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In accordance with
Sections 859A and M R 0 1

859J of the Companies

Act 2006 Particulars of a charge lase orm

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

< What this form s for )( 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 instrument instrument Use form MRO8

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
dehvered outside of the 21 days it will be rejected unless it 1Is accompa
court order extending the time for delvery *L2AHHTA3"
LD2 14/06/2013 #40

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

scanned and placed on the public record

Il Company details ’_‘ E’_ [— For aficia) use
Conpary uber_[0 2 [ [e |7 [7 3 [3 > fingninom

Company name in full ] NTL CABLECOMMS DERBY bold black caprtals

1 All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date WF ’W’? E,"_O_HPT
n 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 r
{

Name

-

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

[J 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge

Department for Business CHFPO25
Innovation & Sklls 04/13Version 10 Laserform International 4113

BIS




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Freehold property known as Units B and C, Cheqguers
Business Park, Chequers Lane, Derby DE21 6AT
registered at HM Land Registry under title number
DY257542

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 secunty over any langible
or intangible (or in Scotland) corporeal or incorpereal property not described
above? Please tick the approprate box

[x] Yes

1 Neo

Floating charge

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

[x] Yes Continue
(] No GotoSection7

Is 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 security that will rank equally with or ahead of the charge? Please
tick the appropriate box

[] Yes

(x] No

CHFP(25
413 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

]

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

Signature

| Please sign the form here

Signature

Sgnature

X Allen 40 LLP X
m‘a 1 [oB12017

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

CHFPO25
04113 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 available on the
public record You do not have 1o show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Icm“”m” Caroline Pearce

‘ Corrpany name

Allen & QOvery LLP

Agdess One Bishops Square

| CountyfRegion

[ren (=2 Tef2lof T

| Country

ﬁ(

Telephone 44

Postown - 1.ondon

(0)20 3088 0000

Certificate

We will send your certificate to the presenter’s address
Iif 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

You have ticked any approprate boxes in Sections
3,567&8

You have given a descrption in Section 4,
appropriate

You have signed the form

You have enclosed the correct fee

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

00 T Y O I B B B

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

E How to pay

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

Make cheques or postal orders payable lo
'‘Companies House'

@Nhere 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 Regsstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotfand, EH3 SFF
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

ﬂ Further information

For further information, please see the guidance noles
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
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2387713
Charge code: 0238 7713 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th June 2013 and created by NTL CABLECOMMS DERBY
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

CH

-
“app a®
Companies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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EXECUTION VERSION

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

BETWEEN:
4} Each entity histed in Schedule A (together the “Confirming Parties™),

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

WHEREAS:
{A) Reference 1s made to

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

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

www.allenovery com

(c) a semor facihities agreement between Virgin Media Finance PLC, Virgin
Media Investment Holdings Limited, Virgin Media Limiuted, Virgin Media
Wholesale Limited, VMIH Sub Lumited, Virgin Media SFA Finance Limited
as Onginal Borrowers and Original Guarantors, Credit Suisse AG, London
Branch as Global Coordinator, Credit Suisse 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, Credit Suisse AG, London Branch and Credit Suisse AG, Cayman
Islands Branch each as Facihity Agent, Deutsche Bank AG, London Branch as
Security Trustee and the financial institutions listed theremn as the Lenders,
dated 7 June 2013 (the “New SFA™),

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

33051757_16
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of the Issuer and the related Indenture dated as of 22 February 2013 (the “New
Indenture”) ongmnally between Lynx I Corp and The Bank of New York
Mellon, London Branch as Trustee (in such capacity the “New Trustee”) and
Paymng Agent and The Bank of New York Mellon (Luxembourg) SA as
Luxembourg Paying Agent and to which the Issuer, Virgin Media Fmance
PLC, VMIH, the subsidiary guarantors named therem will accede on or
around the date of this Deed, and

(e) the security documents hsted in Schedule B hereto (the “Security
Documents™)

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

Each Confirmung Party has realised, and continues to realise, substantial direct and
mndirect 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.

1S AGREED as follows

DEFINITIONS

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

In this Deed-

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

“English Charged Land” means, in respect of each Confirming Party, the Englhsh
Real Property specified 1n Schedule C (English Charged Land) next to the name of
such Confirmng Party.

INTERPRETATION

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

A person 1ncludes a natural person, corporate 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 this Deed Any reference to this Deed includes the schedules.

