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In accordance with M G
Secbon 860 of the O 1
Companies Act 2005 @yez
Particulars of a mortgage or charge
A fee 1s payable with this form,
We will not accept this form unless you send the co
Please see 'How to pay' on the last page
¢/ What this form is for What this rorm is M
You may use this form to register You cannot use this'
particulars of a mortgage or charge parbculars of a char PMO OS oz zmo
in England and Wales or Northem company To do this COMPANIES HOUSE
freland form MG01s
*S9LHBH2X*
SCT 29/01/2010 22
. T o0 COMPANIES HOUSE
24 ompany details
[ 13y
ampany number 0 (2 |59 |1 {2 |3 |7 »Filling in ths form '
| |_| I—‘——rl—_ Please complete in typescnpt or in
Company name in full 1 Virgin Media Limited beld black capitals

" " All fields are maﬂdatofy unless
| (the "Chargor™) specfied or Indicated by *

Date of creation of charge

Date of creation l—"l—‘"Q 0 Fl_ r2—|’0 I’l |;O
33 ﬁescription
Please give a descnption of the nstrument {If any) creating or evidencing the
charge, e g Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'
Descrption A shares pLedgé dated 3 March 2006 (the "VML Shares Pledge") and amended

on lq/aﬁa 19 January 2010 and made between the Chargor and Deutshce Bank
Agy/London Branch as securaity trustee for the Beneficiaries (the
"Security Trusteeé”).

Amount secured

Please give us details of the amount secured by the mortgage or charge Continuabon page
Please use a confinuation page if

Amount secured

The Securaty Trustee Liabilities, the Senior you need o enter more details
Liabilities and the Hedging Liabilities ({together,
the "Secured Obligations").

See continuation page for definitions.
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MGO1

Particulars of a mortgage or charge

b Mortgagee(s) or person(s) entitled to the charge (if any)
. ;!:iiz %:e the name and address of the morfgagee(s) or personis) entied to g,:';g;“l‘;g‘;“ gug:umm
page if
Name Deutsche Bank AG, London Branch (the "Security Trustee") you need o enter more details
Address Winchester House
1 Great Winchester Street, London
N o N N
Name
Address
Postcode

[ rrrrri

Short particulars of all the property mortgaged or charged

Please give the shart parbiculars of the property mortgaged or charged Lontinuation page
Please use a continuation page If
you need to enter more details

Short particulars

1. SECURITY

Pursuant to clause 3.1 of the Shares Pledge, 1n security of the
Secured Obl:igations the Chargor pledges and assigns to the Security
Trustee 1ts whole right, title, interest and benefit 1n and to the
Pledged Securities.

2 FURTHER ASSURANCE

Pursuant to clause 12 of the Shares Pledge, the Chargor shall execute and
do all such assurances, acts and things as the Security Trustee shall
from time to time reasonably require for perfecting or protecting the
securlty created by or pursuant to the Shares Pledge over the Pledged
Securities or, on or after the Enforcement Date, for facilitating the
realisation of such rights and the exercise of all powers, authorities
and discretions vested in the Security Trustee, and shall, in particular,
on demand forthwith sign, execute, deliver and complete all transfers,
assignments, assignations, renuncilations, mandates, 1nstructions, deeds
and documents of every kind and do or cause to be done, all acts and
things of every kind which the Security Trustee shall from time to time
reasonably require by written notice to the Chargor to protect or perfect
the i1nterest of the Security Trustee under the Shares Pledge or, subject
to the terms of the Shares Pledge (a} to enable the Security Trustee or
the nominees of the Security Trustee to exercise any rights or powers
attaching to the Pledged Securaities or (b) teo vest the Pledged Securities
in the Security Trustee or the nominees of the Security Trustee or (c) to
enable the Security Trustee to sell or dispose of the Pledged Securities
or otherwise to enforce or exercise any rights or powers under or in
connection wWith 1ts security.

3. NEGATIVE PLEDGE
There 1s a negative pledge applicable to the Chargor contained
in the Senior Facilities Agreement.

CHFP041 1008 Version 20 MGO1/2
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b MGO1 - continuation page

e
Companies Act 2006 Particulars of a mortgage or charge Oyez

E Amount secured

P’-’lease give us detalls of the amount secured by the martgage or charge

Amount secured "A Facility" means the term loan facility granted tc the Borrowers

pursuant to clause 2 1(a) of the Senior Facilities Agreement.

"A Facility Outstandings” means, at any time, the aggregate principal
amount of the A Facility Advances cutstanding under the Senior Facilities
Agreement

"Al Facility" means the term loan facility granted to Baseball Cash Bidco
pursuant to clause 2 1{b) of the Senior Facilities Agreement.

"Al Facility Outstandings"” means, at any cime, the aggregate principal
amount of the Al Facility Advances outstanding under the Senior
Facilities Agreement

"Acceding Borrower" means a member of the Bank Group which has complied
Wwith the requirements of clause 26 1 of the Senior Facilities Agreement.

"Acceding Guarantor" means any member of the Bank Group which has
complied with the requirements of clause 26.2 of the Senior Facilities
Agreement.

"Acceding Obligors" means the Acceding Borrowers and the Acceding
Guarantors.

"Accession Notice" means a duly completed notice of accessieon in the form
of part 1 of schedule 7 to the Senior Facilities Agreement.

"Additional Liabalaity" means in relation to a Liability, any liability
which arises or 1s incurred as a result of or in connection with:

(a)} any deferral, extension, novation or ref:inancing of such
Liabilaty;

(b) any claim for damages, restitution or otherwise made in
connection with such Liabilaty;

(c) any claim against an Obligor resulting from a recovery by such
Obligor or any other person of a payment or discharge in respect of such
Liabil:ity on the grounds of preference or ctherwise; or

{d) any amount (such as post-insolvency 1interest) which would be
included 1n any of the foregoing but for any discharge, non-provability,
unenforceability or non-allowability of the same in any insolvency or
other proceedings

"Administrative Agent” means GE Corporate Banking Europe SAS and any
successor thereto.
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In accardance with
Section 850 of the
Companies Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge dez

4

Amount secured

| Please give us details of the amount secured by the mortgage or charge

Amount secured

"Advanca" means

(a) when designated "A Facility", the principal amount of each
advance made or to be made under the A Facility or arising in respect of
the A Facility under clause 14.3 of the Senior Facilities Agreement or
under clause 14.4 of the Senior Facilities Agreement,

{b) when designated "Al Facility", the principal amount of each
advance made or to be made under the Al Facility or arising in respect of
the Al Facility under clause 14.3 of the Senior Facilities Agreement or
under clause 14.4 of the Senior Facilities Agreement,

{c) when designated "Bl Facility", the principal amount of each
advance made or to be made under the Bl Facility or arising :in respect of
the Bl Facility under clause 14 3 of the Senior Facilities Agreement or
under clause 14 4 of the Senior Facilities Agreement,

{d) when designated "Revolving Facilaty"™, the principal amount of
each advance made or to be made under the Revolving Facility (but
excluding for the purposes of this definition, any utilisat:ion of the
Revolving Facality by way of Ancillary Fac:ility or Documentary Credait);
or

(e) without any such designation, the "A Facaility Advance", the "Al
Facilaity Advance"”, "Bl Facility Advance” and/or the "Revcolving Facility
Advance”, as the context requires,
in each case as from time toc time reduced by repayment or prepayment.

"Agents" means the Fac:ility Agent, the US Paying Agent and the
Bdministrative Agent, and "Agent"” means either of them.

"Ancillary Facility" means any:

(a) cverdraft, automated payment, chegue drawing or cother current
account facilaity,

(b} forward foreign exchange facilaity;

(c) derivatives facility;

(d} guarantee, bond 1ssuance, documentary or stand-by letter of
credit facility,

{e) performance bond facility; and/or

(£} such other facilaty or financial accommodation as may be

regquired 1n connection with the Group Business and which 1s agreed in
writing between the relevant UK Borrowers and the relevant Ancillary
Facility Lender

"Ancillary Facalaity Commitment" means, in relat:ion to an Ancillary
Facility Lender at any time, and save as otherwise provided 1in the Senior
Facilities Agreement, the maximum Sterling Amount to be made available
under an Ancillary Facility granted by 1t, to the extent not cancelled orx
reduced or transferred pursuant to the terms of such Ancillary Facility
or under the Senior Facilities Agreement.

