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CALCULATION OF REGISTRATION FEE

Proposed Pi

Title of each class of Amount maximum offering maximt

securities to be registered to be registered price per unit offe

4.875% Senior Notes due 2022 $900,000,000 100% $90(

5.125% Senior Notes due 2022 £400,000,000 100% £40(
Guarantees of 4.875% and 5.125% Senior Notes due 2022 3) 3)

(1)  The filing fee is calculated in accordance with Rule 457(r) under the Securities Act of 1933. The filing fee has been or will be paid v

456.

(2)  The filing fee is calculated based on the exchange rate as published by Bloomberg on October 24, 2012 of $1.6021 per £1.00.

(3)  The Senior Notes issued by Virgin Media Finance PLC will be accompanied by guarantees by Virgin Media Inc., Virgin Media Grouy
Virgin Media (UK) Group, Inc., Virgin Media Communications Limited, Virgin Media Investment Holdings Limited and Virgin Media

consideration will be received for the guarantees of the Senior Notes. Pursuant to Rule 457(n) under the Securities Act, no additional
with such guarantees.
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Prospectus Supplement
(To Prospectus dated February 27, 2012)

Sro
media

Virgin Media Finance PLC
$900,000,000 4.875% Senior Notes due 2022
£400,000,000 5.125% Senior Notes due 2022

We are offering $900,000,000 4.875% Senior Notes due 2022 (the “dollar notes’) and £400,000,000 5.125% Senior Notes due
we refer to together as the notes. The notes will be issued by Virgin Media Finance PLC and guaranteed on a senior basis by Virgin |
holding companies of Virgin Media Finance PLC, and on a senior subordinated basis by Virgin Media Investment Holdings Limited ar

Interest payable on February 15 and August 15.
The notes will mature on February 15, 2022. Interest will accrue from October 30, 2012, and the first interest payment date will be F

The issuer may redeem each series of notes in whole or in part at any time by paying a “make-whole” premium. The issuer may also f
to their principal amount plus accrued and unpaid interest, if any, upon the occurrence of certain changes in applicable tax law. In addition, u
the indenture governing the notes, the issuer will be required to make an offer to repurchase the notes at 101% of their principal amount, plus
additional amounts, if any, to the date of repurchase.

See “Risk Factors” beginning on page S-12 for a discussion of certain risks that you should consider ir
investment in the notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the sect
adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

Price to Unde rwriting

Public(1) Discount(2)
Price per $ Note 100.0% 0.775%
Total $900,000,000 $6,975,000
Price per £ Note 100.0% 0.775%
Total £400,000,000 £3,100,000

(1)  Plus accrued interest from October 30, 2012, if any.
(2)  See “Underwriting.”
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We intend to make an application to list the notes on the Official List of the Luxembourg Stock Exchange and for the admission of the |
market of the Luxembourg Stock Exchange.

We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust Company, Clearstrear
S.A./N.V,, on or about October 30, 2012.

October 25, 2012

Joint Book-Running Managers for the Sterling Notes Joint Book-Running Manage
Goldman, Sachs & Co. J.P. Morgan J.P. Morgan G
Joint Book-Running Managers
BNP BofA Crédit Agricole CIB Deutsche Bank HSBC Lloyds Bank
PARIBAS Merrill Lynch

3 of 165



424B5

4 of 165

http://www.sec.gov/Archives/edgar/data/90

Table of Contents

Currency Presentation and Exchange Rate Information
Documents Incorporated by Reference
Forward-Looking Statements

Summary

Risk Factors

Use of Proceeds

Capitalization

Ratio of Earnings to Fixed Charges

Description of the Intercreditor Deeds
Description of Other Debt

Description of Notes

Material U.S. Federal Income Tax Considerations
Material United Kingdom Tax Considerations

Underwriting
\alidity of the Securities

Experts
Enforceability of Civil Liabilities

Listing and General Information

Table of Contents

Prospectus Supplement

Annex I—Financial and Operational Data as of and for the Three Months Ended September 30, 2012

Where You Can Find More Information
Forward-Looking Statements

Virgin Media
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Prospectus

You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus we may provide to you. We have not authorized any other person to provide you with different or additional information. If anyon
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sa
that the information appearing in this prospectus supplement is accurate only as of the date on the front cover of this prospectus supplement. (

results of operations and prospects may have changed since that date.

This prospectus supplement is part of a registration statement that we have filed with the U.S. Securities and Exchange Commission, ¢
process. Under this shelf registration process, we are offering to sell the notes using this prospectus supplement and the accompanying prosp
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describes the specific terms of this note offering. The accompanying prospectus provides more general information, some of which may not
both this prospectus supplement and the accompanying prospectus, together with the documents incorporated by reference herein and therein,
described under the heading “Where You Can Find More Information” in this prospectus supplement and the accompanying prospectus. If the
between this prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement.

S-i



424B5

6 of 165

http://www.sec.gov/Archives/edgar/data/90

Table of Contents

Currency Presentation and Exchange Rate Information

In this prospectus supplement: (i) £, sterling, or pound sterling refer to the lawful currency of the United Kingdom; (ii) $ or U.S. dolls
United States; and (iii) € or euro refer to the lawful currency of participating member states of the European Union.

The following table sets forth, for the periods indicated, the period end, average, high and low exchange rates, as published by Bloon
pound sterling. The rates below may differ from the actual rates used in the preparation of our consolidated financial statements and other fin
prospectus. Our inclusion of the exchange rates is not meant to suggest that the pound sterling amounts actually represent such U.S. dollar ami
been converted into U.S. dollars at any particular rate, if at all.

Average

Exchange exchange
rate at end rate during

Year ended December 31, of period period 1
(U.S. dol
2007 1.9850 2.001¢
2008 1.4593 1.8524
2009 1.6170 1.567C
2010 1.5612 1.546¢8
2011 1.5543 1.6041

(1)  The average of the exchange rates on the last business day of each month during the applicable period.

High
exche
rate dl
Month and Year the m
April 2012 1.6
May 2012 1.6
June 2012 1.5
July 2012 1.5
August 2012 1.5
September 2012 1.6
October 2012 (through October 22, 2012) 1.6

On October 22, 2012, the exchange rate as published by Bloomberg was $1.6011 per £1.00.
S-ii
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Documents Incorporated by Reference

Virgin Media Inc., or Virgin Media, is subject to the information and reporting requirements of the U.S. Securities Exchange Act of 19
and, in accordance with the Exchange Act, it files annual, quarterly and current reports, proxy statements and other information with the SEC
that Virgin Media files at the Public Reference Room of the SEC at 100 F Street, NE, Washington, D.C. 20549. You may obtain information c
Reference Room by calling the SEC at (800) SEC-0330. You may also inspect such filings on the website maintained by the SEC at www.sec

The SEC allows us to incorporate by reference into this prospectus supplement the information filed with it. This means that we can ¢
and other information to you by referring you to other documents separately filed with the SEC. The information in the documents incorporate
of this prospectus supplement. Information in documents that we file with the SEC after the date of this prospectus supplement and that are in
incorporated by reference into this prospectus supplement will automatically update and, where applicable, supersede information in this pr
by reference the documents listed below and any future filings Virgin Media Inc. may make with the SEC under Section 13(a), 13(c), 14 or 1!
termination of this offering.

Virgin Media Inc. Filings Period and Date Filed
Annual Report on Form 10-K Year ended December 31, 2011, as filed on |
Quarterly Reports on Form 10-Q Quarterly periods ended March 31, 2012, as
and June 30, 2012, as filed on July 30, 2012
Current Reports on Form 8-K Filed on January 11, 2012, February 2, 2012

8.01), February 17, 2012, February 29, 2012
March 27, 2012, May 23, 2012, June 18, 20:
(under ltem 8.01), August 1, 2012, August 2]
2012, and October 10, 2012.

We are also incorporating by reference those portions of Virgin Media’s definitive Proxy Statement for its 2012 Annual Meeting of St
which were incorporated by reference into Part Il of Virgin Media’s Annual Report on Form 10-K for the year ended December 31, 2011, a

We are not incorporating by reference any documents or information deemed to have been furnished and not filed in accordance with

You may request a copy of the information incorporated in this prospectus supplement by reference, at no cost, by writing or telephon
Relations:

Virgin Media Inc.
909 Third Avenue, Suite 2863
New York, New York 10022
United States
Attention: Investor Relations
Telephone: +1 (212) 906-8440 or +44 (0) 2072 995479

For general inquiries concerning us please call:
+1 (212) 906-8440

S-iii
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You may also obtain a copy of these filings from our website at www.virginmedia.com. The investor relations section of our website
“About Virgin Media—Investor Centre.” The information on our website or any other website referenced in this prospectus supplement is nc
reference and should not be considered a part of this prospectus supplement.

You should rely only upon the information provided in this prospectus supplement, the accompanying prospectus and any document in
authorized anyone to provide you with different information. You should not assume that the information in this prospectus supplement, the ac
document incorporated by reference is accurate as of any date other than that on the front cover of the document.

Virgin Media has filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus suppler
part of the registration statement and does not contain all the information in the registration statement. Whenever a reference is made in this p
other document of ours, the reference is only a summary and you should refer to the exhibits that are a part of the registration statement for a ¢
You may review a copy of the registration statement and the documents incorporated by reference in this prospectus supplement at the SEC’s
Washington, D.C., as well as through the SEC’s website, as listed above.

S-iv
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Forward-Looking Statements

Various statements contained in this document or incorporated by reference herein constitute “forward-looking statements” as that terr
Securities Litigation Reform Act of 1995. Words like “believe,” “anticipate,” “should,” “intend,” “plan,” “will,” “expects,” “estimates,” “p!
“strategy,” and similar expressions identify these forward-looking statements, which involve known and unknown risks, uncertainties and otf
results, performance or achievements or industry results to be materially different from those contemplated, projected, forecasted, estimated
implied, by these forward-looking statements. These factors, among others, include the following:

LI @ LU

» we operate in highly competitive markets which may lead to a decrease in our revenue, increased costs, customer churn or a redu
acquisition;

« the sectors in which we compete are subject to rapid and significant changes in technology, and the effect of technological changes
predicted,;

 our fixed line telephony revenue is declining and unlikely to improve;

» afailure in our network and information systems could significantly disrupt our operations, which could have a material adverse ¢
our results of operations and our financial condition;

» unauthorized access to our network resulting in piracy could result in a loss of revenue;

» we rely onthird-party suppliers and contractors to provide necessary hardware, software or operational support and are sometim
could economically disadvantage us;

» the “Virgin” brand is not under our control and the activities of the Virgin Group and other licensees could have a material advers
towards us as a licensee;

 our inability to obtain popular programming or to obtain it at a reasonable cost could potentially have a material adverse effect on
margins;

» adverse economic developments could reduce customer spending for our TV, broadband, and telephony services and could thereft
our revenue;

» we are subject to currency and interest rate risks;

» we are subject to tax in more than one tax jurisdiction and our structure poses various tax risks;

» Virgin Mobile relies on Everything Everywhere’s networks to carry its communications traffic;

« we do not insure the underground portion of our cable network and various pavement-based electronics associated with our cable

» we are subject to significant regulation, and changes in U.K. and EU laws, regulations or governmental policy affecting the conduc
adverse effect on our ability to set prices, enter new markets or control our costs;

* we have substantial indebtedness which may have an adverse effect on our available cash flow, our ability to obtain additional fir
flexibility in reacting to competitive and technological changes and our operations;

* we may not be able to fund our debt service obligations in the future;
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« the covenants under our debt agreements place certain limitations on our ability to finance future operations and how we manage ¢
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the right of noteholders to receive payments on the notes is effectively subordinated to the rights of our existing and future secured
shared ratably with holders of our existing notes;

« you may not be able to enforce the senior subordinated guarantees by VMIH and VMIL due to the subordination and restrictions ol

» all of our existing debt becomes due prior to the repayment at final maturity of the notes offered hereby. We may not be able to rep
to the extent we cannot repay such debt, we may not be able to refinance these debt obligations or may be able to refinance only ol
borrowing;

» we are a holding company dependent upon cash flow from subsidiaries to meet our obligations;
 there are circumstances other than repayment or discharge of the notes under which the guarantees will be released automatically,
» insolvency laws and other limitations on the guarantees may adversely affect their validity and enforceability; and

» laws relating to preferences, transactions at an undervalue and corporate benefit may adversely affect the validity and enforceabil
the notes by the guarantors.

These and other factors are discussed in more detail under “Risk Factors” and elsewhere in this prospectus supplement and under Itel
Report on Form 10-K for the year ended December 31, 2011, as filed with the SEC on February 21, 2012, and incorporated by reference int
assume no obligation to update our forward-looking statements to reflect actual results, changes in assumptions or changes in factors affectin

S-vi
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Summary

This summary highlights information contained elsewhere in this prospectus supplement or the accompanying prospectus or in
prospectus supplement or the accompanying prospectus. Because it is a summary, it does not contain all of the information that you s
our securities. You should read the entire prospectus supplement, the accompanying prospectus and the documents incorporated by re
supplement and the accompanying prospectus carefully, including the section entitled “Risk Factors,”” and the financial statements at
statements, before making an investment decision. In this prospectus supplement, references to the “issuer’ are to Virgin Media Final
*““guarantors” are to Virgin Media Inc., Virgin Media Group LLC, Virgin Media Holdings Inc., Virgin Media (UK) Group, Inc., Virgin|
Virgin Media Investment Holdings Limited and Virgin Media Investments Limited; and references to the “‘company,” “Virgin Media,”
similar references, are to Virgin Media Inc. and all of its consolidated subsidiaries, unless otherwise stated or the context otherwise r

Our Company

We are a leading entertainment and communications business, being a “quad-play” provider of broadband internet, television, mob
telephony services that offer a variety of entertainment and communications services to residential and commercial customers throughout 1
largest providers of residential broadband internet, pay television and fixed line telephony services by number of customers. We believe
network enables us to offer faster and higher quality broadband services than our digital subscriber line, or DSL, competitors. As a result
leading next generation broadband service and one of the most advanced TV on-demand services available in the U.K. market. As of June
took 4.1 million telephone, 4.2 million broadband and 3.8 million television products over our cable network. We are also one of the U.K
operators by number of customers, with 3.0 million mobile telephony customers. Approximately 64.6% of our residential cable customer:
customers taking all three of our fixed-line telephone, broadband and television products, and 15.4% were *“quad-play”, being those custc
contract in addition to a “triple-play” package. In addition, we provide a complete portfolio of voice, data and internet solutions to busine
and service providers in the U.K. through Virgin Media Business.

Our reporting segments are based on our method of internal reporting along with the criteria used by our chief executive officer, wi
maker. These mechanisms enable us to evaluate segment performance, the availability of separate financial information and overall mater
reporting segments, Consumer and Business, as described below:

* Consumer (84% of our 2011 revenue): Our Consumer segment includes the distribution of television programming over our ¢
broadband and fixed line telephone services to residential consumers, both on and off our cable network. Our Consumer segme
telephony and mobile broadband operations, provided over third party mobile networks.

* Business (16% of our 2011 revenue): Our Business segment includes the voice and data telecommunication and internet solut
our cable network and third party networks to businesses, public sector organizations and service providers.

S-1
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Our revenue by segment for the six months ended June 30, 2012 and 2011 and the years ended December 31, 2011, 2010 and 200

Six Months Ended June 30, Year ended D

2012 2011
(unaudited) (unaudited) 2011 20:
Consumer £1,696.7 83.5% £1,657.8 84.2% £3,354.4 84.0% £3,279.0
Business £ 336.4 16.5% £ 310.3 158% £ 6374 16.0% £ 596.8
£2,033.1 1000% £1968.1 100.0% £3,991.8 100.0% £3,875.8

Virgin Media Finance PLC is a public limited company organized under the laws of England and Wales. Virgin Media Inc. is a Del
principal executive offices are located at 65 Bleecker Street, 61" Floor, New York, New York 10012, and our telephone number at that ad
website is located at www.virginmedia.com. The information on our website is not part of this prospectus supplement.

Recent Developments

Tender Offer for Senior Notes due 2016 and Senior Notes due 2019

On October 10, 2012, Virgin Media Finance PLC commenced a tender offer to purchase any and all of its U.S. dollar-denominated
Senior Notes due 2016, which we collectively refer to as the 2016 Senior Notes and up to $500 million aggregate principal amount of its
8.375% and sterling denominated 8.875% Senior Notes due 2019, which we refer to as the 2019 Senior Notes. The tender offer is subjec
in the Offer to Purchase dated October 10, 2012 including a financing condition. As of October 10, 2012, approximately $850,000,000 ag
collectively of the U.S. dollar denominated Senior Notes due 2016 were outstanding, €180,000,000 aggregate principal amount of the eur
2016 were outstanding, $600,000,000 aggregate principal amount of the U.S. dollar denominated Senior Notes due 2019 were outstanding
principal amount of the sterling denominated Senior Notes due 2019 were outstanding. Upon the closing of this offering we will have suff
notes pursuant to the amended tender offer and any subsequent redemption of our senior notes due 2016. Early settlement for the Senior N
on October 31, 2012. The tender offer is scheduled to expire at 11:59 p.m., New York City time, on November 7, 2012, unless extended ¢
for the Senior Notes due 2019 was subsequently amended to reduce the maximum tender amount from $500 million to $250 million. Base
the 2016 Senior Notes and the 2019 Senior Notes, the maximum aggregate purchase price for these notes will be $1,510,000,000.

We will use the net proceeds of this offering to fund the tender offer and any subsequent redemption of our Senior Notes due 2016

ASR Program

OnJuly 24, 2012, we entered into an agreement with Deutsche Bank AG, London Branch to effect a $175 million capped accelerat
ASR Program. We repurchased shares in the ASR Program as part of our £625 million share repurchase program.

Under the ASR Program, we have paid $175 million to Deutsche Bank from available cash on hand to repurchase 6,094,497 outste
common stock. All of the repurchased shares delivered to Virgin Media will be held in treasury or retired.

S-2
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Strategic Objectives

Our strategic objectives in 2012 revolve around maximizing our network infrastructure to offer differentiated products and service
and financial discipline. We will continue to enhance the connectivity and applications enjoyed by our cable customers and will seek to g
through a focus on managed data services.

Recent Developments—results as of and for the three months ended September 30, 2012 (compared to the three months ended Septemt
stated).

Total revenue increased 2.8% in the three months ended September 30, 2012 to £1,028 million due to growth in both consumer anc
which is revenue less operating costs, increased by 4.4% to £624 million. Selling, general and administrative expenses remained relative
income increased by 40% to £180 million and net income was £124 million, compared to a net loss of £74 million for the three months er

Consumer cable revenue increased by 2.9% to £704.7 million, reflecting 1.8% average revenue per user, or ARPU, growth and an
customer base.

The number of cable customers grew by 39,500 during the three months ended September 30, 2012 compared to 6,300 in the three
Consumer cable churn, which is the proportion of customers who stop subscribing to any of our services fell from 1.7% to 1.4%. Gross d
ended September 30, 2012 fell by 14% to 203,500. Triple-play penetration, which we define as being those residential cable customers t
telephone, broadband, and television products, increased to 64.7% as at September 30, 2012.

Mobile revenue decreased by 3.1% to £136.8 million largely due to regulatory changes to mobile termination rates, or MTR which r
mobile revenue we received by approximately £7 million in the three months ended September 30, 2012 compared to the three months en
similar associated reduction in interconnect costs for our mobile and fixed line businesses from these regulatory rates changes, the impact
broadly neutral.

We increased our contract mobile base by 28,900 in the three months ended September 30, 2012. Contract net additions slowed as
months more towards quality customer growth with the launch of new all inclusive tariffs. We also focused handset investment more towa
particularly those customers coming out of contract at the end of their initial two-year term. We are planning a similar approach in the fou

The total contract base increased 18% from 1.4 million at September 30, 2011 to 1.7 million as at September 30, 2012, while our
24,100 compared to a decline of 138,300 in the three months ended September 30, 2011.

Quad-play penetration, where a household takes all three cable products and at least one of our mobile phone services, increased t
residential cable customer base.

Business segment revenue increased by 9.5% to £168.6 million for the three months ended September 30, 2012. Revenue for the ni
2012 increased by 8.8% to £505.0 million which represented 44% of total group revenue growth for that period compared to the nine mol

Please see “Annex I—Financial and Operational Data as of and for the Three Months Ended September 30, 2012”.

S-3
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Corporate Structure Chart

The following diagram sets forth our corporate structure and assumes the completion of this note offering. This is a condensed chat
operating and other intermediate companies.
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(1)  Virgin Media Inc. will provide a full and unconditional unsecured guarantee of the notes on a senior basis, as it provides for the ex
senior secured notes. The senior guarantee for the existing senior notes, the existing senior secured notes and the notes offered here
to any future secured indebtedness of Virgin Media Inc. to the extent of the value of the assets
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2
@)

(4)

®)

(6)

()

securing such secured indebtedness. Virgin Media Inc. has no significant assets of its own other than investments in its subsidiaries
the restrictive covenants under the indenture governing the notes.

Virgin Media Inc. is the issuer of our 6.50% U.S. dollar convertible senior notes due 2016.

The intermediate holding companies, which guarantee the notes on a senior unsecured basis, are Virgin Media Group LLC, Virgin |
(UK) Group, Inc., Virgin Media Communications Limited and any other company that may in the future become a subsidiary of Virc
of Virgin Media Finance PLC. These entities, which we refer to collectively as the intermediate holding companies, will be subjec
indenture governing the notes. These companies also provide a guarantee of our existing senior notes.

The notes offered hereby will be senior unsecured obligations of Virgin Media Finance PLC ranking equally in right of payment wi
other existing and future senior unsecured indebtedness of Virgin Media Finance PLC. The notes will be effectively subordinated t
Media Finance PLC to the extent of the value of the assets securing that indebtedness. Virgin Media Finance PLC is a holding comy
own other than its investments in its subsidiaries. Virgin Media Finance PLC is also a guarantor (on a senior basis) of our senior ¢
secured notes.

The existing senior notes comprise, 9.50% U.S. dollar senior notes due 2016, 9.50% Euro senior notes due 2016, 8.375% U.S. dol
Sterling senior notes due 2019 and 5.25% U.S. dollar senior notes due 2022 and are senior unsecured obligations of Virgin Media
notes benefit from a senior subordinated guarantee from Virgin Media Investment Holdings Limited, or VMIH, and Virgin Media Ir
are guaranteed on a senior basis by Virgin Media Inc. and the intermediate holding companies. VMIH is a borrower under our seni

Our senior credit facility has the benefit of a full and unconditional senior secured guarantee from Virgin Media Finance PLC as wi
priority pledges of the shares and assets of substantially all of the operating subsidiaries of Virgin Media Communications Limited
intercompany loans to those subsidiaries. The senior secured guarantee is secured by a first priority pledge of the entire capital sto
receivables under any intercompany loans.

The senior subordinated guarantees from VMIH and VMIL are guarantees of all amounts payable under the notes offered hereby. Tl
right of payment to all existing and future senior indebtedness of VMIH and VMIL, including our senior credit facility and senior se
payment with any existing and future senior subordinated indebtedness of VMIH and VMIL, including the guarantees of the existing
payment to all existing and future subordinated indebtedness of VMIH and VVMIL. The senior subordinated guarantees will be struc
and other obligations, like trade payables, of all subsidiaries of VMIH and VMIL and any secured indebtedness of VMIH and VMI
securing that indebtedness. The terms of the indenture governing the notes offered hereby will permit subsidiaries of VMIH and W\
additional indebtedness and allow VMIH and VMIL to incur a substantial amount of secured indebtedness. Each of VMIH and VM
own other than their investments in their respective subsidiaries.

The guarantees may be released by the issuer in connection with any sales of all the shares of VMIH and VMIL or any of their dire
of all or substantially all of the assets of VMIH and VMIL. See “Description of the Intercreditor Deeds—High Yield Intercreditor
subordinated guarantees.”
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Virgin Media Secured Finance PLC is a finance subsidiary with no significant assets of its own other than its intercompany loan to
the existing senior secured notes.

The existing senior secured notes comprise 6.50% U.S. dollar senior secured notes due 2018, 7.00% Sterling senior secured notes
senior secured notes due 2021 and 5.50% Sterling senior secured notes due 2021. The existing senior secured notes are senior sec
Secured Finance PLC, and benefit from security and guarantees which are substantially similar to the security and guarantees grant
facility.

S-6



424B5

http://www.sec.gov/Archives/edgar/data/90

Table of Contents

Issuer

Notes Offered

Maturity Date

Interest

Ranking

Guarantors

The Offering
Virgin Media Finance PLC

$900,000,000 aggregate principal amount of 4.875% Senior Notes due
£400,000,000 aggregate principal amount of 5.125% Senior Notes due

February 15, 2022

4.875% per year on the principal amount of the dollar denominated nott
principal amount of the sterling denominated notes. Interest on the notes
arrears in cash on February 15 and August 15 of each year, beginning F
accrue from October 30, 2012.

The notes will be senior indebtedness of the issuer, will rank equally ir
and future senior indebtedness of the issuer, including its existing seniol
payment to all existing and future subordinated obligations of the issuer
subordinated to the indebtedness and other obligations of subsidiaries c
the notes. The notes will be effectively subordinated to secured obligat
to the extent of the value of the collateral securing such obligations. Tw
and VMIL, will guarantee the notes and such guarantees will be ona se
junior to all senior indebtedness of VMIH and VMIL, including £750 m
facility and £2,462 million of our senior secured notes using the sterlin
October 22, 2012.

The issuer has no revenue-generating operations of its own. To make pz
issuer will depend upon payments fromits subsidiaries in the form of I
dividends and other distributions.

The notes will be guaranteed on a senior basis by Virgin Media Inc., Vi
Media Holdings Inc., Virgin Media (UK) Group, Inc., Virgin Media Co
company that may in the future become a subsidiary of Virgin Media Gr
and on a senior subordinated basis by VMIH and VMIL (each, a “guara
holding companies without any significant assets other than their invest:
“Description of Notes—Parent Guarantee,” “Description of Notes—Int
“Description of Notes—Senior Subordinated Subsidiary Guarantees.”
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Additional Amounts

Optional Redemption for Tax Reasons

Optional Redemption with Make-Whole

Change of Control

Certain Covenants

The issuer and each guarantor of the notes will make all payments in re:
principal and interest payments, without deduction or withholding for o
taxes or other governmental charges in the United Kingdom, the United
taxing jurisdictions, unless it is obligated by law to deduct or withhold
issuer or any guarantor is obligated by law to deduct or withhold such't
respect of either series of notes or the guarantees, subject to various ex
guarantor, as applicable, will pay to the holders of such notes additiona
received by the holders after any deduction or withholding will not be |
would have received if these taxes or governmental charges had not bee
certain exceptions.

If the issuer becomes obligated to pay any additional amounts in respec
of any change in law of the United Kingdom, the United States or certail
which becomes effective after the date on which such notes are issued,

its option in whole, but not in part, at any time at a price equal to 100%
notes, plus any accrued and unpaid interest and additional amounts, if a

The issuer may redeem each series of the notes in whole or in part at ar
premium plus any accrued and unpaid interest and additional amounts, i

If a change of control occurs, as defined in the indenture governing the 1
make an offer to repurchase the notes at 101% of their principal amoun
interest and additional amounts, if any, to the date of repurchase. For m
Notes—Repurchase at the Option of the Holders—Change of Control.”

The indenture governing the notes and the guarantees of the notes will r
Group LLC and its restricted subsidiaries to:

. incur or guarantee additional indebtedness;
. pay dividends or make other distributions, or redeem or repurch
obligations;
. make investments;
. sell assets, including the capital stock of subsidiaries;
. create liens;
S-8
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Governing Law for the Notes and
Guarantees

Trustee
Principal Paying Agent

Luxembourg Listing Agent, Paying
Agent and Transfer Agent

Form of Notes

No Prior Market

. enter into agreements that restrict the restricted subsidiaries’ abi
or make intercompany loans;

. merge or consolidate or transfer all or substantially all of its ass

. enter into transactions with affiliates; and

. enter into sale/leaseback transactions.

. All of these covenants are subject to a number of important qual

the covenants in the indenture will be suspended for as long as tt
by any two of Fitch, Moody’s or Standard & Poor’s provided th:
default has occurred and is continuing. For more details, see “Dx
Covenants.”

The notes and the guarantees of the notes will be governed by the laws
The Bank of New York Mellon.
The Bank of New York Mellon.

The Bank of New York Mellon (Luxembourg), S.A.

The notes will be issued initially in the form of one or more dollar glok
global notes, which will represent the aggregate principal amount of no
prospectus supplement and the accompanying prospectus and will be in
coupons. The notes will be deposited with the applicable custodians fo
book-entry depositaries will issue depositary interests in respect of the
Depository Trust Company, or DTC, and in respect of the sterling globz
or Clearstream, and/or Euroclear Bank S.A./N.V,, or Euroclear, and wi
books and records in the name of DTC’s, Clearstream’s or Euroclear’s
Ownership of book-entry interests in the depositary interests will be lir
with DTC, Clearstream and/or Euroclear or persons who hold interests
interests in the depositary interests will be shown on, and transfers will
maintained in book-entry form by DTC, Clearstream and/or Euroclear ¢

The notes will be new securities for which there is currently no market
existing senior notes. Although the underwriters have informed us that t

22 of 165
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Listing

Use of Proceeds

Form and Denomination

Tax Considerations

Clearing Information

a market in the notes, they are not obligated to do so, and may discontin
without notice. Accordingly, we cannot assure you that a liquid market
maintained.

The issuer intends to make an application to list the notes on the Officia
Exchange and for admission of the notes to trading on the Euro MTF me
Exchange.

We estimate the net proceeds of this offering will be approximately $1,
rate at October 22, 2012 of $1.6011 per £1.00, after deducting the unde
offering expenses.

We intend to use the net proceeds of this offering to repurchase our 201
Notes as well as the fees and expenses in connection with our tender of

The dollar denominated notes will only be issued in registered form wi
of $200,000 and integral multiples of $1,000 in excess thereof.

The sterling denominated notes will only be issued in registered formw
denominations of £100,000 and integral multiples of £1,000 in excess t

You are urged to consult your own tax advisors with respect to the U.S.
non-U.S. tax consequences of purchasing, owning and disposing of the
Income Tax Considerations” and “Material United Kingdom Tax Consi

The dollar notes have been assigned CUSIP number 92769VAD1 and I
The sterling notes have been assigned ISIN number XS0850236596 anc

Risk Factors

An investment in the notes involves a high degree of risk. You should carefully consider the information set forth under “Risk Factc
included in, or incorporated by reference into, this prospectus supplement before deciding to invest in the notes.
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Summary Consolidated Financial Data

The following tables summarize our consolidated financial data for the periods presented. The summary consolidated financial dat
June 30, 2012 and 2011 are derived from our unaudited condensed consolidated financial statements included in our Quarterly Report on
July 30, 2012. The summary consolidated financial data as of December 31, 2011, 2010 and 2009 for each of the years ended December :
from our audited consolidated financial statements included in our Annual Report on Form 10-K as filed with the SEC on February 21, 2C
prepared in accordance with generally accepted accounting principles in the United States. The reporting currency of our financial statem
“Currency Presentation and Exchange Rate Information.” You should read the following financial information together with the informatio
and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements and the notes to those consolid:
our Quarterly Report for the three and six months ended June 30, 2012 on Form 10-Q as filed with the SEC on July 30, 2012 and our Ann
year ended December 31, 2011 as filed with the SEC on February 21, 2012, and incorporated by reference into this prospectus supplemel
Our six months results are not necessarily indicative of our results for the full year ending December 31, 2012.

Six Months Ended June 30,

2012 2011 2011
(unaudited) (unaudited)
(£ millions) (£ millions) (£ millions
Statement of Comprehensive Income Data:
Revenue 2,033.1 1,968.1 3,991.¢
Operating income 310.5 245.5 540.2
Income (loss) from continuing operations 71.7 102.7 77.1

As of June 30,

2012 2011

(unaudited)

(£ millions) (£ millions;
Balance Sheet Data:
Cash, cash equivalents and marketable securities 190.9 300.4
Working capital (600.2) (433.6
Fixed assets, net 4,584.6 4,602.7
Total assets 7,835.3 7,938.6
Long term obligations 5,948.5 5,855.1
Shareholders’ equity 486.3 638.9
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Risk Factors

An investment in the notes involves a high degree of risk. You should carefully consider the risks described below before deciding
these risks, you should also refer to the other information included in, or incorporated by reference into, this prospectus supplement or t
including the financial statements and related notes incorporated by reference. We also incorporate by reference the risk factors listed u
Annual Report on Form 10-K for the year ended December 31, 2011, as filed with the SEC on February 21, 2012. These risks and uncert:
Additional risks and uncertainties that are not currently known to us or that we currently consider immaterial could also impair our bus
of operations and our ability to make payments on the notes. Various statements in this prospectus supplement, including the following r
looking statements.

Risks relating to the notes and our capital structure

The right of noteholders to receive payments on the notes is effectively subordinated to the rights of our existing and future secured c
shared ratably with holders of our existing senior notes.

Holders of the secured obligations of the issuer, including the secured guarantees of the obligations of VMIH and VVMIL under our ser
notes and any future secured obligations, will have claims that are prior to your claims as holders of the notes to the extent of the value of the
obligations. Specifically, the issuer’s senior secured guarantees with respect to our senior credit facility and senior secured notes are secure
VMIL and liens on any receivables that VMIH and VMIL will owe the issuer under any intercompany loans. In the event of any distribution
foreclosure, dissolution, winding-up, liquidation, reorganization or other bankruptcy, secured obligations will be paid first, up to the value o
then holders of the notes will participate ratably with all holders of the issuer’s unsecured indebtedness that is deemed to be of the same clas
(including holders of the existing senior notes). In any of the foregoing events, we cannot assure you that there will be sufficient assets to pay
holders of notes may receive less, ratably, than holders of our secured obligations.