1757_16
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Unless the context otherwise requires, words i the singular shall include the plural
and in the plural include the singular

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

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

A reference to a statute or statutory provision shall include all subordinate legislation
made from time to tune under that statute or statutory provision

A reference to “this Deed” or to any other agreement or document referred to in this
Deed is a reference to this Deed or such other document or agreement as vaned or
novated (1n each case, other than in breach of the provisions of this agreement) from
time to time

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 obhgations, contingent or otherwise, and
undertakings arising under or 1n connection with 1ts respective agreements,
guarantees, pledges and grants of Liens (as defined in the New Indenture), as
applicable, under and subject to the terms of Liens, the Group Intercreditor
Agreement and each Security Document to which 1t 1s party, and agrees that,
notwithstanding the effectiveness of the New SFA, the New Notes and the New
Indenture and the consummation of the transactions contemplated thereby, the
pledges and grants of Liens given 1 connection with the Secunty Documents are in
full force and effect and remain and shall hereafier continue to secure the “Sentor
Ligbihties” (under and as defined mn the Group Intercreditor Agreement), as
applicable

Each Confirming Party confirms that 1ts goarantee under the Exasting Indentures
continues tn full force and effect and on the terms of the Existing Indentures, in each
case, subject to any limitations set out in the New SFA or the Existing Indentures
Each Confirming Party further confirms that any Secunty created by 1t under the
Secunty Documents extends to secure the habilities under the New SFA and the New
Notes, such habilihes having been designated New Senior Liabilities

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 tume to time under and 1n respect of the New Notes and the
New Indenture are.

51757_16
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(b)

()

pL757_16

6)] “Sentor Finance Parties” (under and as defined i the Group
Intercreditor Agreement), and

(1)  “Beneficianes” (under and as defined in the Group Intercreditor
Agreement and each Security Document),

(b) the New SFA is a Designated Refinancing Facilities Agreement for the
purposes of the Group Intercreditor Agreement and all obligations of the
Confirming Parties 1n respect of the New SFA, the New Notes and the New
Indenture are.
(1) “New Senmior Liabihttes” and “Semror Liabiities™ (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
(c) the Secunty Trustee 1s and remains and shall hereafier be the *“Secunty
Trustee” (under and as defined 1n the Group Intercreditor Agreement),
5 SECURITY
50 Creation of Security
The Parties consider that the Secunty created under the existing Security Documents
secures payment of the Secured Obligations but create supplemental secunity under
this Deed n case they do not
5p General
{a) All the secunity created under this Deed

(1) 1s created 1n favour of the Secunty Trustee,
(1)  1s created over present and future assets of each Confirming Party,

() 18 security for the payment and satsfaction of all the Secured
Obligations, and

(v) save for Encumbrances endurning under the existing Secunty
Documents the existence of which Encumbrances 15 hereby
acknowledged, 15 made with full ntle guarantee 1 accordance with the
Law of Property (Miscellaneous Provisions) Act 1994 and, in the case
of assets located mn or governed by the laws of Scotland that are
charged pursuant to Clause 5.6 (Floating Charge) of this Deed, with
absolute warrandice.

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

All the secunity created under this Deed
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(d)

(1) is created in case the security created by the existing Secunty
Documents does not secure all of the Secured Obligations; and

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

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

Fixed Charge

Each Confirming Party, as continuing secunty for the payment, discharge and
performance of the Secured Obligations, hereby charges 1 favour of the Secunty
Trustee to hold the same on trust for the Beneficianes on the terms set out mn the
Group Intercreditor Deed and the Security Trust Agreement-

(a)

(b

757_16

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

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

§)] all estates or interests in any Real Property (whether such interests are
freehold, leasehold or hicenses) vested in, or acquired by, 1t now or
after the date of this Deed and the proceeds of sale of all or any part
thereof,

(1)  to the extent not effectively charged pursuant to Clause 5.3(a) (Fixed
Charge) or 53(b)(1) (Fixed Charge), all plant and machmery,
equipment, computers, vehicles and other chattels {excluding any for
the time bemg forming part of such Confimung Party's stock-in-trade
or work 1n progress) now or 1 the future owaed by such Confirmmng
Party or (to the extent of such interest) in which the relevant
Confirmung Party has an interest and the benefit of all contracts and
warranties relating to the same,

(m) all Investments and all Related Rughts now or n the future beneficially
and/or legally owned by such Confimming Party,

(1v)  all of its nights, title, interests and benefits 1n, to or 1n respect of the
Insurances and all claims (and proceeds) and returns of premuums to
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which such Confirming Party 1s now or may at any future tume become
entitled,

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

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

(vi)  all of 1ts nghts, title, interests and benefits 1n, to or 1n respect of all
present and future licences, consents and authornsations (statutory or
otherwise) held 1n connection with the business of such Confirming
Party or the use of any asset of such Confirming Party and the nght to
recover and receive all compensation which may at any time become
payable to it 1n respect of any such licence,

(vin) allits present and future uncalled capital, and

(ix)  all 1ts present and future patents, registered trade marks and registered
designs (1f any) including apphcations for any of the same 1n any part
of the world and including, without liumitation, the patents, registered
designs and trade marks specified m each existing Secunty
Document), and

(c) by way of third fixed charge, all of the Prior Charged Land.
Assignments

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

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

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

(¢)  tothe extent not charged under the provisions of Clause 5 3(b) (Fixed Charge)
all of 1ts present and future Intellectual Property Rughts,

Non-Assignable Rights

Each Confirming Party declares that to the extent that any right, title, interest or
benefit described 1in Clause 5S4 (Assignments) 15 for any reason not effechvely
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 Secunty Trustee
as secunity for the payment and discharge of the Secured Obligations,

