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LIMITED LIABILITY COMPANY AGREEMENT
-of-
VIRGIN MEDIA (UK) GROUP LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) is
made effectve as of this 17" day of December 2014, by Virgin Media Group LLC, a
Colorado limited hability company (the “Member”), as the sole member of Virgin
Media (UK) Group LLC (the “Company™), to set forth provisions for the administration
and regulation of the affairs of the Company.

RECITAL

The Company originally was formed as a Delaware corporation on May 24, 1993,
under the name QCOM Sub II, Inc. On January 4, 1996, the Company changed ils name
from Ocom Sub II, Inc to Cablete] UK Group, Inc  On March 24, 1997, the Company
changed 1ts name from Cabletel UK Group, Inc to NTL (UK) Group, Inc On February 8,
2007, the Company changed 1ts name from NTL (UK) Group, Inc. to Virgin Media (UK)
Group, Inc. Then, on December 17, 2014, the Company converted 10 a Delaware limited
liability company. On such date, an “authorized person” within the meaning of the
Delaware Limited Liability Company Act (the “DLLC Act™) filed, on behalf of the
Member, certificates of conversion and formation with the Delaware Secretary of State
pursuant to the DLLC Act

ARTICLE 1
THE LIMITED LIABILITY COMPANY

1.1 Company Name. The name of the Company shall be "Virgin Media (UK) Group
LLC” and its business shall be carried on in such name with such variations and changes as
the Board (as defined herein) shall determine or deem reasonably necessary to comply with
requirements of the jurnisdictrons 1in which the Company's operations are conducted, have
previously been conducted, or are expected to be conducted.

12 Business Purpose: Powers The business purpose of the Company is to engage in
any lawful business or activity in which limited liability companies are permitted to engage
under the Act. The Company shall possess and may exercise all the powers and privileges
granted by the Act, by any other law or by this Agreement, together with any powers
incidental thereto, insofar as such powers and privileges are necessary, appropriate, advisable,
incidental or conventent to the conduct, promotion or attainment of the business purposes or
acuvities of the Company

1.3 Registered Office and Agent The Company shall maintain a registered office 1n the
State of Delaware The name and address of the Company's registered agent in the State of
Delaware 1s Corporation Service Company, 2711 Centerville Road, Suite 400, Wilmington,
Delaware 19808. The Board or a duly authorized committee thereof may, from time to time,
change the Company's registered office and/or registered agent and shall forthwith amend the
Certificate of Formation to reflect such change(s).

1.4  Term Subject to the provisions of Articles 7 and 9 below, the Company shall have
perpetual existence




1.5  Prncipal Place of Business. The principal place of business of the Company shall be
at Media House, Bartley Wood Business Park, Hook, Hampshire RG27 9UP, United
Kingdom, or such other locauon as the Board may, from time to time, select.

1.6 Tule to Company Property. Legal uitle to all property of the Company shall be held,
and vested and conveyed in the name and on behalf of the Company and no real or other
property of the Company shall be deemed to be owned by the Member individually. The
Common Shares (as defined herein) held by the Member shall constitute personal property.

1.7 Buswness Transactions of the Member with the Company. In accordance with Section
18-107 of the Act, the Member and/or one or more Directors (as defined herein) may transact
business with the Company and, subject to applicable law, shall have the same nghts and
obligations with respect to any such matter as a person who is not a member or director of the
Company

18 Fiscal Year The fiscal year of the Company for financial statement purposes shall
end on December 31 of each year

19  Tax Treatment Unless otherwise determined by the Member, the Company shall be
treated as a disregarded entity for U.S federal income tax purposes {as well as for any
analogous state or local tax purposes), and the Member and the Company shall timely make
any and all necessary elections and filings for the Company to be treated as a disregarded
entity for U.S federal income tax purposes (as well as for any analogous state or local tax

purposes}

ARTICLE2
THE MEMBER
2.1 The Member. The name and address of the Member is as
follows
Name Address
Virgin Media Group LLC 12300 Liberty Global Boulevard
Denver, CO 80112
United States of America

2.2 Member Meenngs
) Actions by the Member- Meetings The Member may approve a matter or

take any action at a meeting or without a meeting by the wntten consent of the Member
pursuant to subparagraph (i1) below. Meetings of the Member may be called at any time by
the Member.

(1)  Action by Written Consent Any action may be taken by the Member without a
meeting if authorized by the written consent of the Member. In no instance where action
15 authorized by written consent of the Member will a meeting of the Member be called
or notice be given. However, a copy of the action taken by written consent of the
Member shall be filed with the records of the Company. The management of the Member
shall not execute such written consent while outside the Umited Kingdom.

