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In accerdance with
Sections 8594 and M RO 1
859J of the Companies

et 2000 Particulars of a charge

it

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 is for X What this form1s NOT for For further information, please
You may use this form to register You may not use this form {o refer to our guidance at
a charge created or evidenced by register a charge where there Is no www companieshouse gov uk
an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration with)
21 days beginning wath the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 1s accomp
court order extending the time for delivery

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

*L2AHHT2!*
Lo2 #6

14/06/2013
COMPANIES HOUSE

n Company details

Company number /|—2_ ’5_ ,T ’_1'1-2_|—3— F ‘—

Company name in full |V1rg1n Media Limited

|

e fol T ™

—i Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date FO— F W ’;5_ F ’W 'y_l— I_”—3—

Names of persons, security agents or trustees entitled to the charge

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

Name \Deutsche Bank AG, London Branch

Name

Name

|
|
|
Name {
|
|
|

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

([} 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

Department for Business
Innovation & Skifls

BIS

CHFP025
M4/13Version 10 Laserform International 4/13




MRO1

Particulars of a charge

Description

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

Descrption

Please see continuationpages 1 and 2

Continuation page
Please use a continuation page if
you need fo enter more details

Fixed charge or fixed security

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

(V] Yes
] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

[¥] Yes Continue
(] No Goto Section7

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

] Yes
(V] No

CHFP025
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 trusiee 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 MR06)

Signature

l Please sign the form here

Signature

Signature

. MLaAaawa,,LLP
1@ 2003

X

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

CHFP025
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Ic"”"““"a"“a Caroline Pearce

| Company name
Allen & Overy LLP

|

|"‘°"‘“""s One Bishops Square

|

]

[%5‘“"’“ London

| CountyRegion

e PEl Tednfol 1

IC"“"”’ United Kingdom

|ox

|TE'**9"°"e 444 (0)20 3088 0000

Certificate

We will send your certficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following-

] The company name and number match the
information held on the public Register

(] You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56, 748

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

OO0 O O 04

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

E Where 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 Scotiand:

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

138 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED23% Edinburgh 1

of 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 notes
on the website at www companigshouse 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 1 0




In accardance with
Sections 859A and
859/ of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

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

Descripion

All that freehold land and buildings on the north
west side of Gladstone Road Northampton reglistered
at HM Land Registry under title number NN202140.

All that leasehold property known as Unit G
Heathrow West Business Park Heron Draive Parlaunt
Road Langley Slough Berkshire registered at HM Land
Registry under title number BK395754.

UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK
UK

Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark
Trademark

Registration
Registration
Registration
Registration
Registration
Registration
Regisgtration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration
Registration

No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No

1576982
2198162
2227172
2232720
2243654
2243663
2246219
2273480
2273482
2349113
2386318
2404345
2227506
1576983
1576986
1576984
2295914
2295918
1576985
2150312
2528983
2443169
2436223

CHFPO25
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In accordance with

MRO1 - continuation page

Sections 859A and

859J of the Companies  Particulars of a charge
Act 2006

ﬂ Description

Please gve a short description of any land (including buildings), stup, awcraft ar
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Community Trademark Registration No 1034321
Community Trademark Registration No 1653039
Community Trademark Registration No 1847953
Community Trademark Registration No 1850064
Community Trademark Registration No 2286003
Community Trademark Registration No 2847234
Community Trademark Registration No 2847242
Community Trademark Registration No 4439477
Community Trademark Regstration No 6255699
Commumty Trademark Registration No 5626395
Community Trademark Registration No 5626387

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2591237

Charge code: 0259 1237 0040

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th June 2013 and created by VIRGIN MEDIA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th June 2013

Given at Companies House, Cardiff on 18th June 2013
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THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




ALLEN & OVERY LLP

ONE BISHOPS SQUARE

LONDON E1 6AD
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EXECUTION VERSION

CONFIRMATION DEED

THIS CONFIRMATION DEED (thts 'Deed”) 1« made on 7 June 2013
BETWEEN-

(1} VIRGIN MEDIA FINANCE PLC and :ach Ongmal Guarantor Iisted in Schedule A
{tugether the “Confirming Parties™),