Floating Charge

Each Confirming Party hereby charges to the Security Trustee by way of second
floating charge and as a continuing security for the payment and discharge of the
Secured Obligations 1ts undertaking and all its 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 imitation and whether
or not so effectively charged) any of its property and assets siuated in Scotland,
provided that, for the avoidance of doubt, the floating charge shall not attach to any
plant or machinery, or any mterest therein, which 1s the subject of a lease where the
title thereto vests 1n the relevant lessor and not such Confirming Party. The parties to
this Deed agree that the floating charge created by this Clause 56 is a quahfying
floating charge for the purposes of paragraph 14 of schedule B1 to the Insolvency Act
1986

Automatic Conversion of Floating Charge
Notwithstanding anything expressed or implied 1n 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 prior consent n
wrting of the Secunty Trustee or otherwise as permmtted by the Semior
Finance Documents;

(b) any person levies or attempts to levy any distress, execution, sequestration or
cther process aganst any of the Charged Assets or takes any steps to enforce
any nights 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 Confirmung Party or a petition is presented or
application made to wind up any Confirming Party,

the floating charge created by Clause 5.6 (Floating Charge) over the property or asset
concerned shall thereupon automatically without notice be converted into a fixed
charge. Nothing mn thns Clause 5 7 shall cause the floating charge created by Clause
5 6 (Floating Charge) to crystallise solely because a moratonum 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 Al of the Insolvency Act 1986

Conversion of Floating Charge by Notice

Notwithstanding anything expressed or mmplied m this Deed, the Secunty Trustee
shall be entitled at any time by giving notice 1n writing to that effect to the relevant
Confirming Parties 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 Secunity Trustee
reasonably considers the assets specified in 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 m 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 wn 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
Confirmung Party pursuant to an existing Security Document (excluding, for the
avoidance of doubt, this Deed).

H.M. LAND REGISTRY

Each Confirrung Party consents to a restriction 1n the following terms being entered
into on the Register of Title relating to any assets charged under clause 5 3(a) (Fixed
Charge) registered at H M. Land Registry-

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

OTHER PROVISIONS

Clauses 2 (Secured Obligations), 3 7 (Scotland) to 3 14 (Rule 3-16 Limutation) and 4
(Set-off) to 17.2 (Remedies Cumulative) and Clause 17.4 to 18 (Notices) (1n each case
mclusive) of the Composite Debenture are deemed to be incorporated mto this Deed
with all necessary modifications as if they were set out 1 full in this Deed provided
that to the extent a Confirming Party 1s required to perform an obligation as a result of
this Clause 7 and the equivalent oblhigation under the Composite Debenture with
respect to the Secunty created thereunder has been performed, discharged or waived,
the relevant obligation under this Deed shall be deemed to have been performed,
discharged or waived (as the case may be) to the same extent

SECURITY TRUSTEE

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

SENIOR FINANCE DOCUMENT

Each of this Deed, the New SFA and the New Indenture is a “Sentor Fmance
Document” (under and as defined in the Group Intercreditor Agreement) and this
Deed shall be a “Security Document” for the purposes of the New SFA and the Group
Intercreditor Agreement

157 16
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RATIFICATION OF SECURITY DOCUMENTS

Each Confirming Party hereby ratifies and confirms the secunty created under each of
the existing Secunity Documents to which it 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 in the preceding sentence, a person who 1s not party to
this Deed may not rely on 1t and the terms under the Contracts (Rights of Third
Parties) Act 1999 are excluded The parties to this Deed may amend this Deed tn
wnting without the consent of any person that is not a party

SEVERABILITY

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

EFFECT AS A DEED

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

COUNTERPARTS

This Deed may be executed i any number of counterparts, each of which when
executed and delivered shall constitute an ongmal 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 oblhigations ansmg out of or in connection with
this Deed are governed by and shall be construed m accordance with English law and
the provisions of Clause 29 (Junsdiction) of the Group Intercreditor Deed shall be
deemed to be mcorporated 1n this Deed m full, mutatis mutandis, save that references
to “the Obligors, the Additional Semor Finance Parties and the Intergroup Creditors”™
(or any of them) shall be construed as references to the parties to this Deed

FURTHER ASSURANCE

Each Confirmng Party agrees that it shall promptly, upon the reasonable request of
the Secunty Trustee, execute and deliver at its own expense any document and do any
act or thing 1 order to confirm or establish the vahdity and enforceability of this
Deed.