"Ancillary Facality Documents"” means the documents and other instruments
pursuant to which an Ancillary Facility 1is made available and the
Ancillary Facility Outstandings under 1t are evidenced.
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temaoame  MGO1 - continuation page

gl
Compames Act 2006 Particulars of a mortgage or charge dez

ﬁ Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured "Ancillary Facaility Lender” means any Lender which has notified the

Facility Agent that 1t has agreed to 1ts nominaticon i1in a Conversion
Notice to be an Ancillary Facility Lender in respect of an Ancillary
Facility granted pursuant t¢ the terms of the Senior Facilities
Agreement. .

"Ancillary Facilaity Outstandings” means (without double counting), at any
fime with respect to an Ancillary Facility Lender and each Ancillary
Facility provided by 1t, the aggregate of:

(a) all amounts of principal then outstanding under any overdraft,
automated payment, cheque drawing or other current acccount facility
(determined in accordance with the applicable terms) as at such time, and
{b) in respect of any other facilaity or financial accommodation,
such other amount as fairly represents the aggregate potential exposure
of that Ancillary Facility Lender with respect to i1t under 1ts Ancillary
Facility, as reasonably determined by that Ancillary Facility Lender from
time to time in acceordance with 1ts usual banking practices for
facilities or accommodation of the relevant type (including without
limitation, the calculation of exposure under any derivatives facility by
reference to the mark-to-market valuation of such transaction at the
relevant time),.

"Asset Passthrough” means a series of transactions between a Bank
Holdeco, one or more members of the Bank Group and an Asset Transferring
Party where:

(a) in the case of an asset being transferred by a Bank Holdco to
the Asset Transferring Party that asset-

(1) 1s first transferred by such Bank Holdco to a member of the
Bank Group; and

{11) may then be transferred between various members of the Bank

Group, and 1s finally transferred (inscofar as such transaction relates to
the Bank Group) to an Asset Transferraing Party, or

(b) in the case of an asset being transferred by an Asset
Transferring Party to a Bank Holdco, that asset:

{1} 1s first transferred by that Asset Transferring Party tec a
member of the Bank Group: and

(11) may then be transferred between varicus members of the Bank

Group, and 1s finally transferred (insofar as such transaction relates to
the Bank Group) to such Bank Holdco,

and where the purpose of each such asset transfer 1s, 1in the case of an
Asset Passthrough of the type described in paragraph (a), to enable a
Bank Holdco to indirectly transfer assets (other than cash} to that Asset
Transferring Party and, in the case of an Asset Passthrough of the type
described in paragraph (b), 1s to enable an Asset Transferring Party to
indirectly transfer assets (other than cash) to a Bank Holdco, in either
case, by way of transfers of those assets to and from (and, 1f necessary,
between) one or more members of the Bank Group in such a manner as to be
neutral to the Bank Group taken as a whole provided that
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In accardance with
Secton 86 of the

Companies Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge Oy@Z

4

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

(w) the consideration payable (1f any) by the first member of the
Bank Group to acqulre such assets comprises elther (1) cash funded or to
be funded directly or indirectly by a payment from (in the case cof an
Asset Passthrough of the type described in paragraph {a)) the Asset
Transferring Party and (in the case of an Asset Passthrough of the type
described i1in paragraph {b}}) a Bank Holdco, in either case, 1n connecilieon
with that series of transactions or (11) Subordinated Funding or (111)
the i1ssve of one or more securities;

(x) the consideration payable by (in the c¢ase of an Asset
Passthrough of the type described in paragraph (a})) the Asset
Transferring Party 1s equal to the consideration received or receivable
by a Bank Holdco and {in the case of an Asset Passthrough of the type
described 1n paragraph (b)) by a Bank Holdco 1s equal to the
consideration receilved or receivable by the Asset Transferring Party (and
for this purpose, a security issued by one company shall constitute equal
consideration to a securlty i1ssued by another company where such
securities have been issued on substantially the same terms and subject
to the same conditiocons),

(y) all of the transactions comprising such a series of
transactions (from and including the transfer of the assets by a Bank
Holdco to and including the acguisition of those assets by the Asset
Transferring Party or vice versa) are completed within two Business Days;
and

(z) upon completion of all of the transactions comprising such a
series of transactions, no person (other than another member of the Bank
Group) has any recourse to any member of the Bank Group and no member of
the Bank Group which 1s not an Obligor may have any recourse to an
Obligor, 1n each case 1n relation to such a series of transactions (cther
than 1n respect of (1) the Subordinated Funding or any rights and
obligations under the securities, 1n each case, mentioned i1in paragraph
(w} above and {11) covenants as to title provided, 1in the case of an
Asset Passthrough of the type descraibed in paragraph {(a), in favour of
the Asset Transferring Party on the same terms as such covenants were
provided by the Bank Holdco in respect of the relevant assets and, in the
case of an Asset Passthrough of the type described in paragraph (b}, 1in
favour of the Bank Holdco on the same terms as such covenants were
provided by the Asset Transferring Party in respect of the relevant
assets}).

"Asset Transferring Party" means the member of the Group {or any person
1n which a member of the Bank Group owns an interest but which 1s not a
member of the Group), other than a member of the Bank Group (except where
the asset being transferred 1s a security where such member of the Group
may be a member of the Bank Group), who 1s the 1nitial transferor or
final transferee 1n respect of a transfer to or from a Bank Holdco, as
the case may be, through ¢ne or more members of the Bank Group.
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Secun 880 of ne MGO1 - continuation page e
Companies Act 2008 Particulars of a mortgage or charge yez

ﬁ Amount secured

[ Please give us details of the amount secured by the mortgage or charge

Amount secured "Available A Facility Commitment"” means, 1n relation to a Lender, at any

time and save as otherwise provided in the Senior Facilities Agreement,
1ts A Facility Commitment at sucn time less the Sterling Amount of its
share of the A Facility Advances made under the Senior Facilitaies
Agreement, adjusted to take account of:

(a) any cancellation or reduction of, or any transfer by such
Lender or any transfer to i1t of, any A Facil:ity Commitment, 1in each case,
pursuant to the terms of the Senior Facilities Agreement, and

{b) in the case of any proposed Advance, the Sterling Amount of i1ts
share of such A Fac:lity Advance which, pursuant to any other Utilisation
Request 1s to be made on or before the proposed Utilisation Date,
provided always that such amount shall not be less than zero.

"Available Al Facility Commitment” means, 1n relation to a Lender, at any
time and save as otherwise provided in the Senicr Facilities Agreement,
its Al Facility Commitment at such time less the Sterling Amount of 1ts
share of the Al Facility Advances made under the Senior Facilities
Agreement, adjusted to take account of

{a) any cancellation or reduct:ion of, or any transfer by such
Lender or any transfer to it of, any Al Facility Commitment, in each
case, pursuant to the terms of the Senior Facilities Agreement; and

(b) 1n the case of any proposed Advance, the Sterling Amount of its
share of such Al Facility Advance which, pursuant to any other
Utilisation Request 1s to be made on or before the proposed Utilisation
Date,

provided always that such amount shall not be less than zero.

"Available Ancillary Facilaty Commitment"” means, 1n relation to an
Ancillary Facility Lender and an Ancillary Facility granted by it at any
time, and save as otherwise provided i1in the Senior Facilities Agreement
or i1n the applicable Ancillary Facility Documents, :1ts Ancillary Facility
Commitment at such time, less the Sterling Amount of the relevant
Ancillary Facility Outstandings at such time, provided always that such
amount shall not be less than zero.

"Available Bl Facility Commitment"” means, in relation to a Lender, at
any time and save as otherwise provided in the Senior Facilitles
Agreement, 1ts Bl Facility Commitment at such time less the Sterling
Amount of i1ts share of the Bl Facility Advances made under the Senior
Facilities Agreement, adjusted to take account of-

{a) any cancellation or reducticn of, or any transfer by such
Lender or any transfer to it of, any Bl Facility Commitment, in each
case, pursuant to the terms of the Senior Facilities Agreement; and

(b) in the case of any proposed Advance, the Sterling Amount of its
share of such Bl Facil:ity Advance which, pursuant to any other
Utilisation Request i1s to be made on or before the proposed Utilisatien
Date,
provided always that such amount shall not be less than zero.
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge Oyez

4

Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

"Available Commitment” means, 1n relation to a Lender, the aggregate
amount of 1ts Available A Facility Commitments, 1ts Available Al
Facility Commitments, its Available Bl Facility Commitmencs, its
Available Revolving Facility Commitment and i1ts Available Ancillary
Facility Commitment, or, in the context of a particular Facility, 1its
Available A Facility Commitment, 1ts Ava:lable Al Facility Commitments,
1ts Available Bl Facility Commitments, its Available Revolving Facility
Commitment or its Availlable Ancillary Facilaty Commitment, as the context
may require.