(2)  DEUTSCHE BANK AG, LONDON BF.ANCH, i us capacity as security trustee and
agent for and on behalf of the Benehcaries under the Secunty Documents (the
‘Security Trustee™), and

{3)  CREDIT SUISSE AG, LONDON BRANCH and CREDIT SUISSE AG, CAYMAN
ISLANDS BRANCH each i us capac tv as facihty agent for and on behsif of the
Finance Parties (as defined m the New SFA)

WHEREAS.
{A)  Reference ts made o

(a) the $1,000,000,000 650% s:uor secured notes due 20318 and the
£875.000.000 7 00% senmior secured notes due 2048, the $500,000,000 5 25%
sentor secured notes due 2021 and the £650 060,000 5 50% semior sceured
notes due 2021 (1ogether, the * E disting Notes ) in cach case, of Virgin Media
Secured Fmance PLC (the “Issaer™) and the related Indentures dated as of
January 19, 2010 and March 3, 201 respecuvely (the “Existing Indentures™)
between the Issuer. the Ulumat, Parent, Vugin Media Nnance PLC Virgin
Meda Investment Holdings Lamated, the subsidiary guaraniors named therein
T'he Bank ol New York Mellon s Trustee and Paying Agent and The Bunk of
New York Mellon (Luxembourg) 8§ A as Luxembourg Paying Agent,

(b) the group intercreditor deed, cated 3 March 2006, as from tme to ume
amended, vaned. novated or supplemented (the * Group Intercreditor
Agreement”) between the Secunty Trustee and the borrowers, gumantors,
lenders, financial wstitutions, int srgroup debtors and intergroup creditors party
thercto,

(¢)  a semor facilitics sgreement b:tween Virgin Medin Finance PLC, Virgin
Media Investment Holdings Loated, Virgin Media Limuted. Virgin Medha
Wholesale Limited, VMIH Sub Limated, Virgin Media SFA Finance Linuted
as Ornginal Borrowers and Onganal Guarantors Credit Swsse AG London
Branch as Global Coordinator Credut Suisse AG. London Branch, Bane of
America Securiies Linnted, Barclays Bank PLC BNP Panbas Forus SA/NV
and Deutsche Bank AG, Londor Branch as Bookrunners and Mandated Lead
Armangers, Credit Suisse AG, Lendon Branch and Credn Suisse AG Cayman
Islands Branch, each as Facihity Agent, Deutsche Bank AG, London Branch as
Secuntity Trustee and the financial mstitunons histed therein s the Lenders
dated 7 June 2013 (the “New SFA™)

www allenovery.com
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(d}  the S81,000.000,000 5%% semor secured notes due 2021 and the
£1 100,000 000 6% semor sectired notes duc 2021 (together the “New Notes™)
and the related Indenture datee as of 22 February 2013 (the “New Indenture”)
between Lynx | Corp {the “S1*V 1ssuer™) and the Bank of New York Melion,
London Branch as Trustee (in such capacity the “New Trustee™) and Paying
Apent and The Bank of New Y ork Melion (Luxembourg) S A as Luxembourg
Paying Agent to which the Issuer will accede on the Debt Pushdown Date (as
defined 1n the New Indenture) i substitution tor the SPV Issuer, and

(e}  the secunty documents hsed i Schedule B hereto (the “Secunty
Documents™)

(B} Each Confimung Party 1s a party to the Exisung Indentures and the New SFA the
Group Intercreditor Agicement and/cr one or more of the Security Documents, as
apphcable and will on the Debt Pushd ywn Date become a party to the New indenture

{C)  Lach Confimng Party has reahised and continues to realise, substanual direct and
indirect benefits a5 a result of the Exssung Notes and the Exiwsting Indentures
continumyg 1 be eftective

() Each Confirming Party eapects to rec hse substantial direct and indirect benefits as a
result of the New SFA, the New Note, and the New Indenture and the consummation
of the transactions contemplated there sy

1T 1S ACREED as follows
I DEFINITIONS

11 Capitahsed terms, unless otherwise spzeified heren, shall have the meanings asenbed
to them i the Group Intercreditor Agrecment or the Composite Debenture the
Blocked Account Charge the Charge over Shares or the Assignment of Loans (cach
as defined below), with all the necessary modifications as 1if they were set out in full
n ths PDeed

12 In this Deed

“Assignment of Loans” means the a: signment of loans dated 15 Apnl 2010 granted
by Vugin Media Finance LC in favour of Deutsche Bank AG, London Branch as
Secunty Trustee,

“Blocked Account Charge” means the blocked account charge dated 9 February
2010 granted by Virgin Media Invest nem Holdings Liminied as Chargor i favour of
Deutsche Bank AG London Branch a: Secunty Trustee.