You may not be able to enforce the senior subordinated guarantees by VMIH and VMIL due to the subordination and restrictions on

The guarantees of the notes by VMIH and VMIL constitute senior subordinated indebtedness of VMIH and VMIL and are subordinate
and VMIL, including indebtedness under our senior credit facility and senior secured notes. You will not be able to collect under the senior s
VMIL until the claims under our senior credit facility, senior secured notes and other senior indebtedness, of that subsidiary designated as se
VMIH and VMIL may not have sufficient funds remaining to pay all amounts owing under their senior subordinated guarantees after satisfyin

If a payment default occurs under our senior credit facility, senior secured notes or other designated senior debt, the senior subordinaf
the senior subordinated guarantors will not be permitted to make any payments on the notes or under any intercompany debt owed to the issue
cured or waived.

If an event of default, other than a payment default, occurs and is continuing under our senior credit facility, senior secured notes or ot
VMIL could be blocked from making payments to the issuer to service payments due under the notes pursuant to their senior subordinated gu
debt owed to the issuer for a period of up to 179 days following notice of that default.
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If a payment default occurs in respect of the notes, the senior subordinated guarantees of VMIH and VMIL will not become due and nc
obligations under the senior subordinated guarantees or under any intercompany debt owed to the issuer can be taken until 179 days after the
event of:

 full discharge of all amounts outstanding under our senior credit facility;
 insolvency of the senior subordinated guarantors;
» acceleration of the obligations under our senior credit facility, senior secured notes or other designated senior debt; or

» anenforcement action with respect to our senior credit facility, senior secured notes or other designated senior debt.

This standstill period benefits the lenders under our senior credit facility, senior secured notes or any other designated senior debt. Tt
holders of the notes in the event that the issuer experiences financial difficulties since it would be advantageous to holders to be able to enfo
immediately. Before the senior subordinated guarantees become due, neither holders of the notes nor the trustee under the indenture may initi
foreclose or otherwise exercise dominion over assets or properties or initiate insolvency proceedings against VMIH or VMIL.

The subordinated guarantees are subject to release under some circumstances, including upon any sale or disposition of the capital st
pledged under our senior credit facility and senior secured notes.

See “Description of Notes—Senior Subordinated Subsidiary Guarantees.”

We have substantial indebtedness, which may have an adverse effect on our available cash flow, our ability to obtain additional finan
flexibility in reacting to competitive and technological changes and our operations.

We have a substantial amount of indebtedness. Our consolidated total long-term debt, net of £179.9 million current portion, was £5,7¢

Our ability to pay principal and interest on or to refinance the outstanding indebtedness depends upon our operating performance, whi
things, general economic, financial, competitive, regulatory and other factors, some of which are beyond our control. Moreover, we may not
debt on commercially reasonable terms, on terms acceptable to us, or at all.

The level of our indebtedness could have important consequences, including the following:

» asubstantial portion of our cash flow from operations will have to be dedicated to the payment of interest and principal on existir
funds available for other purposes;

» our ability to obtain additional financing in the future for working capital, capital expenditures, product development, acquisitions
impaired;

» our flexibility in planning for, or reacting to, changes in our business, the competitive environment and the industry in which we oj
changes may be limited,;

e we may be placed at a competitive disadvantage as compared to our competitors that are not as highly leveraged;

« our substantial degree of leverage could make us more vulnerable in the event of a downturn in general economic conditions or ac
and

» we are exposed to risks inherent in interest rate and foreign exchange rate fluctuations.
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Any of these or other consequences or events could have a material adverse effect on our ability to satisfy our debt obligations, whict
and operations.

All of our existing debt becomes due prior to the repayment at final maturity of the notes offered hereby. We may not be able to repay
to the extent we cannot repay such debt, we may not be able to refinance these debt obligations or may be able to refinance only on te
borrowing.

All of our existing long term debt, is scheduled to come due prior to the stated maturity of the notes offered hereby. This debt may req
the notes or any refinancing of the notes.

While we expect to be able to repay a portion of our debt obligations through cash flow from operations, we may not be able to repay
as or before they become due, or may be able to refinance such amounts only on terms that will increase our cost of borrowing or on terms tf
implement any future refinancing successfully will also depend on a variety of factors, many of which may be beyond our control, such as the
markets, including the availability of sufficient bank debt to meet our needs. \WWe may also need to raise additional capital by doing one or mc

 raising additional debt other than senior bank debt, such as secured or unsecured debt, on terms that may increase our cost of borri
 selling or disposing of some of our assets, possibly on unfavorable terms; or

* issuing equity or equity related instruments that will dilute the equity ownership interest of existing stockholders.

We cannot assure you that any of, or any combination of, the above actions would be available or sufficient to fund our debt obligatiol
our debt obligations as or before they come due, or that we will be able to obtain additional financing on favorable terms or at all, should th

We are a holding company dependent upon cash flow from subsidiaries to meet our obligations.

Virgin Media Inc., the issuer, and the guarantors are holding companies with no independent operations or significant assets other thar
Each of these holding companies depends upon the receipt of sufficient funds from its subsidiaries to meet its obligations.

The terms of our indebtedness limit the payment of dividends, loan repayments and other distributions to or from these companies und
agreements governing our debt may restrict and, in some cases, may also prohibit the ability of these subsidiaries to move cash within their r
may also subject such payments to further taxation.

Applicable law may also limit the amounts that some of our subsidiaries will be permitted to pay as dividends or distributions on the
payments.

The inability to transfer cash among entities within their respective consolidated groups may mean that even though the entities, in agg
to meet their obligations, they may not be permitted to make the necessary transfers from one entity in their restricted group to another entity i
make payments to the entity owing the obligations.

There are circumstances other than repayment or discharge of the notes under which the guarantees will be released automatically, \

The indenture governing the notes provides that each guarantee by a guarantor will be automatically and unconditionally released and
obligations under such guarantee, the indenture and our intercreditor deeds will be released and discharged in circumstances including the sa
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exchange, transfer or disposition of a guarantor (resulting in the guarantor no longer being a restricted subsidiary) or all or substantially all
release or discharge of the guarantee given by that guarantor under our senior credit facility. As a result of these and other provisions in the ¢
recover any amounts from the guarantors under the guarantees in the event of a default on the notes and certain of the guarantees may be relea
available.

Covenants in the agreements governing our outstanding and any future indebtedness could adversely affect us and increase your cred

The agreements governing our indebtedness (including the indenture governing the notes) contain (or will contain) financial maintenar
restrict (or will restrict) our ability to incur additional debt and limit (or will limit) the discretion of our management over various business
maintenance tests include liquidity, coverage and leverage ratios, and the restrictive covenants impact our ability to:

» pay dividends or make other distributions, or redeem or repurchase equity interests or subordinated obligations;

* make investments;

» sell assets, including the capital stock of subsidiaries;

» enter into sale and leaseback transactions and certain vendor financing arrangements;

 create liens;

» enter into agreements that restrict some of our subsidiaries’ ability to pay dividends, transfer assets or make intercompany loans;
» merge or consolidate or transfer all or substantially all of our assets; and

* enter into transactions with affiliates.

For example, we have the ability to make dividends, distributions, stock and subordinated debt repurchases and investments in an am
£4.8 billion under the indentures governing our existing senior notes and senior secured notes, in addition to other applicable exceptions fror
indentures. The capacity for making restricted payments will be substantially similar under the indenture governing the notes offered hereby.

These restrictions could materially adversely affect our ability to finance future operations or capital needs or to engage in other busil
interests. We may also incur other indebtedness in the future that may contain financial or other covenants more restrictive than those applica
cannot assure you that we will be able to remain in compliance with these covenants in the future, and, if we fail to do so, that we will be ab
appropriate parties and/or amend the covenants.

Many of the covenants in the indenture will be suspended for as long as the notes are rated investment grade by any two of Fitch, Mo

Many of the covenants in the indenture governing the notes will be suspended during any time that the notes are rated investment grade
Standard & Poor’s, provided that at such time no default or event of default under the indenture governing the notes has occurred and is conti
apply to us as a result of achieving these ratings will be reinstated if less than two of Fitch, Moody’s or Standard & Poor’s maintains an inve
period in which these covenants are suspended, we may engage in certain transactions that would not be permitted if these covenants had bee
reinstated, the actions taken while the covenants were suspended will not result
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in an event of default under the indenture even if they would constitute an event of default at the time the covenants are reinstated. According
holders of the notes will have less credit protection than at the time the notes are issued. See “Description of Notes—Certain Covenants—C

Insolvency laws and other limitations on the guarantees may adversely affect their validity and enforceability.

The issuer’s obligations under the notes will be guaranteed by the guarantors. The issuer is incorporated under the laws of England ar
Inc., a Delaware corporation, Virgin Media (UK) Group, Inc., a Delaware corporation, Virgin Media Holdings Inc., a Delaware corporation
Delaware limited liability company, all of the guarantors are incorporated under the laws of England and Wales. Insolvency proceedings wit
could be required to proceed under the laws of the jurisdiction in which its “centre of main interests,” as defined in the relevant European U
insolvency proceedings are commenced. Although there is a rebuttable presumption that the “centre of main interests” will be in the jurisdict
is not conclusive.

Although laws differ among jurisdictions, in general, applicable insolvency laws in such jurisdictions and limitations on the enforcea
York courts would limit the enforceability of judgments against the issuer and the guarantors and the guarantees. The following discussion of
describes generally applicable terms and principles, which are defined under the relevant jurisdictions’ insolvency statutes.

In an insolvency proceeding, it is possible that creditors of the guarantors or appointed insolvency administrator may challenge the gu
generally, as fraudulent transfers or conveyances or on other grounds. If so, such laws may permit a court, if it makes certain findings, to:

» avoid or invalidate all or a portion of a guarantor’s obligations under its guarantee provided by such guarantor;
« direct that holders of the notes return any amounts paid under a guarantee to the relevant guarantor or to a fund for the benefit of th

» take other action that is detrimental to holders of our notes.

We cannot assure you which standard a court would apply in determining whether a guarantor was “insolvent” as of the date the guarz
of the method of valuation, a court would not determine that a guarantor was insolvent on that date, or that a court would not determine, regar
was insolvent on the date its guarantee was issued, that payments to holders of the notes constituted fraudulent transfers on other grounds.

Furthermore, under English insolvency law, some of our subsidiaries’ debts may be entitled to priority, including amounts owed in re:
contributions, amounts owed in respect of occupational pension schemes, certain amounts owed to employees and liquidation expenses.

Laws relating to preferences, transactions at an undervalue and corporate benefit may adversely affect the validity and enforceability
the notes by the guarantors.

The issuer and a significant number of the guarantors are incorporated under the laws of England and Wales. Under English insolvenc
of a company may apply to the court to set aside a transaction entered into by that company within up to two years prior to it entering into rel
company was unable to pay its debts, as defined in Section 123 of the U.K. Insolvency Act 1986, at the time of, or becomes unable to pay its
transaction. For example, a transaction might be subject to a challenge if a company received no consideration or consideration of significan
that company. A court generally will not intervene in these
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circumstances, however, if a company entered into the transaction in good faith for the purpose of carrying on its business and if at the time i
for believing the transaction would benefit the company. The issuer cannot assure holders of the notes that in the event of insolvency the guar
England and Wales would not be challenged by a liquidator or administrator or that a court would support our analysis that the guarantees ha
the purposes described above.

The board of directors of each of the guarantors incorporated in England and Wales has passed a resolution confirming that the entry |
benefit of and in the best interests of the company and would promote the success of the company for the benefit of its members as a whole. \
that a court would agree with their conclusions in this regard.

If a court voided any guarantee, or any payment thereunder, as a result of a transaction at an undervalue or a preference, or held it une
would cease to have any claim against the applicable guarantor under its guarantee of the notes.

An active trading market may not develop for the notes and the price of the notes may fluctuate.

We intend to make an application to list the notes to the Official List of the Luxembourg Stock Exchange and for the admission of the r
market of the Luxembourg Stock Exchange, but we cannot assure you that the notes will become or remain listed. The notes will constitute a |
established trading market. If a trading market does not develop or is not maintained, holders of the notes may experience difficulty in reselli
them at all. Accordingly, we cannot assure holders that an active trading market for the notes will develop or, if a market develops, as to the

The liquidity of any market for the notes will depend on the number of holders of the notes, the interest of securities dealers in making
factors. Accordingly, we cannot assure you as to the development or liquidity of any market for the notes. If an active trading market does nof
liquidity of the notes may be adversely affected. If the notes are traded, they may trade at a discount from their initial issue price depending L
market for similar securities, general economic conditions, our performance and business prospects and certain other factors.

Factors including the following may have a significant effect on the market price of the notes:

 actual or anticipated fluctuations in our operating results, including our ability to generate cash flow from operations;
» our perceived business prospects;

» our ability or perceived ability to access capital markets and other sources of financing in the future;

» general economic conditions, including prevailing interest rates; and

the market for similar securities.

You may face foreign exchange risks by investing in the notes.

The notes will be denominated and payable in U.S. dollars and pounds sterling. If you measure your investment returns by reference t
you purchase, an investment in the notes entails foreign exchange-related risks, including possible significant changes in the value of U.S. do
currency by reference to which you measure your investment returns because of economic, political and other factors over which we have no
dollar or pounds sterling against the currency by reference to which you measure your investment returns could cause a decrease in the effect
their stated coupon rates and could result in a loss to you when
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the return on the notes is translated into the currency by reference to which you measure your investment returns. There may be tax consequer
exchange gains resulting from any investment in the notes and you should consult with your own tax advisors regarding any such tax conseque

The notes will initially be held in book-entry form and therefore you must rely on the procedures of the relevant clearing systems to e

Unless and until definitive notes are issued in exchange for book-entry interest in the notes, owners of the book-entry interests will no
notes. Instead, a nominee of DTC will be the sole holder of the dollar notes and the common depositary for Euroclear and Clearstream will

Payments of amounts owing in respect of the global notes (including principal, premium, interest, additional interest and additional ar
paying agent. The paying agent will, in turn, make such payments to DTC or its nominee (in respect of the dollar notes) and to the common de
Clearstream (in respect of the sterling notes), which will distribute such payments to participants in accordance with their respective proced

Unlike holders of the notes themselves, owners of book-entry interests will not have the direct right to act upon solicitations for conse
actions from holders of the notes. Instead, if you own a book-entry interest, you will be permitted to act only to the extent you have received
DTC, Euroclear or Clearstream or, if applicable, froma participant. The issuer cannot assure you that procedures implemented for the granti
enable you to vote on any requested actions on a timely basis.

The lack of physical certificates could also:

 resultin payment delays on your certificates because the trustee will be sending distributions on the certificates to DTC, Euroclea
directly to you;

» make it difficult for you to pledge your certificates if physical certificates are required by the party demanding the pledge; and
« hinder your ability to resell your certificates because some investors may be unwilling to buy certificates that are not in physical f

You may be unable to recover in civil proceedings for U.S. securities laws violations.

The issuer is a public limited company incorporated under the laws of England and Wales with its registered office and principal plas
issuer’s ultimate parent, Virgin Media Inc., is a U.S. entity with its principal executive offices in the United States, substantially all of its ass
States. All or substantially all of the assets of VMIH, VMIL and their subsidiaries are located outside the United States. As a result, it may n
United States judgments of U.S. courts predicated upon the civil liability provisions of the securities laws of the United States.

It is questionable whether an English court would accept jurisdiction and impose civil liability if proceedings were commenced in Er
federal securities laws. See “Enforceability of Civil Liabilities.”

Neither the issuer nor any guarantor other than Virgin Media Inc. has any obligation to provide its financial statements to holders of
governing the notes.

Neither the issuer nor any guarantor other than Virgin Media Inc. has any obligation under the indenture governing the notes in connect
available its consolidated financial statements. The indenture governing the notes will require the issuer to provide only financial statements
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respect to its parent holding company, Virgin Media Inc. Virgin Media Inc. will not be subject to the covenants in the indenture governing the
statements for the issuer and the guarantors other than Virgin Media Inc., VMIH and VMIL may make it difficult for holders of the notes to as:
of the issuer and all of the guarantors or their compliance with the covenants in the indenture governing the notes.

Virgin Media Inc. and certain other holding companies will not be subject to the covenants in the indenture for the notes.

Our ultimate parent company, Virgin Media Inc., will guarantee the notes but will not be directly subject to the covenants in the indent
the indenture will not restrict the ability of Virgin Media Inc. to incur additional debt (secured or unsecured), sell, encumber or dispose of as
distributions or enter into transactions with its affiliates.

We may be unable to repurchase, or may be prohibited from repurchasing, the notes and our existing notes upon a change of control,
under the indenture for the notes and may result in a default under our other debt or financing agreements.

If we experience a change of control, as defined in the indentures governing the notes and our existing notes, we will be required to it
notes and our existing notes at 101% of their principal amount plus accrued and unpaid interest, if any, to the date of purchase. We cannot ass
funds or be able to arrange for additional financing to repurchase the notes and our existing notes following a change of control. In addition,
of the notes and our existing notes following a change of control would be permitted pursuant to our other debt or financing agreements that n
of control, which could cause our other indebtedness to be accelerated. If such other indebtedness were to be accelerated, we may not have ¢
and our existing notes and repay such other indebtedness.

In addition, you should note that case law suggests that, in the event that incumbent directors are replaced as a result of a contested el
triggering a change of control under a clause similar to clause (2) of the definition of “Change of Control” under the caption “Description of
of the Holders—Change of Control,” if the outgoing directors were to approve the new directors for the purpose of such change of control cl

The indenture for the notes permits us to dispose of our assets and business relating to our content activities and our business divisio

The indenture governing the notes permits us to, among other things, invest in a joint venture or sell, transfer or spin off our business ¢
future content activities. In addition, the indenture governing the notes permits us to sell the assets relating to our business division or to cont
such case, the content-related assets or the business division assets, as the case may be, would no longer be held by an entity that is subject
indenture. As a result, we may undertake transactions related to these assets (such as selling them or securing debt on them) which will not b
covenants, and we would potentially lose access to all or a portion of the cash flows generated by these assets as well as the value of these ¢
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Use of Proceeds

We estimate that the net proceeds of this offering will be approximately $1,526.1 million, utilizing the exchange rate at October 22, 2(
deducting the underwriters’ discount and estimated offering expenses.

We intend to use the net proceeds of this offering to repurchase all of our 2016 Senior Notes and $250 million of our 2019 Senior No
subsequent redemption of our 2016 Senior Notes. The 2016 Senior Notes were issued in July 2009, will mature on August 15, 2016 and con
senior notes due 2016 with an aggregate principal amount outstanding of $850,000,000 and a Euro denominated 9.5% senior notes due 2016
outstanding of €180,000,000. The 2019 Senior Notes were issued in November 2009, will mature on October 15, 2019 and comprise U.S. d
due 2019 with an aggregate principal amount outstanding of $600,000,000 and sterling denominated 8.875% senior notes due 2019 with an a
of £350,000,000. The tender offer for the 2016 Senior Notes and the 2019 Senior Notes remains open and continues to be subject to the term
The Company has amended the tender offer for the 2019 Senior Notes to lower the maximum tender amount to $250 million from its current 1
million. The Company intends, but is under no obligation, to redeem all 2016 Senior Notes not tendered pursuant to the tender offer. The Cor
this offering to finance the tender offer and any redemption of our 2016 Senior Notes. The Company will likely draw on its revolving credit
cancellation of related swaps.
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Capitalization
The following table shows the cash and consolidated capitalization of Virgin Media as of June 30, 2012:
» based on our consolidated financial information at such date; and

 as adjusted to give effect to (i) the notes offered hereby and (ii) the repurchase all of the 2016 Senior Notes and $250 million agg
Senior Notes using the net proceeds of this offering.

See “Use of Proceeds.”

You should read this table together with the financial statements and related notes incorporated by reference into this prospectus supp

prospectus.
As 0
Actual
(£ millions) ($ millions)(1)
(unaudited) (unaudited)

Cash and cash equivalents 190.9 299.9

Long term debt:
4.875% U.S. Dollar senior notes due 2022 offered hereby — —
5.125% Sterling senior notes due 2022 offered hereby — —
6.50% U.S. Dollar convertible senior notes due 2016 552.7 868.3
9.50% U.S. Dollar senior due 2016(2) 530.1 832.8
9.50% Euro senior notes due 2016(2) 140.9 221.4
6.50% U.S. Dollar senior secured notes due 2018 629.3 988.6
7.00% Sterling senior secured notes due 2018 865.2 1,359.2
8.375% U.S. Dollar senior notes due 2019(2) 376.8 592.C
8.875% Sterling senior notes due 2019(2) 345.4 542.6
5.25% U.S. Dollar senior secured due 2021 360.5 566.3
5.50% Sterling senior secured notes due 2021 737.8 1,159.1
5.25% senior notes due 2022 318.3 500.0
Senior credit facility 750.0 1,178.2
Revolving credit facility(3) 100.0 157.1
Capital leases and other 241.5 379.4
Long term debt, including current portion 5,948.5 9,345.C
Total shareholders’ equity 486.3 764.C
Total capitalization 6,434.8 10,109.C

(1)  We report our financial results in pounds sterling. Solely for your convenience, this column contains translations of sterling amounts i
any representation to you regarding those translated amounts. In particular, we are not representing that any sterling or U.S. dollar am
converted into U.S. dollars or sterling, as the case may be, at any particular rate, the rates stated above, or at all. The amounts disclos
exchange rate of $1.5710 to £1.00 as used in our Quarterly Report on Form 10-Q as filed July 30, 2012. We estimate the net proceed:
$1,526.1 million, utilizing the exchange rate at October 22, 2012 of $1.6011 per £1.00, after deducting the underwriters’ discount anc
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(2)  Assumes that the net proceeds of this offering are used to repurchase $250 million aggregate principal amount of our senior notes due
2016 at the purchase price set forth in
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3)

the Offer to Purchase dated October 10, 2012. For the purpose of this calculation we have assumed that the $250 million of 2019 Sen
will be equally distributed between the 8.375% U.S. Dollar denominated senior notes and the 8.875% Sterling denominated senior n
Senior Notes and the 2019 Senior Notes is not expected to close until November 7, 2012, this distribution may not be consistent with

In addition, as of June 30, 2012, on an as adjusted basis, we had the ability to borrow an additional £343.6 million under the revolvir
facility after giving effect to outstanding letters of credit. We will likely draw on our revolving credit facility in connection with the ¢
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The following table sets forth the historical ratios of earnings to fixed charges of Virgin Media for the periods indicated.

Fixed charges:
Interest
Interest portion of rental expense

Fixed charges

Earnings:

Income (loss) from continuing operations before income
taxes

Fixed charges

Less: capitalized interest

Total earnings (deficit)
Ratio of total earnings to fixed charges(1)

Ratio of Earnings to Fixed Charges

Six Months Ended

Year ended Dec

2012

(unaudited)

(£ millions)

204.2
8.4

212.6

72.1
212.6

284.7

1.3x

2011 2011 2010
(unaudited) (unaudited) (unaudited)
(£ millions) (£ millions) (£ millions)

227.7 440.8 477.8
7.8 15.7 17.6
235.5 456.5 4954
119.8 77.1 (177.5)
235.5 456.5 4954
354.3 533.6 317.9
1.5x 1.2 x (177.5)

2009

(unaudit
(£ millio

45¢
16

__ 47

(361
471

11(

(36

(1)  Earnings for each of the years ended December 31, 2010, 2009, 2008 and 2007 were inadequate to cover fixed charges by the amoun
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Description of the Intercreditor Deeds

We have entered into a high yield intercreditor deed with, among others, Deutsche Bank AG, London Branch, as Facility Agent and St
facility and a group intercreditor deed with, among others, Deutsche Bank AG, London Branch, as Facility Agent and Security Trustee under
summaries set forth below do not purport to be complete and are qualified in their entirety by reference to the actual deeds, copies of which'
and will be made available by us upon request. See “Where You Can Find More Information” in the accompanying prospectus.

High Yield Intercreditor Deed

The high yield intercreditor deed, or the High Yield Intercreditor Deed, governs the relationship of the various lenders under our seni
secured notes, certain related hedging counterparties, the trustee under the indentures governing the existing senior notes, VMIH, VMIL and t
Deed will also govern the relationship of the foregoing with the trustee under the indenture governing the notes offered hereby. The High Yie
provisions for the subordination of the senior subordinated guarantee of the notes by VMIH and VMIL and any intercompany loans made to \
to these obligations as subordinated obligations. The High Yield Intercreditor Deed also contains provisions allowing VMIH and VMIL to a
specified other senior indebtedness who have accede as parties to the High Yield Intercreditor Deed the benefits of the subordination arrang
our senior credit facility and holders of our senior secured notes by the High Yield Intercreditor Deed.

Priorities
The High Yield Intercreditor Deed provides that the following liabilities rank and should be paid and discharged in the following orc

FIRST, the Senior Liabilities (as described below), pari passu without any priority amongst themselves (but without prejudice to any
Intercreditor Deed);

SECOND, the High Yield Guarantee Liabilities, pari passu with any other senior subordinated obligations of any High Yield Guarant
themselves; and

THIRD, the Subordinated Intra-group Liabilities.

Senior Liabilities and High Yield Guarantee Liabilities

For the purposes of the High Yield Intercreditor Deed, “Senior Liabilities” include all present and future obligations and liabilities o
Parties under or in connection with the Senior Finance Documents including any New Senior Liabilities together with any related additional
Parties and together also with all costs, charges and expenses incurred by each of the Senior Finance Parties in connection with the protectio
rights under the Senior Finance Documents, which includes our secured hedging liabilities. Our existing senior secured notes and our related
constitute Senior Liabilities for purposes of the High Yield Intercreditor Deed.

For the purposes of the High Yield Intercreditor Deed, “High Yield Guarantee Liabilities” include all present and future obligations
Guarantor to any High Yield Creditors pursuant to any High Yield Guarantee, which includes the senior subordinated guarantees provided by
existing senior notes and notes offered hereby, together with any related additional liabilities owed to any High Yield Creditor pursuant to ar
with the protection, preservation or enforcement of the rights of such High Yield Creditors under the indenture and other related documentati
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Payment Blockage

If there is a payment default under our Senior Liabilities or if there is an outstanding payment blockage notice, the High Yield Intercre
any High Yield Guarantor in respect of the High Yield Guarantee Liabilities or any Intra-group Debtor in respect of the Subordinated Intra-gi

» to make payments on;
 to grant security for;
» to defease; or

» otherwise to provide financial support in relation to,

the High Yield Guarantee Liabilities or the Subordinated Intra-group Liabilities for so long as the Senior Liabilities remain outstanding. In th
respect to our Senior Liabilities, service of a payment blockage notice is not required to effect the restrictions described above.

A payment blockage notice may be served by the agent or representatives of the relevant series of Senior Liabilities on, among others
during the continuance of a non-payment event of default with respect to our Senior Liabilities. While a payment blockage is in effect, any Hi
Intra-group Debtor will be prohibited from making any payment with respect to the High Yield Guarantee Liabilities or the Subordinated Intr

However, a payment blockage notice is only permitted to be served on or before the date falling 45 days after the date on which notic
received by the agent or representative of the relevant series of Senior Liabilities. A payment blockage notice will remain outstanding, unles

o 179 days after the date of such payment blockage notice;

 the date on which the event of default under the Senior Liabilities is no longer continuing or is remedied or waived,;
 cancellation of such payment blockage notice by the agent or representative of the relevant series of Senior Liabilities which initi
« ifany standstill period is in effect on the date of the service of such payment blockage notice, the date on which such existing stan

 the date on which the Senior Liabilities have been discharged in full.

Only one blockage notice is permitted to be served in respect of a particular event or circumstance, and only one blockage notice is p
consecutive 360-day period relating to an event of default under our Senior Liabilities which was existing at the time of such payment blocke
has been remedied and is no longer continuing for at least 180 days prior to the service of the proposed new payment blockage notice.

Standstill on Enforcement

The trustee under the indentures governing any of our High Yield Notes and the holders of such High Yield Notes may bring an action
Media Finance PLC thereunder and, subject to the circumstances described below, the obligations of the relevant High Yield Guarantor unde
Subject also to the circumstances described below, Virgin Media Finance PLC may also take action to enforce the obligations in respect of tt
Enforcement in respect of any High Yield Notes against Virgin Media Finance PLC is not restricted by the High Yield Intercreditor Deed. Hc
taken with respect to the Subordinated Intra-group Liabilities, and the High Yield Guarantees will not become due, unless:

» all of our Senior Liabilities have been discharged in full;
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* aninsolvency event has occurred in relation to the relevant obligor;

« any Senior Liabilities have been declared due and payable or due and payable on demand, or the lenders thereunder have taken ar
interest or lien granted in connection with such obligations; or

» adefault has occurred with respect to the relevant High Yield Guarantees, the agents or representatives of the Senior Liabilities h:
standstill period of 179 days has expired and at the end of such period the default is continuing, unremedied or unwaived.

Subordination on Insolvency

In the event of an insolvency of any Intra-group Debtor, any High Yield Guarantor or any member of the Virgin Media group which is
agreement, the High Yield Intercreditor Deed provides that all High Yield Guarantee Liabilities and Subordinated Intra-group Liabilities wil
in full of all Senior Liabilities. In that event, the security trustee may make demands under, or enforce, the High Yield Guarantee Liabilities a
Liabilities and any amounts so received in respect thereof shall be applied by the security trustee towards all Senior Liabilities obligations
been paid in full.

Turnover and Application of Proceeds
In the event that, in contravention of the subordination terms described above, or at a time when payments are not permitted to be mad
» \Mirgin Media Finance PLC receives or recovers a payment or distribution, in cash or in-kind, relating to any Subordinated Intra-gi

» Virgin Media Finance PLC, the trustee under the indentures governing any High Yield Notes or any holder thereof receives or recc
Guarantee,

such person will turn over such amount to the security trustee for application towards payment of the Senior Liabilities until the obligations
full as described below under “—Priority of Payments.”

Release of the High Yield Guarantees

The High Yield Intercreditor Deed provides for the automatic and unconditional release and discharge of High Yield Guarantees conc
shares of any High Yield Guarantor or any of its direct or indirect holding companies or of all or substantially all of the assets of a High Yiel
an administrator appointed under the U.K. Insolvency Act of 1986. In order for the release to be effective:

« the proceeds of such sale must be in cash, or substantially in cash, and must be applied as described below under “—Priority of P

 the relevant High Yield Guarantor must be released from its obligations in respect of any other indebtedness of any member of the
Liabilities and claims by the trustee pursuant to the terms of any indenture governing the relevant High Yield Notes; and

 the sale must be made pursuant to either a public auction or a competitive bid process to obtain the best price reasonably obtainak
(financial or otherwise), earnings, business, assets and prospects of the relevant High Yield Guarantor and its subsidiaries, the se
consulted with an internationally recognized investment bank, including without limitation and to the extent appropriate a Senior L
Media Finance PLC or its subsidiaries, or an internationally recognized accounting firm regarding the appropriate
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procedures for obtaining the best price for the shares or assets, considered the recommendations of that investment bank or accour
efforts to cause the procedures recommended by that investment bank or accounting firm to be implemented in all material respect
holders of the relevant High Yield Notes to participate in the sale process as bidders.

The High Yield Intercreditor Deed provides that if, notwithstanding the reasonable efforts of the security trustee, the procedures refer
the relevant court or other authority or any other third party required to act in connection with such sale, the security trustee will not be under
procedures to be implemented by such authority.

Priority of Payments

The postponement, subordination, blockage and prevention of payment of the High Yield Guarantees is not intended to and will not in
Guarantors to pay the holders of our High Yield Notes all amounts due and payable under such guarantees as and when they become due and
of the High Yield Intercreditor Deed. The liabilities owed to the creditors of any High Yield Guarantor will be paid and discharged in the fo

FIRST, towards any liabilities owed to the trustee under the indentures of the High Yield Notes in respect of any costs, charges or exy
its capacity as trustee under such indentures pari passu with the security trustee in respect of any costs, charges or expenses incurred by or p
trustee;

SECOND, towards any fees, costs, commissions or expenses payable to any Senior Finance Parties in relation to Senior Liabilities;
THIRD, towards the discharge of any Senior Liabilities pari passu without any priority amongst themselves;
FOURTH, towards any liabilities owed to the holders of any of our High Yield Notes in respect of the related High Yield Guarantee;
FIFTH, towards payment of any Subordinated Intra-group Liabilities owed to Virgin Media Finance PLC by any Intra-group Debtor.
Any additional amounts remaining after discharge of the above listed liabilities will be paid to the relevant obligor or any other persc
Governing Law
The High Yield Intercreditor Deed is governed by and is to be construed in accordance with English Law.
Certain Definitions
For purposes of this section, “Description of Intercreditor Deeds—High Yield Intercreditor Deed”:
“High Yield Creditor” means each holder of our High Yield Notes from time to time.

“High Yield Guarantor” means VMIH and Virgin Media Investments Limited as providers of subordinated guarantees in respect of ou
other direct or indirect subsidiary of Virgin Media Finance PLC which is a provider from time to time of any High Yield Guarantee in respec

“High Yield Guarantee” means any unsecured subordinated guarantee of any High Yield Notes provided by any High Yield Guarantor

“High Yield Notes” means our existing senior unsecured subordinated notes and any other senior unsecured notes issued by Virgin M
any High Yield Guarantor.
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“Intra-group Debtor” means VMIH, Virgin Media Investments Limited and any other High Yield Guarantor from time to time.

“Subordinated Intra-group Liabilities” includes all present and future obligations constituted by indebtedness owed by any Intra-grou
together with any related additional liabilities owed to Virgin Media Finance PLC and together with all costs, charges and expenses incurrec
connection with the protection, preservation or enforcement of its rights in respect of such amount.