(v)  Place of Meetings. The Board or a duly authorized commitiee thereof may
designate any place within the Umited Kingdom as the place of meeting for any regular
meeting or for any special meeting If no designation 1s made, the place of the regular or
special meeting shall be Media House, Bartley Wood Business Park, Hook, Hampshire
RG27 9UP, United Kingdom. The management of the Member may participate in a
meeting by means of conference telephone or symilar communication equipment by
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means of which all persons participating in the meeting can hear each other, and any
such participation in a meeting shall constitute presence 1n person of such management
personnel of the Member at such meeting Notwithstanding the previous sentence, the
management of the Member while outside the United Kingdom shall not act in matters
regarding the management and control of the Company when participating in any
meeting of the Member by means of conference telephone

(v) Notice of Meetings Written notice stating the place, day, and hour of the meeting
and, 1n the case of a special meeting, the purpose for which the meeting 1s called shall be
delivered not less than ten (10) days nor more than sixty (60) days before the date of the
meeting, either personally, by facsimile or by mail, by or at the direction of any Director
czlling the meeting to the Member of record of Common Shares entitled to vote at such
meeting.

(vi) Wawer of Notice When any notice 15 required to be given to the Member under
the provisions of this Agreement, a waiver thereof in wnting signed by the person entitled
to such notice, whether before, at, or after the ume stated therein, shall be equivalent to
the giving of such notice. Attendance of the Member at the meeting 1s also a wavier of
notice.

2.3 Liabidity of the Member All debts, obligations and liablities of the Company,
whether arising in contract, tort or otherwise, shall be solely the debts, obligations and
liabilities of the Company, and the Member shall not be obligated personally for any such
debt, obligation or Liability of the Company solely by reason of being a member

24  Admission of Members New members shall be admitted only upon the approval
of the Member.

ARTICLE 3
THE BOARD OF DIRECTORS

3.1 Management By Board of Directors. Subject to such matters that are expressly
required by this Agreement to be submitted to a vote of the Member, the business and
affairs of the Company shall be managed by or under the direction of a Board of Directors
(the "Board") The Board shall have substantially similar nghts, duttes, obligations, and
responsibiliies as enumerated 1n Section 141 of the Delaware General Corporation Law.
The Board shall be deemed to be a board of managers, and each director shall be deemed to
be a "manager”, for purposes of the Act. Other than rights and powers expressly reserved to
the Member and authority delegated to officers of the Company in accordance with this
Agreement, the Board shall have full, ndependent, exclusive and complete discretion to
manage and control the business and affairs of the Company, to make all decisions affecting the
business and affairs of the Company and to take all such actions as 1t deems necessary or
appropriate to accomphsh the purposes of the Company as set forth herein

32  Deci ecting Policy or Mana of the Company. The Board shall have the
ultimate authority to make decisions on matters affecting the policy or management of the
Company including, but not restricted to, the following

)] structuning or financing the operattons of the Company, including debi financing, 1ssumg
capital, and approving the transfer of Common Shares,

() appomting officers, revoking of such appointments, and determining the remuneratnon of
officers and Directors,

(in)  discussing, negotiating and finalizing any material contracts, including the sale or
acquisition of Company assets or investments, whether intra-group or with a third party;
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(iv)  approving any changes in the accounts of the Company, including the payment of
distnbutions to the Member, and

(v)  entering 1nto new business opportumities and reevaluating current business
relationships

33 Composition of the Board of Directors. The Board shall consist of no less than one (1)
individual, the exact number to be determined from time 10 time by the resolution of the
Board (collectively, the "Directors™) Directors shall be elected by the Member and shall hold
office until their successors have been duly elected and qualified, subject, however, to a
Director's earlier death, resignation, retirement, disqualification or removal from office.

34 Meetings of the Board

()] The Board shall hold meetings, both regular and special, at such times as may be
necessary for the Company's business Regular meeungs of the Board may be held without
notice at such time as shall from tme 10 time be determined by the Board. Special meetings of
the Board may be called on one (1) days’ notice to each Director upon the wnitten request of any
one (1) Director A quorum for a regular or special meeting shall exist when a majonty of the
Directors are partucipaung in the meeting either in person or by conference telephone and such
Directors are located in the United Kingdom at the time of such meeung

() Notice of any Board meeting may be waived by any Director before, at or after such
meeting. Attendance of a Director at a meeting is also a waiver of notice by such Director.