"Available Revolving Facilaity" means, at any time, the aggregate amocunt
of the Available Revolving Facility Commitments,

"Available Revolvang Facility Commitment" means, in relation to a Lender,
at any time and save as otherwise provided in the Senior Facilities
Agreement, 1ts Revolving Facility Commitment at such time, less the
Sterling Amount of :ts share of the Revolving Facality Outstandings,
adjusted to take account of:

(a) any cancellation or reduction of, or any transfer by such
Lender or any transfer to 1t of, any Revolving Facility Commitment, 1n
each case, pursuant to the terms of the Senior Facillities Agreement; and
(b} in the case of any proposed Utilisation, the Sterling Amount of
its share of (1) such Revolving Facility Advance and/or Documentary
Credit which pursuant to any other Utilisation Request 1s to be made, or
as the case may be, :issued, and (11) any Revolving Facility Advance
and/or Documentary Credit which 1s due to be repaid or expire (as the
case may be}, i1n each case, on or before the proposed Utilisation Date,
provided always that such amount shall not be less than zero

"Bl Facility" means the term loan facility granted pursuant to clause
2.1(c) of the Senior Facilities Agreement to Baseball Cash Bidco and/or
pursuant to the provisions of clause 2.2 of the Senior Facilities
Agreement, the US Borrower.

"Bl Faecaility Outstandings" means, at any time the aggregate principal
amount of the Bl Facility Advances outstanding under the Senior
Facilities Agreement
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in accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge Oyez

4

Amount secured

| Please give us detaiis of the amount secured by the mortgage or charge

Amount secured

"Bank Group" means:

{a) for the purposes of the defination of "Bank Group Consolidated
Revenues"”", clause 22.1 (Financial Statements), clause 22 3 (Budget) and
clause 23 (Financial Condition) of the Senior Facilities Agreement and
any other provisions of the Senior Facil:ties Agreement using the terms
defined in clause 23 (Financial Condition} of the Senior Facilities

Agreement-
(1) the Company and TCN:
{11) NTL South Herts, for so long as a member of the Bank Group 1is

the general partner of South Hertfordshire United Kingdom Fund, Ltd or 1f
1t becomes a wholly-owned Subsidiary of the Company;:

{111) Fawnspraing Limited, for so long as 1t 1s a Subsidiary of the
Company;
(1v) each of the Company's and TCN's other direct and indirect

Subsidiaries from time to time, excluding the Bank Group Excluded
Subsidiaries; and

{v) without prejudice tc sub-paragraph (i1v) above, each of the
direct and indirect Subsidiaries from time to time of NTL Communications
Limited, excluding any Subsidiary thereof which has a direct or indirect
interest in the Company or TCN,

(b) for all other purpcses

(1) the Company and TCN and each of their respective direct and
indirect Subsidiaries from time to time, other than the Bank Group
Excluded Subsidiaries, and

(11) each of the direct and indirect Subsidiaries from time to time
of NTL Communicaticns Limited to the extent not already 1included by
virtue c¢f sub-paragraph (1) above, and excluding, any Subsidiary thereof
which has a direct or indirect interest in the Company or TCN,

but excluding for all purposes under (a} and {b) above

(1) any Permitted Joint Ventures; and

(11) the Baseball Group, 1f the Baseball Acquisition s funded by a
Stand Alone Baseball Financing.

For information purposes only, the members of the Bank Group as at the
date of the Senior Facilities Agreement for the purposes of paragraph (b)
are listed in part 1 of schedule 9 to the Senior Facilities Agreement.

"Bank Group Consolidated Revenues" means, 1n respect of any periocd, the
consolidated revenues for the Bank Group for that period as evidenced by
the financial information provided 1in respect of that pericd pursuant to
clause 22 1 of the Senior Facilities Agreement.
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Seeaane  MGO1 - continuation page

~
Companies Act 2006 Particulars of a mortgage or charge Oye Z

ig Amount secured

| Please give us details of the amount secured by the mortgage or charge

Amount secured "Bank Group Excluded Subsidiary"” means.

(a) any Subsidiary of the UK Borrowers or NTL Communications
Limited which 1s a Dormant Subsidiary and which (1) has assets (save for
locans existing on the date of the Senior Facilities Agreement owed to 1t
by other members of the Bank Group) with an aggregate value of £10,000 or
less; and (11) 1s not a Guarantor;

{b) Telewest Finance Corporation,

(c) Flextech Interactive Limited,

(d) Fawnspring Limited,

(e) NTL South Herts and 1ts Subsidiaries, until such time as NTL
South Herts becomes a wholly-owned Subsidiary of the Company;

(£) any Subsidiary of the UK Borrowers or NTL Communications
Limited which 1s a Project Company; and

{g) any company which becomes a Subsidiary of the Parent or NTL

Communications Limited 1in each case, after the date of the Senior
Facilities Agreement pursuant to an Asset Passthrough,

provided that any Bank Group Excluded Subsidiary may, at the electicn of
the Parent and upon not less than 10 Business Days' prior written notice
to the Facility Agent, cease to be a Bank Group Excluded Subsidiary and
become a member of the Bank Group.

"Bank Holdco" means a direct helding company c¢f a member of the Bank
Group which 1s not a member cof the Bank Group.

"Barclays Intercreditor Agreement” means that i1ntercreditor agreement
dated 3 March 2006 and made between Yorkshire Cable Communications
Limited, Sheffield Cable Communications Limited, Yorkshire Cable
Properties Limited, Cable London Limited, Barclays Bank PLC and the
Security Trustee.

"Baseball" means Virgin Mobile Holdings (UK) plc, incorporated in England
& Wales with registered number 3741555 and having i1ts registered offices
at Willow Grove House, Windsor Road, White Horse Business Park,
Trowbr:idge, Wiltshire, BAl4 0TQ.

"Baseball Acquisaition” means the proposed acguisition by the Baseball
Bidcos of the entire i1ssued and to be i1ssued share capital of Baseball by
way of a scheme of arrangement under Section 425 of the Companies Act
1985 with Baseball's shareholders.

"Baseball Bidcos" means Baseball Cash Bidco and Baseball Stock Bidco
"Bageball Cash Bideco" means NTL Investment Holdings Limited, a company
incorporated i1n England & Wales with registered number 3173552 and having
1ts reqgistered office at NTL House, Bartley Wood Business Park, Hook,

Hampshire RG27 9UP.

"Baseball Group" means Baseball and each of its Subsidiaries from time to

Cime
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In accordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge dez

4

Amount secured

| Please give us details of the amount secured by the mortgage or charge

Amount secured

"Baseball Stock Badco" means NTL (UK) Group, Inc., a company incorporated
in the State of Delaware, United States of Amer:ica, registered as a
foreign company under the Ccompanies Act 1985 with registered numoer
FC018124 and having 1ts registered office at 9 East Loockerman Street,
Suite 1B, Dover, Delaware 18%01, United States of America

"Beneficiaries" means the First Beneficiary and the Second Beneficiaries.

"Bookrunners” means Deutsche Bank AG, London Branch, J P. Morgan plec, The
Royal Bank of Scotland ple and Goldman Sachs Internaticnal.

"Borrowers"” means the UK Borrowers, the US Borrower and any Acceding
Borrower

"Business Day" means a day (other than a Saturday or Sunday) on which (a)
panks generally are open for business in London and (b) 1f such reference
relates to a date for the payment or purchase of any sum denominated in-
(a) euro (A} 1s a TARGET Day and (B) 1s a day on which banks
generally are open for business in the financial centre selected by the
Facility Agent for receipt of payments 1in euro, ar

(b) in a currency other than euro, banks generally are open for
business in the principal financial centre of the country of such
currency.