“New Senior Liabilities” means credit facilities or other financial accommodation provided by any Senior Finance Party under the S
which exceeds the total commitments as at April 13, 2004 under our historic senior credit facility dated as of April 13, 2004 (excluding, for
exposure of a lender thereunder, if any, in its capacity as a hedge counterparty, if applicable). No consent by any creditor is required for the i
Liabilities provided such incurrence is permitted under the indenture governing our High Yield Notes.

“Refinancing Facilities Agreement” means any facilities agreement under which facilities are made available for the refinancing of th
senior credit facility or any predecessor Refinancing Facilities Agreement and which is designated as such by VMIH provided that the incuri
is permitted under the finance documents in respect of our High Yield Notes.

“Senior Finance Documents” means the Finance Documents (as defined in our senior credit facility or any Refinancing Facilities Agr
secured hedging documents.

“Senior Finance Parties” means the Finance Parties (as defined in our senior credit facility or any Refinancing Facilities Agreement),
counterparties.

Group Intercreditor Deed

The Group Intercreditor Deed governs the relationship of various bank lenders under our senior credit facility, our senior secured not
intergroup debtors and creditors. The Group Intercreditor Deed provides that the liabilities of the obligors to the senior lenders, senior secu
counterparties rank pari passu in right of payment and also contains provisions for the order of distributions of the proceeds of collateral anc
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Description of Other Debt

The summaries set forth below do not purport to be complete and are qualified in their entirety by reference to the actual agreements,
filed with the SEC and will be made available by us upon request. See “Where You Can Find More Information” in the accompanying prosp

Senior Credit Facility

On March 16, 2010, we entered into a senior facilities agreement (as amended and restated on March 26, 2010, February 15, 2011 an
Facilities Agreement, under which Deutsche Bank AG, London Branch, BNP Paribas London Branch, Bank of America, N.A., Crédit Agrico
Corporate Finance Bank SAS, Goldman Sachs Lending Partners LLC, J.P. Morgan Chase Bank, N.A. London Branch, Lloyds TSB Bank plc,
UBS Limited agreed to make available to certain subsidiaries of the Company a term loan A facility, or Tranche A, and a revolving credit fa
term loan B facility, or Tranche B was added to the Senior Facilities Agreement by way of an accession deed between Virgin Media Investn
Bank AG, London Branch. Tranche B was syndicated to a group of lenders.

On April 19, 2010, we drew down an aggregate principal amount of £1,675.0 million under the senior credit facility and applied the
of all amounts outstanding under our previous senior credit facility dated March 3, 2006 (as amended and restated from time to time) as at th

On February 15, 2011, we further amended our senior credit facility to, among others, (i) fix the total net leverage ratio to 3.75:1.00 f
December 31, 2015; (ii) delete the cap on the amount of cash that can be deducted in calculating consolidated senior net debt and consolidat
incur debt so long as it remains in compliance with the total net leverage ratio; (iv) change the required level for the ratio of consolidated se
cashflow from 2.25:1.00 to 3.00:1.00; (v) include sale and leaseback arrangements in certain financial baskets; (vi) increase certain financie
plus amounts outstanding as of the original execution date and the amount that could be incurred so that the ratio of consolidated senior net de
is equal to, or less than, 3.00:1.00 for the purposes of incurring secured debt; (vii) eliminate the excess cash flow sweep; and (viii) eliminat
of an additional facility or additional senior secured notes for the payment of any dividends or distributions to the Company and the repayme
notes due 2016. Certain additional amendments were outlined in the senior credit facility, including the extension of certain lenders’ portion
amortization payment of £200 million by one year, to June 30, 2015.

In March 2011, we used the net proceeds from our senior secured notes due 2021 (as described in “Senior Secured Notes” below) to
A outstanding under our senior credit facility, thus eliminating scheduled amortization in 2011 through 2014, and £367.5 million of Tranche I
facility that was scheduled for payment in 2015.

On May 20, 2011, we entered into two new additional facilities under the senior credit facility with Deutsche Bank AG, London Brar
of America, N.A., Crédit Agricole Corporate and Investment Bank, Goldman Sachs International Bank, HSBC Bank plc, JP Morgan Chase B
Bank plc, The Royal Bank of Scotland plc and UBS Limited, including an additional revolving facility with total commitments of £450 milli
£250 million revolving facility and an additional term facility with commitments of £750 million which was used to prepay in full Tranches
existing cash on hand to reduce the loan balance. In addition, on May 27, 2011, we effected certain amendments to the senior credit facility i
(i) amending the definition of additional high yield notes and high yield refinancings to permit high yield notes to be issued or refinanced thre
number of days in which the Company may elect to increase Lenders’ commitments following the cancellation of other Lenders’ commitment
the Company’s ability to add additional facilities under the senior facilities
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agreement, (iv) shortening the required notice period for utilization requests, (v) require cash cover return to the Company under certain circ
requirement to make mandatory prepayments of net proceeds, excess cash flow and equity proceeds, (vii) removing the prescriptive requirer
(viii) giving greater freedom to obligors to create permitted types of security in favor of third parties over assets which would otherwise be
Lenders, (ix) amending consent provisions to accelerate the time periods for obtaining Lender consents, and (X) removing certain other restri

As of June 30, 2012, our senior credit facility has an aggregate outstanding principal amount of £750 million, and the revolving credi
principal amount of £450 million. The proceeds from the senior credit facility may be used for general corporate purposes, while the procee
are available for the financing of our ongoing working capital requirements and general corporate purposes.

Principal Amortization

The final maturity of the additional revolving facility and the additional term facility is June 30, 2015. There is no scheduled amortiz

Mandatory Prepayments

Our senior credit facility must be repaid and all commitments will be cancelled upon the occurrence of a change of control.

Interest Margins

The annual rate of interest payable under our senior credit facility is the sum of (i) the London Intrabank Offer Rate (LIBOR), plus (ii;
(iii) the applicable cost of complying with any mandatory costs requirement.

The applicable interest margin for the additional revolving credit facility and additional term facility under our senior credit facility
ratio of the bank group (which comprises VMIH and certain of its subsidiaries, and certain other operating companies which are subsidiarie:
VMIH) then in effect as set forth below:

Leverage Ratio

Additional Revolving Credit Facility Leverage Ratio Margin:
Greater than 3.50:1.00

Equal to or less than 3.50:1.00 but greater than 3.25:1.00
Equal to or less than 3.25:1.00

Additional Term Credit Facility Leverage Ratio Margin:
Greater than 3.50:1.00

Equal to or less than 3.50:1.00 but greater than 3.25:1.00
Equal to or less than 3.25:1.00

Leverage ratio is calculated by comparing consolidated net debt at any quarter end date against consolidated operating cash flow on ¢
quarter date (such defined terms have the same meaning as in the Senior Facilities Agreement).

Guarantees; Security

Our senior credit facility requires that members of the bank group which generate not less than 80% of the consolidated operating cas
consolidated net income attributable to any joint venture) in any financial year guarantee the payment of all sums payable under our senior cr
required to grant first-ranking security over all or substantially all of their assets to secure the payment of all sums payable under our senior
PLC has also provided a
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guarantee for the payment of all sums payable under our senior credit facility and has secured its obligations under that guarantee by granting
intercompany debt owed to it by its direct subsidiary, VMIH and over all of the shares in VMIH.

Financial Maintenance Covenants
Our senior credit facility contains the following financial covenant ratios:
» Consolidated net debt to consolidated operating cashflow, which we refer to as the leverage ratio; and,

» Consolidated operating cashflow to consolidated total net cash interest, which we refer to as the interest coverage ratio.

These covenant ratios are calculated with respect to our bank group companies, pursuant to the definitions contained in our senior cre
adjustments provided therein. The minimum required ratios are outlined below:

Leve
Quarter Date Ra
September 30, 2012 3.7
December 31, 2012 3.7"
March 31, 2013 3.7°
June 30, 2013 3.7¢
September 30, 2013 3.7
December 31, 2013 3.7
March 31, 2014 3.7°
June 30, 2014 3.7°
September 30, 2014 3.7
December 31, 2014 3.7°
March 31, 2015 3.7°
June 30, 2015 3.7°

Failure to meet these covenant levels would result in a default under our senior credit facility. As of June 30, 2012, we were in comp
Restrictions

Our senior credit facility significantly, and in some cases absolutely, restricts the ability of the members of the bank group to, among ¢

 incur or guarantee additional indebtedness;

» pay dividends or make other distributions, or redeem or repurchase equity interests or subordinated obligations;

» make investments;

 sell assets, including the capital stock of subsidiaries;

» create liens;

» enter into agreements that restrict the bank group’s ability to pay dividends or make inter-company loans;

» merge or consolidate or transfer all or substantially all of their assets; and
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» enter into transactions with affiliates.

We are also subject to financial maintenance covenants under our senior credit facility. The senior credit facility also contains certair
Failure to meet these covenant levels would result in a default under our senior credit facility.
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Events of Default

The occurrence of events of default specified in our senior credit facility entitle the lenders, after the expiry of any grace periods, as ¢
portion of the facilities, require the immediate payment of all amounts outstanding under the facilities and enforce or direct the security intere
events of defaults include, among other things:

+ failure to make payments of principal or interest when due;

» breaches of representations;

» Dbreaches of obligations and undertakings under our senior credit facility or related finance documents, including failure to comply
» cross-defaults to other indebtedness of any member of the group, subject to certain threshold amounts and other customary excepti

« the occurrence of insolvency contingencies affecting Virgin Media Inc., Virgin Media Finance PLC, any borrower under our seniol
a material subsidiary;

» repudiation of the Senior Facilities Agreement or related finance documents;
* illegality; and

 the occurrence of any event or circumstance which would have a material adverse effect in (i) the financial condition, assets or bt
whole) under our senior credit facility, and (ii) the ability of obligors (taken together) under our senior credit facility to performa
material obligations under our senior credit facility or related finance documents (taking into account the resources available to th
the bank group).

Existing Senior Unsecured Notes

In June 2009, Virgin Media Finance PLC issued U.S. dollar denominated 9.50% senior notes due 2016 with an aggregate principal ar
euro denominated 9.50% senior notes due 2016 with an aggregate principal amount outstanding of €180 million. In July 2009, Virgin Media |
dollar denominated 9.50% senior notes due 2016 with an aggregate principal amount outstanding of $600 million. The U.S. dollar denomina
and July 2009, respectively, are treated as a single issuance of the same notes under the indenture for these notes, collectively, the 9.50% sen
9.50% senior notes due 2016 is payable on February 15 and August 15 of each year. The 9.50% senior notes due 2016 are unsecured senior
PLC and rank pari passu with Virgin Media Finance PLC’s outstanding senior notes due 2019. The 9.50% senior notes due 2016 mature on /
a senior basis by Virgin Media Inc., Virgin Media Group LLC, Virgin Media Holdings Inc., Virgin Media (UK) Group, Inc. and Virgin Media
senior subordinated basis by VMIH and VMIL. Following the completion of the tender offer by Virgin Media Finance PLC on March 27, 201
$850 million 9.50% senior notes due 2016 and €180 million 9.50% senior notes due 2016 remain outstanding.

In November 2009, Virgin Media Finance PLC issued U.S. dollar denominated 8.375% senior notes due 2019 with an aggregate prin
$600 million and sterling denominated 8.875% senior notes due 2019 with an aggregate principal amount outstanding of £350 million, collec
Interest on the senior notes due 2019 is payable on April 15 and October 15 of each year. The senior notes due 2019 are unsecured senior ok
and rank pari passu with Virgin Media Finance PLC’s outstanding senior notes due 2016. The senior notes due 2019 mature on October 15, Z
basis by Virgin Media Inc., Virgin Media Group LLC, Virgin Media Holdings Inc., Virgin Media (UK) Group, Inc. and Virgin Media Commu

subordinated basis by VMIH and VMIL.
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In March 2012, Virgin Media Finance PLC issued U.S. dollar denominated 5.25% senior notes due 2022 with an aggregate principal
Interest on the senior notes due 2022 is payable on February 15 and August 15 of each year. The senior notes due 2022 are unsecured senior
PLC and rank pari passu with Virgin Media Finance PLC’s outstanding senior notes due 2016 and senior notes due 2019. The senior notes d
and are guaranteed on a senior basis by Virgin Media Inc., Virgin Media Group LLC, Virgin Media Holdings Inc., Virgin Media (UK) Group.
Communications Limited and on a senior subordinated basis by VMIH and VMIL.

The covenants in the existing senior notes contain substantially similar obligations and restrictions on the activities of the issuer and ¢
similar covenants to those contained in the notes offered hereby and described under “Description of the Notes.”

Existing Senior Secured Notes

On January 19, 2010, our wholly owned subsidiary Virgin Media Secured Finance PLC issued U.S. dollar denominated 6.50% seniol
aggregate principal amount outstanding of $1.0 billion and sterling denominated 7.00% senior secured notes due 2018 with an aggregate prir
£875 million, collectively, the senior secured notes due 2018. Interest is payable on the senior secured notes due 2018 on June 15 and Decer
June 15, 2010.

On March 3, 2011, Virgin Media Secured Finance PLC issued U.S. dollar denominated 5.25% senior secured notes due 2021 with an
outstanding of $500 million and sterling denominated 5.50% senior secured notes due 2021 with an aggregate principal amount outstanding ¢
secured notes due 2021. Interest is payable on the senior secured notes due 2021 on January 15 and July 15 each year, beginning on July 15,
secured notes due 2021 were partly applied towards the prepayment of £532.5 million of the Tranche A outstanding under our senior credit 1
Tranche B Facility outstanding under our senior credit facility. The remainder of the net proceeds were used for general corporate purposes.

The senior secured notes due 2018 and the senior secured notes due 2021 rank pari passu with and, subject to certain exceptions, shal
which has been granted in favor of our senior credit facility.

The covenants in the existing senior secured notes contain substantially similar obligations and restrictions on the activities of the isst
contain similar covenants to those contained in the notes offered hereby and described under “Description of the Notes.”

Convertible Senior Notes

In April 2008, Virgin Media Inc. issued U.S. denominated 6.50% convertible senior notes due 2016 with an aggregate principal amot
convertible senior notes are unsecured senior obligations of Virgin Media Inc. and, consequently, are subordinated to our obligations under ¢
equally with Virgin Media Inc.’s guarantees of the senior notes. The convertible senior notes bear interest at an annual rate of 6.50% payable
November 15 of each year, beginning November 15, 2008. The convertible senior notes mature on November 15, 2016 and may not be redee
Upon conversion, we may elect to settle in cash, shares of common stock or a combination of cash and shares of our common stock. Our curr
the SEC on April 16, 2008, contains a more detailed description of the terms of our convertible senior notes.

Holders of convertible senior notes may tender their notes for conversion at any time on or after August 15, 2016 through to the secon
maturity date. Prior to August 15, 2016, holders may convert their notes, at their option, only under the following circumstances: (i) in any qu
Media Inc.’s common stock during at least 20 of the last 30 trading days of the prior quarter was more than 120% of the applicable conversi
the last day of such prior quarter; (ii) if, for five consecutive trading days, the trading price per $1,000 principal amount of notes was less
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than 98% of the product of the closing price of our common stock and the then applicable conversion rate; (iii) if a specified corporate event
recapitalization, reclassification, binding share exchange or conveyance of all, or substantially all, of Virgin Media Inc.’s assets; (iv) the dec
distribution of certain rights, warrants, assets or debt securities to all, or substantially all, holders of Virgin Media Inc.’s common stock; or (
fundamental change (as defined in the indenture governing the convertible senior notes), such as a change in control, merger, consolidation, d

The initial conversion rate of the convertible senior notes represents an initial conversion price of approximately $19.22 per share of
subject to adjustment for stock splits, stock dividends or distributions, the issuance of certain rights or warrants, certain cash dividends or di
the price exceeds market values. In the event of specified fundamental changes relating to Virgin Media Inc., referred to as “make whole” fur
will be increased as provided by a formula set forth in the indenture governing the convertible senior notes.

Holders may also require us to repurchase the convertible senior notes for cash in the event of a fundamental change (as defined in thy
senior notes), such as a change in control, merger, consolidation, dissolution or delisting (including involuntary delisting for failure to contin
criteria), for a purchase price equal to 100% of the principal amount, plus accrued but unpaid interest to the purchase date.

If the trading price of our common stock exceeds 120% of the conversion price of the convertible notes for 20 out of the last 30 tradir
of the convertible notes may elect to convert their convertible notes during the following quarter. If conversions of this nature occur, we may
combination of both, at our election, to settle our obligations. We have classified this debt as long-term debt in the consolidated balance shee
determined, in accordance with the Derivatives and Hedging Topic of the FASB ASC, that we have the ability to settle the obligations in equ
case of a fundamental change (as defined in the indenture governing the convertible senior notes). This condition must be fulfilled on 20 of th
quarter. If the condition is not met during that time period, the notes will not be convertible in the following quarter. This condition was not n
2012 but has been met in prior quarters.

Restrictions Under Our Existing Debt Agreements

The agreements governing our senior notes and senior secured notes significantly and, in some cases absolutely, restrict our ability an
subsidiaries to:

 incur or guarantee additional indebtedness;

» pay dividends at certain levels of leverage, or make other distributions, or redeem or repurchase equity interests or subordinated «
* make investments;

» sell assets, including the capital stock of subsidiaries;

» enter into sale and leaseback transactions or certain vendor financing arrangements;

o create liens;

» enter into agreements that restrict the restricted subsidiaries’ ability to pay dividends, transfer assets or make intercompany loans;
» merge or consolidate or transfer all or substantially all of their assets; and

» enter into transactions with affiliates.

Failure to meet these covenant levels would result in a default under our debt agreements.
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Description of Notes

Definitions of certain terms used in this Description of Notes may be found below under the heading “—Certain Definitions.” For pur
e “Issuer” refers to Virgin Media Finance PLC, a public limited company incorporated under the laws of England and Wales;

» “Company” refers to Virgin Media Group LLC, a directly wholly owned subsidiary of Parent (as defined herein), which will guar
which along with its Restricted Subsidiaries is subject to the covenants described in this section;

»  “Notes” collectively refers to the Notes to be issued on the date as of which the Indenture (as defined below) is dated (the “Closil
defined below) issued;

o “VMIH” refers to Virgin Media Investment Holdings Limited, a direct wholly-owned subsidiary of the Issuer, which will guarante
basis;

o “VMIL” refers to Virgin Media Investments Limited, a direct wholly-owned subsidiary of VMIH, which will guarantee the Notes
e “Parent” refers to Virgin Media Inc., an indirect parent company of the Issuer, which will guarantee the Notes on a senior basis;
» *“Holdings” refers to Virgin Media Holdings Inc., an indirect parent company of the Issuer; and

» “Intermediate Guarantors” collectively refers to the Company, Holdings, Virgin Media (UK) Group, Inc., Virgin Media Communic
Subsidiary of the Company of which the Issuer is a Subsidiary, which future Subsidiary will guarantee the Notes on a senior basis
an “Intermediate Guarantor.”

Parent will not be directly subject to the covenants under the Indenture. Parent’s guarantee is referred to in this section as the “Parent

The Intermediate Guarantors and their Restricted Subsidiaries, including the Issuer, will be subject to the covenants under the Indentu
guarantee of the Notes is referred to in this section as an “Intermediate Guarantee.” VMIH and VMIL are referred to from time to time in this
Subsidiary Guarantors,” and their guarantees of the Notes is referred to as the “Senior Subordinated Subsidiary Guarantees.”

Under limited circumstances, other Subsidiaries of the Issuer may be required to guarantee the Notes. Any such Subsidiary is referrec
Guarantor,” and each such guarantee is referred to in this section as an “Additional Subsidiary Guarantee.” The Senior Subordinated Subsidi
Subsidiary Guarantors will collectively be referred to as “Subsidiary Guarantors,” and their guarantees will collectively be referred to as “
Date, VMIH and VMIL will be the only Subsidiary Guarantors. Parent, Holdings, the Intermediate Guarantors and the Subsidiary Guarantors
in this section as a “Note Guarantor,” and each such guarantee is referred to in this section from time to time as a “Note Guarantee.”

The Issuer will issue the Notes under an Indenture to be dated as of the Closing Date (the “Indenture), among the Parent, the Intermec
Subordinated Subsidiary Guarantors and The Bank of New York Mellon, as Trustee, Registrar and Paying Agent (the “Trustee™) and the Ban
S.A. as Luxembourg Paying Agent, a copy of which is available from the Issuer upon request. The Indenture contains provisions which defin
addition, the Indenture governs the obligations of the Parent, the Intermediate Guarantors, the Issuer, each Subsidiary Guarantor and the Trust
Notes include those stated in the Indenture and those made part of the Indenture by reference to the U.S. Trust Indenture Act of 1939, as amen
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Each Holder, by accepting a Note, shall be deemed to have agreed to and accepted the terms and conditions of the Intercreditor Deed
be available on any Business Day upon prior written request at the offices of the Trustee and, for so long as any Notes are listed on the Offic
Exchange, at the offices of the Luxembourg Paying Agent. See “Description of the Intercreditor Deeds.”

The following description is only a summary of certain provisions of the Indenture. It does not restate the terms of the Indenture in the
read the Indenture as it, and not this description, governs your rights as Holders.

Overview of the Notes and the Note Guarantees
The Notes:

will be senior unsecured obligations of the Issuer;

will rank equally in right of payment with all existing and future Senior Indebtedness of the Issuer, including the Existing Notes an
respect of its guarantee of all obligations of the borrowers under the Senior Liabilities or the High Yield Trustee Direct Claims;

will be senior in right of payment to all existing and future subordinated obligations of the Issuer;

will be effectively subordinated to any Secured Indebtedness of the Issuer and its Subsidiaries, including any obligations owed by
of all obligations of the borrowers under the Existing Credit Facility and the holders of the Existing Senior Secured Notes, to the ¢
securing such Secured Indebtedness (other than the extent any such assets also secure the Notes on an equal and ratable or priority

will be effectively subordinated to all liabilities (including all obligations under the Existing Credit Facility and the Existing Seni
permitted to be Incurred by a Restricted Subsidiary of the Issuer under the Indenture and Trade Payables) and Disqualified Stock
of the Issuer, including the Senior Subordinated Subsidiary Guarantors (other than Senior Subordinated Indebtedness and Subordi
Subordinated Subsidiary Guarantors).

The Parent Guarantee:

will be a senior unsecured obligation of Parent;
will rank equally in right of payment with all existing and future senior indebtedness of Parent;
will be senior in right of payment to all existing and future Subordinated Obligations of Parent;

will be effectively subordinated to any Secured Indebtedness of Parent and its Subsidiaries to the extent of the value of the assets !
(other than to the extent any such assets also secure the Parent Guarantee on an equal and ratable or priority basis); and

will be effectively subordinated to all liabilities (including all obligations under the Existing Credit Facility and the Existing Seni
permitted to be Incurred under the Indenture by the Company or any Restricted Subsidiary and Trade Payables) and Disqualified ¢
Subsidiary of Parent, including the Intermediate Guarantors, the Issuer and the Senior Subordinated Subsidiary Guarantors.

The Intermediate Guarantee of each Intermediate Guarantor:
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will be senior in right of payment to all existing and future Subordinated Obligations of such Intermediate Guarantor;

will be effectively subordinated to any Secured Indebtedness of such Intermediate Guarantor and its Subsidiaries to the extent of t
Secured Indebtedness (except to the extent any such assets also secure such Intermediate Guarantee on an equal and ratable or pri

will be effectively subordinated to all liabilities (including all obligations under the Existing Credit Facility and the Existing Seni
permitted to be Incurred by a Restricted Subsidiary of such Intermediate Guarantor under the Indenture and Trade Payables) and L
of each Subsidiary of such Intermediate Guarantor, including other Intermediate Guarantors, as applicable, the Issuer and the Seni
Guarantors.

The Company, Holdings, Virgin Media (UK) Group, Inc. and Virgin Media Communications Limited will be the only Intermediate Gu
future Subsidiary of the Company of which the Issuer is a Subsidiary will be required to provide an Intermediate Guarantee as described bel
Guarantees.” Each such Subsidiary that is required in the future by the Indenture to become an Intermediate Guarantor will be required to do
indenture, containing an Intermediate Guarantee of the Issuer’s payment obligations under the Notes, that will become a part of the Indenture
purposes of the Indenture and the Notes).

Each Senior Subordinated Subsidiary Guarantee:

will be an unsecured senior subordinated obligation of the respective Senior Subordinated Subsidiary Guarantor;
will rank equally in right of payment with all existing and future Senior Subordinated Indebtedness of the respective Senior Subor

will be subordinated in right of payment to all existing and future Senior Indebtedness of the respective Senior Subordinated Subs
obligations under the Senior Liabilities or the High Yield Trustee Direct Claims;

will be senior in right of payment to all existing and future Subordinated Obligations of the respective Senior Subordinated Subsic

will be effectively subordinated to any Secured Indebtedness of the respective Senior Subordinated Subsidiary Guarantor and its -
of the assets securing such Indebtedness (other than to the extent any such assets also secure the Senior Subordinated Subsidiary C
priority basis) are subordinated; and

will be effectively subordinated to all liabilities (including all obligations under the Senior Liabilities or the High Yield Trustee L
Notes and any Indebtedness permitted to be Incurred under the Indenture by Restricted Subsidiaries of the respective Senior Subo
Trade Payables) and Disqualified Stock and Preferred Stock of each Subsidiary of the respective Senior Subordinated Subsidiary

The circumstances under which the Senior Subordinated Subsidiary Guarantees may be released are described below under “—Senic
—Release of the Senior Subordinated Subsidiary Guarantees.”

Under limited circumstances, Subsidiaries of the Issuer may be required to provide Additional Subsidiary Guarantees. The circumsta
Subsidiary Guarantees may be required are described below under “—Certain Covenants—Limitation on Guarantees of Indebtedness by Re:
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“—Merger and Consolidation.” The circumstances under which an Additional Subsidiary Guarantee may be released are described under “-
—Release of Additional Subsidiary Guarantees.”

Each of the Issuer, Parent, the Intermediate Guarantors and the Senior Subordinated Subsidiary Guarantors has no revenue-generating
payment on the Notes or the Note Guarantees, as applicable, each will depend on cash flows received from its subsidiaries and payments un
convertible unsecured loan stock. See “Risk Factors—Risks relating to the notes and our capital structure—We are a holding company depel
to meet our obligations.” Moreover, the Intermediate Guarantors, the Issuer and the other Restricted Subsidiaries will be able to Incur substa
future, including Indebtedness that will be effectively senior to the Notes and the Guarantees thereof. See “—Ranking” and “—Certain Covel
below.

Treatment of Content Business and Business Sales Division

The Indenture permits us to, among other things, invest in a joint venture or sell, transfer or spin off our business or assets relating to
In addition, the Indenture permits us to contribute the assets relating to Virgin Media Business to a joint venture. See “—Certain Covenants—
and “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock.” In each such case, the content-related assets or the busines
would no longer be held by the Company or any Restricted Subsidiary, and so would not be subject to the covenants contained in the Indentu
undertake transactions related to these assets (such as selling them or securing debt on them) which will not be subject to the limitations of th
potentially lose access to all or a portion of the cash flows generated by these assets as well as the value of these assets.

At present, the Company does not separately report any of its limited content related sales. Revenue (including internally generated re
Virgin Media Business, which constitutes our Business segment, for the six months ended June 30, 2012, were £336.4 million and £182.9 mi
ended December 31, 2011 were £637.4 million and £377.4 million, respectively.

Segment contribution, which is defined as operating income (loss) before network operating costs, corporate costs, depreciation, amc
asset impairments and restructuring and other charges, is management’s measure of segment profit. Segment contribution excludes the impact
not directly attributable to the reporting segments, such as the costs of operating the network, corporate costs and depreciation and amortizati
and goodwill and intangible asset impairments are excluded from segment contribution as management believes they are not characteristic of
Assets are reviewed on a consolidated basis and are not allocated to segments for management reporting since the primary asset of the busin
which is shared by our Consumer and Business segments.

Principal, Maturity and Interest

The dollar denominated notes (“Dollar Notes”) are being offered in an aggregate principal amount of $900,000,000 and will be issue
$200,000 and integral multiples of $1,000 in excess thereof. The sterling denominated notes (“Sterling Notes™) are being offered in an aggre
and will be issued in minimum denominations of £100,000 and integral multiples of £1,000 in excess thereof. The Notes will mature on Feb

Interest on the Dollar Notes will accrue at the rate of 4.875% per annum. Interest on the Sterling Notes will accrue at the rate of 5.12°
will bear interest beginning on the date of issuance thereof, or from the most recent date to which interest has been paid or provided for. The
in arrears to Holders of Notes of record at the close of business on February 1 and August 1
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immediately preceding the interest payment date on February 15 and August 15 of each year. The first interest payment date is February 15, Z
from October 30, 2012. Interest on the Notes will be computed on the basis of a 360-day year of twelve 30-day months.

Indenture May Be Used for Future Issuances

From time to time, the Issuer may issue additional Notes of any series having identical terms and conditions to the Notes it is currentl
The Issuer is permitted to issue such Additional Notes only if at the time of such issuance the Company and its Restricted Subsidiaries, inclu
the covenant described below under “—Certain Covenants—Limitation on Indebtedness.” Any Additional Notes may be treated with the No
all matters with such Notes except as described under the caption “—Amendment, Supplement and Waiver.”

Paying Agents and Registrar

The Trustee will initially act as Paying Agent and Registrar for the Notes. In addition, if and for so long as the Notes are listed on the
traded on the Euro MTF market of the Luxembourg Stock Exchange and the rules of such exchange so require, the Issuer shall have appointec
reasonably acceptable to the Trustee as an additional paying agent and transfer agent for the Notes. The Issuer may change the Paying Agent ¢
notice to the Holders of the Notes. However, if and for so long as the Notes are listed on the Luxembourg Stock Exchange and traded on the E
Stock Exchange and the rules of such exchange so require, the Issuer will publish notice of the change in the Paying Agent and Registrar in a
circulation in Luxembourg (which is expected to be the Luxemburger Wort) or on the website of the Luxembourg Stock Exchange (www.bour

The Issuer undertakes that it will ensure that it maintains a paying agent in a Member State that will not be obliged to withhold or ded
Council Directive—2003/48EC or any other Directive implementing the conclusions of the ECOFIN Council meeting of November 26-27, 2
(the “Directive”).

Optional Redemption with Make-Whole

The Issuer may also choose to redeem each series of Notes, either together or separately, at any time, in whole or in part, on not less t
notice, by paying a redemption price equal to the sum of;

(@)  100% of the principal amount of the Notes to be redeemed, plus

(b)  the Applicable Premium

plus accrued and unpaid interest thereon, if any, to the redemption date (subject to the right of Holders of record on the relevant record date t
interest payment date). Any redemption and notice may, in the Issuer’s discretion, be subject to the satisfaction of one or more conditions pre
redemption provision, the Dollar Notes and the Sterling Notes will each be treated as a separate series.

Transfer and Exchange

A Holder may transfer or exchange Notes in accordance with the Indenture. The registrar and the trustee may require a Holder, among
endorsements and transfer documents reasonably satisfactory to them and the Issuer may require a Holder to pay any taxes and fees required
The Issuer is not required to transfer or exchange any Note selected for redemption. Also, the Issuer is not required to transfer or exchange a
before a selection of Notes to be redeemed or (2) tendered and not withdrawn in connection with a Repurchase Offer or an Excess Proceeds
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Payments of Additional Amounts

All payments made under or with respect to the Notes or the Note Guarantees shall be made free and clear of, and without withholdin
any present or future tax, duty, levy, impost, assessment or other governmental charge (including related penalties, interest and other liabilitie
levied by or on behalf of (1) the government of the United Kingdom, (2) the United States, (3) any other jurisdiction in which the Issuer or ar
otherwise resident for tax purposes, (4) any jurisdiction from or through which payment is made and (5) any political subdivision or governr
of the foregoing having the power to tax (each, a “Relevant Taxing Jurisdiction”), unless the Issuer or any Note Guarantor is required to with
interpretation or administration thereof.

If the Issuer or a Note Guarantor is so required to withhold or deduct any amount for or on account of Taxes imposed by a Relevant T:
made under or with respect to the Notes or the Note Guarantees, the Issuer or the applicable Note Guarantor shall pay such additional amour
necessary so that the net amount received by the Holders and beneficial owners (including Additional Amounts) after such withholding or de
amount the Holders and beneficial owners would have received if such Taxes had not been withheld or deducted; provided, however, that th
Additional Amounts does not apply to:

(1) any Taxes that would not have been so imposed but for the existence of any present or former connection between the relev
between a fiduciary, settlor, beneficiary, member or shareholder of, or possessor of power over, the relevant Holder or beneficial ow
beneficial owner is an estate, nominee, trust, partnership or corporation) and the Relevant Taxing Jurisdiction (other than the mere rec
or holding of such Note);

(2) any estate, inheritance, gift, sales, excise, transfer, personal property Tax or similar Tax;
(3) any Taxes which are payable otherwise than by withholding from payments of (or in respect of) principal of, or any premit

(4) any Taxes that are imposed or withheld by reason of the failure to comply by the Holder or the beneficial owner of a Note
to the Holder or such beneficial owner (A) to provide information concerning the nationality, residence, identity or present or former
Jurisdiction of the Holder or such beneficial owner or (B) to make any declaration or other similar claim or satisfy any certification,
which, in the case of (A) or (B), is required or imposed by a statute, treaty, regulation or administrative practice of the Relevant Taxil
exemption fromall or part of such Tax;

(5) any withholding or deduction imposed on a payment to an individual required to be made pursuant to the Directive or any |
order to conform to, such Directive; or

(6) any Taxes that would not have been imposed but for the failure to present the Note for payment within 30 days after the dat
became due and payable or the date on which payment thereof is duly provided for, whichever is later (except to the extent that such k
Additional Amounts had the Note been presented on the last day of the 30-day period),

(7) any Taxes imposed with respect to any payment of principal of (or premium, if any, on) or interest on such Note to any Hol
or any Person other than the sole beneficial owner of such payment, to the extent that a beneficiary or settlor with respect to such fidu
or the beneficial owner of such payment would not have been entitled to the Additional Amounts had such beneficiary, settlor, membe
Holder of such Note,
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(8) any Taxes imposed if the Note is presented for payments by or on behalf of a Holder or beneficial owner who would be at
by presenting the relevant Note to another paying agent in a Member State or

(9) any Taxes imposed as a result of a combination of items (1) through (8) above.