NVITNESS WHEREOF this Deed has been executed and delivered as a deed on the date
d at the beginming of this Deed
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SCHEDULE A
Confirming Parties

NTL BUSINESS LIMITED

TELEWEST COMMUNICATIONS NETWORKS LIMITED
VIRGIN NET LIMITED

VIRGIN MEDIA INVESTMENTS LIMITED

VIRGIN MEDIA PAYMENTS LTD

VIRGIN MOBILE TELECOMS LIMITED

BARNSLEY CABLE COMMUNICATIONS LIMITED
BIRMINGHAM CABLE LIMITED

BCMYV LIMITED

CAHLE CAMDEN LIMITED

CAHLE ENFIELD LIMITED

CABLE 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

WAKEFIELD CABLE COMMUNICATIONS LIMITED
VIRGIN MEDIA BUSINESS LIMITED

MIDDLESEX CABLE LIMITED

NTL{ CABLECOMMS BOLTON

NTL| CABLECOMMS BROMLEY

NTL! CABLECOMMS BURY AND ROCHDALE

NTL| CABLECOMMS CHESHIRE

NTL| CABLECOMMS GREATER MANCHESTER

NTL| CABLECOMMS DERBY

NTL| CABLECOMMS MACCLESFIELD

NTL{ CABLECOMMS OLDHAM AND TAMESIDE

NTL| CABLECOMMS SOLENT

NTL| CABLECOMMS STAFFORDSHIRE

NTL| CABLECOMMS STOCKPORT

NTL| CABLECOMMS SURREY

NTL| CABLECOMMS SUSSEX

NTL| CABLECOMMS WESSEX

NTL| CABLECOMMS WIRRAL

NTIL| 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
33051157_16




TELEWEST COMMUNICATIONS (FALKIRK) LIMITED
TELEWEST COMMUNICATIONS (GLENROTHES) LIMITED
TELEWEST COMMUNICATIONS (DUMBARTON) LIMITED
TELEWEST COMMUNICATIONS (DUNDEE & PERTH) LIMITED
VIRGIN MOBILE GROUP (UK) LIMITED

VIRGIN MOBILE HOLDINGS (UK) LIMITED

X-TANT LIMITED

TELEWEST UK LIMITED

VMWH LIMITED

NTL GLASGOW

AVON CABLE JOINT VENTURE

TELEWEST COMMUNICATIONS (LONDON SOUTH) JOINT VENTURE
TELEWEST COMMUNICATIONS (NORTH EAST) PARTNERSHIP

33051
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57 16




SCHEDULE B

English Security Documents

33051

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

Composite Debenture dated 10 June 2010 by each of the Obligors listed theremn m
favour of Deutsche Bank AG, London Branch as Secunty Trustee

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

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

12
757_16




91 LSLISOES

1318310 WEYp{( JInog
proy [[MISIALIBY,] SHUIY)  APISAB] PUR WRYP[(Y
$661 Ao 7l p661/11/£0 oy s1ead 67 9TLLBIND PIOY3seY]) SS3UISNY POOAISIA, § 3O[Y SUIo)Rqe} “LLN
Lv9 1730 Aquaq aue]
stonbagyy yied ssoursng
TP6LSTAC] ployeary)  sxanbagn o pue g suury £quaq sumonsiqed ,FL
Aspuoug]
sue Simreq Jo apIs yuou
a1y uo puey pue Kajwolg] Kaqwoig]
6PLLPYTOS 78611V 1D ploysaly) aus] Siate,] asuol swijeag| Sunuo)s[qe) LLN]
N6 YIS 1824 % Suk])
puul1apung ajesg [eLnsnpuf
LB0BIEAL Ploy=ly| [[pMATTa] 7/LL1d S P ANDH|
{16 €8d anysafpuquie)
ySnauoqizag
PROY PPLISIA JO SPIS Yuou
£6EV3IHD plogaalyl 8y uo sBuipying pus pue’] paa’] AINDH|
d’16 1157
LPPEraAMA Ployaaljl  SPa’ JA0LD UNAPPINA | panu] AJNDE
U0PUO ‘PROY PrSIDOT]
LETOITOS Ploy=3l] ¢1J0 joeq aip e puey) P AW
Nnv§
£14§ ucpuoT [IiY juowjag)
0£26LT PIogaa1g) {ppo) 67-11 3SNOY Juounag] Py AWDE
(F10435va1 (TI0KISYIT HATWNN aI0HISYA] SSAUAAY HODHVED
AD ASVAT 4D WHdlL FLLL [ CTOBRITHA 40 TAYN
40dLva
pue padey) ysyduy

J A INAAHIS




¥l

91 LSLISOEE

£661 KB L1

Z661/11/10 woy sieak ¢7]

ILEVPLIAT

Ployaseay

1dE NE.M_

saurey | uo uojem Aaumg
WEBGSIAH peoy ASI[o]
2)e1SH [ELYSNpU] SPuBjAam|
quop Surppmg Iepuo)) y )

LTEOOLAS

ployoald|  wSEa YIOU 31 Uo pue]

wosdy
liamy proy ucisBuLy jo apis

Aaumng sunu0001qe) LN

661 1aquiadag ¢

¥661/60/50 Wog s1edf o7l

SLOELIN

ployoseo]

aig
O L91SIYIUBIA] JoTEALD)
Hodyporg

Ao PIOYSIOH He
[esnpu; Amqpazg
HN0D UOHIA [ W)

uodymg
SULIOR[qe)) "LLN

ESPLyEdS

plogoand] peoy Angssma H ¥ O I

(soy
pasysidal ot uo [
P.LS U0iua 31EISy [BIOSTD
l'Y Amg peoy Amq
[JO apIs 1583 YINCS 1) UG puE,
SE 0] palajal) aryspiopely
1AJ ], 10 20IS UOJUIA4

anmyspioyng
SUR031qe) LN

1661 4390120 ¢

1661/€0/€T Wog ueak g7

9tovibdH

P1oyasea]