"Commitment" means:

(a) when designated "A Facilaity" 1in relation to a Lender at any
time, and save as otherwise provided in the Senior Facilities Agreement,
the amount set opposite 1ts name i1n the relevant column of part 1 of
schedule 1 of the Senior Facilit:ies Agreement or as specified in the
Transfer Deed pursuant to which such Lender becomes a party to the Senior
Facilities Agreement,

(b} when designated "Al Facility" in relation to a Lender at any
time, and save as otherwise provided in the Senior Facilities Agreement,
the amount set cpposite 1ts name i1n the relevant column of part 1 of
schedule 1 to the Senior Facillities Agreement or as specified in the
Transfer Deed pursuant to which such Lender becomes a party to the Senior
Facilities Agreement,

{c) when designated "Bl Facility”™ 1n relation to a Lender at any
time, and save as otherwise provided in the Senior Facilities Agreement,
the amount set opposite 1ts name in the relevant column of part 1 of
schedule 1 to the Senior Facilities Agreement or as specified in the
Transfer Deed pursuant to which such Lender becomes a party to the Senior
Facilities Agreement; and

(d) when designated "Revolving Facility™ 1in relation to a Lender at
any time, and save as otherwise provided in the Senior Facilities
Agreement, the amount sef opposite i1its name in the relevant column of
part 1 of schedule ! ©of the Senior Facilities Agreement or as specified
1n the Transfer Deed pursuant to which such Lender becomes a party to the
Senior Facilities Agreement,

and without any such designatien means "A Facility Commitment”, "Al
Facility Commitment", "Bl Facility Commitment™ and "Revolving
Commitment™, as the context requires.
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In accordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge Oyez

4

Amount secured

l Please give us detauls of the amount secured by the mortgage or charge

Amount secured

"Commitment Letter" means the letter dated 3 March 2006 from the
Bookrunners to NTL and the Company :n relation to the commitment of the
Bookrunners to arrange and underwrite tne Facilities together with the
related accession notices entered into by the Mandated Lead Arrangers

"Company" means:

{a) NTL Investment Holdings Limited; or

{b) foilowing a solvent liquidaticn of NTL Investment Holdings
Limited, pursuant to the provisions of clause 25 20 of the Senior
Facilities Agreement, NTL Finance Limited.

"Conversion Notica" has the meaning given to such term 1n paragraph (a}
of clause 6.1 of the Senior Facilities Agreement

"Debenture"” means the composite debenture among, inter alios, the
companies listed therein as Criginal Charging Companies {(including the
Chargor), the partnerships listed therein as the Original Charging
Partnerships and Deutsche Bank AG, London Branch as Securaty Trustee for
the Beneficiaries dated 3 March 2006

"Documentary Credat” means a letter of credit, bank guarantee, indemnity,
performance bond or other documentary credit i1ssued or to be issued by an
L/C Bank pursuant to clause 4 1 of the Senior Facilities Agreement.

"Dormant Subsadiary" means, at any time, with respect to any company, any
Subsidiary of such company which 1s "dormant"™ as defined in Section 249AR
of the Companies Act 1985 (or the equivalent under the laws of the
jurisdiction of incerporation of the relevant company)

"Encumbranca" means:

(a) a mortgage, charge, pledge, lien, encumbrance or other security
interest securing any obligation of any person;
{b) any arrangement under which money or cla:ms to, or the benefit

of, a bank or other account may be applied, set off or made subject to a
combination of accounts so as to effect payment of sums owed or payable
to any person; or

{c) any other type of agreement or preferential arrangement
(including title transfer and retention arrangements) having a similar
effect.

"Enforcement Date" means the date on which, following the occurrence of
an Event of Default that 1s continuing, either the Facility Agent or the
Securaity Trustee notifies the relevant Chargor of the occurrence of that
Event of Default, or takes, under any cne or more of the Finance
Documents, any cf the steps 1t 1s entitied to take by reason of the
occurrence of such Event of Default.
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In accordance with
Secton 860 o the
Companies Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge Oyez

|

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

"Equaty Equivalent Funding” means a lcan made to, or any Financial
Indebtedness owed by, any person where the Financial Indebtedness
incurred thereby-

(a) may not be repaid at any time prior to the repayment in full of
all Outstandings and cancellation of all Available Commitments;
(b} carries no interest or carries interest which 1s payable only

on non-cash pay terms or folleowing repayment i1n full of all Qutstandings
and cancellataion of all Available Commitments; and

(c}) 1s either (1) structurally and contractually subordinated to
the Facilities or (11} contractually subordinated to the Facilities, 1n
each case, pursuant tc the HYD Intercreditor Agreement and/or the Group
Intercreditor Agreement,

"Event of Default” means each of:

(a) an Event of Default as defined i1n the Senior Fac:ilaities
Agreement, and
(b) an event of default or termination event (however described)

under any Hedging Agreement.

"Existing Hedge Counterparty" means each of the institutions whose names
and addresses are set out in part II of schedwule 5 of the Group
Intercreditor Deed.

"Existing Hedgaing Agreement” means an interest rate swap or other hedging
arrangement entered into between an Obl:igor and a Restructuring Swap
Counterparty or an Existing Hedge Counterparty on or prior to the date of
the Group Intercreditor Deed.

"Existing Hedgang Liabalities" means all Indebtedness and other
obligations due from all or any of the Obligors to the Restructuring Swap
Counterparties and/or the Existing Hedge Counterparties under the
Existing Hedging Agreements together with any related Additional
Liabilities owed to any Restructuring Swap Counterparty or Existing Hedge
Counterparty and together also with all costs, charges and expenses
incurred by any Restructuring Swap Counterparty or Existing Hedge
Counterparty in connection with the protection, preservation or
enforcement of 1ts rights in respect of such amounts.

"Existing High Yield Notes" means the Sterling dencminated 9.75% senior
notes due 2014, the dollar denominated 8.75% senior notes due 2014 and
the euro denominated 8.75% senlor notes due 2014, in each case, issued by
NTL Cable.

"Fagilaities" means the A Facility, the Al Facility, the Bl Facility, the
Revolving Facility, any Ancillary Facility and any Documentary Credit
granted to the Borrowers under the Senior Facilities Agreement, and
"Facility" means any of them, as the context may reguire.

"Facility Agent" means Deutsche Bank AG, London Branch or any successor
thereto.

"Fees Letters" means the fees letters referred to 1n clauses 16.2, 16.3
and 16.5 of the Senior Facilities Agreement
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In accondance with
Section 860 of the
Compares Act 2006

MGO1 - continuation page

e
Particulars of a mortgage o charge Oyez

4

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

"Finance Documents'" means:

{a) the Senior Fac:ilities Agreement, any Documentary Credit, any
Accession Notices and any Transfer Deeds:

(b) the Fees Letters:

{c) any aAncillary Facility Documents;

(d} the Security Documents,

(e} the Securaity Trust Agreement;

() the Group Intercreditor Deed:

(g} the HYD Intercreditor Agreement;

(h) the Barclays Intercreditor Agreement,

{1} the Hedging Agreements entered 1nto pursuant to clause 24.9 of
the Senior Facilities Agreement,

(3) any other agreement or document entered into or executed by a
member of the Bank Group pursuant to any of the foregoing documents; and
(k} any other agreement or document designated a "Finance Document"

in writing by the Facility Agent and the Company.

"Financ¢e Lease"” means a lease treated as a capital or finance lease
pursuant to GAAP

"Finance Parties” means the Agents, the Mandated Lead Arrangers, the
Bookrunners, the Security Trustee, the Lenders and each Hedge
Counterparty {as defined i1in the Senior Facilities Agreement} and "Finance
Party" means any of them

"Financial Indebtedness" means, without double ¢ounting, any Indebtedness
for or in respect of

(a) moneys borrowed,

{b) any amount raised by acceptance under any acceptance credit
facility,

{c) any amount raised pursuant to any note purchase facility or the

1ssue of bonds, notes, debentures, lcoan stock or any similar lnstrument
(for the avoidance of doubt excluding any loan notes or similar
instruments 1ssued sclely by way of consideration for the acquisition of
assets 1n order to defer capital gains or equivalent taxes where such
ioan notes or similar instruments are not 1ssued for the purpose of
raising finance):;
(d} the principal portion of any liability 1n respect of any
Finance Lease,
{e) recelvables sold or discounted (other than any receivables to
the extent they are sold on a non-recourse basis),

(£) the amount of any liability in respect of any purchase price
for assets or services the payment of which 1s deferred for a period 1in
excess of 150 days in order to raise finance or to finance the
acguisition of those assets or services,

{g} any amount raised under any other transaction {(including any
forward sale or purchase agreement} required to be accounted for as
indebtedness 1in accordance with GAAP;
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In acoordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge Oyez

o

Amount secured

| Please give us details of the amaunt secured by the mortgage or charge

Amount secured

{h) any der:ivative transact:ion entered into in connection with
protection against or benefit from fluctuation 1n any rate or price (and,
when calculating the value of any derivative transaction, only the marked
to market value shall be taken into account, provided that for the
purposes of clause 27 5 of the Senior Fac:ilities Agreement, only the net
amount not paid or which 1s payapnle by the relevant member of the Group
shall be included);

(1} any amount ralsed pursuant to any issue of shares which are
expressed to be redeemable in cash {(other than redeemable shares 1n
respect of which the redemption 1s prohibited until after repayment in
full of all Cutstandings under the Fac:ilit:ies),

{3) any counter-indemnity obligation in respect of a guarantee,
indemnity, bond, standby or documentary letter of credit or any other
instrument 1ssued by a bank or financial or cother institution, or

(k) the amount of any liability 1n respect of any guarantee or
indemnicy for the Financial Indebtedness of another person referred to in
paragraphs (a) toc (]} above.