“Charge over Shares ' means the charge over shares dated 13 Apnil 2010 granted by
Virgin Media Finance PLC as Charsor n favour of Deutsche Bank AG London
Branch as Secunty Trustee,

“Compaosite Debenture’ means th: composite debenture dated 28 June 2010
provided by each of the Obligors listed theremn n favour of Deutsche Bank AG
London Branch as Secunty Trustee,

14539523_6




23

24

3
1%

27

31

“Debt Pushdown Date” has the mea ung grven to that term 1n the New Indenture,
and

“English Charged Land” means, in espect of each Confirming Party the English
Real Property specified i Schedule € (Enghsh Charged Land) next to the name of
such Confirmung Party

INTERPRETATION

Clause, schedule and paragraph headmgs are inserted for convenience only and shall
not affect the mterpretation of thus Dee |

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

The schedules to thus Deed form part ot this Deed and shall have effect as 1f set out in
full 1n the body of this Deed Any refer2nce to this Deed includes the schedules

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

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

A reference to a statute or statutory provision ts a reference to 1t as amended, extended
or re-cnacied from time to time prcvided that, as between the parties, no such
amendment. extension or re-enactment shall apply for the purposes of this Deed to the
extent that it would mpose any new o1 extended obhgation, lability o1 restriction on,
or otherwise adversely affect the nghts of, any party

A reference 10 a statute or statutory provision shall include all subordinate legislation
made from time to tme under that statu te or statutory provision

A reference to ‘this Deed” or 10 any cther agreement or document referred to m this
Deed 15 a reference to this Deed or such other document or agreement as varied or
novated (in each case. other than 1 brzach of the provisions of this agreement) from
time to time

CONFIRMATION

Each Confirming Party hereby acknovsledges and agrees to the New SFA and, with
effect from the Debt Pushdown Date, he New Notes and the New Indenture and the
transactions contemplated thercby and hereby confinns all payment and performance
obligations, contingent or otherwise, a1d undertakings arsing under or 11 connection
with its respective agreements guarantees, pledges and grants of Liens (as defined
the New Indenture), as applicable, und:r and subject 10 the tetms of Liens, the Group
Intercreditor Agreement and each Sect nty Document to which 1t 15 party, and agrees
that, notwithstanding the effecuvencess of the New SFA, the New Notes and the New
Indenture and the consumumation of the transacuons contemplated thereby, the
pledges and grants of Liens given in connection with the Security Documents are n
full force and effect and remain and Shall hereafter continue to secure the “Senior

34689823_6




52

Liabilittes™ (under and as defined 11 the Group Intercreditor Agreement), as
applicable

Each Confirming Party confinms that its guarantee under the Existing Indentuies
continues n full torce and effect and or the terms of the Existing Indentures, in cach
case, subject to any birmtations set out m the New STA or the Existing Indentures
Eath Confirming Party further confimis that any Secunty created by it under the
Security Documents extends to secure t e habilities under the New SFA and, from the
Debt Pushdown Date, the New Nates, such habilities having been designated New
Sentor Liabtlities

ACKNOWLEDGMENT
Each of the Confirmmg Partics acknowl :dges and agrees that

{a) the Finance Parties (as defined n the New SFA), the New Trustee (and the
other agents under the New Notes and the New Indenture) and the New
Noteholders from ume to ume uaider and 1n respect of the New Notes and the
New Indenture are (or n thi case of the New Trusiece and the New
Noteholders, will become on the Debt Pushdown Date)

2]

(1) “Sentor Fuance Parue.” (under and as defined in the Group
Intercreditor Agreement) and

(1) “Beneficlanes” (under und as defined mn the Group Intercredizor
Agreement and each Seci nty Document),