If the Issuer or any Note Guarantor will be obligated to pay Additional Amounts with respect to any payment under or with respect to
Guarantee, as applicable, the Issuer or such Note Guarantor, as applicable, will deliver to the Trustee at least 30 days prior to the date of tha
Additional Amounts arises after the 30th day prior to that payment date, in which case the Issuer or the Note Guarantor, as applicable, shall 1
but in no event later than two Business Days prior to the date of payment) notice of payment in the form of an Officer’s Certificate. In either ¢
must state that Additional Amounts will be payable and the amount so payable. The Officer’s Certificate must also set forth any other inform:
agent to pay Additional Amounts to Holders and beneficial owners on the relevant payment date.

The Issuer or any Note Guarantor will (i) make such withholding or deduction and (ii) remit the full amount deducted or withheld to t
accordance with applicable law. The Issuer will provide the Trustee with official receipts or other documentation satisfactory to the Trustee
with respect to which Additional Amounts are paid. Certificated copies of such receipts and such other documentation shall be made availat
made available at the offices of the Paying Agent if the Notes are then listed on the Luxembourg Stock Exchange. The Issuer will attach to su
stating () that the amount of withholding Taxes evidenced by such copies was paid in connection with any payment made under or with resp
and (y) the amount of such withholding Taxes paid per $1,000 or £1,000 of Notes.

Whenever in this “Description of Notes” there is mentioned, in any context:
 the payment of principal,

e purchase prices in connection with a purchase of Notes,

* interest, or

 any other amount payable on or with respect to any of the Notes or any Note Guarantee,

that reference shall be deemed to include payment of Additional Amounts provided for in this section to the extent that, in such context, Addi
payable in respect thereof.

The Issuer or a Note Guarantor will pay any present or future stamp, court or documentary taxes or any other excise or property taxes
any jurisdiction from the execution, delivery, enforcement or registration of the Notes, the Note Guarantees, the Indenture or any other relatec
of any payments with respect to the Notes or the Note Guarantees, excluding taxes, charges or similar levies imposed by any jurisdiction that
and the Issuer will agree to indemnify the Holders or the Trustee for any such taxes paid by the Holders or the Trustee.

The preceding provisions will survive any termination, defeasance or discharge of the Indenture and shall apply mutatis mutandis to
successor Person to the Issuer or any Note Guarantor is organized or any political subdivision or taxing authority or agency thereof or thereir

Optional Redemption for Tax Reasons

The Issuer may, at its option, redeem all, but not less than all, of each series of the then-outstanding Notes at any time upon giving not
notice to the Holders (which notice shall be irrevocable), at a redemption price equal to 100% of the principal amount thereof, plus accrued
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interest thereon, if any, to the redemption date (a “Tax Redemption Date”) and all Additional Amounts, if any, that will become due on the Ta
redemption or otherwise (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest
in good faith that (1) it, or any Note Guarantor, with respect to a Note Guarantee, as the case may be, has become obligated or, on the occasi
such series of the Notes, would be obligated to pay Additional Amounts with respect to any payment under or with respect to such series of t
Guarantee, as applicable, and (2) the payment obligation cannot be avoided by the Issuer taking reasonable measures available to it (includir
agent located in another jurisdiction), as a result of:

(A) any change in, or amendment to, the laws or treaties (or any regulations, protocols or rulings promulgated thereunder) of tt
or any other Relevant Taxing Jurisdiction affecting taxation, which change or amendment becomes effective on or after the date of isst
or

(B) any change in position regarding the application, administration or interpretation of such laws, treaties, regulations, protoc
judgment or order by a court of competent jurisdiction), which change in position becomes effective on or after the date of issuance o

The notice of redemption with respect to a series of Notes may not be given (a) earlier than 90 days prior to the earliest date on whicl
make a payment or withholding if a payment in respect of such series of the Notes were then due and (b) unless at the time such notice is give
Additional Amounts remains in effect. Prior to the publication or, where relevant, mailing of any notice of redemption of such series of the N
Issuer will deliver to the Trustee an Officer’s Certificate and Opinion of Counsel to the effect that the circumstances referred to above exist ¢
obligation by taking reasonable measures available to it. The Trustee shall accept the Officer’s Certificate and Opinion of Counsel as sufficit
conditions precedent described above.

Sinking Fund
The Notes will not be entitled to the benefit of any sinking fund.

Selection

If the Issuer partially redeems any series of the Notes, the Trustee will select the Notes in such series to be redeemed on a pro rata ba
the Trustee in its sole discretion shall deem to be fair and appropriate (and in such manner that complies with applicable legal and exchange
in original principal amount or less (in the case of the Dollar Notes) or £100,000 in original principal amount or less (in the case of the Ster|
the Issuer redeems any Note in part only, the notice of redemption relating to such Note shall state the portion of the principal amount thereof
Note, a new Note in principal amount equal to the unredeemed portion thereof will be issued in the name of the Holder thereof upon cancellz
global Note, an appropriate notation will be made on such Note to decrease the principal amount thereof to an amount equal to the unredeem
redemption date, interest will cease to accrue on Notes or portions thereof called for redemption so long as the Issuer has deposited with any
the principal of, plus accrued and unpaid interest thereon, if any, on the Notes to be redeemed (subject to the right of Holders of record on the
interest due on the relevant interest payment date).
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Ranking

The Notes will be unsecured Senior Indebtedness of the Issuer and will rank equally in right of payment with all the existing and futur
including any obligations owed by the Issuer under the Existing Notes and in respect of its guarantee of all obligations of the borrowers unde
Existing Senior Secured Notes. The Notes also will be effectively subordinated to any Secured Indebtedness of the Issuer and its Subsidiarie
the Issuer in respect of its guarantee of all obligations of the borrowers under the Existing Credit Facility and the Issuer of the Existing Senio
value of the assets securing such Secured Indebtedness (other than to the extent that any such assets also secure the Notes on an equal and rat:
in right of payment to all existing and future Subordinated Obligations of the Issuer.

The Parent Guarantee will be senior indebtedness of Parent, will be unsecured, will rank equally in right of payment to all existing ar
and will rank senior in right of payment with all existing and future Subordinated Obligations of Parent. The Parent Guarantee will be effecti
Indebtedness of Parent and its Subsidiaries to the extent of the value of the assets securing such Secured Indebtedness (other than to the exten
Parent Guarantee on an equal and ratable or priority basis). The Parent Guarantee will also be effectively subordinated to all liabilities (incl
Existing Credit Facility and the Existing Senior Secured Notes, additional Indebtedness permitted to be Incurred by the Company or any Res
and Trade Payables) and Disqualified Stock and Preferred Stock of each Subsidiary of Parent, including the Intermediate Guarantors, the Iss|
Subsidiary Guarantors.

Each Intermediate Guarantee will be Senior Indebtedness of the applicable Intermediate Guarantor, will be unsecured, will rank equz
and future senior indebtedness of such Intermediate Guarantor and will rank senior in right of payment with all existing and future Subordinai
Guarantor. Each Intermediate Guarantee will be effectively subordinated to any Secured Indebtedness of the applicable Intermediate Guaran
the value of the assets securing such Secured Indebtedness (other than to the extent that any such assets also secure the relevant Intermediate (
priority basis). Each Intermediate Guarantee will also be effectively subordinated to all liabilities (including, as applicable, all obligations |
Existing Senior Secured Notes, additional Indebtedness permitted to be Incurred by a Restricted Subsidiary of such Intermediate Guarantor
Payables) and Disqualified Stock and Preferred Stock of each Subsidiary of the applicable Intermediate Guarantor, including other Intermed
Issuer and the Senior Subordinated Subsidiary Guarantors.

The Senior Subordinated Subsidiary Guarantees will be Senior Subordinated Indebtedness of the Senior Subordinated Subsidiary Gu
subordinated in right of payment to all existing and future Senior Indebtedness of the respective Senior Subordinated Subsidiary Guarantor (i
Existing Credit Facility, the Existing Senior Secured Notes, additional Indebtedness permitted to be Incurred under the Indenture, and Trade
payment with all existing and future Senior Subordinated Indebtedness of the respective Senior Subordinated Subsidiary Guarantor and will
existing and future Subordinated Obligations of the respective Senior Subordinated Subsidiary Guarantor. The Senior Subordinated Subsidia
subordinated to any Secured Indebtedness of the respective Senior Subordinated Subsidiary Guarantor and its Subsidiaries to the extent of th
Secured Indebtedness (other than to the extent that such assets also secure such Senior Subordinated Subsidiary Guarantees on an equal and r
Subordinated Subsidiary Guarantees will also be effectively subordinated to all liabilities (including all obligations under the Existing Cred
Notes, additional Indebtedness permitted to be Incurred by Restricted Subsidiaries of the respective Senior Subordinated Subsidiary Guarar
Payables) and Disqualified Stock and Preferred Stock of each Subsidiary of the respective Senior Subordinated Subsidiary Guarantor.
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The Issuer expects to conduct all of its operations through its Subsidiaries. Creditors, including trade creditors, and preferred stockhc
generally will have priority with respect to the assets and earnings of such Subsidiaries, including the Senior Subordinated Subsidiary Guare
Indebtedness of the Senior Subordinated Subsidiary Guarantors ranking pari passu with or junior to the Senior Subordinated Subsidiary Gue
of the Issuer, including Holders. The Notes, therefore, will be effectively subordinated to the claims of creditors, including creditors under t!
Existing Senior Secured Notes, trade creditors, and preferred stockholders, if any, of Subsidiaries of the Issuer, other than creditors under Se
Subordinated Obligations of the Senior Subordinated Subsidiary Guarantors.

Assuming that the issuance of the Notes and the application of the proceeds therefrom were completed as of June 30, 2012, there wou

(1) no indebtedness of the Intermediate Guarantors, other than the Intermediate Guarantees, the guarantees in favor of the Exist
indebtedness owed to other Intermediate Guarantors or Restricted Subsidiaries;

(2) no indebtedness of the Issuer, other than the Notes, the Existing Notes, the guarantee by the Issuer of all obligations of the k
Facility, the guarantee by the Issuer of all obligations under the Existing Senior Secured Notes and intercompany indebtedness owed t
VMIL;

(3) indebtedness of the Senior Subordinated Subsidiary Guarantors of £3,442.8 million, based on sterling equivalent amounts
Credit Facility and the Existing Senior Secured Notes as well as our Hedging Obligations;

(4) no Senior Subordinated Indebtedness of the Senior Subordinated Subsidiary Guarantors (other than the Senior Subordinate
guarantee in favor of the Existing Notes) and no indebtedness of the Senior Subordinated Subsidiary Guarantors that is subordinate or
Senior Subordinated Subsidiary Guarantees (other than intercompany indebtedness owed to the Issuer and the Intermediate Guarantor

(5) indebtedness of VMIH and its Restricted Subsidiaries other than the guarantee of the Existing Notes, the Senior Subordinat
the Existing Credit Facility and the Existing Senior Secured Notes, of £241.5 million. Of this amount, £241.3 million primarily repres
leases; and

(6) indebtedness of VMIL and its Restricted Subsidiaries other than the guarantee of the Existing Notes, the Senior Subordinat
the Existing Credit Facility and the Existing Senior Secured Notes, of £241.5 million. Of this amount, £241.3 million primarily repres
leases.

Although the Indenture will limit the Incurrence of Indebtedness by the Company, the Issuer and the other Restricted Subsidiaries, suc
significant qualifications. The Company, the Issuer and the other Restricted Subsidiaries will be able to Incur substantial amounts of additior
may be Senior Indebtedness or may otherwise be effectively senior to the Notes, the Intermediate Guarantees and the Senior Subordinated St
Restricted Subsidiaries that are Subsidiaries of the Issuer may Incur additional capital markets Indebtedness which, under the terms of the In
and can benefit from restrictions limiting the ability of those Subsidiaries to pay dividends to the Issuer. See “—Certain Covenants—Limitat
Indenture does not limit the Incurrence of Indebtedness by Parent or any Unrestricted Subsidiary.

The ability of the Issuer to service its Indebtedness, including the Notes, is dependent upon the earnings of its Subsidiaries and the ab
those earnings as dividends, loans or other payments to the Issuer. In particular, the ability of its Subsidiaries to transfer funds to the Issuer (i
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cash dividends, loans, advances or otherwise) may be limited by financial assistance rules, corporate benefit laws, other corporate laws, ba
example, restrictions under English company law prohibit Subsidiaries that are incorporated in England and Wales from paying dividends e»
distribution. If these restrictions are applied to the Subsidiaries of the Issuer that are not Subsidiary Guarantors, then the Issuer would not be
Subsidiaries to make payments on the Notes to the extent that such earnings cannot otherwise be paid lawfully to the Issuer (directly or throu
addition, contractual obligations of the Subsidiaries of the Issuer, including financing arrangements such as the Existing Credit Facility, the E
Intercreditor Deed, limit and may in the future limit the ability of Subsidiaries to transfer funds to the Issuer. As noted above, agreements relc
Subsidiaries of the Issuer, including capital markets Indebtedness, may include such limitations.

Parent Guarantee

Parent will fully and unconditionally guarantee on a senior unsecured basis the performance and full and punctual payment when due,
acceleration or otherwise, of all obligations of the Issuer under the Indenture (including obligations to the Trustee) and the Notes, whether fo
or in respect of the Notes, expenses, indemnification or otherwise. The Parent Guarantee will be limited to an amount not to exceed the maxi
Parent, without rendering the Parent Guarantee voidable under applicable law relating to ultra vires, corporate benefit, fraudulent conveyan
affecting the rights of creditors generally.

Intermediate Guarantees

Each Intermediate Guarantor will fully and unconditionally guarantee on a senior unsecured basis the performance and full and punctt
Stated Maturity, by acceleration or otherwise, of all obligations of the Issuer under the Indenture (including obligations to the Trustee) and th
principal of or interest on or in respect of the Notes, expenses, indemnification or otherwise. Each Intermediate Guarantee will be limited to
amount that can be Guaranteed by the relevant Intermediate Guarantor without rendering such Intermediate Guarantee voidable under applica
corporate benefit, fraudulent conveyance, fraudulent transfer or similar laws affecting the rights of creditors generally.

Any future Subsidiary of the Company of which the Issuer is a Subsidiary will be required to provide an Intermediate Guarantee. Eac
do so by the execution of a supplemental indenture, containing an Intermediate Guarantee of the Issuer’s payment obligations under the Notes
Indenture (and is considered such for the purposes of the Indenture and the Notes).

Senior Subordinated Subsidiary Guarantees

Subject to the terms of the Intercreditor Deed, VMIH and VMIL will guarantee, on an unsecured senior subordinated basis, the perfor
when due, whether at Stated Maturity, by acceleration or otherwise, of all obligations of the Issuer under the Indenture (including obligations
for payment of principal of or interest on or in respect of the Notes, expenses, indemnification or otherwise (all such obligations being herei
Pursuant to the Intercreditor Deed, the Senior Subordinated Subsidiary Guarantees will rank equally with the senior subordinated guarantee
the Existing Notes and, potentially, further high yield notes issued by VMIH and VMIL and guaranteed by VMIH and VMIL (including Additi

Release of the Senior Subordinated Subsidiary Guarantees

Subject to the following paragraph, each of the Senior Subordinated Subsidiary Guarantees, once it becomes due, is a continuing guar
and effect until payment in full of all the

S-45



424B5

63 of 165

http://www.sec.gov/Archives/edgar/data/90

Table of Contents

Guaranteed Obligations, (b) be binding upon each Subsidiary Guarantor and its successors and (c) inure to the benefit of, and be enforceable
successors, transferees and assigns.

Either of the Senior Subordinated Subsidiary Guarantors will automatically and unconditionally be released from all obligations und
Guarantee, and such Senior Subordinated Subsidiary Guarantee shall thereupon terminate and be discharged and be of no further force or eff

(1) concurrently with any sale by way of enforcement by the relevant Security Trustee (as defined in the Intercreditor Deed) of
the Capital Stock of such Senior Subordinated Subsidiary Guarantor or any parent company of such Senior Subordinated Subsidiary (
of the assets of such Senior Subordinated Subsidiary Guarantor, in each case so long as:

(A) the proceeds of such sale are in cash (or substantially in all cash) and are applied in the manner described under -
Proceeds;”

(B) such Senior Subordinated Subsidiary Guarantor is released from its obligations in respect of any other Indebtednes
Restricted Subsidiary; provided, however, that nothing in the Intercreditor Deed shall require the release by such Senior Subo
of its Subsidiaries of any of their obligations in respect of the Senior Liabilities or the High Yield Trustee Direct Claims; and

(C) the sale is made pursuant to either a public auction or a competitive bid process to obtain the best price reasonably
condition (financial or otherwise), earnings, business, assets and prospects of such Senior Subordinated Subsidiary Guarantor
Trustee having consulted with an internationally recognized investment bank (including without limitation and to the extent app
relationship bank of the Issuer or its Subsidiaries) or an internationally recognized accounting firm regarding the appropriate |
for the shares or assets, considered the recommendations of that investment bank or accounting firm and used its reasonable efi
recommended by that investment bank or accounting firm to be implemented in all material respects in relation to the sale and
sale process as bidders; provided, however, that the Security Trustee shall not be under any further obligation to cause such re
the extent not implemented in connection with such sale by the relevant court, authority or other third party required to act in ct
further, that such reasonable efforts will, to the extent permitted by applicable law, include attempting to conduct such sale prt
legal proceeding.

(2) concurrently with any sale by an administrator under the U.K. Insolvency Act 1986 of (x) all of the Capital Stock of such S
Guarantor or any parent company of such Senior Subordinated Subsidiary Guarantor or (y) all or substantially all of the assets of suct
Guarantor, in each case so long as:

(A) the administrator is an insolvency practitioner whose appointment the Trustee has not objected to (acting reasonabl
Insolvency Act 1986 relating to the selection of a person or persons to be an/the administrator;

(B) the proceeds of such sale are in cash (or substantially in all cash) and are applied in the manner described under “-
Proceeds;”

(C) such Senior Subordinated Subsidiary Guarantor is released fromits obligations in respect of any other Indebtednes
Restricted Subsidiary; provided, however, that nothing in the Intercreditor Deed shall require the release by such Senior Subo
of its Subsidiaries of any of their obligations in respect of the Senior Liabilities or the High Yield Trustee Direct Claims; and
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(D) the sale is made pursuant to a public auction or a competitive bid process to obtain the best price reasonably obtai
(financial or otherwise), earnings, business, assets and prospects of such Senior Subordinated Subsidiary Guarantor and its St
consulted with an internationally recognized investment bank (including without limitation and to the extent appropriate a Seni
Issuer or its Subsidiaries) or an internationally recognized accounting firm regarding the appropriate procedures for obtaining
considered the recommendations of that investment bank or accounting firm and used its reasonable efforts to cause the proced
bank or accounting firm to be implemented in all material respects in relation to the sale and to permit Holders to participate i

(3) upon legal or covenant defeasance of the Issuer’s obligations or satisfaction and discharge of the Indenture; or

(4) upon designation of such Senior Subordinated Subsidiary Guarantor as an Unrestricted Subsidiary in accordance with the 1
covenant described under “—Certain Covenants—Designation of Restricted and Unrestricted Subsidiaries.”

Upon the presentation of an Officer’s Certificate with respect to the occurrence of an event specified in the preceding paragraph, the -
reasonably required in order to evidence such release, discharge and termination in respect of such Senior Subordinated Subsidiary Guarant

Neither the Issuer nor the Senior Subordinated Subsidiary Guarantors will be required to make a notation on the Notes to reflect the S
Guarantees or any such release, termination or discharge. In the event that a Senior Subordinated Subsidiary Guarantor is released fromits o
Subordinated Subsidiary Guarantee at a time when the Notes are listed on the Luxembourg Stock Exchange, the Issuer will, to the extent requ
Stock Exchange, publish notice of the release of the related Senior Subordinated Subsidiary Guarantee in a daily leading newspaper with gel
is expected to be the Luxemburger Wort) or on the website of the Luxembourg Stock Exchange (www.bourse.lu) and send a copy of such noti

Subordination of the Senior Subordinated Subsidiary Guarantees
General

The Senior Subordinated Subsidiary Guarantees of the Senior Subordinated Subsidiary Guarantors are senior subordinated Guarantes
Subordinated Subsidiary Guarantees rank behind, and are expressly subordinated to, all the existing and future Senior Indebtedness of the Se
Guarantors, including any obligations owed by the Senior Subordinated Subsidiary Guarantors in respect of Bank Indebtedness and the Exist
to take enforcement action against the Senior Subordinated Subsidiary Guarantors under the Senior Subordinated Subsidiary Guarantees is st
imposed by the Intercreditor Deed. See “Risk Factors—Risks relating to the notes and our capital structure—You may not be able to enforce
VMIH and VMIL due to the subordination and restrictions on enforcement of that guarantee.”

Limitations on Paying the Senior Subordinated Subsidiary Guarantees

The obligations under the Senior Subordinated Subsidiary Guarantees will not become due and the Senior Subordinated Subsidiary C
make any payment in respect of principal of, premium, if any, or interest on the Notes and may not purchase, redeem or otherwise retire any
Subordinated Subsidiary Guarantees”) if a Senior Payment Default occurs unless such Senior Payment Default has been cured or waived anc
rescinded or the Bank Indebtedness under which such Senior Payment Default occurred has been discharged or paid in full in cash. Regardle
Subordinated Subsidiary Guarantees will become due and obligations
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thereunder will be payable if the Senior Subordinated Subsidiary Guarantors and the Trustee receive written notice approving such payment
Bank Indebtedness or Designated Senior Indebtedness.

Payment Blockage

During the continuance of any Senior Default (other than a Senior Payment Default), the obligations under the Senior Subordinated Su
due for a period (a “Payment Blockage Period™) commencing upon the receipt by the Trustee of written notice (a “Blockage Notice™) of suct
Representative under the relevant Bank Indebtedness or Designated Senior Indebtedness under which such Senior Default occurred to effect
ending 179 days thereafter as described under “Description of the Intercreditor Deeds—High Yield Intercreditor Deed—Payment Blockage”

(1) by written notice of the termination of such Blockage Notice to the Trustee and the Issuer from the Person or Persons who
(2) because the default giving rise to such Blockage Notice is cured, waived or otherwise no longer continuing;

(3) because the Bank Indebtedness or Designated Senior Indebtedness under which such Senior Default occurred has been dis
(4) because of the expiry of any standstill period (as described below) in existence on the date of service of the Blockage Not

Notwithstanding the provisions described above, unless the holders of such Bank Indebtedness or Designated Senior Indebtedness or
Indebtedness or Designated Senior Indebtedness have accelerated the maturity thereof, the Senior Subordinated Subsidiary Guarantees will |
Subordinated Subsidiary Guarantors will be permitted to resume making payments in respect of the Senior Subordinated Subsidiary Guarant
Blockage Period.

Standstill on Enforcement

Notwithstanding that a failure by the Issuer to make any payment on the Notes when due would constitute an Event of Default under th
Trustee and the Holders of the Notes to accelerate the maturity of the Notes, the Senior Subordinated Subsidiary Guarantees will provide tha
obligations in respect of Bank Indebtedness and Designated Senior Indebtedness of the Senior Subordinated Subsidiary Guarantors, the oblic
Subsidiary Guarantees are not due (and no demand may be made on the Senior Subordinated Subsidiary Guarantors) until the events describ
Intercreditor Deeds—High Yield Intercreditor Deed—Standstill on Enforcement” have occurred. Therefore, the Trustee may not make a den
action on the Senior Subordinated Subsidiary Guarantees, including but not limited to the commencement or support of insolvency proceedin
Subordinated Subsidiary Guarantors, until such time.

Subordination on Insolvency
In the event of a liquidation, dissolution, bankruptcy, insolvency or similar proceeding involving the Issuer or any of its Subsidiaries,

 creditors under Bank Indebtedness and Designated Senior Indebtedness of the Senior Subordinated Subsidiary Guarantors will be
amounts outstanding under such Bank Indebtedness and Designated Senior Indebtedness, pursuant to the terms of the Intercreditor |
entitled to payments under the Senior Subordinated Subsidiary Guarantees of the Senior Subordinated Subsidiary Guarantors and,
Notes would ultimately receive any payments on the Notes pursuant to the Senior Subordinated Subsidiary Guarantees; and

S-48



424B5

66 of 165

http://www.sec.gov/Archives/edgar/data/90

Table of Contents

 the Holders will be required, pursuant to the terms of the Intercreditor Deed, to turn over any amounts they receive in respect of th
Guarantees of the Senior Subordinated Subsidiary Guarantors to the Security Agent until all outstanding Bank Indebtedness and D
Senior Subordinated Subsidiary Guarantors is paid in full.

The Security Trustee will be directed to apply such amounts in the manner described under “Description of the Intercreditor Deeds—
Deed—Turnover and Application of Proceeds.”

Turnover and Application of Proceeds

In the event that, in contravention of the subordination terms described under “Description of the Intercreditor Deeds-High Yield Intet
is made or recovered by the Trustee or a Holder, then the recipient of such payment shall turn over such amount as described under “Descrip
Yield Intercreditor Deed-Priority of Payments.”

Because of the foregoing subordination provisions, holders of Bank Indebtedness and Designated Senior Indebtedness (including trad
Subsidiary Guarantors may recover disproportionately more than the Holders of the Notes recover in a bankruptcy or similar proceeding rel;
Subsidiary Guarantors. This could apply even if the Senior Subordinated Subsidiary Guarantees ranked pari passu in right of payment with t
case, there may be insufficient assets, or no assets, remaining to pay the principal of, premium, if any, or interest on the Notes.

Payment from the money or the proceeds of U.S. Government Obligations or UK Government Obligations held in any defeasance trust
under “—Defeasance” will not be subject to the subordination provisions described above.

See “Risk Factors—Risks relating to the notes and our capital structure—You may not be able to enforce the senior subordinated gual
Guarantors due to the subordination and restrictions on enforcement of that guarantee” and “Description of the Intercreditor Deeds.”

Additional Subsidiary Guarantees

Under limited circumstances, other Subsidiaries of the Issuer may be required to provide Additional Subsidiary Guarantees. Other St
Subsidiary Guarantors in the circumstances set forth under “—Certain Covenants—Limitation on Guarantees of Indebtedness by Restricted S
which a Subsidiary would be required to become an Additional Subsidiary Guarantor are very limited. Each Additional Subsidiary Guarant
exceed the maximum amount that can be guaranteed by each Additional Subsidiary Guarantor without rendering such Additional Subsidiary (
law relating to ultra vires, corporate benefit, fraudulent conveyance, fraudulent transfer or similar laws affecting the rights of creditors gener

Release of Additional Subsidiary Guarantees

Any Additional Subsidiary Guarantor will automatically and unconditionally be released from all obligations under its Additional Su
Additional Subsidiary Guarantee shall thereupon terminate and be discharged and be of no further force or effect, upon the occurrence of any
through (4) under “—Senior Subordinated Subsidiary Guarantees—Release of the Senior Subordinated Subsidiary Guarantees,” substituting
for the Senior Subordinated Subsidiary Guarantors where applicable.

In addition, any Additional Subsidiary Guarantee shall thereupon terminate and be discharged and be of no further force or effect at a
Subsidiary Guarantor is fully and unconditionally released (other than as a result of payment thereof) from all the obligations that resulted in
being required to provide an Additional Subsidiary Guarantee under the covenant described under “—Certain Covenants—Limitation on Gu
Subsidiaries.”
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Upon the presentation of an Officer’s Certificate with respect to the occurrence of an event specified in the preceding paragraph, the
reasonably required in order to evidence such release, discharge and termination in respect of the Additional Subsidiary Guarantee.

Neither the Issuer nor any Additional Subsidiary Guarantor will be required to make a notation on the Notes to reflect any such Addit
release, termination or discharge. In the event that any Additional Subsidiary Guarantor enters into an Additional Subsidiary Guarantee or ar
released from its obligations under its Additional Subsidiary Guarantee at a time when the Notes are listed on the Luxembourg Stock Exchan
required by the rules of the Luxembourg Stock Exchange, publish notice of such Additional Subsidiary Guarantee in a daily leading newspap
Luxembourg (which is expected to be the Luxemburger Wort) or on the website of the Luxembourg Stock Exchange (www.bourse.lu), send a
Stock Exchange and deposit a copy of any new Additional Subsidiary Guarantee with the Luxembourg Stock Exchange and the Paying Agent.

Repurchase at the Option of the Holders
Change of Control

Upon the occurrence of any of the following events (each a “Change of Control”), each Holder will have the right to require the Issue
Holder’s Notes at a purchase price in cash equal to 101% of the principal amount thereof, plus accrued and unpaid interest thereon, if any, to
right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date); provided, however, that 1
Change of Control, the Issuer shall not be obligated to purchase the Notes pursuant to this section in the event that it has exercised its right to
terms of the sections titled “—Optional Redemption with Make-Whole™:

(1) any “person” or “group” of related persons (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), exce
Subsidiary of Parent in the case of \bting Stock of the Company, is or becomes the “beneficial owner” (as defined in Rules 13d-3 an
except that for purposes of this clause (1) such person or group shall be deemed to have “beneficial ownership” of all shares that sucl
acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of more than 50% of t
Stock of Parent or the Company (for the purposes of this clause (1), such person shall be deemed to beneficially own any \oting Stocl
(the “parent entity”), if such other person is the beneficial owner (as defined in this clause (1)), directly or indirectly, of more than £
Stock of such parent entity);

(2) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board of Direc
(together with any new directors whose election to such Board of Directors or whose nomination for election by the stockholders of
of a majority of the directors of such company then still in office who were either directors at the beginning of such period or whose ¢
previously so approved) cease for any reason to constitute a majority of the Board of Directors of Parent or the Company, then in offi

(3) the adoption of a plan relating to the liquidation or dissolution of Parent, the Company or the Issuer; or

(4) the merger or consolidation of Parent, any other Virgin Media Holding Company or the Issuer with or into another Person (
Media Holding Company or the Issuer or any other Wholly Owned Subsidiary of Parent) or the merger of another Person (other than |
Company, the Issuer or any other Wholly Owned Subsidiary of Parent) with or into Parent, any other Virgin Media Holding Company
substantially all the
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assets of Parent, any other Virgin Media Holding Company or the Issuer to another Person (other than Parent, any other Virgin Media |
other Wholly Owned Subsidiary of Parent), and, in the case of any such merger or consolidation, the securities of Parent, any other Vi
Issuer that are outstanding immediately prior to such transaction are changed into or exchanged for cash, securities or Property, unless
securities are changed into or exchanged for, in addition to any other consideration, securities of the surviving. Person or transferee tf
transaction, at least a majority of the aggregate voting power of the \bting Stock of the surviving Person or transferee.

Notwithstanding the foregoing, a Change of Control shall not be deemed to have occurred if a Virgin Media Holding Company that is
becomes the ultimate parent of the Issuer and, if such Virgin Media Holding Company had been Parent, no Change of Control would have oth
that such Virgin Media Holding Company guarantees the Notes on a senior basis.

Subject to the limitations discussed below, the Issuer and Parent could, in the future, enter into certain transactions, including mergers
recapitalizations, that would not constitute a Change of Control under the Indenture, but that could increase the amount of Indebtedness outsta
the Issuer’s capital structure or credit ratings. Restrictions on the ability of the Issuer to Incur additional Indebtedness or enter into such trans
described under “—Certain Covenants—Limitation on Indebtedness,” “—Certain Covenants—Limitation on Liens” and “—Merger and Cor
be waived with the consent of the Holders of a majority in principal amount of the Notes then outstanding. Except for the limitations containe
Indenture will not contain any covenants or provisions that afford Holders protection in the event of a highly leveraged transaction. In additic
suggests that, in the event that incumbent directors are replaced as a result of a contested election, issuers may nevertheless avoid triggering :
similar to clause (2) of the definition of “Change of Control” above, if the outgoing directors were to approve the new directors for the purp

The occurrence of the events which would constitute a Change of Control could constitute a default or require prepayments under the
Credit Facility and the Existing Senior Secured Notes, although certain of the events that constitute a Change of Control under the Existing Ct
or require prepayments thereunder may not constitute a Change of Control under the Indenture. Future Indebtedness of the Issuer and its Subsi
respect to certain events which would constitute a Change of Control or require such Indebtedness to be repurchased or repaid upon a Chang
by the Holders of their right to require the Issuer to purchase the Notes could cause a default under such Indebtedness, even if the Change of ¢
financial effect of such repurchase on the Issuer. Finally, the Issuer’s ability to pay cash to the Holders upon a purchase may be limited by the
resources. Sufficient funds may not be available when necessary to make any required purchases.