"First Beneficiary" means the Security Trustee to the extent only of the
amounts payable to 1t 1in :its capacity as such (for 1ts own account)
pursuant to the Finance Documents cr any Refinancing Facilities
Agreement

"GAAP" means accounting prainciples generally accepted in the United
States of America.

"Group" means-

(a) for the purposes of clause 22 1, clause 22.3 and clause 23 of
the Senior Facilities Agreement and any other provisions in the Senlor
Facilities Agreement using the terms defined in clause 23 of the Senior
Facilities Agreement.

(1} the Ultimate Parent and its Subsidiaries from time to time;
{11} NTL South Herts, for so long as a member of the Group 15 the
general partner of South Hertfordshire United Kingdom Fund, Ltd or 1f it
becomes a wholly-owned Subsidiary of the Groeoup: and

(b) for all other purposes, the Ultimate Parent and its
Subsidiar:ies from time to time.
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In acoordance with
Secton 860 of the
Companes Act 2006

- MGO1 - continuation page

A
Particulars of a mortgage or charge Oyez

4

Amount secured

Please give us detalls of the amount secured by the mortgage or charge

Amount secured

"Group Business" means the provision of broadband and communications
services, including.

{(a) residential telephone, mobile telephone, cable television and
Internet services, including wholesale Internet access solutions to
Internet service providers;

(b) data, voice and Internet services to large businesses, public
sector corganisations and small and medium sized enterprises,

(ch national and international communications transport services to
communications companies, and

{d) the preovision of content,

and any related ancillary or complementary business to any of the
services described above in the United Kingdom, the Isle of Man, the
Republic of Ireland and the Channel Islands provided that "Group
Business" may include the provision of any such services outside the
United Kingdom, the Isle of Man, the Republic of Ireland and the Channel
Islands which constitute a non-material part of the Group Business and
which are acquired pursuant to an acquisition permitted under the terms
of the Senior Facilities Agreement.

"Group Intercreditor Deed" means the intercreditor deed dated 3 March
2006 between the parties named therein as coriginal senior borrowers, the
parties named therein as original senior guarantors, the Facil:ity Agent,
the Security Trustee, the Restructuring Swap Counterparties, the Hedge
Counterparties and certain other members of the Group named therein as
intergroup creditors and intergroup debtors, as the same may be amended,
varied, supplemented, novated or restated from time to time.

"Guarantors" means:

(a) for the purposes of clause 2% of the Senior Facilities
Agreement, NTL Cable plc, the Original Guarantors and any Acceding
Guarantors; and

(b) for the purposes of any other provision of the Finance
Documents, the Original Guarantors and any Acceding Guarantors,

and "Guarantor" means any one of them as the context requires, provided
that 1n either case, such person has not been released from i1ts rights
and obligations as a Guarantor under the Senior Facilities Agreement
pursuant to clause 43.7 of the Senior Facilities Agreement

"Hedge Counterparties"” means, collect:ively, the Restructuring Swap
Counterparties, the Existing Hedge Counterparties and the New Hedge
Counterparties.

"Hedging Agreements" means (a) each Existing Hedging Agreement and (b)
any New Hedging Agreement (as the context may reqguire).
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MGO01 - continuation page

A
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Amount secured

| Please give us detalls of the amount secured by the mortgage or charge

Amount secured

"Hedging Arrangements"” means any 1nterest rate oOr currency protection
arrangements (whether by way of interest rate or cross currency swap,
cap, collar or otherwise) from time to time entered into by any Obligor
which arrangements hedge the 1nterest rate or currency exposure of the
Group under the Senior Facilities Agreement (or any interest rate or
Cress currency swap, cap, collar or other derivative transaction 1n
respect of such an interest rate or currency protection arrangement} and
which are documented by one or more Hedging Agreements.

"Hedging Liabilaities" means the Existing Hedging Liab:ilities and the New
Hedging Liabilities.

"HYD Intercreditor Agreement” means the intercreditor agreement dated 13
April 2004 between certain of the Obligors, the Finance Parties and the
indenture trustee 1n respect ¢f the Existing High Yield Notes as the same
may otherwise be amended, supplemented, novated or restated from time to
time

"Indebtedness" means any obligation {(whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent (including interest and other charges relating to
it).

"Indemnifying Lender" has the meaning set out in clause 5.1(b) of the
Senior Facilities Agreement.

"Initial Sacurity Documents" means the security documents listed in part
4 of schedule 4 to the Senior Facilaities Agreement,

"L/C Bank" means Deutsche Bank AG, London Branch as original L/C Bank
and any other Lender which has been appointed as an L/C Bank in
accordance with c¢lause 5 11 of the Senior Facilities Agreement and which
has not resigned in accordance with paragraph {(c} of clause 5.11 of the
Senicr Facilities Agreement.

"Lender" means a person (including each L/C Bank and each Ancillary
Facility Lender) which.

{a) 15 named 1n part 1 of schedule 1 of the Senior Facilities
Agreement, or
{b) has become a party to the Senior Facilities Agreement 1in

accordance with the provisions of clause 37 of the Senior Facilities
Agreement,

which in each case has not ceased to be a party to the Senior Facilities
Agreement 1in accordance with the terms of the Senior Facilaities
Agreenent.

"Liabilities" means any one or more of the Senior Liabilities or the
Hedging Liabilit:ies

"Mandated Lead Arrangers" means Deutsche Bank AG, London Branch, J P.
Morgan plc, The Royal Bank of Scotland plc and Goldman Sachs
International
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Particulars of a mortgage or charge Oyez

4

Amount secured

l Please give us detals of the amount secured by the mortgage or charge

Amount secured

"Merger" means the merger of NTL with Merger Sub pursuant to the terms
and conditions of the Merger Agreement and the reorganization,
recapitalization and refinancing of the Group 1n connection therewith in
accordance witn the Steps Paper.

"Merger Agreement" means the agreement and plan of merger dated as of 2
Cctcber 2005 (as amended and restated on 14 December 2005 and 30 January
2006) made between NTL, the Ultimate Parent and the Merger Sub.

"Merger Closing Date" means the date on which the Merger 1s completed 1in
accordance with, and subject to the terms and conditions of the Merger
Agreement

"Merger Sub" means Neptune Bridge Borrower, LLC, & Delaware limited
liability company, which has been established for the purposes of the
Merger 1n accordance with the terms and conditions of the Merger
Agreement

"New Hedge Counterparty" means each party (other than a transferee in
regpect of any Existing Hedging Liabilities) to a New Hedging Agreement
which has acceded to the Group Intercrediter Deed in accordance with the
provisions of clause 16.3 thereof until any such person has ceased to be
a party to the Group Intercreditor Deed 1n such capacity 1n accordance
with the terms thereof and "New Hedge Counterparties™ means all such
parties.

"New Hedging Agreement” means any agresment entered into after the 3
March 2006 between an Obligor and a New Hedge Counterparty in connection
with Hedging Arrangements

"New Hedgaing Liabilities" means all Indebtedness and other cbligations
due from all or any of the Obl:igors to the New Hedge Counterparties under
the New Hedging Agreements, together with any related Add:tional
Liabilities owed to any New Hedge Counterparty and together also with all
costs, charges and expenses i1ncurred by any New Hedge Counterparty 1n
connection with the protection, preservation or enforcement of i1ts rights
in respect of such amounts

"New Security Documents" means

(a) each of the Initial Security Documents and the Subsequent
Security Documents;

{b) any security documents required to be delivered by an Acceding
Obligor pursuant to clauses 26.1 and 26 2 of the Senior Facilities
Agreement;

{c) any other document executed at any time by any member of the

Group conferring or evidencing any Encumbrance for or in respect of any
of the obligations of the Obligors under the Senior Facilities Agreement
whether or not specifically required by the Senior Facilities Agreement;
and

{d} any other document executed at any time pursuant to clause

24 12 of the Senior Facilities Agreement or any similar covenant 1n any
of the Secur:ty Documents referred to in paragraph {a) to (d) above.
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A
Companes At2005 Particulars of a mortgage or charge Oyez

E Amount secured

rPIease give us detalls of the amount secured by the mortgage or charge

Amount secured "Mew Senior Liabilities" means credit facilities or other financial

accommodation provided by any Finance Party under the Finance Documents
or any Refinancing Facilities Agreement to the Borrowers after the date
of the Group Intercreditor Deed :in accordance with clause 12 of the Group
intercreditor Deed which exceeds the total Commitments as at the date of
the Group Intercreditor Deed (excluding, for the avoidance of doubt, any
credit exposure of such Senior Lender, 1f any, 1n 1ts capacity as a Hedge
Counterparty, 1f applicable).