(b the New SFA 15 a2 Designater Refinancing Faoihties Agreement for the
purposes of the Group Intercredror Agreement and all oblhgations of the
Confirmung Parties 1n respect of the New SI'A, the New Notes and the New
Indenture are (or. i the case of the New Notes and the New Indenture, will
become on the Debt Pushdown [ate)

(1) “New Sermor Liabthue,” and “Semor Labihties” (under and as
detined n the Group Inte creditor Agreement}, and

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

(c) the Secunty Trustee 18 and remams and shall hereafier be the “Secunty
Trustee” (under and as defined 1t the Group Intercreditor Agreement)

SECURITY

Creation of Sceurity

The Parties consider that the Secunity ¢ eated under the exisung Secunty Documents
secures payment of the Secured Oblig: ions but create supplemental security under

this Deed 1n case they do not

General

HE65982)_6




(a)

(b

(c)

(d)

All the security created under thr. Deed
0 15 created in favour of the Security Trustee,
(1) 1s created over present an § future asseis of each Confirmung Panty

(i} 15 secunity for the payment and satisfaction of all the Secured
Obligations, and

(v} save tor Encumbrance, enduring under the existing Secunty
Documents the existetce of which Encumbrances s hereby
acknowledged, 1s made v ith full title guarantee wn accordance with the
Law of Property {Miscellaneous Provisions) Act 1994 and, 1 the case
of assets located m or zovemed by the taws of Scotland that are
charged pursuant to Claise 5 6 (Floaung Charge) of this Deed, with
absolute warrandice

The Security Trustee holds the benefit of this Deed on uust for the Senior
Finance Partics

All the secunty created under thi: Deed

(1) 15 created 1n case the secunty created by the existing Secunty
Documents does not seca e all of the Secured Obligations, and

(it 15 created in addition to znd does not affect the security created by the
existing Secunty Documents

Where a right or asset has bren assigned (subject to a proviso for re-
assignment on redemption) uncer the existing Security Document and the
same asset or right 15 expressec to be assigned again under thrs Deed, that
second assignment will take effe it as a fixed charge over the night or asset and
will only take effect as an assigiment if the refevant secunity mterest created
by the existing Security Docum:nt ceases to have eftect at a time when the
assignment under Clause 5 4 of tus Deed sl has effect

53 Fixed Charge

Each Confirming Party, as contimun! secunty for the payment discharge and
performance of the Secured Obligatiors, hereby charges in favour of the Securnity
Trustee o hold the same on trust for the Beneficiones on the terms set out n the
Group Intercreditor Deed and the Secun y Trust Agreement

(2)

(b)

689923 6

by way of second legal mortgaze, all of the Englhish Charged Land and ail
other Real Property now vested in any Confirmmg Party and the proceeds of
sole of all or any part thereof,

by way of second fined charge (tut i the case of paragraphs (1) and (1v} only
if and 1o the extent the nghts it question have not been effecuvely assigned
pursuant to Clause 54 (Assignnents) or such nghis have been effectively
assigned but such assignment tas not been perfected by the service of the
appropriate Notice of Assignmer t)




() all estates or nterests in any Real Property (whether such interests are
{reehoid, leasehold or lizenses) vested m or acquired by 1t now or
after the date of this Denrd and the proceeds of sale of all or any part
thereof,

(1)  to the extent not effectinely charged pursuant to Clause 5 3(a) (Fixed
Charge) or 33tb)(1}) (Fixed Charge) all plant and machnery,
eguipment, computers, vehicles and other chatels (excluding any for
the time being formmng pan of such Confirming Party's stock-in-trade
or work 1n progress) nov/ or 1n the future owned by such Confirming
Party or (to the exten' of such mterest) tn which the relevant
Confinrming Party has ar wierest and the benefit of all contracts and
warrantes relating to the same,

(m}  all Investments and all R :lated Rights now or 1 the future beneficially
and/or legally owned by :uch Confirming Party,

(v} all of its nghe, title, intzrests and benefits 1n, to or in respect of the
[nsurances and all claams (and proceeds) and returns of prermums to
which such Confirmmg I arty 1s now or may at any future fime become
entitied,

(v) any interest, claim or enistiement of such Confirrmng Party i, to or m
respect ol any pension fund,