(m}  All meeungs of the Board of Directors shall only be held 1n the United Kingdom. The
Board or a duly authonized commuttee thereof shall have the power to designate the specific
place of all meetings.

(wv)  All actions of the Board shall require the affirmative vote of a majority of the Directors
who constitute the quorum

(v) At all meetings of the Board a full and accurate record shall be kept by the Secretary or
person charged with such duties

(vi)  Meetings of the Board may be conducted in person or by means of conference telephone
or similar communications equipment by means of which all persons participating in the
meeting can hear each other, and any such participation tn a meeting shall constitute presence 1n
person of such Director at such meeting. Notwithstanding the previous sentence, Directors while
outside the United Kingdom shall not act in matters regarding the management and control of
the Company when participating in any meeting of the Board by means of conference telephone.

(viiy  In accordance with Section 18-404(d) of the Act, any action required or permitted to be
taken at any meeung of the Board may be taken without a meeting, without prior notice and
without a vote tf the number of Directors having not less than the minimum number of votes that
would be necessary to authonze or take such action at a meeting of the Board or any committee
thereof consent thereto in wniting. The wnting or writings effectuating such written consent must
be filed with the minutes of proceedings of the Board. No Director shall execute such written
consent while outside the United Kingdom.

35 Power to Bind Company. No Director (acting 1n his capacity as such) shall have any
authority to bind the Company to any third party with respect to any matter except pursuant
to a resolubon expressly authonzing such action which resolution is duly adopted by the
Board by the affirmative vote required for such matter pursuant to this Agreement.

3.6  Vacancies. Any vacancies occumng on the Board may be filled by a majonty of the
remaining Directors (even if less than a quorum) or by election at a meeting of the Member
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called for that purpose A Director chosen to fill a vacancy shall serve the unexpired term of
the Director's predecessor in office Any Director's position to be filled by reason of an
mcrease in the number of Directors shall be filled by a majority of the Directors then in office
or by election at any meeting of the Member catled for that purpose. A Director chosen 1o fill
a position resulting from an increase 1n the number of Directors shall hold, office unt1l the
Director's successor has been duly elected and qualified, subject however, to a Director's
earlier death, resignatton, retirement, disqualification or removal from office.

37  Resignauon Any Director may resign at any time by giving wntten notice to the
remaining Directors. The resignation of any Director shall take effect upon receipt of written
notice thereof or at such later time as shall be specified in such wnitten notice, and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make
it effective.

38  Removal At a Member's meeting called expressly for that purpose, all Directors or
any lesser number may be removed, with or without cause, by the vote of the Member

39 Committees By resolution duly adopted by the Board, the Board may designate two
or more Directors to constitute a committee of the Board. Each committee shall conduct 1ts
business in the same manner as the Board conducts its business pursuant to this Agreement.
Each commuttee will present reports and other findings at the request of the Board or pursuant
to the resolution authonzing such committee

310 Qualtfication of Directors All members of the Board shall be persons who are
residents of the United Kingdom for all purposes (at the ime of their appointment or election
and during their imtial term, any extension thereof or any subsequent term) and who have the
appropnate expertise and expenence 1n overseeing the business and affairs of an enterpnse
stmilar to the Company

311  Luabiity of Directors Except as set forth in Section 3.12, no Director shall be
personally hable for the debts, obligations or liabilities of the Company, including any such
debts, obligations or habilities arising under a judgment, decree or order of a court and shall
not be required to lend or advance any funds to the Company

312 Fiduciary Dupnes Each Director shall have the same fiduciary duties as a member of a
board of directors of a Delaware corporation Directors shall be personally hable to the
Company or the Member for monetary damages for breach of fiduciary duty as a Director, 1n
cases where the Directors (1) breach the duty of loyalty to the Company or the Member, (ii)
act or omit to act not 1n good faith or carry out intenuonal nusconduct or a knowing violation
of law or (ii1) conduct transactions from which the Directors derived any improper personal
benefit.

313 Officers and Related Persons Subject to the terms of any employment agreements 1o
which the Company 1s a party, the Board shall have the authority to appoint and terminate
officers of the Company and retain and terminate employees, agents and consultants of the
Company and to delegate such duties to any such officers, employees, agents and consultants
as the Board deems appropnate, including the power, acting individually or jointly, to
represent and bind the Company n all matters, in accordance with the scope of therr
respectve duties. All officers of the Company shall be persons who are residents of the
United Kingdom for all purposes (at the time of thewr appointment and during their mnitial
term, any extension thereof or any subsequent term) and who have appropnate expertise and
expernence 1n managing the business and affairs of an enterprise similar to the Company.