"NTL" means NTL Incorporated, a Delaware corporation, whose registered
office 1s at 1209 Orange Street, Wilmington, Delaware 19801, United
States of America

"NTL Group" means NTL and 1ts Subsidiaries from time to time

"NTL South Harts" means NTL (South Hertfordshire) Limited (formerly known
as Cable & Wireless Communications (South Hertfordshire) Limited), a
company inccrporated in England & Wales with registered number 2401044,

"Obligors" means the Borrowers and the Guarantors and "Obligor" means
any of them.

"Original Chargang Companies” has the meanlng given to 1t 1in the
Debenture

"Original Charging Partnershaps" has the meaning given to 1t in the
Debenture

"Original Guarantor” means each of the companies and partnerships listed
in part 1 of schedule 2 to the Senior Facilities Agreement, which in each
case has not ceased to be a party to the Senior Facilities Agreement 1n
accordance with the terms of the Senior Facilities Agreement

"Original Obligors" means the UK Borrowers, the US Borrower and the
Original Guarantors

"Outstanding L/C Amount" means.

(a) each sum paid or payable by an L/C Bank to a beneficiary
pursuant to the terms of a Deocumentary Credit, and
(b} all liabilities, costs {(including, without limitation, any

costs i1ncurred in funding any amount which falls due from an L/C Bank
under a Documentary Credit), claims, losses and expenses whach an L/C
Bank (or any of the Indemnifying Lenders) 1incurs or sustains 1n
connection with a Documentary Cred:it,

in each case which has not been re:imbursed or 1n respect of which cash
cover has not been provided by or on behalf of a relevant Borrower.

"Outstandings" means, at any time, the Term Facirlity Outstandings, the
Revolving Facility Outstandings and any Ancillary Facility Outstandings
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| Please give us details of the amount secured by the mortgage or charge

Amount secured

"Parent" means-

{a) NTL Czble; or

(b) following completion of the steps described i1n the Steps Paper
and culminating in the structure entitled "First Alternative (Structure
i} -~ Final Structure" or "First Alternative (Structure 1) - Final

Structure (assumes Step &)" and upon 1ts accession to the Senior
Facilities Agreement as an Acceding Guarantor, New UK2.

"Parent Intercompany Debt"” means any Financial Indebtedness owed by any
member of the Bank Group to the Ultimate Parent or 1ts Subsidiarles
{other than another member of the Bank Group) from time to time whaich 1s
subordinated to the Facilit:ies pursuant to the terms of the Group
Intercreditor Agreement

"Permitted Joint Ventures” means any Joint Venture permitted under clause
25 9 of the Senior Facilities Agreement that the Company designates as
such by giving notice in writing to the Facility Agent.

"Pladged Securities”" means:

(a) 401,000 fully paid ordinary shares of £1 each 1in the capital of
Prospectre Limited (with registered number SCi145280 to be transferred, or
which have been transferred, to the Security Trustee or 1ts nominee;

(b) all other securities of every kind which may at any time,
whether directly or indirectly, be derived from any kind of the said
shares, whether by way of bonus, raights, exchange, option, preference,
capirtal re-organisation or otherwise howscever, and

{c} where the context so admits, all moneys (except cash dividends
paid 1n accordance with the terms of the Senior Facilities Agreement when
no Event of Default has occurred and 1s continuing) and assets whatsoever
at any time accruing on, or payable or receivable in respect of, any of
the said shares or securities and all voting and other rights and powers
of any kind at any time attaching to, or exercisable in respect of, any
of the said shares or securities

"Project Company” means a Subsidiary of a company {or a person in which
such company has an interest) which has a special purpose and whose
creditors have no recourse tc any member of the Bank Group in respect of
Financial Indebtedness of that Subsidiary or person, as the case may be,
or any of such Subsidiary's or person's Subsidiaries (other than recourse
to such member of the Bank Group who had granted an Encumbrance over 1ts
shares or other interests in such Project Company beneficially owned by
1t provided that such recourse 1is limited to an enforcement of such an
Encumbrance) .
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ﬂ Amount secured

l Please give us details of the amount secured by the mortgage or charge

Amount secured "Refinancing Facilities Agreement" means any facilities agreement under

which facilit:es are made availaple for the refinancing of the facilities
made available under the Senior Fac:ilities Agreement and which 1is
designated as such by the Borrowers by notice to the Facility Agent party
to the Group Intercreditor Deed at such time and provided that the
aggregate praincipal amount of such refinancing indebtedness does not
exceed the aggregate principal amount of the Commitments of the Lenders
as at the 3 March 2006, together with any New Senior Liabilities
permitted to be incurred under clause 12 of the Group Intercreditor Deed.

"Rastructuring Swap Counterparties" means the institutions whose names
and addresses are set out in part I of schedule 5 of the Group
Intercreditor Deed.

"Revolving Facilaity” means the revolving loan facility (including any
Ancillary Facility and the Documentary Cred:it facility) granted to the
relevant Borrower pursuant to clause 2.1(d) of the Senior Facilities
Agreement

"Revolving Facility Outstandings" means, at any time, the aggregate
outstanding amount of each Revelving Facility Advance and of each
Qutstanding L/C Amount.

"Second Beneficaiaries" means the Facility Agent, the Senior Lenders and
the Hedge Counterparties.

"Securaty"” means the security granted by the Obligors pursuant to the l
Security Documents.

"Security Documents" means the New Securaity Documents and each of the
existing Telewest security documents listed in schedule 7 to the Group
Intercreditor Deed

"Security Trust Agreement"” means an agreement dated 3 March 2006 made
between, amongst others, the Security Trustee, the Facility Agent, NTL
Investment Holdings Limited, and the original obligors referred to
therein relating to the Security (or any replacement security trust
agreement entered into in ceonnection with any Refinancing Facilities
Agreement) .

"Security Trustee Liabilities" means the amounts payable to the Security
Trustee referred to in the definition of First Benefic:iary
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l Please give us details of the amount secured by the mortgage or charge

Amount secured

“"Senior Facilities Agreement" means the senior facilities agreement dated
3 March 2006 (as amended, restated, supplemented or novated from time to
time including, without limitation, as amended and restated in the form
of the Structure 2 Senlor Facilities Agreement following delivery of a
Structure Notice) between Telewest Glebal, Inc., NTL Cable plc, the UK
Borrowers named therein, the US Borrower named therein, Deutsche Bank AG,
London Branch, J.P. Morgan plc, The Royal Bank of Scotland plc and
Goldman Sachs International as Bookrunners and as Mandated Lead
Arrangers, Deutsche Bank AG, London Branch as Facility Agent and as
Security Trustee, Deutsche Bank AG, New York Branch as US Paying Agent,
GE Corporate Banking Europe SAS as Administrative Agent, Deutsche Bank
AG, Lcondon Branch as Original L/C Bank and the persons named therein as
Lenders

"Senior Lenders" means:

(a) a bank or fimancial instituticn or other person named in part I
of schedule 1 to the Group Intercreditor Deed (unless 1t has ceased to be
a party thereto in accordance with the terms thereof), or

{b) a bank or financial instituticon or other person which has
become (and remains) a party to the Group Intercreditor Deed as a Senior
Lender in accordance with the provisions of clause 16 3 of the Group
Intercreditor Deed and in accordance with the provisions of the 3enior
Facilities Agreement or any Refinancing Facilities Agreement.