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

(vuy  all of 1ts nghts, utle, intzrests and benefits i, 10 or m respect of all
present and future hicens es, consents and authorisausons (statutory or
otherwise) held 1 connection with the business of such Confirming
Party or the use of any a.set of such Confimmng Party and the night to
recover and receive all compensation which may at any tune become
payable 1o 1t m respect of any such licence,

{vuy) all sts present and future nncalled capital, and

(1x)  all us present and future patenss, regisiered trade marks and registered
designs (1f any) includin ¢ apphcations for any of the same 1n any part
of the world and mcluding without linutation the patents, registered
designs and wade mirks specified 1 each ewusting Secunty
Document), and

() by way of third fixed charege, afl »f the Prior Charged Land
54  Charge over Shares

Vugin Media Finance PLC, as contiming secunity for the payment, discharge and
performance of the Sceured Obhgatior s, hereby charges in favour of the Secunity

14689823 6
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58

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

{a) by way of second legal morgag:, all its nghts, title and interest 1n and to the
Shares (as defined 1n the Charge over Shares) following a transfer to the
Security Trustee or 115 nominee or agent pursuant to Clause 7 2 (Transfer of
Secured Property) under the Cha ge over Shares, and

(b} by way of second eguitable char ze, all its rights, utle and nterest 1o and to the
Shates (as defined 1n the Charge over Shares) (until the Shares are transferred
to the Secunty Trustee or s nominee or ageni pursuant to Clause 72
{Transfer of Secured Property))

Assignments

Subject to Clause 58 (Non-Assignab ¢ Rughts), each relevant Confirming Party
hereby assigns absolutely by way ol conumung security for the payment and
discharge of the Secured Obligations to the Secunity Trustee

(2} all s present and future nghts, title. benefit and nterests under and 1n 1espect
of the Intercompany lndebtedness and any other amounts payable i respect
thereof, incluchng under any oth :r loan agreements from tume to thme entered
into by the relevant Confirnung P'arty,

(b) all of #s nghts, title, miterests and benefits 1n. to or m respect of the Insurances
(including all proceeds) and all claims and returns of premiums 1 respect
thereof to which the relevant Comfirrming Party 1 now or may at any future
time become entitled, and

{c) to the extent not charged under tie provistons of Clause 5 3(b) (Fixed Charge)
all of #ts present and future Intell:ctual Property Rights

Blocked Account Charge

Subject to Clause 5 8 (Non-Assignable Rights), Virgin Media Investment Holdings
Limited hereby assigns absolutely by w iy of continming security for the payment and
discharge of the Secured Obhgations to the Secunty Trustee all its nights, trie and
interest 1n the Deposit (as defined in the Blocked Account Charge)

Assignment of Loans

Subject to Clause 5 § (Non-Assignable Rights). Virgin Media Finance PLC hereby
assigns absolutely by way of continuing security for the payment and discharge of the
Secured Obhgations o the Securily Tristee the Assigned Rights (as defined mn the
Assignment of Loans)

Non-Assignable Rights

Each Confirming Party declares that ty the extent that any night, utle, meiest or
benefit described in Clauses 5 5 (Assignments). 5 6 (Blocked Accoum Charge) and
5 7 (Assignment of Loans) 1s for any rei son not effectrvely assigned pursuant to such
provision for whatever reason, the relev wit Confirmeng Party shall hold the benefit of

346893236
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5n

the same on trust for the Security Trust e as sccunity for the payment and discharge of
the Secured Obligations

Floating Charge

Each Conlirming Party hereby charges to the Secunty Trustee by way of second
floating charge and as a contmuing s:cunity for the payment and discharge of the
Secured Obhigations its undertaking anl all its property. assets and nghts whatsoever
and wheresoever both present and futu e, other than any property or assets from time
to ume effectively charged by way of fixed charge or assigned pursuant to Clauses 5 3
{Fixed Charge) and 5 5 (Assignments) and includmg (without hmitation and whether
or not s0 elfectively chaiged) any of us properly and assets situated in Scotland,
provided that. for the avordance of doubt the floating charge shall not attach to any
plant or machinery, or any interest the cin which 1 the subject of a lease where the
title thereto vests i the reievant lessor and not such Confirming Party The parties o
this Deed agree that the foaung charge created by this Clause 5 9 (Floaung Charge) 1s
a quahfying floating charge for the purposes of paragraph 14 of schedule Bi to the
Insolvency Aet 1986