H.LE 90d anysdure]
[INOUISUO WEBYSIo, )
PeOY JNOGIBYUON anUa)
Ssauisng Wody £ nap)

£661 3290100y
{T paep asea] [guswalddng
€661 dung g

6861/90/4T woJ sreak 664

9099vdH]

ployasea]

HLE 904 asysduep]
MROWEU0,] Ureyso))
peOY JnogIEgHON 30U
Tmosmsm W0y [ pue g sy
udMIaq PUE] pue 9 BU[

WI[0G surue)qed 1IN]

NH9 6710 1S3y uBy]

(TIOHASYAT

(GTOHASYAT

AD ISVAT
40 21va

A1) WYdL

SEANQAY

{ TIOHATHA

JOTNVYN




S1 LSLISOEE

§i
a8pugmoa ]|
B ssanisng|
ERHGTE T payitiy
$00T 1WAV 07 S002/v0/0T Wy s1824 o1 95CHLTILM ployasea| ‘g CBi[IARd]  SWOodfRL ogqopy widnp
a8pugmory]
jaeg ssauisngy
SSIOYIY AN Py~
500z 194V 07 S00Z/¥(/07 Wwog sxek o[ 6SS6ETLM) PloyaseaT] ‘7 UeIIARd]  SWO3IR ] J[IQON Wk
sBpuqmor]]
Jred ssomisng
L0y A pajun-y
$00Z [WdV 07 S00Z/p0/07 Woy s1sak g LESOETIM plogases] ‘] UBIjAR  SWOSAL 3{IqO]N WBIIA|
HOS 164
wmguong ‘peoy Jatemanerg]  Auedwo A1 21quD) pud
8I1979V] ploysasd|  ‘[eqO[D) 5SIjANm P 3jqe) suoydsial [y TIN
Hug
TOHD) PISAISIIN [RUI M|
g3noloquuolg YreJ ssowsng|
p661 Joquadad &  #661/T1/1( W0 SIBIA C7| 980T9ESI Pioyasea] HOID ST/6LELY MUY [BLIA, SWWon3|qe] "LLN]
anoH
apejsu0] YINOS prOY Wsed
7661 AJBNUR( 0 166]/60/67 WOY SIBIA ¢7 155981 XS4 ployase>]  JO 3pIS LINOS 3 UO PUET] XISSNE SWIWO)HGEY) LN
(TIOHASYTT EW%EF HIEWNAN aI0EASYAl ssAvaqy HODUVHN
A0 ASVAT WHRL AL { TTORATHA H0 AWYN
A0 ALVQ




Executeq
acting by

in the pr

Name:
Address

Occupat]

| as a deed by NTL BUSINESS LIMITED
r
o ————
bsence of:
Sormasrria Yoo
on: ?OPBS & GRAY
NEW STREET SQUARE
LONDON Q
EC4A 3BF
020 3122 1100

Trauran Solic Yo

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




Executed as a deed by TELEWEST COMMUNICATIONS NETWORKS
LIMITED
acting b
in the ptesence of’
Name: SOoLrea AT \'\-Cn-'b-l-\.
Address:
Occupation: ;lOPBS & GRAY
NEW STREET SQUARE
LONDON Q
ECA4A 3BF
020 3122 1100

Treuaoe Soticfor

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




Executkd as a deed by VIRGIN NET LIMITED

acting by
1n the presence of:
~Name: Sartoaho MHoorhuy
Addresgs:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BCA4A 3BF
0203122 1100

Trewlraa Soticiloc

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




Executpd as a deed by VIRGIN MEDIA INVESTMENTS LIMITED
acting by

1 the gresence of:

-I;]-;me: M "w
Addn:T:
NEW STREET SQU
LONDON SQUARE
ECA4A 3BF
0203122 1100

Tru- s .0: ":F

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




as a deed by VIRGIN MEDIA PAYMENTS LTD

in the
2
Name: Samastho. Herbay
Addreay ROPES & GRAY
Occupalion:
NEW STREET SQU
LONDON T SQUARE
EC4A 3BF

0203122 1100 .

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




Executed as a deed by VIRGIN MOBILE TELECOMS LIMITED

actmgb:F

in the presence of:

Name: sa \-‘\M‘ha.@

Address:

Occupation: ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Touaws Selicver

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




as a deed by BARNSLEY CABLE COMMUNICATIONS LIMITED

acting b
in the presence of:
C—— — _ﬁ‘ ......
Name: Socroasda Flerbad
Address
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BC4A 3BF
0203122 1100

Trouoaan Solic Yoo

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




Executed as a deed by BCMV LIMITED

in the presence of:
[ 8 —_—

Name: Sarcantha. Horbay

Address ROPES & GRAY

O :

coupstion 5 NEW STREET SQUARE

LONDON
EBC4A 3BF
020 3122 1100

Tw Sou.uul:r

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




Execute{l as a deed by BIRMINGHAM CABLE LIMITED
acting by

in the priesence of:
o 2
Name: Lo MOrTNo H‘”'h""’b
Add
Oceupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Trousan Solica Yo

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




Executetl as a deed by CABLE CAMDEN LIMITED

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

in the presence of:
C = ..