"Senior Laabilities” means all present and future obligations and
liabilities ({whether actual or contingent and whether owed jointly or
severally or in any capacity whatsoever) of the Obligors {or any one or
more of them) to the Finance Parties (or any one or more of them) under
or 1n connection with the Finance Documents or any Refinancing Facilities
Agreement including, without limitation, any New Senior Liabil:ities
provided pursuant to clause 12 of the Group Intercreditor Deed together
with any related Additicnal Liabilities owed to the Finance Parties and
together also with all costs, charges and expenses incurred by esach of
the Finance Parties 1n connection with the protection, preservation or
enforcement of i1ts rights under the Finance Documents or any Refinancing
Facilities Agreement, excluding in all respects any such obligations or
liabilities in respect of or arising from the Bl Facility of any member
of the Telewest Group until such time as the provisions of sections
151-158 of the Companies Act 1985 have been complied with by such
member(s) 1n respect of such liabilities and obligations
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Amount secured

I Please give us details of the amount secured by the mortgage or charge

Amount secured

"Stand Alone Baseball Financing" means Financial Indebtedness which 1s
itncurred either-

(a) following the cancellation of the Al Facility and the Bl
Facility, for the purposes set out in paragraph (b) of clause 2 3 of the
Senior Facilities Agreement, or

{b) for the purpcses of refinancing the Total Baseball Debt,
provided that 1n each case.

(1) the aggregate principal amount of such Financial Indebtedness
does not exceed £500 million,

(11) the annual i1nterest expense of such Financial Indebtedness is
no greater than the 1nterest expense payable under an equivalent
principal amount of Al Facility or Bl Facility which 1s cancelled in
accordance with clause 10 1 of the Senior Facilities BAgreement or (as
applicable) an equivalent praincipal amount of the Total Baseball Debt
being prepaid;

(111) immediately prior to the incurrence of such Financial
Indebtedness, the Bank Group 1s 1n compliance with the financial
covenants set out in clause 23.2Z of the Senior Facilities Agreement,

{1v) no creditor in respect of such Financial Indebtedness shall at
any time have any recourse to any member of the Bank broup;
{v) such Financial Indebtedness may benefit from guarantees and

first priority security over the assets of members of the Baseball Group
but not any member of the Bank Group,

{vi) following consummation of the Stand Alcone Baseball Financing
any transactions entered into between the Bank Group and the Baseball
Group shall ke subject to the provisions of clause 25.10 of the Seniocr
Facilities Agreement; and

(vii) any such Stand Alone Baseball Financing 1s completed by 31
December 2006,

"Steps Paper" means the alternative papers entitled "Steps Plan: Version
1 - Comkination of NTL, Telewest and Virgin Mobile before Structures 1
and 2" and "Steps Plan: Version 2 - Combination of NTL, Telewest and
Virgin Mobile after Structures 1 and 2", in each case, as agreed between
NTL and the Bookrunners setting out the restructuring steps affecting the
Telewest Group and NTL Group occurring prior to, on and following the
Merger Closing Date.

"Sterling Amount” means at any time-

{a) 1n relation to an Advance denominated in Sterling, the amount
therecf, and in relation to any other Advance, the Sterling equivalent of
the amount spec:ified 1n the Utilisation Request {as at the date thereof)
for that Advance, 1n each case, as adjusted, 1f necessary, 1n accordance
with the terms of the Senior Facilities Agreement and to reflect any
repayment, consolidation or division of that Advancef

(b) in relation to a Documentary Credit, (1) 1f such Documentary
Credit 1s denominated in Sterling, the Outstanding L/C Amount in relation
to 1t at such time or (11} 1f such Documentary Credit, is not denominated
1n Sterlaing, the equivalent in Sterling of the Qutstanding L/C Amount at
such time, calculated as at the later of (1) the date which falls 2
Business Days before 1ts i1ssue date or any renewal date or (2) the date
of any revaluation pursuant to clause 5.3 of the Senior Facilities
Agreement;
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Amount secured

] Please give us details of the amount secured ty the morigage or charge

Amount secured

{c) in relat:ien to any Ancillary Facilaty granted by a Lender, the
amount of 1ts Revolwving Facil:ity Commitment converted to provide 1ts
Ancillary Facility Commitment as at the time of such conversion, and
(d) in relation to any Outstandings, the aggregate of the Sterling
Amounts (calculated in accordance with paragraphs {a}), (b) and (c}) above)
of each outstanding Advance and/or Outstanding L/C Amount, made under the
relevant Facility or Facil:ities (as the case may be) and/or in relation
to Ancillary Facility Outstandings, {1} 1f such Qutstandings are
denominated in Sterling, the aggregate amount of 1t at such time and (11)
1f such Qutstandings are not denocminated 1in Sterling, the Sterling
equivalent of the aggregate amount of 1t at such time.

"Structura 2 Senior Facilaities Agreement" means the senior facilit:ies
agreement agreed to by the parties to the Senior Facilities Agreement to
become effective following implementation and completion of the
restructuring steps referred to 1n the Steps Paper as "Second Alternative
(Structure 2} - Final Structure"”, the form of which 1s attached to the
Senior Facilities Agreement as Annex A

"Structure Notice" means the structure notice {1f any) to be delivered by
NTL and the Company to the Bookrunners, 1n accordance with the provisions
of the Commitment Letter, pursuant to which NTL and the Company elect to
implement the restructuring steps referred to in the Steps Paper as
"Post-Combination Restructuring - Second Alternative (Structure 2} ".

"Subordinated Funding” means any loan made to any Obligor by any member
of the Group, that :1s not an Obligor which

(a) constitutes Parent Intercompany Debt,

(b) 18 an 1ntercompany loan arising under the arrangements referred
to 1n paragraph (c} of the definition of "Permitted Payments",

(c) 1s an intercompany loan existing as at the date of the Senior

Facilities Agreement (including any inter-company loan the benefit of
which has, at any time after the date of the Senior Facilities Agreement,
been assigned to any other member of the Group, where such assignment is
not otherwise prohibited by the Senior Facilities Agreement); or

(d}) constitutes Equity Equivalent Funding,

provided that, the relevant debtor and creditor are party to the Group
Intercreditor Agreement as an intergroup debtor or intergroup creditor,
respectively, or where the relevant debtor and cred:itor are party to such
other subordination arrangements as may be satisfactory to the Facility
Agent, acting reasonably

"Subsequent Security Documents" means the security documents listed in
paragraph 4 of part 6 of schedule 4 to the Senior Facilities Agreement.
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Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

"Subsadiary" of a company shall be construed as a reference to

(a) any company:*

{1) more than 50% of the i1ssued share capital or membership
interests of which 1s beneficially owned, directly or indirectly, by the
frrst-mentioned company; or

(11) where the first-ment:ioned ceompany has the right or ability to
control directly or indirectly the affairs or the composition of the
beoard of directors (or eguivalent of 1t) of such company: or

{1yz) which 1s a Subs:idiary of ancther Subsidiary of the
first-mentioned company; or
{b) for the purposes of clause 22 and clause 23 of the Senior

Facilities Agreement and any provision of the Senior Facilities Agreement
where the financial terms defined in clause 23 of the Senior Facilities
Agreement are used, any legal entity which 1s accounted for under
applicable GAAP as a Subsidiary of the first-mentioned company.

"TARGET Day" means any day on which the Trans-European Automated
Real-time Gross Settlement Express Transfer payment system is open for
the settlement of payments 1n euro

"TCN" means Telewest Communications Networks Limited.

"Telewest Group" means the Ultimate Parent and 1ts Subsidiaries from time
to time

"Term" means.

(a) 1n relation to a Revolving Facility Advance, the period for
which such Advance 1s borrowed as specified in the relevant Utilisation
Request; and

(b} in relation to any Documentary Credit, the period from the date
of 1ts 1issue until 1ts expiry date.

"Term Facilaity Qutstandings”™ means, at any time, the aggregate of the A
Facility Outstandings, the Al Facal:ity Outstandings and the Bl Facility
Qutstandings, at such time.