ARTICLE 4
CAPITAL STRUCTURE AND CONTRIBUTIONS
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4.1 Caputal Structure

() Subject to the terms of this Agreement, the capital structure of the Company shall
consist of one class of common membership interest (the "Common Shares™). Common
Shares shall constitute the limited liabihty company interests under the Act The total number
of Common Shares which the Company shall have the authonty to issue 1s 500 with a par
value of $.01 per share All Common Shares shall be 1dentical with each other in every
respect. The Board or a duly authorized committee thereof is expressly authorized, by
resolution or resolutions, to create and to 1ssue, out of unissued shares, different classes,
groups or senes of shares and to fix for each such class, group or series such voting powers,
full or hmited or no voting powers, and such designations, preferences and relative
participating, opuional or other special rights and quahficatons, hmitations or restrictions as
determined by the Board or a duly authonzed committee thereof

(1i)  The Common Shares shall be represented by one or more centificates, and each
Member shail be entitled to a certificate stating the number of Common Shares held by such
Member, in such form as shall, 1n conformity with law and this Agreement, be prescnbed
from time to time by the Board (a “Share Certificate™).

42  Capual Contribunions, In accordance with Section 18-502 of the Act, the Board may
not request the Member to make capital contributions to the Company

43. Article 8 Securities The Common Shares constitute “securities”, as such term 1s
defined in 6 Del C § 8-102(15), governed by Arucle 8 of the Umform Commercial Code as
in effect in the State of Delaware (6 Del. C § 8-101, et seq) The Company shall maintain a
record of the ownership of the Common Shares which shall, in:tially, be as set forth on Exhibit
A and which shall be amended from tme to time by the Board to reflect any transfer or other
change n the ownership of Common Shares.

ARTICLES
BOOKS OF ACCOUNT AND DISTRIBUTIONS

51 Books of Account For financial, accounting and tax purposes, the books and records
of the Company shall be determined on an annual basis 1n accordance with the appropriate
rules vtilized for Umited States Generally Accepted Accounting Prninciples The books of
account of the Company shall be closed after the close of each calendar year, and there shall
be prepared appropnate financial statements.

52  Dustributions The Board shall determune if cash 1s available for distnbution and the
amount, if any, to be distnbuted to the Member, and shall authorize and distribute on the
Common Shares, the determined amount, subject to apphcable law, when, as and 1If such
distnbution 1s declared by the Board

53  Wuhholding Taxes. The Company 1s authorized to withhold from disirzbutions to the
Member, or with respect to allocations to the Member, and to pay over to a foreign, federal,
state or local government, any amounts required to be withheld pursuant to the Internal
Revenue Code of 1986, as amended (the "Code"), or any provisions of any other foreign,
federal, state or local law pursuant to Section 18-1107 of the Act Any amounts so withheld
shall be treated as having been distributed to the Member under this Article 5 for all purposes
of this Agreement, and shall be offset agamst the current or next amounts otherwise
distributable to the Member

ARTICLE 6
COMPANY RECORDS

The Board shall cause to be maintained at a designated place 1n the United Kingdom
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complete and accurate records of the Company's affairs, including minute books and documents
required by goverming statutes I no designation 1s made, the records shall be maintained at
Media House, Bartley Wood Business Park, Hook, Hampshire RG27 9UP, United Kingdom.
The books of account shall be kept on such method of accounting as the Board shall select The
Company's accounting period shall be as determined by the Board.

ARTICLE?7

EVENTS OF DISSOLUTION

Subject to approval by the Board, the Company shall be dissolved upon the
occurrence of any of the following events (each, an "Event of Dissolution™)"

N the Member votes for dissolution, or
(i) a judicial dissolution of the Company under Section 18-802 of the Act
ARTICLE S

TRANSFER OF INTERESTS IN THE COMPANY

8.1.  Assignments The Member may assign in whole (but not in part) s hmited liability
company imnterest. There may only be cne Member of the Company at any time

B2 ansfer of Commo es Subject to restrictions on the transferability of Common
Shares as set forth herein, Common Shares shall be transferred only by delivery to the
Company of a wnitten instruction by the regisiered owner of Common Shares, accompamed by
a Share Certificate with a duly endorsed transfer power, specifying the Common Shares being
transferred and requesting registration of transfer of such Common Shares and the recording
of such transfer in the records of the Company No transfer shall be effective unless and until
the transfer 1s registered and recorded in the records of the Company, and Exhibit A hereof has
been amended to reflect such transfer

83  Effect of Recording of Transfer of Common Shares Upon registration and recording n
the boaks of the Company of a transfer of Common Shares completed pursuant to this Article
8, the transferee of such Common Shares shall be deemed by the Company to be the registered
owner of such Common Shares and the Company shall be enutled to treat the transferee as the
registered owner of such Commeon Shares for all purposes.