Name: Sorcarthon Heebay

Addre:

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

020 3122 1100 )
Traaaams  Sollarers

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




Executd

d as a deed by CABLE ENFIELD LIMITED

ROPES & GRAY

5 NEW STREET SQUARE

LONDON

BCAA 3BF
102031221100

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




Execut

acting

y

as a deed by CABLE HACKNEY & ISLINGTON LIMITED

in the presence of:

r

Name;

Addresi:ion:

Occup

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100 .

Trauran Seliaye~

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




Executef]l as a deed by CABLE HARINGEY LIMITED

Name:
Ad : ROPES & GRAY
Occupation: s S SQUARE
LONDON
EC4A 3BF
0203122 1100

reuAoan SSlicLrer

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




Executeql as a deed by DONCASTER CABLE COMMUNICATIONS LIMITED

« =
......... e e PP
in the presence of:
Name: ‘Sa.manTha \-Lc&h.;.&_
Address
Occupat%on ?OPES & GRAY
NEW STREET SQUARE
LONDON
BCAA 3BF
0203122 1100

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




Executeq as a deed by EUROBELL (SOUTH WEST) LIMITED

1n the pchsence of
Name: WM
et A T
SQUARE
LONDON
EC4A 3BF
0203122 1100

Treuians Sc-llc}.);'v:r—

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




Executéd as a deed by EUROBELL (SUSSEX) LIMITED
acting by

in the presence of:

&£ =
Name: sammastHa Heray
Addres§:
Occupafion ROPES & GRAY
S NEW STREET SQUARE
LONDON
ECAA 3BF
020 3122 1100

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




Executed as a deed by EUROBELL (WEST KENT) LIMITED

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECA4A 3BF

020 3122 1100

Treuorws Solicyree

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




as a deed by EUROBELL INTERNET SERVICES LIMITED

in the pf&ence of*

" G
Name: Scrca o }-Lcr-ha.&_
Address: ROPES & GRAY
Occupation: § NEW STREET SQUARE
LONDON
ECAA 3BF
020 3122 1100

Trouswss Soliclyes

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




Executed as a deed by HALIFAX CABLE COMMUNICATIONS LIMITED
acting by

in the presence of:

Name: Sa_masi o

Ad :

Occundtion: ROPES & GRAY

ccupation 5 NEW STREET SQUARE

LONDON
BC4A 3BF
0203122 1100

Trawsan Schiclrer

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




as a deed by WAKEFIELD CABLE COMMUNICATIONS LIMITED

in the presence of:

& .

Name: Sarcaas o Hesbay

Address:

. ROPES & GRAY

Oowp&on: 5 NEW STREET
LONDON SQUARE
BC4A 3BF
0203122 1100

Trownse Solic Yo

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




Executed as s deed by VIRGIN MEDIA BUSINESS LIMITED

Occupation: ROPES & GRAY

5 NEW STREET SQUARE
LONDON

BC4A 3BF

020 3122 1100

Yrouaan Solielrer

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




Executed as a deed by MIDDLESEX CABLE LIMITED

in the presence of:

Name: ém ‘-lm
Addreys: ROPES & GRAY
Occupption: 5 NEW STREET SQUARE

LONDON

ECA4A IBF

020 3122 1100

Trainse Selictoc

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




ExecutLd as a deed by NTL. CABLECOMMS BOLTON
acting #y

Y S

in the ﬂresence of*

Addrejs:

Occupation: ROPES & GRAY

5 NEW STREET SQU.
LONDON SQUARE
BC4A 3BF

020 3122 1100

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




Executed as 8 deed by NTL CABLECOMMS BROMLEY

acting by

Name:

Address:
Occupation:

ROPES & GRAY

3 NEW STREET SQU
LONDON ARE
BCAA 3BF

0203122 1100

<o Selics )

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




Executed as a deed by NTL CABLECOMMS BURY AND ROCHDALE

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

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




Executéd as a deed by NTL CABLECOMMS CHESHIRE
acting By

........ [ S

in the presence of:
Name. ‘SeLmarcha Merhay
Address:
Occupation: ROPES & GRAY
3 NEW STREET SQUARE
LONDON .
EC4A 3BF
0203122 1100

Trouaas Seliclvor

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




ROPES & GRAY

5 NEW STREET SQUARE
LONDON

BC4A 3BF

020 3122 1100 -

Troiisas Solic Yo

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




ExecutlLd as a deed by NTL CABLECOMMS GREATER MANCHESTER

acting by
e 4

in the presence of:

T

Name- Sa_cransho Moy
Ad :
Occupgtion: ?g;%,s g‘I'RGERAETYS QU
LONDON
EC4A 3BF
020 3122 1100

Trounas Sollator

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




Executkd o a deed by NTL CABLECOMMS MACCLESFIELD
acting by

-

in the presence of:

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Troinas Seliciter

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




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

in the presence of:

& i

Name: Sacnartha HLoThy

Address:

Occupation: ROPES & GRAY

- 5 NEW STREET SQUARE

LONDON
EC4A 3BF
0203122 1100

| Trooas Sclictor

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




Executed as a deed by NTL. CABLECOMMS SOLENT
acting by

in the presence of:
& - .
Name; m Hlorhay
Address:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECAA 3BF
020 3122 1100 .
Trainas Soliclyor

(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:

Name: Sarmantha a0 RN

Addreqs.
Occupation: ROPES & GRAY
' 5 NEW STREET SQUARE
LONDON
ECAA IBF
020 3122 1100 .