"Total Baseball Debt" means all amounts drawn under the Al Facility and
the Bl Facility by Baseball Cash Bidco and used for any of the purposes
specified in paragraph (b) of clause 2.3 of the Senior Facilities
Agreement (including without limitation, any principal amounts,
prepayment penalties, make-whole payments, accrued interest and break
costs relating thereto)

"Transfer Deed" means a duly completed deed of transfer and accession 1in
the form set out in schedule 3 to the Senior Facilities Agreement which
has been executed as a deed by a Lender and a Transferee whereby such
Lender seeks to transfer to such Transferee all or a part of such
Lender's rights, benefits and obligations under the Senior Facilities
Agreement as contemplated in clause 37 of the Senior Facilities Agreement
and such Transferee agrees to accept such transfer and to be bound by the
Senior Facilities Agreement and to accede tc the HYD Intercreditor
Agreement, the Group Intercreditor Agreement and the Security Trust
Agreement
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Amount secured

I Please give us detalls of the amount secured by the mortgage or charge

Amount secured

"Transferee" means a bank or other institution to which a Lender seeks to
transfer all or part of :its rights, benefits and obligations under the
Senior Facllities Agreement pursuant to and in accordance with clause 37
of the Senicr Facllities Agreement

"UK Berrowers" means

{a) as at the date of the Senior Facilities Agreement, each of NTL
Investment Heoldings Limited, Telewest Communications Networks Limited and
NTLIH Sub Limited, and

{b} thereafter, any Acceding Borrower that 1s liable to corporation
tex 1n the United Kingdom,

excluding any UK Borrower which has been liquidated in accordance with
the provisions of clause 25.20 of the Senior Facilities Agreement but
including the relevant successor entity (provided it 15 also liable to
corporation tax in the United Kingdom) thereafter, and "UK Borrower"
means any of them

"Ultimate Parent" means, as at the date of the Senior Facilitiles
Agreement, Telewest Global, or at any time thereafter, the person (if
any) that accedes to the Senior Facilit:ies Agreement as the Ultimate
Parent pursuant to clause 26.3 of the Senior Facilities Agreement

"US Borrower" means NTL Dover LLC

"US Paying Agent" means as at the date of the Senior Facilities
Agreement, Deutsche Bank AG, New York Branch and at any other time, any
other person that has been delegated with, or appointed for the purposes
of, carrying out the functions set out in clause 30.2 of the Senior
Facilities Agreement subject to the terms set ocut i1n that clause.

"Utilisation" means the utilisation of a Facility under the Seniocr
Facillties Agreement, whether by way of an Advance, the i1ssue of a

Documentary Credit or the establishment of any Ancillary Facility.

"Utalaisation Date" means:

{a) 1n relatiron to an Advance, the date on which such Advance 1s
{or 1s requested) to be made;

(b) 1n relation to a utilisation by way of Ancillary Facility, the
date on which such Ancillary Pacility 1s established; and

(c) in relation to a utilisation by way of Documentary Credit, the

date on which such Documentary Cred:it 15 to be 1issued,
in each case, 1n accordance with the terms of the Senior Facilitles
Agreement.

"Utilaisation Request" means:

{a) in relation to an Advance a duly completed notice in the form
set out 1n part 1l to schedule 5 to the Senior Fac:ilities Agreement; or
(b) 1n relation to a Documentary Credit, a duly completed notice in

the form set out 1in part 2 to schedule 5 to the Senior Facilitaes
Agreement
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MGO1

Particulars of a mortgage or charge

a

Particulars as to commission, allowance or discount (if any)

Please (nsert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscrnbing or agreeing to subscribe, whether absolutely or
condtkonally, or

- procunng or agreeing to procure subscnpbons, whether absolute
or condibonal,

for any debentures included in this return  The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

M1l

Delivery of instrument

You must deliver the onginal instrument (if any} creating or evidencing the
charge and these prescrnibed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (secton 860) If the property 15
situated and the charge was created outside the United Kingdom (UK}, you must
deliver the information to the Registrar within 21 days after the date on which

the instrument could have been received in the UK in the normal course of post
and assurming you had posted it promptly {(section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged Is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must venfy it to be a coirect copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it. We will also accept a venfied
copy where section B67(2) applies (property situated in another part of UK)

Signature

Please sign the form here

Signature

"____—_—‘&_——-—..

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

CHFP041 10/09 Version 2 0
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MG01 B

Particulars of a mortgage or charge

Presenter information n Important information
You do not have to give any contact information, but if Pleasa note that all information on this form will
you do 1t wili help Companies House I there 1s a query appear on the public record

on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

_ How to pay
"Afeaof £13is payable to Companies House in

Contact nama
Nick Edwards/NGE/DOR/CLP/DEU002 0063 |respectofeach mortgage or charge.
Company name
Dundas & Wilson CS LLP Make cheques or postal orders payable to
I '‘Companies House '
Saltaire Court
|20 Castle Terrace Where to send
| Edinburgh You may return this form to any Companies House
TeTTown address, however for expediency we advise you to
! retumn it to the appropriate address below:
l TCounty/Hegion
For companies registered in England and Wales.
@
Fl H F—[—IT E W l_ The Registrar of Companies, Companies House,
I Tourky Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff
| 4
TolETon For companies registered in Scotland.
0131 228 BOOO The Regustrar of Companies, Companies House,
— Fourth floor, Edinburgh Quay 2,
Certificate 139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

We will send your certificate to the presenter’s address
if given above or to the Company's Registered Cffice if
you have left the presenter's information blank

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland*

property mortgaged or charged
You have signed the form
You have enclosed the comrect fee

P The Registrar of Companies, Companies House,

; Checklist First Flgor, Waterfront Plaza, 8 Laganbank Road,

We may return forms completed incorrectly or Belfast, Northern Ireland, BT1 3BS

with information missing. DX 481 NR Belfast 1

Please make sure you have remembered the - Further information

following.

O The company name and number match the For further information, please see the gUldance notes
information held on the public Register on the website at www companieshouse gov uk or

g You have included the onginal deed with this form email enquines@companieshouse gov uk

O You have entered the date the charge was created ) ] . )

O You have supplied the description of the instrument This form is available in an

o e oo, emount secured by alternative format. Please visit the

O You have given detalls of the mortgagee(s) or forms page on the website at
person(s) entifled to the charge :

[J You have entered the short particulars of all the www.companleshouse.gov. UK

0

(]
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PROFORMA

Company Number 03291383

Company Name Telewest Limited

Contact Name/ Organisation Nick Edwards - Dundas & Wilson LLP
Address Saltire Court, 20 Castle Terrace, Edinburgh, EH1 2EN

o The following details will need to be added, amended or deleted to the
Form MG(1

Particulars of the charge to be added, amended or deleted (please tick as approprate)

Date of Creation of Charge

Sin

Descniption

Amount Secured

Mortgagee(s) or person(s) entitled
to the charge

Short particulars of all the property
mortgaged or charged N

Date charge presented
(applies to MG0O9/LL MG09)

Date of execution
(apphies to MGO9/LL MG09)
Date and parties to the charge

(apphes to MG09/LL MG09)

Junsdiction
(apphes to MGO9/LL MG09)

oo dod ol

Floating charge statement
(applies to MGO1s/LLMGO01s/OSMGO1)




e The following details will need to be added, amended or deleted to the
Form MGO06/LL MG06/MGQ6s/LL. MGO6s

Particulars of the charge to be added, amended or deleted (please tick as appropriate)

Date of creation of charge
Description

Date of acquisition
Amount secured

Mortgagee(s) or person(s) entitled
to the charge

Short particulars of all the property
Mortgaged or charged

® The following details will need to be added, amended or deleted to the
- Form MG07/MGO07s/LLMG07/LLMG07s/OSMG04

J 0O uood

Particulars of the charge to be added, amended or deleted (please tick as appropriate)

Date of covering deed

Total amount secured

Date of present 1ssu¢

Amount of present 1ssue

Date of resolution

Name of Trustee(s)

General description of property

Floating charge statement
(applies to MG07s/LLMG07s/OSMG04)

D UdoUodi




(Please give the instructions in the box below)

Please update and amend the MG01 form to fully replace the description as
follows:

"An amendment agreement dated 18 and 19 January 2010 made between
(amongst others) the Chargor and Deutsche Bank AG London Branch security
trustee for the Beneficiaries (the "Security Trustee") in respect of a shares
pledge dated 3 march 2006 (the "Telewest Shares Pledge")."




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 2591237
CHARGE NO. 33

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT AN AMENDMENT AGREEMENT IN
RESPECT OF A SHARES PLEDGE DATED 3 MARCH 2006 DATED
18 JANUARY 2010 AND DATED 19 JANUARY 2010 AND
CREATED BY VIRGIN MEDIA LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE TO DEUTSCHE BANK AG,
LONDON BRANCH (SECURITY TRUSTEE) AND ALL MONIES
DUE OR TO BECOME DUE FROM THE OBLIGORS (OR ANY ONE
OR MORE OF THEM) TO THE FINANCE PARTIES (OR ANY ONE
OR MORE OF THEM) AND ALL MONIES DUE OR TO BECOME
DUE FROM THE OBLIGORS TO THE RESTRUCTURING SWAP
COUNTERPARTIES AND/OR THE EXISTING HEDGE
COUNTERPARTIES AND THE NEW HEDGE COUNTERPARTIES
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER | PART 25 OF THE COMPANIES ACT
2006 ON THE 5 FEBRUARY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 6 FEBRUARY
2010
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