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

(a) any Confimng Party creatcs or attempts to create any other Encumbiance
over all or any of the Floating Charge Assets without the pnior consent 1n
wrtting of the Secunty Trustte or otherwise as permitted by the Senior
Fmance Documents,

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

(¢}  any meetung of the members of any Confirrming Party 1s convened to consider
a resolution 10 wind up such Confirming Party or a petttion 1s presented or
appheanon made to wind up am Confirmmg Party,

the floaung charge created by Clause 5 9 (Floating Charge) over the property or asset
concerned shall thereupon automatica ly without notice be converted nto a fixed
charge Nothing 1n this Clause 5 10 shull cause the floating charge created by Clause
5 9 (Foating Charge) to crystallise solely because a moratonum has been obtained by
any person i relauon to any Confirming Party or any person has taken any steps wath
a view Lo oblamiag a moratorum 1n relation to any Confirmmng Party under Section
1A and Schedule Al of the Insolvency Act 1986

Conversion of Floating Charge by Netice

Notwithstanding anything expressed cr imphed m this Deed. the Security Trustee
shatl be entitled at any time by giving notice n wniting 1o that effect to the relevant
Confirming Parues to convert the float ng charge over all or any pant of the Floaung
Charge Assets mto a fined charge 1f and to the extent that the Secunty Trustes
reasonably considers the assets specifizd in such notice may be in danger of being
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steized or sold under or pursuant 1w any form of distress or execution. or may
otherwise be 1n jeopardy or the Sicumty Trustee otherwise considers (acting
reasonably} such conversion to be necessary or desirable to protect the prionty of the
Secunty

No new security miterest

Notwithstanding anything to the contrery n this Deed, the security nterests 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 10 be so subject) by the relevant
Confirming Party pursuant to an existing Secunty Document (eacluding, for the
avordance of doubt, this Deed)

LM, LAND REGISTRY

kach Confirming Party consents 10 a restnction i the following terms bemg entered
mto on the Register of Title relating to any assets charged under clause 5 3(a) (Fixed
Charge) registered at H M Land Registiy

“No disposiuon of the registered estate by the proprietor of the 1egistered estate is to
be registered without a written consent signed by the proprietor for the fume being ot
the charge dated [®] referred to 1n the ¢ iarges register or their conveyancer {(Standard
Form P}"

OTHER PROVISIONS

{2} (In respect of (1} the fixed charpes and legal mortgages created under Clause
5 3 (Fixed Charge), (1) the assig nments pursuani 10 Clause 5 5 (Assignments)
and (111) the floaung charges crested by clause 59 (Floaung Charge)) Clauses
2 (Secuwed Obligations), 3 7 (Sotland) to 3 14 (Rule 3-16 Limutation) and 4
{Set-off) to 17 2 (Remedies Cwaulative) and Clause 17 4 to 18 (Notices) (in
cach case inclusive) of the Comy osite Debenture,

(b (in respect of the assignment created pursuant to Clanse 5 6 (Blocked Account
Charge)) Clauses 4 (Notices anc Acknowledgements of Charge), 6 (Deposits)
to 17 (Notuces) (inclusive) of the Blocked Account Charge,

(c) (i respect of the second legal mongage created pursuant to 5 4{a) (Charge
over Shares) und the second equ table charge credted pursuant 1o Clause 5 4(b)
(Charge over Shares)) Clauses 32 (Dhvidends and Voung Rights) to 16
(Notices) (inclusive) of the Char ze over Shares, and

(d)  (n respect of the asstgnment ciezted pursuant to Clause 3 7 {Assignment of
Loans)) Clauses 32 (Non-Astignable Righis) to 16 (Notices and other
matters) (inclustve) of the Assigiument of Loans,

are deemed to be incorporated nto thi: Deed wih ail necessary modificauons as if
they were set out 1n full 1n this Deed provided that to the extent a Confirming Party 1s
required to performn an obligution as 1 result of this Clause 7 and the eguivalent
obligation under the Composite Debenture, the Blocked Account Charge, the Charge
over Shares or the Assignment of Loans (as appropriate) with respect to the Securnity
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created thereunder has been performed, discharged or warved the relevant obligation
under this Deed shall be deemed to have been performed, discharged or warved (as
the case may be) 1o the same extent