Troaren SclaYee

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




Executéd as a deed by NTL. CABLECOMMS STOCKPORT

acting by

in the presence of:

Name: Sarcastho,

Address:

Occupation: ROPES & GRAY
S NEW STREET SQUARE
LONDON SQ
ECA4A 3BF

020 3122 1100 .
Srauan Solic roe

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




gm&t}\m oY= o VEN
ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100 -
Treura s Soliclien

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




Name:
Address:

Occup

as a deed by NTL CABLECOMMS SUSSEX

ion:

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Traane s So\.u;ghr

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




Executad as a deed by NTL CABLECOMMS WESSEX
acting by

m the presence of:
ﬁ? Bele, - :-a
Name: samanThol Mavaay
Addres#:
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Tranes SoliciYoe

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




Executed as a deed by NTL CABLECOMMS WIRRAL
acting by

L | =
Neame: = Samascsha, Hovhey
Addref:
Occupgtion: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Taliaas Sotic e

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




Executed as a deed by NTL. CAMBRIDGE LIMITED

acting by
in the presence of:
Name: Samansha Mt
Addrejs
Occupdtion: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100

Troas Solo o

{Signature Page lo the English Law Confirmation Deed for all obhgors)




Executed as a deed by NTL KIRKLEES
acting by

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

Treunes Solicree

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




Executdd as a deed by NTL. MIDLANDS LIMITED

in the ptresence of’

Pars—= 3

Name:

Occupaion:

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

Trausas So\ic:;\'aw-

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




. ROPES & GRAY
Occupation: 5 NEW STREET SQUARE
LONDON

EC4A 3BF
020 3122 1100

Traunen SolioLtoe

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




Executed as a deed by SHEFFIELD CABLE COMMUNICATIONS LIMITED

in the presence of:

' ¥

Name: Scouscansha Flertay

‘ggg‘: o ROPES & GRAY

piuion: 5 NEW STREET SQUARE

LONDON
EC4A 3BF
020 3122 1100

Traisas Selic Yo

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




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

in the ence of:

Name; S&Mm W

Addre
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
BC4A 3BF
020 3122 1100

Trowass Soliciyar

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




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

in the ence of:

Name: So.mostha Horin,
Ad :
Occupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

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




Executed as a deed by TELEWEST COMMUNICATIONS (MIDLANDS)

LIMITED
acting by

.....

?OPES & GRAY

NEW STREET SQUARE
LONDON Q
EC4A 3BF

020 3122 1100

Trouaan Solicayee

(Signature Page to the Enghsh Law Confirmation Deed for ali obiigors)




Executed as a deed by TELEWEST COMMUNICATIONS (MOTHERWELL)

in the presence of:

L. [ &

Name Sarmo e Moy
Addr?s‘ ROPES & GRAY
Occupation: 5 NEW STREET SQUARE

LONDON

EC4A 3BF

020 3122 1100

Trounas Solicuroe

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




Executed as a deed by TELEWEST COMMUNICATIONS (FALKIRK)

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

S oo~ Tha, Herby

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

ECAA 3BF

020 3122 1100

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




Address:
Occupation:

ROPES & 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 TELEWEST COMMUNICATIONS (DUMBARTON)
LIMITED

in the presence of:
Name; Soreastha. Mot
Addresy: ROPES & GRAY
Occupation: 5 S SQU
LONDON
ECA4A 3BF
0203122 1100 .

Trao ass Solici o

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




ion:

ROPES & GRAY

5 NEW STREET SQUARE
LONDON

BC4A 3BF

020 3122 1100

Tm:Lm Solic L vox

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




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

in the presence of:
. 2
Name: Samoatia M pv-\..e
Address:
3 NEW STREET SQUARE
LONDON
ECAA 3BF
020 3122 1100

Tminas Solicyes

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




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

-
....... T e

in the ptesence of:
~ﬁ‘ N i I dmre
Namd | SaMasxia.
Address:
- ROPES & GRAY

Occupation:
S NEW STREET
LONDON SQUARE
EC4A 3BF
0203122 1100 _

Trouses Selicroe

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




Executeql as a deed by X-TANT LIMITED

acting b

in the presence of:

Name: Sararihe,

Addresg:

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

02031221100
Treusan Solici Yo

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




ROPES & 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 VMWH LIMITED
acting by

Occupation: ROPES & GRAY

S NEW STREET SQUARE
LONDON

ECA4A 3BF

020 3122 1100

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




Executed as a deed by NTL GLASGOW
acting|by

Address:
Occuphtion: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
ECAA 3BF
02031221100 .

