......... p—.v—_d vre w
1n the presence of’
a4
- — T
SaumranI e Herbay
ROPES & GRAY
5 NEW STREET SQUARE
Name. LONDON
Addr&ls: BCAA 3BF
Occupation. 0203122 1100 .
Telewest Communications (Tyneside) Limited as partner.
By.

--------

‘-

n the ence of:

So_meuThen Mlerbu,
ROPES & GRAY
Name.| § NEW STREET SQUARE
Address: LONDON
Occupation, EC4A 3BF
020 3122 1100 .

Trouoas Soliclyoe

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




Tynesﬂde Cable Limited Partnership, as partner;

By: | Theseus No. 1 Limited, general partner of Tyneside Cable Limited Partnership
g -F ..
in the presence of:

o -
IS k.- g e

Name:

Addres

Occup

By:

Sacano I—La»ha_b
ROPES & GRAY
§ NEW STREET SQUARE

S: LONDON

ation: EC4A 3BF

02031221100 Traussas Solucstew
Theseus No. 2 Limited, general partner of Tyneside Cable Limrted Partnership

in the presence of:
£ - -p...
Sarmaansha

Name: ROPES & GRAY
Addregs- 5 NEW STREET SQUARE
Occupation. LONDON

ECAA 3BF

020 3122 1100

Trouass SelicUror-

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




DEUTSCHE BANK AG, LONDON BRANCH

(as Security Trustee)

By —— - -
Name: (- HoePl €. Cavtge A
Title: v e V.e

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

By

Name:
Title

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Name:

Title:

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




DEUTSCHE BANK AG, LONDON BRANCH

(as Security Trustee)

By

Name:

Title

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

By

—
Name: g, -Cvuw,r) NSVMB\;W&V\
Title - My
CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Name

Thile

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




DELISCHT BNk AG T ONGON BR N

'
fas S ' .

Ny

Luke

CRUDIE SEISSE VG T ONDON BRANCT

-ty Ao

3

o

Tl

CREDIT SEISSE  AG CAYMAYN ST AN
BRANCT

v balt AL

N~ ROBERTHETU Y KEVIN BUDDHDEW
‘. AUTHORIZED SIGNATORY  AUTHORIZED SIGNATORY
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