SECURITY TRUSTEE

The Secunity Trustee hereby agrees 10 1ot as secunty trustee for the New Notes and
the New Semor Liabilities under the New SFA and the New Indenture subject to, and
on the terms of, the Group Intercreditor Agreement, the HYD Intcrerediior Agreement
and the Security Trust Agreement

SENIOR FINANCE DOCUMENT

Each of this Deed, the New SFA and, vath effect from the Debt Pushdown Date, the
New Indenture 18 2 “Senier Finance Document® (under and as defined in the Group
Intercreditor Agreement) and this De-d shall be a "Secunty Document’ for the
purposes of the New SFA and the Grouy Intercreditor Agreement

RATIFICATION OF SECURITY DC CUMENTS

Each Confirming Party hereby ratifies ad confirms the security created under cach of
the eaisting Secunty Documents to which it s a party on the terms of this Deed

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

Each of the Semor Finance Parues may rely on the terms of this Deed Save as
expressly provided otherwise in the preceding sentence, a person who is 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 parttes to this Deed may amend this Deed m
writing without the consent of any perscn that Is not 4 party

SEVERABILITY

If any one or more of the provisions of this Deed shall for any reason whatsoever be
held nvalid, then such provisions sheli be deemed severable from the remaming
provisions of this Deed and shall in ny way affect the vahdity or enforceabihity of
such other provisions

EFFECT AS A DEED

This document 1s intended to take effei t as 2 Deed notwithstanding the fact that the
parties may have executed it under hand only

COUNTERPARTS

This Deed may be executed in any nimber of coumerparts each of which when
exccuted and delivered shall censtitut: an orginal of this NDeed and all of those
counterparts taken together will be deenied to consutute one and the same instirument
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15 GOVERNING LAW

Thus Deed and any non-contractual ok ligations ansing out of or 0 connection with
this Deed are governed by and shall be construed 1n accordance with Enghsh law and
the provisions of Clause 29 (Jurisdict on) of the Group Intercreditor Deed shali be
deemed 0 be meorporated 1n this Deec 1 full, mutatss mutandis, save that references
to “the Obligors, the Additional Seruor kinance Parties and the Intergroup Creditors”
(or any of them) shall be construed as mferences to the parties 10 this Deed

16 FURTHER ASSURANCE

Each Confimung Paity agrees that #t shall promptly, upon the reasonable request of
the Secunty Trustee, exccute and delivir at its own eapense any document and do any

act or thing m order to confirm or establish the vahidity and enforceability of this
Deed

IN WITNESS WHEREOF this Deed hias been executed and delivered as a deed on the date
stated at the beginning of this Deed

11
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SCHEDIJLE A

Confirming Parties

NTL VICTORIA LIMITED

VIRGIN MEDIA FINANCE PLC

VIRGIN MEDIA INVESTMENT HOLDINGS LIMITED
VIRGIN MEDIA LIMITED

VIRGIN MEDIA WHOLESALE LIMITED

VMIH SUB LIMITED

VIRGIN MEDIA SFA FINANCE LIMITED

VIRGIN MEDIA SECURED FINANCE PLC
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SCHEDILE B

English Security Documents

1

Composite Debenture dated 19 January 010 by each of the Obligors hsted therem in
favour of Deutsche Bank AG, London Branch as Security Trustee

Composite Debenture dated 15 April 2010 by Virgin Media SFA Finance Limsted m
favour of Deutsche Bank AG, London B anch as Secunty Trustee

Composite Debenture dated 29 June 2010 by each of the Obligors listed therein n
favour of Deutsche Bank AG, Lendon B anch as Secunty Trustee

Blocked Account Charge dated 9 Februzry 2010 granted by Virgin Media Investment
Holdings Lumited as Chargor in favow of Deuntsche Bank AG, London Branch as
Security Trustee

Charge over Shares dated 15 Apnit 2010 granted by Virgin Media Finamce PLC as
Chargor 1n favour of Deutsche Bank AG London Branch as Secunty Trustee

Assignment of loans dated 15 Aprid 20 0 granted by Vugin Media Fmance PLC
favour of Deutsche Bank AG, London B anch as Secunity Trusiee
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Executed as a deed by NTL VICTORIA LIMNITED

achng
L I 0 arae

in the presence of:

L r..