Tmaowe SoUla Yo

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




Executéd as a deed by AVON CABLE JOINT VENTURE

by 1ts partners:

Telewest Communications (South West) Limited as partner:

T e
Name: DOMMNONKNo, \-\e!-\u.a_
Addresaft; ROPES & GRAY
Occupgtion: 5 NEW STREET SQUARE
LONDON
ECA4A 3BF
020 3122 1100

Traisoe Sotic e

Avon Cable Limited Partnership, as partner:

By:

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

..co‘.»'co. TR s + ameras

1n the presence of:

Satrasxho. L

ROPES & GRAY

S NEW STREET SQUARE
LONDON

EC4A 3BF

020 3122 1100

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




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

in|the presence of:

£ =7

Name: Mi—w\:&ﬁ.
Address: ROPES & GRAY
Ocgcupation: S NEW STREET SQUARE
LONDON
EBC4A 3BF
020 3122 1100 .

Trausas S llc o

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




Executefl as a deed by TELEWEST COMMUNICATIONS (LONDON SOUTH) JOINT
VENTURE,
by its partners:

t Communications {L.ondon South) Limited as partner

SocranThao MlovBy
ROPES & GRAY
Name: 5 NEW STREET SQUARE
Address. LONDON .
Occupation: EC4A 3BF . .
P 02031221100 Troanae Solac.yws
London South Cable Partnership, as partner:
By: rystal Palace Radio Limited, partner of London South Cable Partnership

.....

[ — iy S
Name., SaftcoaLAT o FLCR-&-Q.
Address: ROPES & GRAY
Occupathion 5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100

L4

Trorrae Solicuiex

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



By' United Cable (London South) Limited Partnership, partner of London South Cable
Partnership

By. heseus No. 1 Limited, general partner of Unuted Cable (London South) Limited
Partnerghip

I - e
m the presence of*

—

ROPES & GRAY
5 NEW STREET SQUARE
Name: LONDON
Address: ECA4A 3BF
Occupation: 02031221100  °
Touaas Solloa Yo

By:  Theseus No. 2 Limited, general partner of United Cable (London South) Limited

in the presence of:
Y ._#* - ———y
Sacca o

Name:

ROPES & GRAY
Addfesi’l s NEW STREET SQUARE
Occupation LONDON

ECAA 3BF

020 3122 1100

Trounes Solici¥oe

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




EXECUTED AND DELIVERED AS A DEED by

TELE

ST COMMUNICATIONS (NORTH EAST) PARTNERSHIP,

by its partners:

Telew

By:

1n the

_— &
-.r - "_q .............

Name.
Ad

Occup

st Communications (North East) Limited as partner:

‘Qaufnd Are Moy
ROPES & GRAY

5 NEW STREET SQUARE
LONDON

8 ECA4A 3BF

ticn: 0203122 1100
Traunea Solicuror

Telewest Communications (Tyneside) Limited as partner:

By:

-------

SA_mmaaThe Mlerti,
. ROPES & GRAY
e 5 NEW STREET SQUARE
dregs: LONDON
OCC‘Ule‘thIl: E(‘A‘ A 3BF
0203122 1100 .

Trawoas Solicd

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




Tyneside Cable Limited Partnership, as partner:

By.

Theseus No. 1 Limited, general partner of Tyneside Cable Limited Partnership
»” -
-F .

m the ence of:

Sorrancho MHenhan,

ROPES & GRAY
Name: 5 NEW STREET SQUARE
Addregs: LOND:,.O';F .
Occupation: EC4A : T
P 02031221100 Trouras Solaed
By: |Theseus No. 2 Limited, general partner of Tyneside Cable Limited Partnership
........ £ =2
1n the presence of’
Somraasxhao,
Name: ROPES & GRAY
Address: 5§ NEW STREET SQUARE
Occupation LONDON
ECAA 3BF
020 3122 1100

Trousaat Selacu

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




DEUTSCHE BANK AG, LONDON BRANCH

P il
M

(as Security Trustee)

By S -
Name: (7 HoeP €. CubcCaA
Title: v ﬂ . V.P

CREDIT SUISSE AG, LONDON BRANCH
(as Facility Agent)

By

Name:
Title:

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Narne:

Title:

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




DEUTSCHE BANK AG, LONDON BRANCH

(as Secunity Trustee)

Name:

Thtle:

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

B

==
Name: g ' IVWA’) N . EVM&WW\
Title. P Mp

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Name-

Title.

(Signature Page to the English 1 aw Confirmation Deed for ail obhigors)




DECESCHE BAanE AG TONGON BRSO

[T W TLF TR

CRUEDT SUISST WGUT ONDION BRAN B

v Paabiy Ao

B+
~

3R118

Tuie

CREDIT SLISSE G COINMAN ISIANDS
BRANCEH

ROBERT HETU Y KEVIN BUDDHDEW
..  AUTHORIZED SIGNATORY  AUTHORIZED SIGNATORY