The Change of Control provisions described above may deter certain mergers, tender offers and other takeover attempts involving Pa
Media Holding Company by increasing the capital required to effectuate such transactions. The definition of “Change of Control” includes a
the Property and assets of Parent, any other Virgin Media Holding Company or the Issuer to other Persons (other than Parent, any other Virgir
Issuer). There is no precise established definition of the phrase “substantially all” under applicable law. Accordingly, in certain circumstanc
as to whether a particular transaction would involve a disposition of “all or substantially all”” of the Property or assets of a Person. As a rest
Change of Control has occurred and whether a Holder of the Notes may require the Issuer to make an offer to repurchase the Notes as descril

A change in the Board of Directors as a result of a proxy contest may not be deemed a Change of Control.
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Repurchase Offer Procedures

Within 30 days following any Change of Control giving rise to the obligations under this covenant or, at the Issuer’s option, at any tim
following the public announcement thereof, the Issuer shall mail a notice to each Holder with a copy to the Trustee (the “Repurchase Offer”)

(1) that a Change of Control has occurred (or will occur) and that such Holder has the right to require the Issuer to repurchase
at a purchase price in cash equal to 101% of the principal amount thereof, plus accrued and unpaid interest thereon, if any, to the date
Holders of record on the relevant record date to receive interest on the relevant interest payment date);

(2) the circumstances and relevant facts regarding such Change of Control,;

(3) if a Change of Control has been publicly announced but has not occurred at the time such notice is mailed, that the Repurch
consummation of such Change of Control occurring prior to or concurrent with the repurchase;

(4) the repurchase date (which shall be no earlier than 10 days nor later than 60 days from the date such notice is mailed); and
(5) the instructions determined by the Issuer, consistent with this covenant, that a Holder must follow in order to have its Note:

The Issuer will not be required to make a Repurchase Offer upon a Change of Control if a third party makes the Repurchase Offer int
in compliance with the requirements set forth in the Indenture applicable to a Repurchase Offer made by the Issuer and purchases all Notes v
under such Repurchase Offer. The Issuer shall not be required to effect more than one Repurchase Offer, including repurchasing all Notes val
such Repurchase Offer, for each Change of Control.

The Issuer will comply with the requirements of Section 14(e) of the Exchange Act and any applicable securities laws or regulations
Notes pursuant to this covenant. To the extent that the provisions of any securities laws or regulations conflict with provisions of this covena
applicable securities laws and regulations and will not be deemed to have breached its obligations under this covenant by virtue thereof.

So long as there are any outstanding borrowings or undrawn commitments under the Existing Credit Facility, the Existing Senior Secu
will prohibit payments of principal under any intercompany loan by the Issuer which could be used to fund the repurchase of the Notes in the

The provisions under the Indenture obligating the Issuer to make an offer to repurchase the Notes as a result of a Change of Control m
written consent of the Holders of a majority in aggregate principal amount of the Notes outstanding.

The Issuer’s ability to repurchase the Notes upon a Change of Control may be limited by a number of factors. Even if sufficient funds !
other Indebtedness may prohibit the Issuer’s repurchase of the Notes prior to their scheduled maturity. In the event that a Change of Control o
Subsidiaries are prohibited from making funds available to the Issuer so that the Issuer can repurchase the Notes, the Issuer or any Restricted
Indebtedness, to obtain the consent of its lenders to repurchase the Notes or to refinance any borrowing that contains such prohibition. If suct
such consent or refinancing is not obtained, the Restricted Subsidiaries will remain prohibited from making such funds available to the Issuel
this happens, the Issuer will be unable to fulfill its repurchase obligations if Holders exercise their rights following a Change of Control, the|
Indenture. A default under the Indenture
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may result in a cross default under such other Indebtedness. In addition, because the Senior Liabilities or the High Yield Trustee Direct Clair
Notes are senior to the Notes, the Issuer would not be able to make payments to the Holders under the foregoing provisions.

Certain Covenants
The Indenture will contain covenants including, among others, the following:

Limitation on Indebtedness. (a) The Company will not, and will not cause or permit any Restricted Subsidiary to, Incur, directly o
provided, however, that the Company and any Restricted Subsidiary may Incur Indebtedness if on the date of such Incurrence and after giving
would not exceed 5.5:1.0.

(b) Notwithstanding the foregoing paragraph (a), the Company and any Restricted Subsidiary may Incur the following Indebtedness:

(1) Bank Indebtedness (including, without limitation, Bank Indebtedness Incurred under the Existing Credit Facility) or any Pa
without limitation, the Existing Senior Secured Notes) in an aggregate principal amount at any one time outstanding not exceeding £5,.

(2) Indebtedness of the Company owed to and held by any Restricted Subsidiary or Indebtedness of a Restricted Subsidiary ov
Restricted Subsidiary; provided, however, that (A) any subsequent issuance or transfer of any Capital Stock or any subsequent transfe
event that results in any such Indebtedness being held by a Person other than the Company or a Restricted Subsidiary shall be deemed
Indebtedness by the obligor thereon, (B) if an Intermediate Guarantor is the obligor on such Indebtedness, such Indebtedness is expres
Holders to the prior payment in full in cash of all obligations with respect to the relevant Intermediate Guarantee and (C) if the Issuer
such Indebtedness is expressly subordinated for the benefit of the Holders to the prior payment in full in cash of all obligations with r

(3) Indebtedness (A) represented by the Notes (not including any Additional Notes), (B) represented by the Intermediate Guar
Subsidiary Guarantees, and (C) outstanding on the Closing Date (other than the Indebtedness described in clause (2) of this paragraph

(4) Indebtedness consisting of Refinancing Indebtedness Incurred in respect of any Indebtedness described in clauses (3) or (4
paragraph (a);

(5) Indebtedness of a Restricted Subsidiary acquired by the Company, the Issuer or any other Restricted Subsidiary after the C
on or prior to the date on which such Restricted Subsidiary was acquired by the Company, the Issuer or any other Restricted Subsidia
contemplation of, in connection with, as consideration in, or to provide all or any portion of the funds or credit support utilized to cor
related transactions pursuant to which such Restricted Subsidiary became a Subsidiary of or was otherwise acquired by the Company
Subsidiary) or any Refinancing Indebtedness in respect thereof, not exceeding £100 million in the aggregate at any one time outstandil

(6) Indebtedness (A) in respect of performance, bid, completion, surety or appeal bonds provided by the Company, the Issuer
the ordinary course of their business and (B) under Interest Rate Agreements and Currency Agreements entered into for bona fide hed
Issuer and any other Restricted Subsidiary;

(7) Purchase Money Indebtedness and Capitalized Lease Obligations Incurred after the Closing Date for the purpose of financi
or cost of construction or improvement (including the cost of design, development, construction, acquisition, transportation, installatic
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improvement and migration) of assets; provided, however, that the aggregate principal amount of Indebtedness Incurred pursuant to th
outstanding Indebtedness Incurred after the Closing Date pursuant to this clause (7), shall not exceed as of the date of Incurrence the g
and (B) £150 million;

(8) (i) Guarantees of the Notes, (ii) Guarantees by a Restricted Subsidiary in favor of the U.K. HM Revenue and Customs in ¢
the Company or any Restricted Subsidiary (including, without limitation, any VAT liabilities), (iii) Guarantees of other Indebtedness
covenant and (iv) Guarantees of Indebtedness which by its terms must be Guaranteed if the Notes are Guaranteed;

(9) Indebtedness of the Company, the Issuer or any other Restricted Subsidiary arising from the honoring by a bank or other fir
similar instrument drawn against insufficient funds in the ordinary course of business; provided, however, that such Indebtedness is e»
of its Incurrence;

(10) Indebtedness constituting reimbursement obligations with respect to letters of credit, bankers’ acceptances or other simil
the ordinary course of business, including letters of credit in respect of workers’ compensation claims or other Indebtedness Incurred
obligations regarding workers’ compensation claims and under other similar legislation; provided, however, that upon the drawing or
or other instruments or obligations, such drawings or fundings are reimbursed within 30 days;

(11) Indebtedness arising from agreements of the Company, the Issuer or any other Restricted Subsidiary providing for indemn
or similar obligations, in each case, Incurred in connection with the disposition of any business, assets or Capital Stock of a Subsidia
credit support of Indebtedness or other obligations of any Person (other than the Company or any Restricted Subsidiary) acquiring all
or Capital Stock or any Affiliate of such Person; provided that such Indebtedness is not reflected on the balance sheet of the Company
(contingent obligations referred to in a footnote to financial statements and not otherwise reflected on the balance sheet will be deeme
sheet for purposes of this clause (11));

(12) the Incurrence of Indebtedness consisting of guarantees of loans or other extensions of credit made to or on behalf of offic
consultants of the Company, the Issuer or any other Restricted Subsidiary for the purpose of permitting such persons to purchase Capi
any other Restricted Subsidiary, in an amount not to exceed £10 million at any one time outstanding;

(13) the Incurrence of Indebtedness by a Receivables Subsidiary in a Qualified Receivables Transaction that is not recourse
their Subsidiaries (except for Standard Securitization Undertakings) in an amount not to exceed £300 million at any one time outstand

(14) the accrual of interest, the accretion or amortization of original issue discount, the payment of interest on any Indebtednes
with the same terms, and the payment of dividends on Disqualified Stock in the form of additional shares of the same class of Disqual
dividends is not part of a financing transaction);

(15) Indebtedness of the Company, the Issuer or any other Restricted Subsidiary relating to any VAT liabilities or deferral of P
U.K. HM Revenue and Customs; and

(16) Indebtedness (other than Indebtedness permitted to be Incurred pursuant to the foregoing paragraph (a) or any other clause
principal amount on the date of Incurrence that, when added to all other Indebtedness Incurred pursuant to this clause (16) and then ou
of (A) 3.0% of Total Assets and (B) £300 million.
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(c) For purposes of determining the outstanding principal amount of any particular Indebtedness Incurred pursuant to this covenant:
(1) Bank Indebtedness Incurred on or prior to the Closing Date shall be treated as Incurred pursuant to clause (1) of paragraph

(2) Indebtedness permitted by this covenant need not be permitted solely by reference to one provision permitting such Indebte
one such provision and in part by one or more other provisions of this covenant permitting such Indebtedness;

(3) in the event that Indebtedness meets the criteria of more than one of the types of Indebtedness described in this covenant, tf
(except as specified in this paragraph (c)), shall classify or reclassify from time to time such Indebtedness and only be required to inc
in one of such clauses; and

(4) the outstanding principal amount of any particular Indebtedness shall be counted only once and any obligations arising und
or similar instrument supporting such Indebtedness permitted to be Incurred under this covenant shall not be double counted.

(d) For the purposes of determining compliance with any sterling denominated restriction on the Incurrence of Indebtedness denomine
sterling, the sterling-equivalent principal amount of such Indebtedness Incurred pursuant thereto shall be calculated based on the relevant cur
date that such Indebtedness was Incurred, in the case of term Indebtedness, or first committed, in the case of revolving credit Indebtedness, p
principal amount of any such Indebtedness outstanding on the Closing Date shall be calculated based on the relevant currency exchange rate i
Indebtedness is Incurred to Refinance other Indebtedness denominated in a currency other than pounds sterling, and such refinancing would ¢
denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the date of such Refinancing, such stel
deemed not to have been exceeded so long as the principal amount of such Refinancing Indebtedness does not exceed the principal amount of
based on the exchange rate between the currency of the Indebtedness being Refinanced and the currency of the Refinancing Indebtedness and
amount of Indebtedness denominated in a currency other than pounds sterling and Incurred pursuant to any Credit Facility shall be calculated
exchange rate in effect on, at the Company’s option, (i) the Closing Date, (ii) any date on which any of the respective commitments under any
between or among facilities or subfacilities thereunder, or (iii) the date of such Incurrence. The principal amount of any Indebtedness Incurre
Incurred in a different currency fromthe Indebtedness being Refinanced, shall be calculated based on the currency exchange rate applicable |
respective Indebtedness is denominated that is in effect on the date of such Refinancing.

Limitation on Layering. The Senior Subordinated Subsidiary Guarantors may not Incur any Indebtedness that is subordinated inrig
the Senior Subordinated Subsidiary Guarantors, unless such Indebtedness Incurred by the Senior Subordinated Subsidiary Guarantors is also
relevant Senior Subordinated Subsidiary Note Guarantee; provided, however, that no Indebtedness will be deemed to be contractually subor
Indebtedness of the Senior Subordinated Subsidiary Guarantors solely by virtue of being unsecured, by virtue of being secured with different
on a junior priority basis or by virtue of the application of waterfall or other payment-ordering provisions or if Bank Indebtedness is Incurre
clauses (1), (4) or (16) of paragraph (b) of the covenant described under “—Limitation on Indebtedness”.

Limitation on Restricted Payments. (a) The Company will not, and will not permit any Restricted Subsidiary to, directly or indirec

(1) declare or pay any dividend, make any distribution on or in respect of its Capital Stock or make any similar payment to the
Capital Stock, except (x) pro rata dividends or
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distributions payable solely in its Capital Stock (other than Disqualified Stock) and (y) dividends, distributions or any similar paymel
Restricted Subsidiary (and, if the Company or such Restricted Subsidiary has shareholders other than the Company, the Issuer or othe
shareholders on a basis that is no more favorable to such other shareholders than a pro rata basis);

(2) purchase, repurchase, redeem, retire or otherwise acquire for value any Capital Stock of the Company;

(3) purchase, repurchase, redeem, retire, defease or otherwise acquire for value, prior to scheduled maturity, scheduled repay
payment any Subordinated Obligations (other than (1) Subordinated Obligations owed to the Issuer or any Intermediate Guarantor and
redemption, retirement, defeasance or other acquisition for value of Subordinated Obligations of the Company or any Restricted Subs
satisfying a sinking fund obligation, principal installment or final maturity, in each case, due within one year of the date of acquisition

(4) make any Investment (other than a Permitted Investment) in any Person

(any such dividend, distribution, payment, purchase, redemption, repurchase, defeasance, retirement, or other acquisition or Investment bein
Payment”), if at the time the Company or such Restricted Subsidiary makes such Restricted Payment:

(A) a Default will have occurred and be continuing (or would result therefrom);
(B) the Company could not Incur at least £1.00 of additional Indebtedness under paragraph (a) of the covenant described unde

(C) the aggregate amount of such Restricted Payment and all other Restricted Payments (the amount so expended, if other than
by the Board of Directors) declared or made subsequent to July 25, 2006 would exceed the sum of:

(i) an amount equal to 100% of EBITDA since the Merger Date to the end of the most recent fiscal quarter, taken as a si
product of 1.4 times the Consolidated Interest Expense since the Merger Date to the end of the most recent fiscal quarter, taker

(ii) the proceeds received by the Company from the issue or sale of its Capital Stock (other than Disqualified Stock) st
an issuance or sale to (x) the Company or a Subsidiary of the Company or (y) an employee share ownership plan or other trust
funded by the Company or any of its Subsidiaries);

(iii) the amount by which Indebtedness of the Company or its Restricted Subsidiaries is reduced on the Company’s Cor
conversion or exchange of any Indebtedness of any Intermediate Guarantor or the Issuer issued after July 25, 2006 which is co
Stock (other than Disqualified Stock) of the Company issued to Persons not including the Company or any Restricted Subsidia
Fair Market Value of other Property distributed by the Company or any Restricted Subsidiary upon such conversion or exchan

(iv) without duplication, the sum of

(X) the aggregate amount returned to the Company, the Issuer or any other Restricted Subsidiary in cash on or v
Permitted Investments) made subsequent to July 25, 2006, whether through interest payments, principal payments, div
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(y) the net proceeds received and retained by the Company or any Restricted Subsidiary from the disposition,
portion of such Investments (other than Permitted Investments and other than to the Company or any Restricted Subsid

(2) upon redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary subsequent to July 25, 2006, il
described under “—Designation of Restricted and Unrestricted Subsidiaries,” the Fair Market Value (valued as provi
of the net assets of such Subsidiary;

provided, however, that the amount under this clause (iv) shall not exceed the aggregate amount of all such Investments (other than Pel
to July 25, 2006 (and treated as a Restricted Payment) by the Company or any Restricted Subsidiary in such Person, which amount w¢
amount of Restricted Payments.

For purposes of calculating the aggregate amount of Restricted Payments under clause (a)(C) above declared or made subsequent to J

the Indenture, any Restricted Payment which was not included in the calculation of the amount of Restricted Payments under Section 4.07(a)(
be included in such calculation under clause (a)(C) above.

(b) The provisions of the foregoing paragraph (a) will not prohibit:

(1) any purchase, repurchase, redemption, retirement or other acquisition for value of Capital Stock or Disqualified Stock of t
Subsidiary made by exchange for, or out of the proceeds of the sale within 90 days of, Capital Stock or Disqualified Stock of, the Cor
or sold to the Company or any of its Subsidiaries or an employee share ownership plan or other trust to the extent funded by the Comg
through a substantially concurrent contribution to the equity of the Company; provided, however, that:

(A) such purchase, repurchase, redemption, retirement or other acquisition for value will be excluded in the calculatior
and

(B) the Net Cash Proceeds from such sale applied in the manner set forth in this clause (1) will be excluded from the c:
clause (C)(ii) of paragraph (a) above;

(2) any prepayment, repayment, purchase, repurchase, redemption, retirement, defeasance or other acquisition for value of Suk
or any Restricted Subsidiary made by exchange for, or out of the proceeds of the sale within 90 days of, Indebtedness of the Company
permitted to be Incurred pursuant to the covenant described under “—Limitation on Indebtedness” and that is subordinated to the Note
Subordinated Obligations or any Restricted Payment made to facilitate such transaction; provided, however, that such prepayment, rej
redemption, retirement, defeasance or other acquisition for value will be excluded from the calculation of the amount of Restricted Pe

(3) any prepayment, repayment, purchase, repurchase, redemption, retirement, defeasance or other acquisition for value of Suk
or any Restricted Subsidiary from Net Available Cash to the extent permitted by the covenant described under “—Limitation on Sales
any Restricted Payment made to facilitate such transaction; provided, however, that such prepayment, repayment, purchase, repurchas
or other acquisition for value will be excluded from the calculation of the amount of Restricted Payments;

(4) any prepayment, repayment, purchase, repurchase, redemption, retirement, defeasance or other acquisition for value of Sut
or any Restricted Subsidiary made by exchange for, or out of the proceeds of the substantially concurrent sale of, Subordinated Oblig:
Restricted Subsidiary that qualifies as Refinancing Indebtedness or any Restricted Payment made to facilitate such transaction; provic
repayment, purchase, repurchase, redemption, retirement, defeasance or other acquisition for value will be excluded from the calcula
Payments;
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(5) dividends paid within 60 days after the date of declaration thereof if at such date of declaration such dividends would hav
provided, however, that such dividends will be included (without duplication) in the calculation of the amount of Restricted Payments

(6) any purchase, repurchase, redemption, retirement or other acquisition for value of Capital Stock, or options to purchase Cs
its Restricted Subsidiaries from employees, former employees, directors or former directors or consultants of the Company or any of
transferees of such employees, former employees, directors or former directors or consultants), pursuant to the terms of agreements (i
plans (or amendments thereto) under which such individuals purchase or sell or are granted the option to purchase or sell, shares of s
that the aggregate amount of such purchases, repurchases, redemptions, retirements and other acquisitions for value will not exceed £:
provided further, that such purchases, repurchases, redemptions, retirements and other acquisitions for value will be included in the ¢
Payments;

(7) any payment of dividends, other distributions or other amounts by the Company for the purposes set forth in clauses (A) an
such dividends, distributions or other payments will be excluded from the calculation of the amount of Restricted Payments:

(A) to a Virgin Media Holding Company in amounts required for such Virgin Media Holding Company to pay taxes and
maintain its corporate existence and provide for other expenses in an aggregate amount of up to £50 million per year; and

(B) amounts payable for any income or corporate taxes or pursuant to the Tax Sharing Agreement;

(8) any purchase, repurchase, redemption, retirement or other acquisition for value of Capital Stock deemed to occur upon exe
securities, if such Capital Stock represents a portion of the exercise price of such options, warrants or other securities; provided, how
redemption, retirement or other acquisition for value will be excluded from the calculation of the amount of Restricted Payments;

(9) after the designation of any Restricted Subsidiary as an Unrestricted Subsidiary, distributions (including by way of divider
Property of such Unrestricted Subsidiary that in each case is held by the Company, the Issuer or any Restricted Subsidiary; provided,
disposition shall include the concurrent transfer of all liabilities (contingent or otherwise) attributable to the Property being transferre
Unrestricted Subsidiary (other than Capital Stock issued by any Unrestricted Subsidiary) may be transferred by way of distribution or
only if such Property, together with all related liabilities, is so transferred in a transaction that is substantially concurrent with the rec
distribution or disposition by the Company or such Restricted Subsidiary; and (z) such distribution or disposition shall not, after givir
result nor be likely to result in any material liability, tax or other adverse consequences to the Company and Restricted Subsidiaries c
further, however, that such distributions will be excluded from the calculation of the amount of Restricted Payments, it being understc
of any cash, Capital Stock or Property of an Unrestricted Subsidiary that are so distributed will not increase the amount of Restricted
clause (a)(C)(iv) above;

(10) dividends on common stock of the Company up to £60 million per year; provided, in each case, that such Restricted Payn
of the amount of Restricted Payments;

(11) payments of any Receivables Fees; provided, however, that such Restricted Payments will be excluded from the calculati
Payments;

(12) any Restricted Payment used to make payments of interest with respect to (i) the Convertible Senior Notes; and (ii) any o
of its Subsidiaries, provided that the net
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proceeds of any such other Indebtedness described in clause (ii) are or (A) were used in prepayment, repayment, redemption, defease
Indebtedness, the Existing Senior Secured Notes, the Existing Notes, the Notes or any other Indebtedness of any Restricted Subsidiary
Indebtedness or any Indebtedness of the Issuer that is pari passu in right of payment with the Notes (in each case, in whole or in part)
loaned or transferred to the Company or any Restricted Subsidiary, provided that any such Restricted Payments will be excluded fror
Restricted Payments;

(13) any Content Transaction, provided that, after giving pro forma effect thereto, the Company could Incur at least £1.00 of ac
paragraph (a) of the covenant described under “—Limitation on Indebtedness;” provided, further, however, that such Restricted Payn
calculation of the amount of Restricted Payments;

(14) any Business Division Transaction, provided, that after giving pro forma effect thereto, the Company could Incur at least 1
paragraph (a) of the covenant described under “—Limitation on Indebtedness;”

(15) any Restricted Payment from the Company or any Restricted Subsidiary to the Parent or any other Subsidiary of the Paren
provided that such Subsidiary advances the proceeds of any such Restricted Payment to the Company or any other Restricted Subsidi:
receipt thereof and that such Restricted Payments do not exceed an amount equal to ten per cent (10%) of Total Assets at any one time
Payments will be excluded from the calculation of the amount of Restricted Payments; and

(16) any other Restricted Payments in an aggregate amount, when taken together with all other Restricted Payments made purst
£75 million; provided, however, that (A) such Restricted Payments will be included in the calculation of the amount of Restricted Pay
Restricted Payment referred to in this clause (16),

no Default or Event of Default has occurred and is continuing (or would result from such Restricted Payment).

Limitation on Restrictions on Distributions from Restricted Subsidiaries. The Company will not permit any Restricted Subsidiary
Intermediate Guarantor) to create or otherwise cause or permit to exist or become effective any consensual encumbrance or restriction on the
(other than the Issuer or any Intermediate Guarantor) to:

(1) pay dividends or make any other distributions on its Capital Stock or pay any Indebtedness or other obligations owed to th
Subsidiary of which it is a Subsidiary;

(2) make any loans or advances to the Company or any Restricted Subsidiary of which it is a Subsidiary; or
(3) transfer any of its Property or assets to the Company or any Restricted Subsidiary of which it is a Subsidiary.
The provisions of the preceding paragraph will not prohibit:

(A) any encumbrance or restriction pursuant to (i) applicable law, rule, regulation, order or governmental license, permit or c
on the Closing Date (including the Indenture, the Existing Credit Facility, the Intercreditor Deed and the Group Intercreditor Deed anc
Notes);

(B) inrespect of a Restricted Subsidiary acquired by the Company, the Issuer or any Restricted Subsidiary after the Closing D
with respect to such Restricted Subsidiary arising prior to the date on which such Restricted Subsidiary was acquired by the Compan
than an encumbrance relating to Indebtedness Incurred as consideration for, in
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contemplation of, or to provide all or any portion of the funds or credit support utilized to, consummate the transaction or series of rel
such Restricted Subsidiary became a Restricted Subsidiary or was otherwise acquired by the Company or any Restricted Subsidiary)

(C) any encumbrance or restriction pursuant to an agreement effecting a Refinancing of Indebtedness Incurred pursuant to an ag
(B) of this covenant or this clause (C) or contained in any amendment or modification to an agreement referred to in clause (A) or (B)
provided, however, that the encumbrances and restrictions, taken as a whole, contained in any such Refinancing agreement or amendn
favorable in any material respect to the Holders than the encumbrances and restrictions contained in such predecessor agreements;

(D) in the case of clause (3), any encumbrance or restriction
(i) that restricts in a customary manner the subletting, assignment or transfer of any Property or asset that is subject to a

(ii) encumbering Property at the time such Property was acquired by the Company or any Restricted Subsidiary so long
Property so acquired (other than any encumbrance or restriction created as consideration for, in contemplation of, in connectic
all or any portion of the funds or credit support utilized to consummate the transaction or series of related transactions pursuan
otherwise acquired by the Company or any Restricted Subsidiary),

(iii) under agreements relating to Purchase Money Indebtedness or Capitalized Lease Obligations Incurred that impose
subject to such Purchase Money Indebtedness or Capitalized Lease Obligations,

(iv) relating to Indebtedness that is permitted to be Incurred and secured without also securing the Notes or the applical
covenants described under “—Limitation on Indebtedness” and “—Limitation on Liens” that limit the right of the debtor to dis
Indebtedness, or

(v) customarily imposed on the transfer of copyrighted or patented materials or other intellectual property and customel
the assignment of such agreements or any rights thereunder;

(E) any encumbrance created in connection with a Qualified Receivables Transaction permitted under the covenant described

(F) any customary encumbrance or restriction imposed with respect to a Restricted Subsidiary pursuant to an agreement entere
or substantially all the Capital Stock or assets of such Restricted Subsidiary pending the closing of such sale or disposition;

(G) any customary encumbrance or restriction on cash or other deposits or net worth imposed on customers under contracts en
business;

(H) any encumbrance or restriction pursuant to an agreement governing (i) any Bank Indebtedness of the Company or a Restric
Obligations permitted to be Incurred under the Indenture and (ii) any Indebtedness permitted to be Incurred pursuant to clause (a) of tf
“—Limitation on Indebtedness,” if the encumbrances and restrictions contained in any such agreement, taken as a whole, do not mater
to make payments on the Notes;

(1) encumbrances or restrictions existing under or by reason of provisions in asset sale agreements entered into in the ordinary
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(J) encumbrances or restrictions existing under or by reason of provisions in joint venture arrangements and other similar arra

minority interests in any Restricted Subsidiary.

Limitation on Sales of Assets and Subsidiary Stock. (a) The Company will not, and will not permit any Restricted Subsidiary to, n

(1) the Company or such Restricted Subsidiary receives consideration at the time of such Asset Disposition at least equal to tF

assets subject to such Asset Disposition;

(2) at least 75% of the consideration thereof received by the Company or such Restricted Subsidiary is in the form of cash, Te

Additional Assets; and

(3) an amount equal to 100% of the Net Available Cash from such Asset Disposition is applied by the Company or such Restri

(A) first, to the extent the Company or any Restricted Subsidiary elects (or is required by the terms of any Indebtedness
repurchase, redeem, retire, defease or otherwise acquire for value Indebtedness of the Company or any Restricted Subsidiary
Issuer, other than Indebtedness that is either unsecured and pari passu in right of payment to the Notes and the Note Guarantees
junior in right of payment to the Notes and the Note Guarantees;

(B) second, to the extent of the balance of Net Available Cash after application in accordance with clause (A), to the e
Subsidiary elects, to invest in Additional Assets or any capitalized expense related thereto (including by means of an Investme
capitalized expense related thereto by a Restricted Subsidiary with Net Available Cash received by the Company or a Restric

(C) third, to the extent of the balance of such Net Available Cash not applied in accordance with clauses (A) and (B) w
Asset Disposition or the receipt of such Net Available Cash (provided, however, that such 366-day period shall be extended b
contractual commitment to reinvest in or purchase Additional Assets or any capitalized expense related thereto shall have beel
extent such commitment remains in effect and the planned reinvestment or purchase has not been abandoned or cancelled), to n
defined in paragraph (b) of this covenant below) to purchase Notes pursuant to and subject to the conditions set forth in paragr
proration as described in paragraph (b) below or an offer to purchase any other Senior Indebtedness of the Company, the Issue
outstanding on the date of such Excess Proceeds Offer that is pari passu in right of payment with the Notes or any Guarantee ft
Guarantor and subject to terms and conditions in respect of Asset Dispositions similar in all material respects to the covenant
Issuer to make an offer to purchase such Senior Indebtedness at substantially the same time as such Excess Proceeds Offer (the

(D) fourth, to the extent of the balance of such Net Available Cash after application in accordance with clauses (A), (B
Notes not tendered in any Excess Proceeds Offer), for any general corporate purpose permitted by the terms of the Indenture;

provided, however, that in connection with any prepayment or repayment, purchase, repurchase, redemption, retirement, defeasance o
Indebtedness pursuant to clause (A), (C) or (D) above, other than in connection with Bank Indebtedness Incurred under any revolving
Restricted Subsidiary will retire such Indebtedness and will cause the related loan commitment (if any) to be permanently reduced in
amount so permanently
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prepaid or repaid, purchased, repurchased, redeemed, retired, defeased or otherwise acquired for value unless the Company or such
Indebtedness on such date under the Indenture.

For the purposes of clause (2) of paragraph (a) of this covenant, the following are deemed to be cash:

» Indebtedness and other liabilities shown on the most recent consolidated balance sheet of the Company prior to the date of such A
Subordinated Obligations) (i) that are assumed by the transferee of any such assets and (ii) for which the Company and its Restric
liability at the time of such Asset Disposition;

e any securities, notes or other obligations received by any such Intermediate Guarantor, the Issuer or any such Restricted Subsidiar
converted, sold or exchanged by the Company or such Restricted Subsidiary into cash or Temporary Cash Investments within 90 ¢
Temporary Cash Investments received in that conversion, sale or exchange; and

 any Designated Non-Cash Consideration.

(b) Inthe event of an Asset Disposition that requires the purchase of Notes pursuant to clause (a)(3)(C) of this covenant, the Issuer wi
tendered pursuant to an offer by the Issuer for the Notes (an “Excess Proceeds Offer”), which Excess Proceeds Offer shall be in the amount c
pro rata basis according to principal amount, at a purchase price equal to 100% of the principal amount thereof, plus accrued and unpaid inte
date (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date), in acc
(including prorating in the event of over-subscription and calculation of the principal amount of Notes denominated in different currencies) s
that any portion of the amount of Net Available Cash remains after compliance with the preceding sentence, the Issuer may apply the remainil
with clause (a)(3)(D) of this covenant. The Issuer will not be required to make an Excess Proceeds Offer for Notes or any other Indebtednes
Available Cash available therefor (after application of the proceeds as provided in clauses (a)(3)(A) and (a)(3)(B)) is less than £40 million
(which lesser amount will be carried forward for purposes of determining whether an Excess Proceeds Offer is required with respect to the
subsequent Asset Disposition). Upon completion of each Excess Proceeds Offer, the amount of Allocable Excess Proceeds will be reset at z

The term “Allocable Excess Proceeds” means the product of:
(y) the amount of Net Available Cash remaining after application in accordance with clauses (a)(3)(A) and (a)(3)(B) above, a
(2) a fraction,

(1) the numerator of which is the aggregate principal amount of the Notes outstanding on the date of an Excess Proceed:
interest thereon, if any, to such date, and

(2) the denominator of which is the sum of the aggregate principal amount of the Notes outstanding on the date of such E
and unpaid interest thereon, if any, to such date, and the aggregate principal amount (or accreted value in the case of Indebtedn
Pari Passu Debt plus accrued and unpaid interest thereon, if any, to such date.

(c) For the purposes of this covenant, the following are deemed to be cash:

» Indebtedness and other liabilities shown on the most recent balance sheets of the Company and any Restricted Subsidiary prior to
(other than Subordinated Obligations)
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(i) that are assumed by the transferee of any such assets and (ii) for which the Company and the Restricted Subsidiaries are releas
Asset Disposition;

e any securities, notes or other obligations received by the Company or any such Restricted Subsidiary from such transferee that are
Company or such Restricted Subsidiary into cash or Temporary Cash Investments within 90 days, to the extent of the cash or Temy
that conversion, sale or exchange; and

 any Designated Non-Cash Consideration.

(d) The Issuer will comply with the requirements of Section 14(e) of the Exchange Act and any applicable securities laws or regulati
of Notes pursuant to this covenant. To the extent that the provisions of any securities laws or regulations conflict with provisions of this cove
applicable securities laws and regulations and will not be deemed to have breached its obligations under this covenant by virtue thereof.

Limitation on Transactions with Affiliates. (a) The Company will not, and will not permit any Restricted Subsidiary to, directly or
series of related transactions (including the purchase, sale, lease or exchange of any Property or the rendering of any service) with any Affili
Transaction”) unless such transaction is on terms:

(1) that are not materially less favorable to the Company or such Restricted Subsidiary, as the case may be, than those that cou
transaction in arm’s-length dealings with a Person who is not such an Affiliate;

(2) that, in the event such Affiliate Transaction involves an aggregate amount in excess of £25 million
(A) are set forth in writing; and
(B) have been approved by a majority of the members of the Board of Directors having no personal stake in such Affili

(3) that, in the event such Affiliate Transaction involves an aggregate amount in excess of £100 million, have been determined
to be fair, from a financial standpoint, to the Company and its Restricted Subsidiaries.