Name Her ¥
Address
Occupation’ ROPES & GRAY
5 NEW STREET SQUARR
LONDON
EC4A 3BF

020 3122 1100
Trawsge Solictes

(Signature Page to the English Law Confirmatory Derd for the original borrowers and original guarantors)




Executed as a deed by VIRGIN MEDIA FINANCE PLC
- b:

in the presence of:

2
Name SomocaThao, Hc«-h»b
Address:

Occupation ROPES & GRAY

5 NEW STREET SQUARE
LONDON

EC4A IBF

020 3122 1100

Tw Solicl Yo

{Signaiure Page to the English Law Confirmatory Dived for the original borrowers and aniginal guarantors)




Executed as a deed by VIRGIN MEDIA INVESTMENT BOLDINGS LIMITED

actng by (—

- -

in the presence of:

Name SOOI

Address:

Occupation ROPES & GRAY
5 NEW STREET SQUAF E
LONDON
EC4A 3BF

02031221100
Treuonen  Solicires

{Signature Page to the Enghsh Law Confirmatory Deed for the onginal borrowers and originaf guaraniors)




Executed as a deed by VIRGIN MEDIA SFA FINANCE LIMITED
acting by
RN

1
. e o

in the presence of*

. »» M’ -
Name SSenoAthon HC«I—bA-k—
Address:
Occupation: ROPES & GRAY
S NEW STREET SQUARE
LONDON
BC4A 3BF
020 3122 1100

Treu ey Soliciter

(Signature Page to the English Law Confirmatory De: d for the origtnal borrowers and onigiral guarantars)




Executed as a deed by VIRGIN MEDIA LIMITED

acting by
’
in the presence of
4

Name, Soumma Ao, MMeerhoy

Address:

Oceupation: ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
0203122 1100

T rRuAss, SolicuLyor

{Signature Page to the Engiish Law Confirmatory Dece. for the original borrowers and original guarantors)




Executed as a deed by VIRGIN MEDIA WHOLESALE LIMITED
acting b}; ——

i —

in the presence of

‘ 3

Name' Sourrastho. Hermbay

Address.
Qccupation ROPES & GRAY
5 NEW STREET SQUARE
LONDON
EC4A 3BF
020 3122 1100

Traurag Soliciyers

(Signature Page 1o the Enghsh Law Confirmatory Died for the original borrowers and organal guarantors)




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

———

S ———

in the presence of

4 .
Name Sm‘ \-Ln-»\u_i
Address
Occupation ROPES & GRAY
§ NEW STREET SQUARE
LONDON
BCA4A 3BF
0203122 1100

Trausos Solic ter

{Signature Page to the Englisk Law Confirmatory Deed' for the ariginal borrowers and original guarantors)




Executed as a deed by VIRGIN MEDIA SECUJRED FINANCE PLC
by Virgin Media Directors Limited
acting by

1 the presence of

a .

Name SaLrea atto_ "-Lc:-\:ua.

Address
Occupation
ROPES & GRAY
3 NEW STREET SQUARE
LONDON
EC4A 3BF

0203122 1100

Tw Solici e

(Signature Page to the English Law Confirmatory Dee 1 for the onginal borrowers and original guarantors)




DEUTSCHE BANK AG, LONDON BRANCH

{(as Secunty Trustee)

<l {
B j ' L—-—W i
Yy ey |
Name: . HEEFFC . Tunacgap
Title. y,f. U- p

CREDIT SUISSE AG, LONDON BRANCH

{as Fac ity Agent)

By ‘

Name

Title.

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Fac ity Agent)

By

Name:

Title:

{Signature Page to the English Law Confirmatory Deed jar the onginal borrowers and original guarantors)




DEUTSCHE BANK AG, LONDON BRANCH

(as Security Trustee)

By

Name

Tutle-

CREDIT SUISSE AG, LONDON BRANCH

(as Facility Agent)

By e
Nanfe- S Freenin K Srinieon,
Title Vo~ Mo

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH

(as Facility Agent)

By

Name.

Title

(Signature Page to the Englsh Lew Confirmatory Deed for the original borrowers and original guarantors)
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