ARTICLEY
TERMINATION

9.1 Liqutdation. In the event that an Event of Dissolution shall occur, then the
Company shall be liquidated and its affairs shall be wound up All proceeds from such
hquidation shall be distnbuted 1n accordance with the provisions of Section 18-804 of the
Act, and all Common Shares in the Company shall be cancelled

9.2  Final Accounting. In the event of the dissolution of the Company, prior to
any liguidation, a proper accounting shall be made to the Member from the date of the last
previous accounung to the date of dissoluuon.

93 Distribution m Kind. In accordance with Section 18-605 of the Act, all or any
portion of the Company’s assets may be distnbuted in kind to the Member 1n the event
the Board determines that it 1s in the best interests of the Company

9.4  Cancellation of Certificate. Upon the completion of the winding up of the Company
and the distnbution of the Company's assets, the Company shall be terminated and the Member
shall cause the Company to execute and file a Certificate of Cancellation 1n accordance with
Section 18-203 of the Act.




ARTICLE 10
EXCULPATION AND INDEMNIFICATION

101 Exculpation Notwithstanding any other provision of this Agreement, whether
express or implied, or obligation or duty at law or in equity, none of the Member, Directors,
or any officers, directors, shareholders, consultants, employees, representatives or
agents of any of the foregoing, nor any officer, employee, representative or agent of the
Company or any of us affihates (individually, a "Covered Person”) shall be hable to the
Company or any other person for any act or omission (in relation to the Company, this
Agreement, any related document or any transaction or investment contemplated hereby or
thereby) taken or omitted by a Covered Person in the reasonable belief that such act or
OmISS10N 1S 1 Or 1S not contrary to the best interests of the Company and is within the scope
of authority granted to such Covered Person by this Agreement, provided such act or
omission does not constitute fraud, willfol misconduct, bad faith or gross neghgence

102 [ndemnification To the fullest extent permitted by law, the Company shall
indemnify and hold harmless each Covered Person from and against any and all losses, claims,
demands, liabilites, expenses, judgments, fines, settlements and ather amounts arising from
any and all claims, demands, actions, suits or proceedings, civil, criminal, admimistrative or
investiganve (collectively, "Clanns"), i which the Covered Person may be involved, or
threatened to be involved, as a party or otherwise, by reason of its management of the business
and affairs of the Company or which relates to or anses out of the Company or its property,
business or affairs A Covered Person shall not be entitled to indemmnification under this
Section 10 2 with respect to (i) any Claim with respect to which such Covered Person has
engaged mn fraud, willful misconduct, bad faith or gross neghgence or (1) any Claim
imtiated by such Covered Person unless such Claim (or part thereof) (a) was brought to
enforce such Covered Person's rights to indemmnification hereunder or (b) was
authorized or consented to by the Board prior to its nitiation by the Covered Person
Expenses incurred by a Covered Person in defending any Claim shal! be paid by the Company
upon presentation to the Company of satisfactory documentation evidencing such expenses and
in advance of the final disposition of such Claim upon receipt by the Company of an
undertaking by or on behalf of such Covered Person to repay any amounts advanced by the
Company promptly, 1n full, 1f 1t shall be ulomately determined that such Covered Person
1s not entitled to be indemntfied by the Company as authorized by this Article 10

103 Nonexclusive Remedy The rights and remedies under this Article 10 shall not
be deemed or considered exclusive of or (in any way) dimmsh, limit, restnct, alter or
otherwise adversely affect any other nght to exculpation or to indemnification or any other right
or remedy available to any Covered Person under this Agreement, any other agreement, any
vote of the Board, any applicable law or otherwise, both with respect to acts or omissions in an
official capacity and acts or omissions in a separate capacity while holding such official
capacity.