(b) The provisions of the foregoing paragraph (a) will not apply to:
(1) any Restricted Payment permitted to be paid or made pursuant to the covenant described under”—Limitation on Restricted

(2) transactions between the Company and any Restricted Subsidiary (other than a Receivables Subsidiary) or between Restri
Receivables Subsidiary);

(3) sales of accounts receivable or any participations therein to a Receivables Subsidiary in connection with any Qualified Re

(4) inrespect of clauses (2) and (3) of paragraph (2) above, only, any issuance of securities, or other payments, awards or gra
options and similar rights) or similar transfers to employees, directors and consultants of the Parent, the Company or any Restricted S
pursuant to, or for the purpose of funding, employment arrangements, stock options and share ownership plans;

(5) inrespect of clauses (2) and (3) of paragraph (a) above, only, any loans or advances, or Guarantees of third-party loans, tc
consultants in the ordinary course of business in accordance with past practices of the Parent, the Company or any Restricted Subsidi

(6) the payment of reasonable fees and indemnities (including under customary insurance) to directors, officers and consultant:
Restricted Subsidiary and any of their Subsidiaries;
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(7) any tax sharing agreement or arrangement and payments pursuant thereto between or among the Parent, the Company, any V
Issuer and any other Restricted Subsidiaries not otherwise prohibited by the Indenture;

(8) commercial transactions on arm’s length terms entered into in the ordinary course of business of which the disinterested di
notified, or if there are no disinterested directors, the directors;

(9) transactions with Affiliates solely in their capacity as holders of Indebtedness or Capital Stock of the Issuer, any Virgin M
Subsidiaries, so long as such Affiliates are treated no more favorably than holders of such Indebtedness or Capital Stock generally;

(10) transactions with Affiliates in their capacity as borrowers of Indebtedness from the Issuer, the Company or any Restrictec
are treated no more favorably than holders of such Indebtedness or Capital Stock generally;

(11) any agreement in effect on the Closing Date or any amendment or other modification thereto (so long as such amendment c
disadvantageous to the Holders in any material respect) or any transactions pursuant thereto;

(12) the issuance and sale of Capital Stock of the Parent or the Company to (A) any officer, director or consultant of the Comp
other Virgin Media Holding Company pursuant to agreements outstanding on the Closing Date, or (B) any Virgin Media Holding Com

(13) the entering into, maintaining or performing of any employee contract, collective bargaining agreement, benefit plan, prog
agreement or any other similar arrangement for or with any employee, officer, director or consultant heretofore or hereafter entered in
including vacation, health, insurance, deferred compensation, severance, retirement, savings or other similar plans, programs or arrar

(14) any insurance arrangements entered into in the ordinary course of business with a captive insurance company;
(15) transactions relating to the provision of Intra-Group Services in the ordinary course of business; or

(16) any transaction in the ordinary course of business between or among the Issuer or any Restricted Subsidiary and any Affil
Unrestricted Subsidiary or a joint venture or similar entity (including a Permitted Joint \Venture) that would constitute an Affiliate Tra
Restricted Subsidiary owns an equity interest in or otherwise controls such Unrestricted Subsidiary, joint venture or similar entity.

Limitation on Liens. The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, Incur or permit
nature whatsoever (any such Lien, an “Initial Lien”) on any of its Property or assets (including Capital Stock of a Restricted Subsidiary), wh
thereafter acquired, securing any Indebtedness, other than Permitted Liens, without effectively providing that the Notes shall be secured equa
obligations so secured for so long as such obligations are so secured.

Any Lien created for the benefit of the Holders pursuant to the immediately preceding paragraph may provide by its terms that such Li
unconditionally released and discharged (1) upon the full and unconditional release and discharge of the Initial Lien (other than as a result of
through enforcement of such Lien), (2) with respect to any Additional Subsidiary Guarantor the assets or the Capital Stock of which are encu
of the Additional Subsidiary Guarantee of such Additional Subsidiary Guarantor in accordance with the provision described under
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“—Additional Subsidiary Guarantees,” or (3) upon any defeasance or satisfaction and discharge of the Notes as provided under the captions
and Discharge.”

Limitation on Guarantees of Indebtedness by Restricted Subsidiaries. The Company will not permit any Restricted Subsidiary (ot
Guarantors or any other Note Guarantor) to provide a Guarantee after the Closing Date of any Indebtedness of the Company, the Issuer or any

(1) such Restricted Subsidiary simultaneously (or prior thereto) executes and delivers a supplemental indenture to the Indentur
payments of the Notes on an equal and ratable basis with such Guarantee, provided, however, that any Guarantee by such Restricted S
Obligation shall be subordinated and junior in right of payment to the contemporaneous Guarantee of the Notes by such Restricted Suf

(2) such Restricted Subsidiary waives and will not in any manner whatsoever claim or take the benefit or advantage of, any ri
subrogation or any other rights against the Issuer or any other Restricted Subsidiary as a result of any payment by such Restricted Sub:

(3) such Restricted Subsidiary shall deliver to the Trustee an Opinion of Counsel to the effect that:
(A) such Guarantee has been duly executed and authorized; and

(B) such Guarantee constitutes a valid, binding and enforceable obligation of such Restricted Subsidiary, except insofa
limited by insolvency, bankruptcy, liquidation, reorganization, administration, moratorium, receivership or similar laws (inclu
transfers) and except insofar as enforcement thereof is subject to general principles of equity;

except, in each case, for

(A) Guarantees by a Restricted Subsidiary of any Indebtedness (other than Public Debt that is not Permitted Public Dek
Intermediate Guarantor) permitted to be Incurred pursuant to paragraph (a) of the covenant described under “—Limitation on |

(B) Guarantees by a Restricted Subsidiary pursuant to an agreement governing any Bank Indebtedness, the Existing Sen
Pari Passu Lien Obligations permitted to be Incurred pursuant to clauses (a), (b)(1), (b)(4) or (b)(16) of the covenant describe
Indebtedness;”

(C) Guarantees by a Restricted Subsidiary under any Refinancing Indebtedness described in clause (4) of paragraph (b
“—Limitation on Indebtedness,” to the extent such Restricted Subsidiary provided a Guarantee in respect of the Indebtedness |
Guarantee is not senior in right of payment to the Guarantee in respect of the Indebtedness being replaced;

(D) Guarantees by a Restricted Subsidiary of any Indebtedness described in clause (5) of paragraph (b) of the covenan
Indebtedness,” to the extent existing under, or required under the terms of, such Indebtedness; provided that the Guarantee or ai
Guarantee was in existence prior to the contemplation of the merger, consolidation or acquisition that resulted in the Incurrenc
provided in clause (A) hereof);

(E) any Guarantee or undertaking by any Restricted Subsidiary in favor of the U.K. HM Revenue and Customs in conne
Company or any Restricted Subsidiary (including, without limitation, any VAT liabilities); and
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(F) Guarantees by a Restricted Subsidiary permitted under clause (11) of paragraph (b) of the covenant described unde

Ongoing Reporting. So long as the Notes are outstanding, the Company will furnish to the Trustee, within the time periods specifie
without cost to the Trustee (who, at the Issuer’s expense, will furnish by mail to the Holders); provided, however, that to the extent any repor
reports shall be deemed to be furnished to the Trustee and the Holders:

(1) whether or not required by SEC rules and regulations, quarterly and annual reports of the Parent, containing substantially tl
contained in a Quarterly Report on Form 10-Q or an Annual Report on Form 10-K, as applicable, under the Exchange Act, including 1
accordance with generally accepted accounting principles in the United States or, if permitted by the SEC, international financial repc
Discussion and Analysis of Financial Condition and Results of Operations” (except with respect to (i) guarantor financial statements,
complying with Rule 3-10(d) of Regulation S-X of the SEC and (ii) financial statements required pursuant to Rule 3-16 of Regulation
that only to the extent reasonably available, at any time that any of Parent’s Subsidiaries is an Unrestricted Subsidiary that is a Signifi
combination with other Unrestricted Subsidiaries be a Significant Subsidiary, the quarterly and annual financial information required
presentation, either on the face of the financial statements, in the footnotes thereto, or in “Management’s Discussion and Analysis of F
Operations” or other comparable section, of the financial condition and results of operations of Parent and the Restricted Subsidiarie:
and results of operations of the Unrestricted Subsidiaries of Parent; and

(2) such other reports containing substantially the same information required to be contained in a Current Report on Form 8-K
the Closing Date.

The Parent will also make available copies of all reports required by clauses (1) and (2) above on its website.

Limitation on Activities. The Company will not, and will not permit any Restricted Subsidiary to, engage in any business, other tha
businesses that are immaterial to the business as a whole.

Limitation on Sale/Leaseback Transactions. The Company will not, and will not permit any Restricted Subsidiary to, enter into an
respect to any Property unless:

(1) such Intermediate Guarantor or such Restricted Subsidiary would be entitled to:

(A) Incur Indebtedness in an amount equal to the Attributable Debt with respect to such Sale/Leaseback Transaction pu
“—Limitation on Indebtedness;” and

(B) create a Lien on such Property securing such Attributable Debt without equally and ratably securing the Notes purs|
“—Limitation on Liens;”

(2) the net proceeds received by the Company or such Restricted Subsidiary in connection with such Sale/Leaseback Transact
such Property; and

(3) the transfer of such Property is permitted by, and the Company or such Restricted Subsidiary applies the proceeds of such
covenant described under “—Limitation on Sales of Assets and Subsidiary Stock.”
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Designation of Restricted and Unrestricted Subsidiaries. The Board of Directors may designate any Subsidiary of the Company (i

formed Subsidiary of the Company) other than the Issuer to be an Unrestricted Subsidiary if:

(1) no Default or Event of Default shall have occurred and be continuing at the time of or after giving effect to such designatiot

(2) such Subsidiary and any of its Subsidiaries do not own any Capital Stock or Indebtedness of, or own or hold any Lien on a
Restricted Subsidiary other than a Subsidiary of the Subsidiary to be designated an Unrestricted Subsidiary;

(3) either:
(A) the Subsidiary to be so designated has total Consolidated assets of £1,000 or less; or

(B) if such Subsidiary has Consolidated assets greater than £1,000, then the Issuer would be permitted to make an Inve:
under “—Limitation on Restricted Payments” after giving effect to such designation in the amount specified in the definition of

(4) all of the Indebtedness of such Subsidiary and its Subsidiaries shall, at the date of designation, and will at all times thereaf
unless the Guarantee or other credit support related to any such Indebtedness could be Incurred by the Company or the relevant Restri

(5) such Subsidiary is a Person with respect to which neither the Company nor any Restricted Subsidiary has any direct or ind
(A) to subscribe for additional Capital Stock of such Person; or
(B) to maintain or preserve such Person’s financial condition or to cause such Person to achieve any specified levels o

(6) on the date such Subsidiary is designated an Unrestricted Subsidiary, such Subsidiary is not a party to any agreement, contt
the Company, the Issuer or any other Restricted Subsidiary with terms substantially less favorable to the Company, the Issuer or any R
might have been obtained from Persons who are not Affiliates of the Company other than transactions that comply with the covenant d
Transactions with Affiliates.”

In the event of any such designation, the Company shall be deemed to have made an Investment constituting a Restricted Payment purs

“—Limitation on Restricted Payments.”

The Board of Directors may designate any Unrestricted Subsidiary to be a Restricted Subsidiary if immediately after giving effect to
(X) no Default or Event of Default shall have occurred and be continuing at the time of and after giving effect to such designatic
(y) the Company could Incur £1.00 of additional Indebtedness under paragraph (a) of the covenant described under “—Limita

(2) all Liens and Indebtedness of such Unrestricted Subsidiary outstanding immediately following such designation would, if i
permitted to be Incurred for all purposes of the Indenture.
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Any such designation of a Subsidiary as a Restricted Subsidiary or Unrestricted Subsidiary by the Board of Directors shall be eviden
with the Trustee a copy of the resolution of the Board of Directors giving effect to such designation and an Officer’s Certificate certifying tha
foregoing provisions.

Covenant Suspension. Fromand after the first day on which (i) the Notes have been assigned an Investment Grade Rating by at leas
Default or Event of Default under the Indenture has occurred and is continuing (the “Suspension Date”): (A) the Company and its Restricted .

to certain sections of the Indenture, including the provisions summarized under: “—Limitation on Indebtedness”, “—Limitation on Layering”
Payments”, “—Limitation on Restrictions on Distributions from Restricted Subsidiaries”, “—Limitation on Sales of Assets and Subsidiary
with Affiliates”, “—Limitation on Guarantees of Indebtedness by Restricted Subsidiaries”, “—Limitation on Activities”, “—Limitation on S

clause (y) of the third paragraph under “—Designation of Restricted and Unrestricted Subsidiaries” and clause (3) of the first paragraph und
Consolidation”, and (B) paragraphs (7) and (20) of the definition of “Permitted Liens” under “Description of Notes—Certain Definitions” st
(and, for the avoidance of doubt, the remainder of the definition of “Permitted Liens” shall remain in effect without any amendment thereto):

“(7) Liens to secure Bank Indebtedness, Existing Senior Secured Notes, additional Pari Passu Lien Obligations and Permitted Public
Refinancing thereof in whole or in part);”

“(20) Liens in connection with any Sale/Leaseback Transaction; and”.
(collectively, the “Suspended Covenants™)

If at any time following the Suspension Date one or more Rating Agencies downgrades the rating assigned to the Notes to below an In
that less than two Rating Agencies maintain an Investment Grade Rating with respect to the Notes (such date being the “Reinstatement Date”)
thereafter be reinstated and again be applicable pursuant to the terms of the Indenture, unless and until the Notes subsequently again attain an
more Rating Agencies. The period of time between the Suspension Date and Reinstatement Date shall be referred to as the “Suspension Peri

No action taken by either the Company or any of its Restricted Subsidiaries during the Suspension Period with respect to a Suspendec
avoidance of doubt, any failure to comply with a Suspended Covenant), nor the compliance or performance by the Company or any of its Res
contractual obligation entered into during the Suspension Period with respect to a Suspended Covenant will constitute a Default, Event of De
Indenture, the Notes or the Guarantees and will not result in any reduction of any amounts available under any of the baskets as of the Suspen
Suspended Covenants.

Merger and Consolidation
The Issuer will not consolidate with or merge with or into, or convey, transfer or lease all or substantially all its assets to, any Persor

(1) the Issuer is the surviving corporation or the resulting, surviving or transferee Person other than the Issuer (the “Successor
organized and existing under the laws of any country that is a Member State, Bermuda, the Cayman Islands, the United States of Amer|
Columbia and the Successor Company will expressly assume, by a supplemental indenture, executed and delivered to the Trustee, in
satisfactory to the Trustee, all the obligations of the Issuer under the Notes and the Indenture;
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(2) immediately after giving effect to such transaction (and treating any Indebtedness not previously an obligation of the Issuer
Successor Company or any Restricted Subsidiary as a result of such transaction as having been Incurred by the Successor Company o
of such transaction), no Default or Event of Default shall have occurred and be continuing;

(3) immediately after giving effect to such transaction, the Issuer, if it is the surviving corporation, or the Successor Company,
£1.00 of Indebtedness under paragraph (a) of the covenant described under “—Certain Covenants—Limitation on Indebtedness;”

(4) each Note Guarantor (unless it is the other party to the transaction above, in which case clause (1) shall apply) shall have |
that its Note Guarantee shall apply to such Person’s obligations in respect of the Indenture and the Notes; and

(5) the Issuer shall have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such con
supplemental indenture (if any) comply with the provisions described in this paragraph; provided, that in giving such opinion, such cc
Certificate as to compliance with clauses (2) and (3) above and as to any matters of fact.

The Successor Company will succeed to, and be substituted for, and may exercise every right and power of, the Issuer under the Inder
predecessor Issuer will be released from its obligations under the Indebtedness of the Notes, but the predecessor Issuer in the case of a conv
substantially all its assets will not be released from the obligation to pay the principal of and interest on the Notes.

Clauses (2) and (3) of the first paragraph of this section will not apply to any transaction in which (i) any Restricted Subsidiary consc
all or part of its properties and assets to the Issuer or (ii) (X) the Issuer consolidates or merges with or into or transfers all or substantially al
incorporated or organized for the purpose of changing the legal domicile of the Issuer, reincorporating the Issuer in another jurisdiction or ch
corporation or other entity or (y) the Issuer consolidates or merges with or into or transfers all or substantially all of its assets to a Restrictec
Restricted Subsidiaries immediately prior to such transaction (other than Capital Stock of such Restricted Subsidiary) are owned by such Re
Subsidiaries immediately after the consummation thereof.

In addition, the Company and each Note Guarantor will not, and each Note Guarantor and the Issuer will not permit any Subsidiary G
with or into, or, except to a Wholly Owned Subsidiary that is a Restricted Subsidiary of the Parent, convey, transfer or lease all or substantiz
unless:

(1) the resulting, surviving or transferee Person if other than such Note Guarantor (the “Successor Guarantor™) will be a corpc
laws of a country that is a Member State, Bermuda, the Cayman Islands, the United States of America, any State thereof or the Distric
such Note Guarantor) will expressly assume, by a supplemental indenture, executed and delivered to the Trustee, in form and substan
obligations of such Note Guarantor under its Note Guarantee;

(2) immediately after giving effect to such transaction (and treating any Indebtedness not previously an obligation of such Note
obligation of the Successor Guarantor or any Restricted Subsidiary as a result of such transaction as having been Incurred by the Succ
Subsidiary at the time of such transaction), no Default or Event of Default shall have occurred and be continuing; and

(3) the Issuer will have delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel, each stating that such con:
supplemental indenture (if any) comply
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with the Indenture; provided that in giving such opinion, such counsel may rely on an Officer’s Certificate as to compliance with clau
fact and that any such supplemental indenture is enforceable against the Successor Guarantor subject to certain exceptions.

Notwithstanding the foregoing, the Company or any Restricted Subsidiary may consolidate with, merge into or transfer all or part of i
Intermediate Guarantor, the Issuer or any Subsidiary Guarantor; provided, however, that neither the Company nor any Restricted Subsidiary ¢
merge into or transfer all or part of its properties and assets to any Intermediate Guarantor or any Subsidiary Guarantor if following such cor
Intermediate Guarantor or such Subsidiary Guarantor would be prohibited by applicable law from continuing to provide a Note Guarantee o
would be required to be limited to a greater extent than immediately prior to such consolidation, merger or transfer.

There is no precise established definition of the phrase “substantially all” under applicable law. Accordingly, in certain circumstance
as to whether a particular transaction would involve a disposition of “all or substantially all” of the Property or assets of a Person. As a rest
itis unclear whether the provisions of this section apply.

Events of Default
Each of the following is an Event of Default:
(1) a default in any payment of interest on, or Additional Amounts with respect to, any Note when due and payable continued f

(2) a default in the payment of principal of or premium, if any, on any Note when due and payable at its Stated Maturity, upon ¢
repurchase, upon declaration or otherwise;

(3) the failure to comply with obligations under the covenant described under “—Merger and Consolidation” above;

(4) the failure to comply for 30 days after notice with any obligations under the covenants described under “—Repurchase at t
“—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock” above (in each case, other than a failure to purchase No
Default under clause (2) above);

(5) the failure to comply for 60 days after notice with any other agreement contained in the Notes or the Indenture; provided, h
after receipt of such notice to remedy, or receive a waiver for, any failure to comply with our obligations to file our annual, quarterly
the covenant described under “—Ongoing Reporting” or to comply with Section 314(a)(1) of the Trust Indenture Act so long as we ai
promptly as reasonably practicable;

(6) the failure by the Company, the Issuer or any other Restricted Subsidiary or any other Virgin Media Holding Company to p:
applicable grace period after final maturity, or the acceleration of any such Indebtedness by the holders thereof because of a default, i
Indebtedness unpaid or accelerated exceeds £50 million or its equivalent in another currency (the “cross acceleration provision”);

(7) (A) a proceeding is commenced seeking a decree or order for (i) relief in respect of the Issuer or a Significant Subsidiary
applicable Bankruptcy Law, (ii) appointment of a receiver, liquidator, assignee, custodian, trustee, examiner, administrator, sequestra
a Significant Subsidiary or for all or substantially all of the property and assets of the Issuer or a Significant Subsidiary or (iii) the wi
the Issuer or a Significant Subsidiary (other than, except in the case of the Issuer, a solvent winding up or liquidation in connection wi
and its Restricted Subsidiaries) and, in each case, such proceeding shall remain unstayed and in effect for a period of 30 consecutive
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(B) other than, except in the case of the Issuer, in relation to a solvent winding up or liquidation in connection with a tr
Restricted Subsidiaries, the Issuer or a Significant Subsidiary (i) commences a voluntary case (including taking any action for
applicable Bankruptcy Law, or consents to the entry of an order for relief in an involuntary case under any such law, (ii) conse
possession by a receiver, liquidator, assignee, custodian, trustee, examiner, administrator, sequestration or similar official of t
for all or substantially all of the property and assets of the Issuer or a Significant Subsidiary or (iii) effects any general assign

(8) the rendering of any judgment or decree for the payment of money in excess of £50 million or its equivalent in another curr
Restricted Subsidiary if such judgment or decree remains outstanding for a period of 60 days following such judgment or decree and
before the end of such period (the “judgment default provision™); or

(9) any Note Guarantee ceases to be in full force and effect (except as contemplated by the terms thereof) or any Note Guarant
such Note Guarantor denies or disaffirms in writing such Note Guarantor’s obligations under the Indenture or any Note Guarantee (ot
the Indenture or such Note Guarantee or the release of such Note Guarantee in accordance with such Note Guarantee or the Indenture)

The foregoing will constitute Events of Default whatever the reason for any such Event of Default and whether it is voluntary or invol
law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body. Fc
proceeding will be deemed commenced until the Issuer, or Significant Subsidiaries have been able to contest such proceeding.

However, a default under clause (4) or (5) will not constitute an Event of Default until the Trustee notifies the Issuer or the Holders o
amount of the outstanding Notes notify the Issuer and the Trustee of the default and the Company, the Issuer, the relevant Virgin Media Holdin
Subsidiary, as applicable, does not cure such default within the time specified in clause (4) or (5) after receipt of such notice. Such notice mi
be remedied and state that such notice is a notice of Default. When a Default or an Event of Default is cured within the time specified, it ceas
acceleration of the Notes because an Event of Default described in clause (6) under “—Events of Default” has occurred and is continuing, th
Notes shall be automatically annulled if the event of default or payment default triggering such Event of Default pursuant to clause (6) shall b
holders of the Indebtedness, or the Indebtedness that gave rise to such Event of Default shall have been discharged in full, within 30 days afte
respect thereto and if (1) the annulment of the acceleration of the Notes would not conflict with any judgment or decree of a court of compete
Events of Default, except nonpayment of principal, premium or interest on the Notes that became due solely because of the acceleration of th

Subject to the terms of the Intercreditor Deed and the provisions of the above paragraph, if an Event of Default (other than an Event o
provisions described in clause (7) with respect to the Issuer or any Significant Subsidiary) occurs and is continuing and is known to the Trus
least 25% in aggregate principal amount of the outstanding Notes by notice to the Issuer may declare the principal of and accrued but unpaid
payable. Upon such a declaration, such principal and interest will be due and payable immediately. If an Event of Default under the bankrupt
with respect to the Issuer or any Significant Subsidiary occurs, the unpaid principal of and interest on all the Notes will become immediately
declaration or other act on the part of the Trustee or any Holders. Under certain circumstances, the Holders of a majority in aggregate princiy
may rescind any such acceleration with respect to the Notes and its consequences.
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Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of Default occurs and is continuing, the
exercise any of the rights or powers under the Indenture at the request or direction of any of the Holders unless such Holders have provided t
satisfactory to the Trustee against any loss, liability or expense. Except to enforce the right to receive payment of principal, premium (if any)
pursue any remedy with respect to the Indenture or the Notes unless:

(1) such Holder has previously given the Trustee written notice that an Event of Default is continuing;
(2) Holders of at least 25% in aggregate principal amount of the outstanding Notes have requested the Trustee in writing to pul
(3) such Holders have provided the Trustee security or indemnity satisfactory to the Trustee against any loss, liability or exper

(4) the Trustee has not complied with such written request within 60 days after the receipt of such request and the security or i
Trustee; and

(5) the Holders of a majority in aggregate principal amount of the outstanding Notes have not given the Trustee a direction inc
such 60-day period.

The Holders of a majority in aggregate principal amount of the outstanding Notes will be given the right to direct the time, method anc
for any remedy available to the Trustee or of exercising any trust or power conferred on the Trustee. The Trustee, however, may refuse to fol
determines (after consultation with counsel) conflicts with law, the Indenture or the Intercreditor Deed or that the Trustee determines is undul
Holder or that may involve the Trustee in personal liability or expense, provided that the Trustee may take any other action deemed proper b
with any such direction. Prior to taking any action under the Indenture, the Trustee is entitled to reasonable indemnification and/or security ac
by taking or not taking such action.

If a Default (or the Event of Default) occurs and is continuing and a responsible officer of the Trustee has received written notice of s
Trustee must mail to each Holder notice of the Default (or the Event of Default) within the earlier of 90 days after it occurs or 30 days after i
notice of it is received by the Trustee. Except in the case of a Default in the payment of principal of, premium, if any, or interest on any Note
redemption provisions of such Note), the Trustee may withhold notice if and so long as a committee of its Trust Officers in good faith deterr
best interests of the Holders.

In addition, the Issuer will be required to deliver to the Trustee, within 120 days after the end of each fiscal year, an Officer’s Certific
thereof knows of any Default that occurred during the previous fiscal year. The Issuer will also be required to deliver to the Trustee, within :
written notice of any event which would constitute an Event of Default, its status and what action the Issuer is taking or proposes to take in re

Amendment, Supplement and Waiver

Subject to certain exceptions, the Indenture, the Notes or the Note Guarantees may be amended or supplemented with the consent of th
principal amount of the Notes then outstanding and, subject to certain exceptions, any past default or compliance with certain provisions ther
the Holders of a majority in aggregate principal amount of the Notes then outstanding; provided, however, that if any amendment, waiver or c
Dollar Notes or the Sterling Notes, the consent of the holders of at least a majority in aggregate principal amount of the then-outstanding Nott
consent of Holders of any other series of Notes)
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shall be required. However, with respect to the Notes, without the consent of each Holder of an outstanding Note affected, no amendment or -
(1) reduce the principal amount of Notes whose Holders must consent to an amendment or waiver;
(2) reduce the rate of or extend the time for payment of interest on any Note;
(3) reduce the principal of or extend the Stated Maturity of any Note;

(4) reduce the premium payable upon the redemption of any Note or change the time at which any Note may be redeemed as de
Redemption with Make-Whole” above;

(5) make any Note payable in money other than that stated in the Note;

(6) impair the right of any Holder to receive payment of principal of, and interest on, such Holder’s Notes on or after the due c
enforcement of any payment on or with respect to such Holder’s Notes;

(7) make any change in the amendment provisions which require each Holder’s consent or in the waiver provisions described
(8) modify the Note Guarantees in any manner materially adverse to the Holders of the Notes.

In addition, with the consent of at least seventy-five per cent (75%) in aggregate principal amount of Notes then outstanding, an amenc
Note Guarantor from its obligations under its Note Guarantee.

With respect to the Notes, without the consent of any Holder, the Parent, the Intermediate Guarantors, the Issuer, the Subsidiary Guara
supplement the Indenture, the Notes and the Note Guarantees to:

(1) cure any ambiguity, omission, defect or inconsistency; provided that such amendment does not, in the opinion of the Trustee
Holder in any material respect;

(2) provide for the assumption by a successor corporation in accordance with the Indenture of the obligations of the Issuer und
Note Guarantee;

(3) provide for uncertificated Notes in addition to or in place of certificated Notes (provided, however, that the uncertificated
purposes of Section 163(f) of the Code, or in a manner such that the uncertificated Notes are described in Section 163(f)(2)(B) of the

(4) add additional Guarantees with respect to the Notes or release Subsidiary Guarantors from Subsidiary Guarantees as prov
the Intercreditor Deed,;

(5) add to the covenants for the benefit of the Holders or to surrender any right or power conferred upon the Company, any Re:
Subsidiaries;

(6) make any change that does not materially adversely affect the rights of any Holder in any respect, subject to the provisions
Note Guarantee;

(7) provide for the issuance of Additional Notes;

(8) mortgage, pledge, hypothecate or grant a security interest in any Property for the benefit of any Person; provided, however,
interest is not prohibited by the Indenture and the covenant described under “—Certain Covenants—Limitation on Liens” is complied

(9) comply with any requirement of the SEC in connection with the qualification of the Indenture under the Trust Indenture Act

(10) provide for a reduction in the minimum denominations of the Notes.
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For purposes of determining whether the Holders of the requisite aggregate principal amount of Notes have taken any action under the
Sterling Notes and Dollar Notes shall be deemed to be the Dollar Equivalent of such aggregate principal amount of Sterling Notes and Dolla
been set with respect to the taking of such action, such date or (ii) if no such record date has been set, the date the taking of such action by the
principal amount is certified to the Trustee by the Issuer.

After an amendment becomes effective, the Issuer is required to mail to Holders a notice briefly describing such amendment. Howeve
Holders, or any defect therein, will not impair or affect the validity of the amendment. In addition, for so long as the Notes are listed on the L
rules of such exchange so require, the Issuer will inform such exchange of any amendment, supplement or waiver and will publish notice of
in Luxembourg in a daily newspaper with general circulation in Luxembourg (which is expected to be the Luxemburger Wort) or on the web:
(www.bourse.lu).

Defeasance

The Issuer may at any time terminate all obligations of the Issuer and the Note Guarantors under the Notes, the Note Guarantees and tt
except for certain obligations, including those respecting the defeasance trust and obligations to register the transfer or exchange of the Notes
or stolen Notes and to maintain a registrar and paying agent in respect of the Notes.

In addition, the Issuer may at any time terminate:
(2) its obligations under the covenants described under “—Certain Covenants” and “—Repurchase at the Option of the Holdel

(2) the operation of the cross-acceleration provision, the bankruptcy provisions with respect to any Note Guarantor and Signif
default provision described under “—Events of Default” above and the limitations contained in clause (3) under the first paragraph o
(“covenant defeasance”).

In the event that the Issuer exercises its legal defeasance option, each Note Guarantor will be released from all of its obligations with

The Issuer may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option. If the Issuer
payment of the Notes may not be accelerated because of an Event of Default with respect thereto. If the Issuer exercises its covenant defeasar
not be accelerated because of an Event of Default specified in clause (4), (6), (7) (with respect only to any Note Guarantor and Significant S
Default” above or because of the failure of the Issuer to comply with clause (3) under the first paragraph of “—Merger and Consolidation” a

In order to exercise either defeasance option, the Issuer must irrevocably deposit in trust (the “defeasance trust™) with the Trustee cz
Obligations or a combination thereof (in the case of the Dollar Notes) or cash in pounds sterling or UK Government Obligations or a combin
Sterling Notes), the principal of and interest on which will be sufficient to pay the principal of, premium (if any) and interest on the outstandi
the case may be, as specified in an Officer’s Certificate, and must comply with certain other conditions, including delivery to the Trustee of ¢
Holders and beneficial owners of the Notes will not recognize income, gain or loss for U.S. Federal or U.K. income tax purposes as a result
will be subject to U.S. Federal and U.K. income tax on the same amounts and in the same manner and at the same times as would have been t
had not occurred (and, in the case of legal defeasance only, such Opinion of Counsel must be based on and refer to a ruling of the Internal Re
applicable U.S. Federal income tax law).
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Satisfaction and Discharge
The Indenture will be discharged and will cease to be of further effect as to all Notes and Note Guarantees issued thereunder when:
(1) either:

(A) all the Notes that have been authenticated, except lost, stolen or destroyed Notes that have been replaced or paid ar
money has been deposited in trust and thereafter repaid to the Issuer in accordance with the Indenture, have been delivered to

(B) all of the Notes that have not been delivered to the Trustee for cancellation have become due and payable by reasol
redemption or otherwise or will become due and payable within one year and the Issuer has irrevocably deposited or caused 1
funds in trust solely for the benefit of the Holders, cash in U.S. dollars or U.S. Government Obligations (in the case of the Doll
UK Government Obligations (in the case of the Sterling Notes), in amounts as will be sufficient without consideration of any r
discharge the entire Indebtedness on the applicable Notes not delivered to the Trustee for cancellation for principal, premium
accrued interest to the date of maturity or redemption;

(2) no Default or Event of Default has occurred and is continuing on the date of the deposit or will occur as a result of the dep
breach or violation of, or constitute a default under, any other instrument to which the Issuer is a party or by which the Issuer is bound

(3) the Issuer has paid or caused to be paid all sums payable by it under the Indenture; and

(4) the Issuer has delivered irrevocable instructions to the Trustee under the Indenture to apply the deposited money toward th
maturity or the redemption date, as the case may be.

In addition, the Issuer must deliver an Officer’s Certificate and an Opinion of Counsel to the Trustee stating that all conditions preced
been satisfied.

Prescription

There is no express term in the Indenture as to any time limit on the validity of claims of the Holders to interest and repayment of prin
subject to any statutory limitation period prescribed under the laws of the State of New York.

Concerning the Trustee
The Bank of New York Mellon is to be the Trustee under the Indenture and has been appointed by the Issuer as a Paying Agent with re

The Bank of New York Mellon, as trustee, is permitted to engage in other transactions with us from time to time. If the Trustee becom
limits its rights to obtain payment of claims in certain cases, or to realize on certain Property received in respect of any such claim as securit
permitted to engage in other transactions; however, if it acquires any conflicting interest (within the meaning of the Trust Indenture Act) it mu
within 90 days, apply to the SEC for permission to continue as trustee or resign.

The Holders of a majority in aggregate principal amount of the then-outstanding Notes will have the right to direct the time, method ar
for exercising any remedy available to the Trustee in respect of such Notes, subject to certain exceptions. The Indenture provides that in case
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Default occurs and is continuing, the Trustee will exercise such of the rights and powers vested in it by the Indenture, and use the same degre
prudent person would exercise or use under the circumstances in the conduct of such person’s own affairs. Subject to such provisions, the Tr
exercise any of its rights or powers under the Indenture at the request of any Holder of Notes unless such Holder has provided to the Trustee
it against any loss, liability or expense.

Notices

All notices to Holders of each series of Notes will be validly given if mailed to them at their respective addresses in the register of tt
maintained by the Registrar. In addition, for so long as any of the Notes are listed on the Luxembourg Stock Exchange and the rules of the Lu»
notices with respect to the Notes listed on the Luxembourg Stock Exchange will be published in a leading newspaper having general circulat
to be the Luxemburger Wort) or on the website of the Luxembourg Stock Exchange (www.bourse.lu).

Governing Law

The Indenture and the Notes will be governed by, and construed in accordance with, the laws of the State of New York without giving
conflicts of law to the extent that the application of the law of another jurisdiction would be required thereby.

Consent to Jurisdiction and Service of Process

The Indenture provides that the Issuer and each Note Guarantor irrevocably submits to the non-exclusive jurisdiction of any New Yor
the Borough of Manhattan in the City and State of New York over any suit, action or proceeding arising out of or relating to the Indenture and
Guarantor appoints Parent as its agent to receive service of all process brought against them with respect to any such suit, action or proceedi
State of New York.

No Personal Liability of Directors, Officers, Employees and Stockholders

No past, present or future director, officer, employee, incorporator or stockholder of Parent, the Company, any Intermediate Guaranto
Guarantor, as such, will have any liability for any obligations of Parent, any Intermediate Guarantor, the Issuer or any Subsidiary Guarantor
Intermediate Guarantees, the Notes, the Subsidiary Guarantees or the Indenture, or for any claim based on, in respect of, or by reason of, sucl
Holder by accepting a Note waives and releases such liability. The waiver and release are part of the consideration for issuance of the Note
waive liabilities under U.S. Federal securities laws and it is the view of the SEC that such a waiver is against public policy.

Enforceability of Judgments

Since the Issuer and the Subsidiary Guarantors are incorporated in the United Kingdom and substantially all of their operating assets
Subsidiaries are outside the United States, any judgment obtained in the United States against the Issuer or the Subsidiary Guarantors, includi
payment of principal, premium, interest, Additional Amounts and any purchase price with respect to the Notes, may not be collectable withir
of Civil Liabilities.”

Currency Indemnity

The currencies of account and payment for all sums, including damages, payable by the Issuer or any Note Guarantor under or in conn
Sterling Notes, as the case may be, are U.S. dollars and pounds sterling, respectively. Any amount received or recovered in a currency other
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case of the Dollar Notes) or pounds sterling (in the case of the Sterling Notes), whether as a result of, or the enforcement of, a judgment or ol
the winding-up or dissolution of the Issuer or any Note Guarantor or otherwise by any Holder of a Dollar Note or a Sterling Note, as the cast
of any sum expressed to be due to it from the Issuer or any Note Guarantor will only constitute a discharge to the Issuer or any Note Guarantc
amount or sterling amount, as the case may be, which the recipient is able to purchase with the amount so received or recovered in that other
recovery (or, if it is not practicable to make that purchase on that date, on the first date on which it is practicable to do so).

If that U.S. dollar amount is less than the U.S. dollar amount expressed to be due to the recipient or the Trustee under any Dollar Note
the sterling amount expressed to be due to the recipient or the Trustee under any Sterling Note, the Issuer and any Note Guarantor will indem
such recipient as a result. In any event, the Issuer and any Note Guarantor will indemnify the recipient against the cost of making any such pul
currency indemnity provision, it will be prima facie evidence of the matter stated therein for the Holder of a Note or the Trustee to certify in
(indicating the sources of information used) the loss it incurred in making any such purchase. These indemnities constitute a separate and ind
any Note Guarantor’s other obligations, will give rise to a separate and independent cause of action, will apply irrespective of any waiver g
Trustee (other than a waiver of the indemnities set out herein) and will continue in full force and effect despite any other judgment, order, cla
respect of any sum due under any Note or to the Trustee.

Calculation of Sterling Denominated Restrictions

Except as otherwise specifically set forth herein under the covenant described under “—Certain Covenants—Limitation on Indebtedn
compliance with any sterling denominated restriction herein, the Sterling Equivalent amount for purposes hereof that is denominated in a non
based on the relevant currency exchange rate in effect on the date such non-sterling amount is incurred or made, as the case may be.

Certain Definitions

“2006 Indenture” means the indenture dated as of July 25, 2006 between the Issuer, NTL, Incorporated, NTL: Telewest LLC, NTL Hc
NTL Communications Limited, NTL Investment Holdings Limited, The Bank of New York as trustee and paying agent and The Bank of New
Luxembourg paying agent.

2009 Indenture (June)” means the indenture dated as of June 3, 2009 between the Issuer, Virgin Media Inc., Virgin Media Group LLC
Media (UK) Group, Inc., Virgin Media Communications Limited, VMIH, The Bank of New York Mellon as trustee and paying agent and The
(Luxembourg) S.A. as Luxembourg paying agent, as the same has been, supplemented.

2009 Indenture (November)” means the indenture dated as of November 9, 2009, among the Issuer, Virgin Media Inc., Virgin Media
Inc., Virgin Media (UK) Group, Inc., Virgin Media Communications Limited, VMIH, The Bank of New York Mellon as trustee and paying ag
(Luxembourg) S.A. as Luxembourg paying agent.

#2010 Indenture” means the indenture dated as of January 19, 2010 between the Issuer, Virgin Media Inc., Virgin Media Secured Fina
thereto, the Bank of New York Mellon as trustee and paying agent and The Bank of New York Mellon (Luxembourg) S.A. as Luxembourg pay

“2011 Indenture” means the indenture dated as of March 3, 2011 between the Issuer, Virgin Media Inc., Virgin Media Secured Financt
thereto, the Bank of New York Mellon as trustee and paying agent and The Bank of New York Mellon (Luxembourg) S.A. as Luxembourg pay
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“2012 Indenture” means the indenture dated as of March 13, 2012 among the Issuer, Virgin Media Inc., Virgin Media Group LLC, Vir
(UK) Group, Inc., Virgin Media Communications Limited, VMIH, The Bank of New York Mellon as trustee and paying agent and The Bank c
S.A. as Luxembourg paying agent.

“Additional Assets” means:
(1) any Property or assets (other than Indebtedness and Capital Stock) to be used by any Intermediate Guarantor, the Issuer or

(2) the Capital Stock of a Person that becomes a Restricted Subsidiary as a result of the acquisition of such Capital Stock by a
or another Restricted Subsidiary; or

(3) Capital Stock constituting a minority interest in any Person that at such time is a Restricted Subsidiary;
provided, however, that any such Restricted Subsidiary described in clause (2) or (3) above is primarily engaged in a Permitted Business.

“Affiliate” of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct or indit
specified Person. For the purposes of this definition, “control” when used with respect to any Person means the power to direct the managen
directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controll:
foregoing.

“Applicable Premium” means, with respect to a Note at any time, the greater of (1) 1.0% of the principal amount of such Note at such
positive) of (A) the present value at such time of (i) the principal amount of such Note being redeemed plus (ii) any required interest paymen
February 15, 2022 (including any accrued and unpaid interest) computed using a discount rate equal to the Treasury Rate, in the case of the L
case of the Sterling Notes, in each case plus 50 basis points, over (B) the principal amount of such Note.

“Asset Disposition” means any sale, lease (other than operating leases entered into in the ordinary course of business), transfer or oth
sales, leases, transfers or dispositions), including any disposition by means of a merger, consolidation, or similar transaction (each referred
a “disposition”), of any shares of Capital Stock of any Intermediate Guarantor other than the Company, of the Issuer, of a Restricted Subsidia
shares or shares required by applicable law to be held by a Person other than the Issuer or a Restricted Subsidiary) or any assets of the Com
other than:

(A) a disposition to the Company, any Intermediate Guarantor, the Issuer or an Additional Subsidiary Guarantor;
(B) a disposition by the Company or a Restricted Subsidiary to a Restricted Subsidiary;

(C) for purposes of the covenant described under “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock’
covenant described under “—Certain Covenants—Limitation on Restricted Payments” or a disposition of assets to a joint venture as |
Investment;

(D) any disposition permitted under the provisions described under “—Merger and Consolidation;”
(E) a sale of Temporary Cash Investments in the ordinary course of business;

(F) a disposition of inventory, consumer equipment, communications capacity and worn out or obsolete equipment or assets in
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(G) issuance of Capital Stock by a Restricted Subsidiary to the Company, any Intermediate Guarantor, the Issuer or another Re

(H) any sale or other disposition of Receivables and Related Assets to a Receivables Subsidiary pursuant to or in connection
Transaction;

(1) any sale or disposition deemed to occur in connection with creating or granting a Permitted Lien;

(J) any disposition of the Capital Stock or all or substantially all Property of any Unrestricted Subsidiary; provided, however,
concurrent transfer of all liabilities (contingent or otherwise) attributable to the Property being transferred; provided further, howeve
giving effect to any related agreements, result nor be likely to result in any material liability, tax or other adverse consequences to any
any Restricted Subsidiary;

(K) the licensing or sublicensing of intellectual property or other general intangibles and licenses, leases or subleases of other
business which do not materially interfere with the business of the Company, the Intermediate Guarantors, the Issuer and their Restrict

(L) assets or Capital Stock acquired in an acquisition which the Company, any Intermediate Guarantor, the Issuer or any Restri
of such acquisition;

(M) the disposition of any Interest Rate Agreements or Currency Agreements no longer required for the purposes for which an
entered into;

(N) disposals of assets pursuant to Sale/Leaseback Transactions not constituting Indebtedness where the aggregate Fair Marke
reliance on this paragraph (N) does not, together with the aggregate principal amount of all outstanding Indebtedness incurred under ¢
—Limitation on Indebtedness” exceed £150 million (or its equivalent in other currencies) in any financial year of the Company and al
Sale/Leaseback Transactions constituting Indebtedness to the extent such Indebtedness is otherwise permitted under the Indenture;

(O) disposals of non-core assets acquired in connection with any acquisition permitted pursuant to the terms of the Indenture;
(P) any disposals constituted by licenses of intellectual property rights;
(Q) any disposals in connection with a Content Transaction;

(R) (i) any disposal of assets made pursuant to the establishment of a Permitted Joint \enture, or (ii) any disposal of assets to
otherwise permitted hereunder and in relation to which the requirements of clause (a)(1) under “—Certain Covenants—Limitation on
are satisfied,;

(S) foreclosure on assets;
(T) surrender or waiver of contract rights or the settlement, release or surrender of contract, tort or other claims of any kind;

(V) any disposition of assets to a Person who is providing services related to such assets, the provision of which have been ot
or any Restricted Subsidiary to such Person; provided, however, that (A) if the outsourcing relates to non-core business activities, the
Certificate and (B) if the outsourcing relates to core business activities, the Board of Directors shall certify, in either case, that in the
Directors, as applicable, the outsourcing transaction will be economically beneficial to the Company and its Restricted
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Subsidiaries (considered as a whole) and that the costs of such outsourcing are fair; provided further, however, that the Fair Market \
taken together with all other dispositions made pursuant to this clause (U), do not exceed 5% of Total Assets; or

(V) a disposition of Capital Stock or assets in a transaction or series of related transactions with an aggregate Fair Market \al

“Attributable Debt” in respect of a Sale/Leaseback Transaction means, as at the time of determination, the present value (discounted ¢
determined in good faith by a responsible financial or accounting officer of the Issuer to be the interest rate implicit in such Sale/Leaseback
of the total obligations of the lessee for rental payments during the remaining term of the lease included in such Sale/Leaseback Transaction (
lease has been extended).

“Average Life” means, as of the date of determination, with respect to any Indebtedness or Preferred Stock, the quotient obtained by ¢

(1) the sum of the products of the number of years from the date of determination to the dates of each successive scheduled pril
scheduled redemption or similar payment with respect to such Preferred Stock multiplied by the amount of such payment by

(2) the sum of all such payments.

“Bank Indebtedness” means any and all amounts payable under or in respect of an agreement, instrument or other document relating to
documents, fee letters and intercreditor agreements or deeds related thereto), including principal, premium (if any), interest (including intere:
petition in bankruptcy or for reorganization relating to the Person liable thereunder whether or not a claim for post-filing interest is allowed |
expenses, reimbursement obligations, Guarantees and all other amounts payable thereunder or in respect thereof, and any and all Refinancing
any such amount (including amounts in respect of Refinancing Indebtedness), whether Incurred under or in respect of an agreement relating tc

“Bankruptcy Law” means (a) the U.K. Insolvency Act 1986 or any other bankruptcy, insolvency, liquidation or similar laws of genera
Bankruptcy Code of 1978 or any similar U.S. federal or state law for the relief of debtors.

“Board of Directors” means the Board of Directors of the Issuer or any committee thereof duly authorized to act on behalf of the Boar
respect to clause (2) of the definition of Change of Control, the Board of Directors of Parent or the Company.

“Business Day” means each day which is not a Saturday, Sunday or other day on which banking institutions are not required by law oi
New York or London, England.

“Business Division Transaction” means any creation or participation in any joint venture with respect to any assets, undertakings and|
Restricted Subsidiaries which comprise all or part of the Virgin Media Business division (or its predecessor or successors), to or with any
Company or any of the Restricted Subsidiaries, excluding the contribution to (but not the use by) any joint venture of the backbone assets utili
Subsidiaries and excluding any Subsidiary included in or owned by the Virgin Media Business division but not engaged in the business of th

“Capital Stock” of any Person means any and all shares, interests, rights to purchase, warrants, options, participations or other equive
designated) equity of such Person, including any Preferred Stock, but excluding any debt securities convertible into such equity.
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“Capitalized Lease Obligation” means an obligation that is required to be classified and accounted for as a capitalized lease for finar
with GAAP, and the amount of Indebtedness represented by such obligation shall be the capitalized amount of such obligation determined in:
Maturity thereof shall be the date of the last payment of rent or any other amount due under such lease, provided that, upon a change in genere
eliminating the difference in treatment of operating leases and capital leases, “capital lease” shall be deemed to be a leasing arrangement wk
payments (using an interest rate determined with reference to yield to maturity in the trading markets for the issue at the date of the lease of th
the longest maturity date at the date of the lease exceeds 90% of the fair value of the asset).

“Clearstream” means Clearstream Banking S.A.
“Code” means the U.S. Internal Revenue Code of 1986, as amended.

“Consolidated Interest Expense” means, for any period, the total interest expense of the Company and its Consolidated Restricted Suk
including, without duplication:

(1) interest expense attributable to Purchase Money Indebtedness and Capitalized Lease Obligations and the interest expense ¢
a Sale/Leaseback Transaction,

(2) amortization of debt discount and debt issuance costs,

(3) capitalized interest and interest paid in the form of additional Indebtedness,

(4) cash or non-cash interest expense,

(5) commissions, discounts and other fees and charges attributable to letters of credit and bankers’ acceptance financing,

(6) interest accruing on any Indebtedness of any other Person to the extent such Indebtedness is Guaranteed by, or secured by a
Restricted Subsidiary,

(7) net costs associated with Hedging Obligations (including amortization of fees),

(8) dividends in respect of all Disqualified Stock of the Issuer and all Preferred Stock of any of the Subsidiaries of the Issuer,
the Issuer or a Wholly Owned Subsidiary of the Issuer,

(9) interest Incurred in connection with Investments in discontinued operations, and

(10) the cash contributions to any employee share ownership plan or similar trust to the extent such contributions are used by s
to any Person (other than the Issuer) in connection with Indebtedness Incurred by such plan or trust.

“Consolidated Net Income” means, for any period, the Consolidated net income (loss) of the Company and its Consolidated Subsidial
however, that there shall not be included in such Consolidated Net Income:

(1) any net income (or loss) of any Person (other than the Company) if such Person is not a Subsidiary, or is an Unrestricted St
limitations contained in clause (4) below, the Company’s equity in the net income of any such Person for such period shall be include
to the aggregate amount of cash or Temporary Cash Investments distributed by such Person during such period to the Company or a Re
other similar distribution or return;

(2) any net income (or loss) of any Restricted Subsidiary to the extent such Restricted Subsidiary is subject to restrictions, dir
dividends or the making of distributions by
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such Restricted Subsidiary, directly or indirectly, to the Issuer (other than any restriction permitted under clause (A), (C) (solely to thi
(J) (to the extent that assets of the joint ventures subject to such restriction do not exceed 2.5% of Total Assets) of the covenant descri
—Limitation on Restrictions on Distributions from Restricted Subsidiaries™), except that, subject to the limitations contained in claus
the net income of any such Restricted Subsidiary for such period shall be included in such Consolidated Net Income up to the aggrega
Investments distributed by such Restricted Subsidiary during such period to the Company or another Restricted Subsidiary as a divide

(3) any gain (or loss) realized upon the sale or other disposition of any asset of the Company or its Consolidated Subsidiaries
Sale/Leaseback Transaction) and any gain (or loss) realized upon the sale or other disposition of any Capital Stock of any Person, in
disposed of in the ordinary course of business;

(4) any item classified as a restructuring, extraordinary, unusual, non-recurring or other non-operating gain or loss, including tl
financial instruments;

(5) any impairment loss of the Company or its Restricted Subsidiaries relating to goodwill or other intangible assets;

(6) the cumulative effect of a change in accounting principles;

(7) all deferred financing costs written off in connection with the early extinguishment of Indebtedness, net of taxes;

(8) any foreign currency transaction or translation gains or losses, net of taxes; and

(9) any premium, penalty or fee paid in relation to any repayment, prepayment, redemption or purchase of any Indebtedness.

Notwithstanding the foregoing, for the purpose of the covenant described under “—Certain Covenants—Limitation on Restricted Payr
from Consolidated Net Income any repurchases, repayments, redemptions or releases of Investments, proceeds realized on the sale or liquid:
repayments of loans or advances or other transfers of assets from Unrestricted Subsidiaries to the Company or a Restricted Subsidiary to the
amount of Restricted Payments permitted under such covenant pursuant to clauses (C)(iv) of paragraph (a) thereof.

“Consolidation” means the consolidation of the accounts of each of the Restricted Subsidiaries with those of the Company in accorda
provided, however, that “Consolidation” will not include consolidation of the accounts of any Unrestricted Subsidiary, but the interest of the
inan Unrestricted Subsidiary will be accounted for as an investment. The term “Consolidated” has a correlative meaning.

“Content” means any rights to broadcast, transmit, distribute or otherwise make available for viewing, exhibition or reception (wheth
whether as a channel or an internet service, a teletext-type service, an interactive service, or an enhanced television service or any part of ar
pay-per-view basis, or near video-on-demand, or video-on-demand basis or otherwise) any one or more of audio and/or visual images, audi
(including hyperlinks, re-purposed web-site content, database content plus associated templates, formatting information and other data incluc
functionality), text, data, graphics, or other content, by means of any means of distribution, transmission or delivery system or technology (wl
invented).

“Content Business” means any business of the Company and its Restricted Subsidiaries consisting of ownership or licensing of Conte
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“Content Transaction” means any sale, transfer, demerger, contribution, spin-off or distribution of, any creation or participation in any
other transaction or taking any action with respect to, in each case, any assets, undertakings and/or businesses of the Company and its Restric
part of the Content Business, to or with any other entity or person whether or not the Company or any of its Restricted Subsidiaries.

“Convertible Senior Notes” means the $1,000,000,000 of 6.50% Convertible Senior Notes due 2016 issued pursuant to an indenture
Parent and The Bank of New York, as trustee.

“Credit Facility” means any debt facility or commercial paper facility (including the Existing Credit Facility) or ancillary facility, in
of commercial bank lenders or other financial institutions, providing for revolving credit loans, term loans, receivables financing or letters o
restated, refunded, renewed, replaced or Refinanced in whole or in part from time to time by a lender or a syndicate of commercial bank len

“Currency Agreement” means with respect to any Person any foreign exchange contract, currency swap agreements or other similar ag
Person is a party or of which it is a beneficiary.

“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.
“Definitive Note” means a registered note issued in certificated form pursuant to the Indenture.

“Designated Non-Cash Consideration” means the Fair Market Value of non-cash consideration received by any Intermediate Guarantc
Subsidiary in connection with an Asset Disposition that is so designated pursuant to an Officer’s Certificate, setting forth the basis of such ve
Value of the Designated Non-Cash Consideration, taken together with the Fair Market Value at the time of receipt of all other Designated Nor
Intermediate Guarantor, the Issuer or any Restricted Subsidiary, may not exceed the greater of (X) £250 million in the aggregate or (y) 1.00%
receipt of the Designated Non-Cash Consideration (with the Fair Market Value being measured at the time received and without giving effect

“Designated Senior Indebtedness” means any Senior Indebtedness of any Senior Subordinated Subsidiary Guarantor (other than Bank
determination exceeds £75 million in aggregate principal amount (or accreted value in the case of Indebtedness issued at a discount) outstanc
facility, which is specifically designated in the instrument evidencing such Senior Indebtedness as “Designated Senior Indebtedness” by suct
has been given written notice of such designation.

“Disqualified Stock” means, with respect to any Person, any Capital Stock which by its terms (or by the terms of any security into wh
exchangeable or exercisable) or upon the happening of any event:

(1) matures or is mandatorily redeemable (other than redeemable only for Capital Stock of such Person that is not itself Disqu
fund obligation or otherwise;

(2) is convertible or exchangeable for Indebtedness or Disqualified Stock (excluding Capital Stock convertible or exchangeab
or a Restricted Subsidiary; provided, however, that any such conversion or exchange shall be deemed an Incurrence of Indebtedness ¢
or

(3) is redeemable or may become (in accordance with its terms) upon the occurrence of certain events or otherwise redeemab
holder thereof, in whole or in part,
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in the case of each of clauses (1), (2) and (3), on or prior to 180 days following the Stated Maturity of the Notes; provided, however, that an
constitute Disqualified Stock but for provisions thereof giving holders thereof the right to require such Person to repurchase or redeem such ¢
an “asset sale” or “change of control” occurring prior to 180 days following the Stated Maturity of the Notes shall not constitute Disqualifiec
control” provisions applicable to such Capital Stock are not more favorable to the holders of such Capital Stock than the provisions of the c
“—Repurchase at the Option of the Holders—Change of Control” and “—Certain Covenants—Limitation on Sales of Assets and Subsidiary

“Dollar Equivalent” means, with respect to any monetary amount in pounds sterling, at any time for the determination thereof, the amo
converting the pounds sterling involved in such computation into U.S. Dollars at the spot rate for the purchase of U.S. Dollars with pounds st
on the date two Business Days prior to such determination.

“Dollar Notes” means the U.S. dollar denominated Notes offered hereby.

“EBITDA” for any period means the Consolidated Net Income for such period plus, without duplication, the following to the extent d
Consolidated Net Income of the Company and its Consolidated Restricted Subsidiaries:

(1) income tax expense;

(2) Consolidated Interest Expense;

(3) depreciation expense;

(4) amortization expense (excluding amortization expense attributable to a prepaid cash item that was paid in a prior period);

(5) all other non-cash charges (excluding any such non-cash charge to the extent it represents an accrual of or reserve for cash
all non-cash items of income (excluding any such non-cash item of income to the extent it will result in receipt of cash payments in an

(6) other cash charges for professional fees and services incurred in connection with the planning, negotiating, documenting or
financing, acquisition or disposition transaction involving a Permitted Business if such transaction is abandoned;

(7) the amount of minority interest expense deducted in calculating Consolidated Net Income;
(8) the amount of any restructuring charge or non-recurring costs deducted for such period in calculating Consolidated Net Inc
(9) recapitalization items, net;
(10) share of income or loss on equity Investments; and
(11) asset impairments,
in each case for such period.

Notwithstanding the foregoing, the provision for taxes based on the income or profits of, and the depreciation and amortization and nc
Subsidiary shall be added to Consolidated Net Income to compute EBITDA only to the extent (and in the same proportion) that the net incom
included in calculating Consolidated Net Income and only to the extent that a corresponding amount would be permitted at the date of determ
directly or indirectly, to the Company by such Restricted Subsidiary without breaching or violating a restriction, directly or
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indirectly, applicable to such Restricted Subsidiary (disregarding for this purpose any restriction permitted under clause (A), (C) (solely to 1
(H) of the covenant described under “—Certain Covenants—Limitation on Restrictions on Distributions from Restricted Subsidiaries™).

“Equity Offering” means a public or private sale for cash of Capital Stock that is a sale of Capital Stock of the Company or any Virgil
including convertible debt or other equity-linked securities or purchases of Capital Stock of the Company or any Virgin Media Holding Com
convertible debt or other equity-linked securities of the Company or any Virgin Media Holding Company).

“Euroclear” means Euroclear Bank S.A./N.V.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Existing Credit Facility” means the Senior Facilities Agreement dated March 3, 2006 between Virgin Media Inc. (f/k/a NTL Incorpc
parties thereto, as the same may be amended, modified, supplemented, extended or replaced from time to time, in each case in accordance w

“Existing Notes” means (i) the $600 million of 8.375% Senior Notes due 2019 and the £350 million of 8.875% Senior Notes due 201
the 2009 Indenture (November); (ii) the $850 million of 9.50% Senior Notes due 2016 and the €180 million of 9.50% Senior Notes due 201
the 2009 Indenture (June); and (iii) the $500 million of 5.25% Senior Notes due 2022 issued by the Issuer pursuant to the 2012 Indenture.

“Existing Senior Secured Notes” means (i) the $1.0 billion of 6.50% Senior Secured Notes due 2018 and the £875 million of 7.00%
by Virgin Media Secured Finance PLC pursuant to the 2010 Indenture and (ii) the $500 million 5.25% Senior Secured Notes due 2021 and tf
Notes due 2021 issued by Virgin Media Secured Finance PLC pursuant to the 2011 Indenture.

“Fair Market Value” means, with respect to any asset or Property, the price which could be negotiated in an arm’s-length transaction t
buyer, neither of whom is under undue pressure or compulsion to complete the transaction.

“Fitch” means Fitch Ratings or any successor to its rating business.

“GAAP” means generally accepted accounting principles in the United States of America as in effect as of the Closing Date. All ratio
contained in the Indenture shall be computed in conformity with GAAP as in effect at the Closing Date.

“Gilt Rate” means, as of any redemption date, the yield to maturity as of such redemption date of UK Government Obligations with a
Office for National Statistics and published in the most recent Financial Statistics that have become publicly available at least two Business
redemption date (or, if such Financial Statistics are no longer published, any publicly available source of similar market data selected by the
equal to the period from such redemption date to February 15, 2022; provided, however, that if the period from such redemption date to Febr
maturity of UK Government Obligations for which a yield is given, the Gilt Rate shall be obtained by linear interpolation (calculated to the r
yields of UK Government Obligations for which such yields are given, except that if the period from such redemption date to February 15, 2(
average yield on actually traded UK Government Obligations denominated in sterling adjusted to a fixed maturity of one year shall be used.

“Group Intercreditor Deed” means the Group Intercreditor Deed originally entered into on March 3, 2006 and as amended from time |
London Branch as Facility Agent and Security Trustee, the Original Borrowers, the Original Guarantors, the Senior Lenders, the Lessors, the
the Lessor’s Agent, the Intergroup Debtors and the Intergroup Creditors (each as defined therein) as the same may be amended, modified, sug
time to time).
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“Guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Indebtedness or othe
any obligation, direct or indirect, contingent or otherwise, of such Person:

(1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation of su
virtue of partnership arrangements, or by agreement to keep-well, to purchase assets, goods, securities or services, to take-or-pay, or
conditions or otherwise); or

(2) entered into for purposes of assuring in any other manner the obligee of such Indebtedness or other obligation of the payme
against loss in respect thereof (in whole or in part);

provided, however, that the term “Guarantee” shall not include (i) endorsements for collection or deposit in the ordinary course of business ¢
Person to make an Investment in another Person so long as such Investment is reasonably expected to constitute a Permitted Investment under
“Permitted Investment.” The term “Guarantee” used as a verb has a corresponding meaning. The term “Guarantor” shall mean any Person Gu

“Hedging Obligations” of any Person means the obligations of such Person pursuant to any Interest Rate Agreement or any Currency A
“High Yield Trustee Direct Claims” refers to such term as defined in the Intercreditor Deed.
“Holder” means each Person in whose name the Notes are registered on the Registrar’s books.

“Incur” means issue, assume, Guarantee, incur or otherwise become liable for; provided, however, that any Indebtedness or Capital S
such Person becomes a Subsidiary (whether by merger, consolidation, acquisition or otherwise) shall be deemed to be Incurred by such Pers
The term “Incurrence” when used as a noun shall have a correlative meaning.

Solely for purposes of determining compliance with the covenant described under “—Certain Covenants—Limitation on Indebtednes
be the Incurrence of Indebtedness: (1) amortization of debt discount or the accretion of principal with respect to a non-interest bearing or oth
regularly scheduled interest in the form of additional Indebtedness of the same instrument or the payment of regularly scheduled dividends or
additional Capital Stock of the same class and with the same terms; (3) the obligation to pay a premium in respect of Indebtedness arising in
notice of redemption or the making of a mandatory offer to purchase such Indebtedness; and (4) a change in GAAP that results in an obligatio
time, and is not theretofore classified as Indebtedness, becoming Indebtedness.

“Indebtedness” means, with respect to any Person on any date of determination, without duplication:
(1) the principal of and premium (if any) in respect of indebtedness of such Person for borrowed money;

(2) the principal of and premium (if any) in respect of obligations of such Person evidenced by bonds, debentures, notes or ott
notes or similar instruments issued solely by way of consideration for the acquisition of assets in order to defer capital gains or equiv
similar instruments are not issued for the purpose of financing but are issued for tax purposes);

(3) all obligations of such Person in respect of letters of credit, bankers’ acceptances or other similar instruments (including re
thereto), other than reimbursement obligations with respect to letters of credit securing obligations (other than obligations described i
entered into in the ordinary course of business of such Person to the extent

S-86

104 of 165



424B5 http://www.sec.gov/Archives/edgar/data/90

Table of Contents

such letters of credit are not drawn upon or, if and to the extent drawn upon such drawing is reimbursed no later than the fifth Busines:
of a demand for reimbursement following payment of the letter of credit;

(4) all obligations of such Person to pay the deferred and unpaid purchase price of Property or services (except Trade Payable
than six months after the date of placing such Property in service or taking delivery and title thereto or the completion of such service:
financing;

(5) all Capitalized Lease Obligations and all Attributable Debt of such Person;

(6) the amount of all obligations of such Person with respect to the redemption, repayment or other repurchase of any Disquali
Subsidiary of such Person, any Preferred Stock (but excluding, in each case, any accrued dividends);

(7) all obligations referred to in other clauses of this definition of other Persons secured by a Lien on any asset of such Person
assumed by such Person; provided, however, that the amount of Indebtedness of such Person shall be the lesser of: (A) the Fair Marke
determination and (B) the amount of such Indebtedness of such other Persons;

(8) Hedging Obligations of such Person; and

(9) all obligations of the type referred to in clauses (1) through (8) of other Persons and all dividends of other Persons for the
Person is responsible or liable, directly or indirectly, as obligor, guarantor or otherwise, including by means of any Guarantee.

The amount of Indebtedness of any Person at any date shall be the outstanding balance at such date of all unconditional obligations as
liability, upon the occurrence of the contingency giving rise to the obligation, of any contingent obligations at such date as determined in accc
Indebtedness under Hedging Obligations of a Person will be calculated by reference to the net liability of such Person thereunder (as determ
the date of the most recent financial statements distributed to Holders under the covenant described under “—Certain Covenants—Ongoing F

“Independent Financial Advisor” means an investment banking, financial advisory, valuation or accounting firm of international stand
international standing; provided that such firm or appraiser is not an Affiliate of the Company.

“Intercreditor Deed” means the Intercreditor Deed first entered into among the Issuer, VMIH, Credit Suisse First Boston, The Bank of
party thereto, on April 13, 2004, as the same may be amended, modified, supplemented, extended or replaced from time to time, in each case
Indenture, including by the accession of the Trustee thereto.

“Interest Rate Agreement” means with respect to any Person any interest rate protection agreement, interest rate future agreement, inte
swap agreement, interest rate cap agreement, interest rate collar agreement, interest rate hedge agreement or other similar agreement or arrar
or of which it is a beneficiary.

“Intra Group Services” means:
(1) the sale of programming or other Content by the Parent or any of its Subsidiaries to the Company or any Restricted Subsidi

(2) the lease or sublease of office space, other premises or equipment on arm’s length terms by the Company or the Restricted
Subsidiaries or by the Parent or any of its Subsidiaries to the Company or the Restricted Subsidiaries;
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(3) the provision or receipt of other services, facilities or other arrangements (in each case not constituting Indebtedness) in th
Company or the Restricted Subsidiaries to or from the Parent or any of its Subsidiaries including, without limitation, (i) the employm:
employee healthcare or other benefits, (iii) acting as agent to buy equipment, other assets or services or to trade with residential or bt
provision of audit, accounting, banking, IT, telephony, office, administrative, compliance, payroll or other similar services provided t
thereof is, in the reasonable opinion of the Company, no less than cost; and

(4) the extension, in the ordinary course of business and on terms no less favorable to the Company or the Restricted Subsidial
the Company or the Restricted Subsidiaries to or by the Parent or any of its Subsidiaries of trade credit not constituting Indebtedness |
of Intra-Group Services referred to in paragraph (1), (2) or (3) above.

“Investment” in any Person means any direct or indirect advance, loan (other than advances to customers in the ordinary course of bus
recorded as accounts receivable on the balance sheet of the lender) or other extension of credit (including by way of

Guarantee or similar arrangement) or capital contribution to (including by means of any transfer of cash or other Property to others or
for the account or use of others), or any purchase or acquisition of Capital Stock, Indebtedness or other similar instruments issued by such Pe
repurchase, redemption, retirement, refinancing or defeasance of Indebtedness of such Person, together with all items that are or would be cl
sheet prepared in accordance with GAAP. For purposes of the covenants described under “—Certain Covenants—Designation of Restricted
“—Certain Covenants—Limitation on Restricted Payments”:

(1) Investment shall include the portion (proportionate to the Company’s equity interest in such Subsidiary) of the Fair Market
Subsidiary of the Company at the time that such Subsidiary is designated an Unrestricted Subsidiary; provided, however, that upon a
Restricted Subsidiary, the Company shall be deemed to continue to have a permanent Investment in an Unrestricted Subsidiary inan a

(A) the Company’s Investment in such Subsidiary at the time of such redesignation, less

(B) the portion (proportionate to the Company’s equity interest in such Subsidiary) of the Fair Market Value of the net a
such redesignation; and

(2) any Property transferred to or from an Unrestricted Subsidiary shall be valued at its Fair Market Value at the time of such t

“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moo
or an equivalent rating by any other Rating Agency.