104 Additional Covered Persons The Board or a duly authorized committee thereof
may, n its sole and absolute discretion, provide the nights set forth 1n this Article 10 to any
employee, representative, consultani, advisor or agent of the Company and in such case,
such persons shall have all the rights and entitlements of and be deemed to be a Covered
Person as of the date determined by the Board 1n its sole and absolute discretion

10.5 Amendmenis. Any repeal or modificaucn of this Article 10 by the Member shall
not adversely affect any rights of such Covered Person pursuant to this Article 10, including
the nght to indemnification and to the advancement of expenses of a Covered Person existing
at the time of such repeal or modification with respect to any acts or omissions occurnng

9



prior to such repeal or modification

ARTICLE 11
AMENDMENT TO THIS AGREEMENT

Amendments to this Agreement and to the Certificate of Formation of the Company
shall be approved 1n writing by the Member. This Agreement may be amended at any ume
and from time to time. An amendment shall become effective as of the date specified in the
approval of the Member or if none is specified as of the date of such approval or as otherwise
provided 1n the Act.

ARTICLE 12
GENERAL PROVISIONS

12.1  Signatory Authortty over Bank Accounts Only the Directors, officers, or delegated
persons under the control or direction of Directors and officers who are residents of the
United Kingdom shall have the sole signatory authority over the Company’s bank accounts

12.2  Notices Unless otherwise specifically provided in this Agreement, all notices and
other communications required or permitted to be given hereunder shall be in wniting and
shall be (i) delivered by hand, (1) delivered by a recognized commercial overmight delivery
service, (in) mailed postage prepaid by first class mail 1n any such case directed or addressed
to the address set forth below or (iv) transmitted by facsimile to-

If to the Member, to: Virgin Media Group LLC
Auenton: General Counsel
12300 Liberty Global Boulevard
Denver, CO 80112
United States of America
Facsimile No +1 (303) 220 6612

Such notices shall be effective’ (a) in the case of hand delivenes when received, (b)
in the case of a commercial overmght delivery service, on the next business day after being
placed in the possession of such delivery service, with delivery charges prepaid; (c) in the case
of mail, five (5) days after deposit in the postal system, first class mail, postage prepaid; and
(d) in the case of facsimile notices, when electronic indication of receipt 1s received. Any
party may change its address and facsimile number by written notice to the other given 1n
accordance with this Section 12 2

123  Construction Principles As used in this Agreement words in any gender shall be
deemed to include all other genders The singular shall be deemed to include the plural and
vice versa. The captions and article and section headings 1n this Agreement are inserted for
convenience of reference only and are not intended to have sigmificance for the interpretation of
or construction of the provisions of this Agreement.

124 Severability. If any provision of this Agreement 1s held to be nvalid or
unenforceabie for any reason, such provision shall be ineffective to the extent of such invahdity
or unenforceability, provided, however, that the remaining provistons will continue tn full
force and effect without being impaired or invalhidated 1n any way unless such invalid or
unenforceable provision or clause shall be so significant as to matenally affect the
expectations of the Member regarding this Agreement Otherwise, any invalid or
unenforceable provision shall be replaced by the Member with a vahd provision which
most closely approximates the mtent and economic effect of the invaiild or unenforceable
provision

12.5 Governing Law This Agreement shall be governed by and construed in
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accordance with the laws of the State of Delaware without regard to the principles of
conflicts of laws thereof.

12,6 Binding Effect. This Agreement shall be binding upon, and inure to the benefit of, the
Member and any person who 15 properly admitted as a member pursuant to this Agreement

1277 Additional Documents and Acts. The Member agrees to execute and deliver
such additienal documents and instruments and to perform such additional acts
(including undertakings concermng appointment of an agent for service of process 1n the
State of Delaware, the payment of filing and other fees, the keeping of books and records, and
making publications or penodic filings) as may be necessary or appropnate to effectuate,
carry out and perform all of the terms, provisions, and cond:tions of this Agreement and of
the transactions contemplated hereby.

128 No Third-Party Beneficiary This Agreement 1s made solely for the benefit of the
Member and any person who 1s properly admitted as a member pursuant to this Agreement
and no other person shall have any rights, interests, or claims hereunder or otherwise be
entitled to any benefits under or on account of this Agreement as a third-party beneficiary or
otherwise.

129 Lumuted Liability Company The Member intends to form a limited liability company
and does not intend to form a partnership under the laws of the State of Delaware or any other
laws

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned authorized representative of the
Member has duly executed and delivered this Agreement for and on behalf of the Member
as of the date first above written.

VIRGIN MEDIA (UK) GROUP L1.C

., N FANED

Gillian E. James
Secretary

[Stgramre Page to Virgin Media (UK) Group LLC Agreenent]