“Leverage Ratio” means the ratio of:
(1) the outstanding Indebtedness of the Company and its Consolidated Restricted Subsidiaries on a Consolidated basis, to
(2) the Pro Forma EBITDA.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind (including any conditional sale or other
the nature thereof).

“Member State” means any country that was a member of the European Union as of July 25, 2006.
“Merger Date” means March 3, 2006.

S-88

106 of 165



424B5 http://www.sec.gov/Archives/edgar/data/90

Table of Contents

“Moody’s” means Moody’s Investors Service, Inc. or any successor to its rating business.

“Net Available Cash” from an Asset Disposition means cash payments received (including, only when and as received, any cash payr
payment of principal pursuant to a note or installment receivable or otherwise and proceeds from the sale or other disposition of any securiti
excluding any other consideration received in the form of assumption by the acquiring Person of Indebtedness or other obligations relating to
subject of such Asset Disposition or received in any other non-cash form) therefrom, in each case net of:

(2) all legal, accounting and investment banking fees and expenses, title and recording tax expenses, commissions and other fe
national, regional, state, provincial, foreign and local taxes required to be paid as a consequence of such Asset Disposition,

(2) all payments made on any Indebtedness which is secured by any assets subject to such Asset Disposition, in accordance w
security agreement of any kind with respect to such assets, or which must by its terms, or in order to obtain a necessary consent to suc
law be repaid out of the proceeds from such Asset Disposition,

(3) all distributions and other payments required to be made to minority interest holders in Subsidiaries or joint ventures as a |

(4) appropriate cash amounts to be provided by the seller as a reserve, in accordance with GAAP, against any liabilities assoc
disposed of in such Asset Disposition and retained by the Company, the Issuer or any Restricted Subsidiary after such Asset Dispositi

“Net Cash Proceeds,” with respect to any issuance or sale of Capital Stock, means the cash proceeds of such issuance or sale net of a
underwriters’ or placement agents’ fees, discounts or commissions and brokerage, consultant and other fees actually incurred in connection v
taxes paid or payable as a result thereof.

“Non-Recourse Debt” means Indebtedness:

(1) as to which neither the Company, the Issuer nor any other Restricted Subsidiary (a) provides any Guarantee or credit suppc
undertaking, Guarantee, indemnity, agreement or instrument that would constitute Indebtedness) or (b) is directly or indirectly liable (

(2) no default with respect to which (including any rights that the holders thereof may have to take enforcement action against ¢
permit (upon notice, lapse of time or both) any holder of any other Indebtedness of the Company, the Issuer or any other Restricted Su
such other Indebtedness or cause the payment thereof to be accelerated or payable prior to its stated maturity; and

(3) the explicit terms of which provide there is no recourse against any of the assets of the Company, the Issuer or any other Re

“Officer” of a Person means the Chairman of the Board, the Chief Executive Officer, the Chief Financial Officer, Deputy Chief Financ
President, the Treasurer, Assistant Treasurer, the Secretary or Assistant Secretary, or any Director.

“Officer’s Certificate” means a certificate signed by an Officer.

“Opinion of Counsel” means a written opinion from legal counsel of recognized standing in a form reasonably satisfactory to the addr
may be an employee of or counsel to the Issuer.
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“Pari Passu Lien Obligations” means the Existing Senior Secured Notes and any other Indebtedness that has equal or substantially eq

Senior Secured Notes.
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“Permitted Business” means any business engaged in by the Company, the Issuer or any other Restricted Subsidiary on the Closing Da
“Permitted Investment” means an Investment by the Company, the Issuer or any other Restricted Subsidiary in:
(1) the Company, any Restricted Subsidiary or a Person that will, upon the making of such Investment, become a Restricted Su

(2) another Person if as a result of such Investment such other Person is merged or consolidated with or into, or transfers or cc
to, the Company or any Restricted Subsidiary;

(3) cash and Temporary Cash Investments;

(4) receivables owing to the Company, the Issuer or any other Restricted Subsidiary if created or acquired in the ordinary coul
dischargeable in accordance with customary trade terms; provided, however, that such trade terms may include such concessionary trz
any such Restricted Subsidiary deems reasonable under the circumstances;

(5) payroll, travel and similar advances to cover matters that are expected at the time of such advances ultimately to be treatec
and that are made in the ordinary course of business;

(6) loans, advances or Guarantees of loans or advances to employees (including for relocation) made in the ordinary course o
Restricted Subsidiary and not exceeding £5 million in the aggregate outstanding at any one time;

(7) shares, obligations or securities received in settlement of debts created in the ordinary course of business and owing to the
Restricted Subsidiary or in satisfaction of judgments;

(8) any Person to the extent such Investment represents the non-cash portion of the consideration received for an Asset Disposi
compliance with the covenant described under “—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock;”

(9) any Person, if such Investment is in existence on the Closing Date and any Investment in any Person to the extent such Inves
Person existing on the Closing Date in an amount not exceeding the amount of the Investment being Refinanced; provided, however, th
conditions no less favorable to the Company, the Issuer or any other Restricted Subsidiary than the Investment being Refinanced;

(10) Guarantees permitted to be Incurred by the covenant described under “—Certain Covenants—Limitation on Indebtedness

(11) loans granted as a result of a subscriber being allowed terms, in the ordinary course of trade, whereby it does not have to
period of time after the provision of such services;

(12) lease, utility and workers’ compensation, performance and other similar deposits made in the ordinary course of business
(13) Hedging Obligations permitted under the Indenture;
(14) repurchases of the Notes;
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(15) Investments resulting from the disposition of assets in transactions excluded from the definition of “Asset Disposition” pt
definition;

(16) any Person where such Investment was acquired by the Company, the Issuer or any other Restricted Subsidiary (i) in excr
accounts receivable held by the Company, the Issuer or any such Restricted Subsidiary in connection with or as a result of a bankruptt
recapitalization of the issuer of such other Investment or accounts receivable or (ii) as a result of a foreclosure by the Company, the I
with respect to any secured Investment or other transfer of title with respect to any secured Investment in default;

(17) any Receivables Subsidiary organized in connection with a Qualified Receivables Transaction that, in the good faith dete
necessary or advisable to effect such Qualified Receivables Transaction; and

(18) any Person; provided, however, that such Investment (having a Fair Market Value measured on the date such Investment w
subsequent changes in value), when taken together with all other Investments made pursuant to this clause (18) since the Closing Date
Investment is made the greater of (a) 2.0% of Total Assets or (b) £100 million; provided, further, however, that Investments made in
this clause (18) shall not increase the amount of Restricted Payments permitted to be made under the covenant described under “—Ce
Restricted Payments” upon any redesignation of any such Unrestricted Subsidiary as a Restricted Subsidiary.

“Permitted Joint Ventures” means one or more joint ventures formed by (i) the contribution of all or any part of the Content Business t

Company or any of its Restricted Subsidiaries with one or more joint venturers; and (ii) the contribution of some or all of the assets of the Vi
to a Business Division Transaction to a joint venture formed by the Company or any of its Restricted Subsidiaries with one or more joint ver
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“Permitted Liens” means, with respect to any Person:

(1) pledges or deposits by such Person under worker’s compensation laws, unemployment insurance laws or similar legislatic
with bids, tenders, contracts (other than for the payment of Indebtedness) or leases to which such Person is a party, or deposits to sect
such Person or deposits of cash or Temporary Cash Investments to secure surety or appeal bonds to which such Person is a party, or ¢
or customs duties in connection with the importation of goods or for the payment of rent, in each case Incurred in the ordinary course ¢

(2) Liens imposed by law, such as statutory Liens for landlords and carriers’, warehousemen’s and mechanics’ Liens, in each
being contested in good faith or other Liens arising out of judgments or awards against such Person with respect to which such Persor
appeal or other proceedings for review;

(3) Liens for taxes, assessments or government charges or claims not yet due or payable or subject to penalties for non-paymel
faith;

(4) Liens in favor of issuers of surety bonds, performance bonds or letters of credit, bankers’ acceptances or other obligations
Company or a Restricted Subsidiary in the ordinary course of business;

(5) survey exceptions, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, ele
telegraph and telephone lines and other similar purposes, or zoning or other restrictions as to the use of real property or Liens incider
such Person or to the ownership of its properties which were not Incurred in connection with
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Indebtedness and which do not in the aggregate materially adversely affect the value of said properties or materially impair their use |
Person;

(6) Liens securing Purchase Money Indebtedness and Capitalized Lease Obligations Incurred to finance the construction, purcl
improvements or additions to, assets or Property of such Person; provided, however, that the Lien may not extend to any other assets c
any of its Subsidiaries at the time the Lien is Incurred, and the original principal amount of the Indebtedness secured by the Lien may |
after the later of the acquisition, completion of construction, repair, improvement, addition or commencement of full operation of the |

(7) (i) Liens to secure Bank Indebtedness, Existing Senior Secured Notes and additional Pari Passu Lien Obligations Incurred
and (ii) Liens to secure Indebtedness (including Bank Indebtedness and Permitted Public Debt) Incurred pursuant to clause (a), (b)(4)
incurred under clause (a)) or (b)(16) of the covenant described under “—Certain Covenants—Limitation on Indebtedness;”

(8) Liens existing on the Closing Date;

(9) Liens on Property or shares of another Person at the time such other Person becomes a Subsidiary of such Person; provide
created, Incurred or assumed in connection with, or in contemplation of, such other Person becoming such a Subsidiary; provided fur
extend to any other Property owned by such Person or any of its Subsidiaries unless otherwise permitted hereunder;

(10) Liens on Property at the time such Person or any of its Subsidiaries acquires the Property, including any acquisition by me
or into such Person or any Subsidiary of such Person; provided, however, that such Liens are not created, Incurred or assumed in conr
such acquisition; provided further, however, that the Liens do not extend to any other Property owned by such Person or any of its Suk
hereunder;

(11) Liens securing Indebtedness or other obligations of a Subsidiary of such Person owing to a Restricted Subsidiary or the I
obligations owing by an Additional Subsidiary Guarantor to a Subsidiary that is not an Additional Subsidiary Guarantor);

(12) Liens securing Hedging Obligations permitted to be Incurred under the Indenture so long as such obligations relate to Inde
under the Indenture to be, secured by a Lien on the same Property securing such obligations or cash collateral or customary Liens Inct
Obligations;

(13) Liens to secure any Refinancing (or successive Refinancings) as a whole, or in part, of any Indebtedness secured by any
clauses (6), (8), (9) and (10); provided, however, that:

(A) such new Lien shall be limited to all or part of the same Property that secured the original Lien (plus improvement:
(B) the Indebtedness secured by such Lien at such time is not increased to any amount greater than the sum of:

(i) the outstanding principal amount or, if greater, committed amount of the Indebtedness secured by Liens des
(10) at the time the original Lien became a Permitted Lien under the Indenture, and

(ii) an amount necessary to pay any fees and expenses, including premiums, related to such Refinancings;
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(14) Liens securing the Notes, the Intermediate Guarantees, the Additional Subsidiary Guarantees and other obligations of the
Subsidiaries under the Indenture;

(15) Liens of a Restricted Subsidiary that is not an Intermediate Guarantor, the Issuer or an Additional Subsidiary Guarantor s
Subsidiary that is not an Intermediate Guarantor, the Issuer or an Additional Subsidiary Guarantor;

(16) Liens in favor of any Intermediate Guarantor, the Issuer or an Additional Subsidiary Guarantor;
(17) Liens to secure Receivables and Related Assets as part of a Qualified Receivables Transaction;

(18) Liens arising by virtue of any statutory or common law provisions (or by agreement to the same effect) relating to banker’
similar rights and remedies as to deposit accounts or other funds maintained with a depository or financial institution;

(19) Liens arising from U.S. Uniform Commercial Code financing statement filings (or similar filings in other applicable juris
entered into by the Person in the ordinary course of business;

(20) Liens in connection with any Sale/Leaseback Transaction permitted pursuant to the covenant described under “—Certain
Sale/Leaseback Transactions;” and

(21) Liens Incurred in the ordinary course of business of any Intermediate Guarantor or any Restricted Subsidiary with respec
Indebtedness for borrowed money) that do not exceed £50 million at any time outstanding.

“Permitted Public Debt” means any Secured Indebtedness that is Public Debt of the Issuer and its Restricted Subsidiaries, the incurrel
basis, cause the ratio of (1) the outstanding Indebtedness of the Issuer and its Consolidated Restricted Subsidiaries representing the Existing
Credit Facility and other Pari Passu Lien Obligations, to (2) the Pro Forma EBITDA, to exceed 3.75:1.0.

“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, tr
government or any agency or political subdivision thereof or any other entity.

“Preferred Stock,” as applied to the Capital Stock of any Person, means Capital Stock of any class or classes (however designated) ti
dividends, or as to the distribution of assets upon any voluntary or involuntary liquidation or dissolution of such Person, over shares of Capif
Person.

“principal” of a Note means the principal of the Note plus the premium, if any, payable on the Note which is due or overdue or isto b
“Pro Forma EBITDA” means, for any period, the EBITDA of the Company and its Consolidated Restricted Subsidiaries, after giving
if:

(1) since the beginning of such period, the Company or any Restricted Subsidiary shall have made any Asset Disposition or ar
in any Restricted Subsidiary (or any Person that becomes a Restricted Subsidiary) or an acquisition;

(2) the transaction giving rise to the need to calculate Pro Forma EBITDA is such an Asset Disposition, Investment or acquisit
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(3) since the beginning of such period any Person that subsequently became a Restricted Subsidiary or was merged with or int
Subsidiary since the beginning of such period shall have made such an Asset Disposition, Investment or acquisition, EBITDA for sucl
faith by a responsible financial or accounting officer of the Company after giving pro forma effect to such Asset Disposition, Investme
Disposition (and the application of the proceeds therefrom), Investment or acquisition occurred on the first day of such period.

“Property” means, with respect to any Person, any interest of such Person in any kind of property or asset, whether real, personal or n
including Capital Stock in, and other securities of, any other Person.

“Public Debt” means any Indebtedness consisting of bonds, debentures, notes or other similar debt securities issued in (1) a public of
Act or (2) a private placement to institutional investors that is underwritten for resale in accordance with Rule 144A or Regulation S under t
includes registration rights entitling the holders of such debt securities to registration thereof with the SEC for public resale. The term “Publi
shall not be construed to include any Indebtedness issued to institutional investors in a direct placement of such Indebtedness that is not unde
understood that, without limiting the foregoing, a financing that is distributed to not more than ten Persons (provided that multiple managed ac
Persons shall be treated as one Person for the purposes of this definition) shall not be deemed underwritten), or any Bank Indebtedness undel
such Bank Indebtedness under any such Credit Facility that is provided by a lender which finances its ability to provide such Indebtedness th
Capitalized Lease Obligation or recourse transfer of any financial asset or any other type of Indebtedness Incurred in a manner not customari

“Purchase Money Indebtedness” means Indebtedness:

(1) consisting of the deferred purchase price of an asset, conditional sale obligations, obligations under any title retention agre
obligations, in each case where the maturity of such Indebtedness does not exceed the anticipated useful life of the asset being finance

(2) Incurred to finance the acquisition by the Company or a Restricted Subsidiary of such asset, including additions and impro

provided, however, that the original principal amount of such Indebtedness is Incurred within 180 days after the acquisition by the Company
asset.

“Qualified Receivables Transaction” means any transaction or series of transactions that may be entered into by the Company, the Isst
pursuant to which the Company, the Issuer or any other Restricted Subsidiary may sell, convey or otherwise transfer to:

(1) a Receivables Subsidiary (in the case of a transfer by the Company, the Issuer or any other Restricted Subsidiary); and
(2) any other Person (in the case of a transfer by a Receivables Subsidiary),
or may grant a security interest in, any Receivables and Related Assets.

“Rating Agency” means each of Fitch, Moody’s and S&P, or if none of Fitch, Moody’s or S&P, shall make a rating on the Notes publi
statistical rating agency or agencies, as the case may be, selected by the Issuer (as certified by a resolution of its Board of Directors), shall b
S&P, as the case may be.

“Receivables and Related Assets” means accounts receivable, instruments, chattel paper, obligations, general intangibles and other si
merchandise or goods, the sale or lease of which give rise to the foregoing, related contractual rights, Guarantees, insurance proceeds, colle
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related assets and assets that are customarily transferred, or in respect of which security interests are customarily granted, in connection wit
involving accounts receivable, and proceeds of all the foregoing.

“Receivables Fees” means distributions or payments made directly or by means of discounts with respect to any participation interest
other fees paid to a Person that is not a Restricted Subsidiary in connection with, any Qualified Receivables Transaction.

“Receivables Subsidiary” means a Subsidiary of the Company that engages in no activities other than in connection with the financing
designated by the Board of Directors (as provided below) as a Receivables Subsidiary and:

(1) has no Indebtedness or other Obligation (contingent or otherwise) that:
(A) are guaranteed by the Company, the Issuer or any Restricted Subsidiary, other than contingent liabilities pursuant to
(B) are recourse to or obligate the Company or any Restricted Subsidiary in any way other than pursuant to Standard S

(C) subjects any Property or assets of the Company or any Restricted Subsidiary, directly or indirectly, contingently or
other than pursuant to Standard Securitization Undertakings;

(2) has no contract, agreement, arrangement or undertaking (except in connection with a Qualified Receivables Transaction) w
Subsidiary other than on terms no less favorable to the Company or such Restricted Subsidiary than those that might be obtained at the
Affiliates of the Issuer, other than fees payable in the ordinary course of business in connection with servicing accounts receivables; ¢

(3) neither the Company nor any Restricted Subsidiary has any obligation to maintain or preserve such Receivables Subsidiar
Receivables Subsidiaries to achieve certain levels of operating results.

Any such designation by the Board of Directors shall be evidenced to the relevant Trustee by filing with such Trustee a copy of the re
giving effect to such designation and an Officer’s Certificate certifying, to such Officer’s knowledge and belief after consulting with counsel
the foregoing conditions.

“Refinance” means, in respect of any Indebtedness, to refinance, extend, renew, refund, repay, prepay, redeem, defease or retire, or to
replacement for, such Indebtedness. “Refinanced” and “Refinancing” shall have correlative meanings.

“Refinancing Indebtedness” means any Indebtedness that Refinances any other Indebtedness, including any successive Refinancings,
(1) such Indebtedness is in an aggregate principal amount (or if Incurred with original issue discount, an aggregate issue price

(A) the aggregate principal amount (or if Incurred with original issue discount, the aggregate accreted value) then outst:
Refinanced, and

(B) an amount necessary to pay any fees and expenses, including premiums and defeasance costs, related to such Refing

(2) the Average Life of such Indebtedness is equal to or greater than the Average Life of the Indebtedness being Refinanced,
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(3) the Stated Maturity of such Indebtedness is no earlier than the Stated Maturity of the Indebtedness being Refinanced, and

(4) to the extent such Indebtedness directly or indirectly Refinances Indebtedness of a Restricted Subsidiary Incurred pursuant
Covenants—Limitation on Indebtedness,” such Refinancing Indebtedness is Incurred only by such Restricted Subsidiary;

provided, however, that Refinancing Indebtedness shall not include:

(y) Indebtedness of a Restricted Subsidiary that is not an Intermediate Guarantor, the Issuer or an Additional Subsidiary Guara
Intermediate Guarantor, the Issuer or an Additional Subsidiary Guarantor, or

(2) Indebtedness of the Company or a Restricted Subsidiary that Refinances Indebtedness of an Unrestricted Subsidiary.

“Related Business” means any business related, ancillary or complementary to the businesses of the Company, the Intermediate Guara
Subsidiaries on the Closing Date including, without limitation, all forms of television, telephony and internet services and any services relati
communications services, or Content.

“Representative” means the trustee, agent or representative (if any) for an issue of Senior Indebtedness.
“Restricted Subsidiary” means the Issuer and any Subsidiary of the Company other than an Unrestricted Subsidiary.
“S&P” means Standard and Poor’s Rating Service, a division of McGraw-Hill Companies, Inc. or any successor to its rating busines:

“Sale/Leaseback Transaction” means an arrangement relating to Property now owned or hereafter acquired by the Company or any Re
Company or any Restricted Subsidiary transfers such Property to a Person and the Company or such Restricted Subsidiary leases it from sucl
Company and any Restricted Subsidiary or between Restricted Subsidiaries.

“SEC” means the U.S. Securities and Exchange Commission.
“Secured Indebtedness” means any Indebtedness of any Person secured by a Lien.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Senior Indebtedness” of the Issuer, an Intermediate Guarantor or either Senior Subordinated Subsidiary Guarantor means the princip
and unpaid interest on (including interest accruing on or after the filing of any petition in bankruptcy or for reorganization of the Issuer or suc
not a claim for post-filing interest is allowed in such proceedings), and fees and other amounts owing in respect of, Bank Indebtedness (inclt
thereto) and all other Indebtedness of the Issuer or such guarantor, as applicable, whether outstanding on the Closing Date or thereafter Incuri
evidencing the same or pursuant to which the same is outstanding it is provided that such obligations are (a) subordinated in right of payment
Indebtedness of the Issuer, (b) are subordinated in right of payment to an Intermediate Guarantor’s Note Guarantee, in the case of Indebtedne:
(c) are subordinated in right of payment to or rank equally with either Senior Subordinated Subsidiary Guarantee, in the case of Indebtednes:
Subsidiary Guarantor; provided, however, that Senior Indebtedness of the Issuer, an Intermediate Guarantor or a Subsidiary Guarantor shall |

(1) any obligation of the Issuer, an Intermediate Guarantor or a Subsidiary Guarantor to the Company or any Restricted Subsid
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(2) any liability for national, regional, state, local or other taxes owed or owing by the Issuer or a guarantor, as applicable, otf

(3) any accounts payable or other liability to trade creditors arising in the ordinary course of business (including Guarantees tl
liabilities);

(4) any Indebtedness or obligation of the Issuer or such guarantor (and any accrued and unpaid interest in respect thereof) that

any respect to any other Indebtedness or obligation of the Issuer or such guarantor, as applicable, including any Subordinated Obligati
applicable;

(5) any obligations with respect to any Capital Stock; or
(6) any Indebtedness Incurred in violation of the Indenture.

“Senior Lenders” means a bank or financial institution or other person which has become a party to the Group Intercreditor Deed as a
applicable provisions thereof.

“Senior Liabilities” means all present and future obligations and liabilities of the obligors to the parties identified in the Group Interc

“Senior Subordinated Indebtedness” of a Senior Subordinated Subsidiary Guarantor means any Indebtedness of such Senior Subordin
specifically provides that such Indebtedness is to rank equally with the Senior Subordinated Subsidiary Guarantee of such Senior Subordinat
payment and is not subordinated by its terms in right of payment to any Indebtedness or other obligation of such Senior Subordinated Subsidi:
Indebtedness.

“Significant Subsidiary” means any Restricted Subsidiary which, together with the Restricted Subsidiaries of such Restricted Subsidi
the Consolidated Net Income or 10% of the Total Assets, in each case, for the most recently completed fiscal year.

“Standard Securitization Undertakings” means representations, warranties, covenants and indemnities entered into by the Company;, tf
Subsidiary that are customary in an accounts receivable transaction.

“Stated Maturity” means, with respect to any security, the date specified in such security as the fixed date on which the final payment
payable, including pursuant to any mandatory redemption provision (but excluding any provision providing for the repurchase of such securit
upon the happening of any contingency beyond the control of the issuer unless such contingency has occurred).

“Sterling Equivalent” means with respect to any monetary amount in a currency other than pounds sterling, at any time of determinatio
obtained by converting such foreign currency involved in such computation into pounds sterling at the average of the spot rates for the purcha
applicable foreign currency as quoted on or recorded in any recognized source of foreign exchange rates within two Business Days prior to ¢
necessary to determine whether the Issuer has complied with any covenant in the Indenture or whether a Default has occurred and an amount
pounds sterling, such amount shall be treated as the Sterling Equivalent determined as of the date such amount is initially determined in such

“Sterling Notes” means the pound sterling denominated Notes offered hereby.

“Subordinated Obligation” means any Indebtedness of the Issuer or a Note Guarantor (whether outstanding on the Closing Date or the
junior in right of payment to the Notes (in the case of the Issuer) or the Note Guarantee (in the case of a Note Guarantor) pursuant to a writter
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“Subsidiary” of any Person means any corporation, association, partnership or other business entity of which more than 50% of the to
Stock or other interests (including partnership interests) entitled (without regard to the occurrence of any contingency) to vote in the election
thereof is at the time owned or controlled, directly or indirectly, by:

(1) such Person,

(2) such Person and one or more Subsidiaries of such Person, or

(3) one or more Subsidiaries of such Person.
“Subsidiary Guarantee” means each Guarantee of the obligations with respect to the Notes issued by a Subsidiary of the Issuer pursug
“Subsidiary Guarantors” means the Senior Subordinated Subsidiary Guarantors and any Person that has issued an Additional Subsidi

“Tax Sharing Agreement” means the tax cooperation agreement entered into with effect as of the 3rd day of March, 2006, by and betw
Telewest Communications Networks Limited.

“Temporary Cash Investments” means any of the following:

(1) any investment in direct obligations of any country that is a Member State or the United States of America or any agency th
country that is a Member State or the United States of America or any agency thereof, and whose long-term debt is rated “A” (or such
at least one nationally recognized statistical rating organization (as defined in Rule 436 of the Securities Act);

(2) investments in checking accounts, time deposit accounts, certificates of deposit, bankers’ acceptances and money market d
date of acquisition thereof issued by a bank or trust company that is organized under the laws of the United States of America, any stat
recognized by the United States of America having capital, surplus and undivided profits aggregating in excess of £250 million (or th
and whose long-term debt is rated “A” (or such similar equivalent rating) or higher by at least one nationally recognized statistical ra
Rule 436 of the Securities Act);

(3) repurchase obligations with a term of not more than 60 days for underlying securities of the types described in clause (1) a
the qualifications described in clause (2) above;

(4) investments in commercial paper, maturing not more than 180 days after the date of acquisition, issued by a corporation (o
organized and in existence under the laws of the United States of America or any foreign country recognized by the United States with
investment therein is made of “P-1" (or higher) according to Moody’s or “A-1" (or higher) according to S&P; and

(5) investments in securities with maturities of one year or less from the date of acquisition issued or fully guaranteed by any c
state, commonwealth or territory of the United States of America, or by any political subdivision or taxing authority thereof, and ratec
Moody’s.

“Total Assets” means, as of any date of determination, the fixed assets and current assets shown on the most recent Consolidated bala
inan Officer’s Certificate delivered to the Trustee.

“Trade Payables” means, with respect to any Person, any accounts payable or any indebtedness or monetary obligation to trade credit
such Person arising in the ordinary course of business in connection with the acquisition of goods or services.
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“Treasury Rate” means the yield to maturity at the time of computation of United States Treasury securities with a constant maturity (a
recent Federal Reserve Statistical Release H.15 (519) which has become publicly available at least two Business Days (but not more than fi
redemption date (or, if such Statistical Release is not so published or available, any publicly available source of similar market data selecte
nearly equal to the period from the redemption date to February 15, 2022; provided, however, that if the period from the redemption date to |
constant maturity of a United States Treasury security for which a weekly average yield is given, the Treasury Rate shall be obtained by linez
nearest one-twelfth of a year) from the weekly average yields of United States Treasury securities for which such yields are given, except the
date to February 15, 2022 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a ct
used.

“Trustee” means the party named as such in the Indenture until a successor replaces it and, thereafter, means the successor.
“Trust Indenture Act” means the U.S. Trust Indenture Act of 1939, as amended.

“Trust Officer” means the chairman of the board, the president or any other officer or assistant officer of the Trustee assigned by the T
matters.

“UK Government Obligations” means sovereign obligations of the UK for the timely payment of which its full faith and credit is pled
pounds sterling and not callable or redeemable at the option of the issuer thereof.

“Unrestricted Subsidiary” means:

(1) any Subsidiary of the Company that at the time of determination shall be designated an Unrestricted Subsidiary by the Boar
covenant described under “—Certain Covenants—Designation of Restricted and Unrestricted Subsidiaries;” and

(2) any Subsidiary of an Unrestricted Subsidiary.

“U.S. Government Obligations” means securities that are (a) direct obligations of the United States of America for the timely payment
pledged or (b) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States of America
unconditionally guaranteed as a full faith and credit obligation of the United States of America, which, in either case, are not callable or rede
thereof, and shall also include a depositary receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act), as custodian with r
Obligations or a specific payment of principal of or interest on any such U.S. Government Obligations held by such custodian for the account
receipt; provided, however, that (except as required by law) such custodian is not authorized to make any deduction from the amount payable
receipt from any amount received by the custodian in respect of the U.S. Government Obligations or the specific payment of principal of or i
Obligations evidenced by such depositary receipt.

“Virgin Media Holding Company” means any Person of which the Issuer is a Wholly Owned Subsidiary.

“Moting Stock” of a Person means all classes of Capital Stock or other interests (including partnership interests) of such Person then ¢
(without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof.

“Wholly Owned Subsidiary” means (1) in respect of any Person, a Person, all of the Capital Stock of which (other than directors” que
of shares required to be owned by other Persons pursuant to applicable law or to ensure limited liability) is owned by that Person directly ol
satisfies the requirements of clause (1).
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Book-Entry Settlement and Clearance
The Global Notes
The Dollar Notes offered hereby are denominated in U.S. dollars and the Sterling Notes are denominated in pounds sterling.

The Notes will be issued in the form of one or more registered notes in global form, without interest coupons, representing the dollar
one or more registered notes in global form, without interest coupons, representing the sterling notes (the “sterling global notes,” and togethe
“global notes”).

The global notes will be deposited with and registered in the name of a nominee of DTC (in the case of the dollar notes) or a commor
Clearstream (in the case of the sterling notes). The sterling notes will not be eligible for clearance through the facilities of DTC.

Ownership of interests in the global notes (“book-entry interests™) will be limited to persons who have accounts with DTC, Euroclea
persons that may hold interests through such participants. Book-entry interests will be shown on, and transfers thereof will be effected only t
book-entry form by DTC, Euroclear, Clearstream and their participants.

The book-entry interests will not be held in definitive form. Instead, DTC, Euroclear and/or Clearstream will credit on their respecti
systems a participant’s account with the interest beneficially owned by such participant. The laws of some jurisdictions, including certain ste
purchasers of securities take physical delivery of such securities in definitive form. The foregoing limitations may impair the ability to own,
In addition, while the notes are in global form, “holders” of book-entry interests will not be considered the owners of notes for any purpose.

So long as the notes are held in global form, DTC, Euroclear and/or Clearstream (or their respective nominees) will be considered tf
purposes under the indenture. As such, participants must rely on the procedures of DTC, Euroclear and/or Clearstream and indirect participa
DTC, Euroclear and/or Clearstream and the participants through which they own book-entry interests in order to exercise any rights of holde

Neither we nor the trustee under the indenture nor any of our respective agents will have any responsibility or be liable for any aspec
book-entry interests.

Redemption of Global Notes

In the event that any global note, or any portion thereof, is redeemed, DTC, Euroclear and/or Clearstream as applicable will distribut
of the global note so redeemed to the holders of the book-entry interests in such global note. The redemption price payable in connection wit
interests will be equal to the amount received by DTC, Euroclear and/or Clearstream as applicable in connection with the redemption of suc
We understand that under existing practices of DTC, Euroclear and/or Clearstream if fewer than all of the notes are to be redeemed at any tir
Clearstream as applicable will credit their respective participants’ accounts on a proportionate basis (with adjustments to prevent fractions)
they deem fair and appropriate; provided that no book-entry interest of less than $200,000 or £100,000, as applicable, principal amount may

Payments on Global Notes

Payments of amounts owing in respect of the global notes (including principal, premium, interest, additional interest and additional ar
paying agent. The paying agent will, in turn, make
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such payments to DTC or its nominee (in the case of the dollar global notes), and to the common depositary for Euroclear and Clearstream (i
which will distribute such payments to participants in accordance with their procedures.

Under the terms of the indenture, the issuer and the trustee will treat the registered holder of the global notes (i.e., DTC (or its nomine
purpose of receiving payments and for all other purposes. Consequently, neither we nor the trustee or any of our respective agents has or wil
for:

 any aspects of the records of DTC, Euroclear and/or Clearstream as applicable or any participant or indirect participant relating t
book-entry interest, for any such payments made by DTC, Euroclear and/or Clearstream as applicable or any participant or indire
supervising or reviewing the records of DTC, Euroclear and/or Clearstream as applicable or any participant or indirect participa
payments made on account of a book-entry interest; or

» DTC or any participant or indirect participant.

Payments by participants to owners of book-entry interests held through participants are the responsibility of such participants, as is 1
the accounts of customers registered in “street name.”

Currency and Payment for the Global Notes

The principal of, premium, if any, and interest on, and all other amounts payable in respect of (i) the dollar global notes will be paid |
global notes will be paid in pounds sterling.

Action by Owners of Book-Entry Interests

DTC, Euroclear and/or Clearstream have advised us that they will take any action permitted to be taken by a holder of notes only at tf
to whose account the book-entry interests in the global notes are credited and only in respect of such portion of the aggregate principal amoul
or participants has or have given such direction. DTC, Euroclear and/or Clearstream will not exercise any discretion in the granting of conse
action in respect of the global notes. However, if there is an event of default under the notes, DTC, Euroclear and/or Clearstream reserve the
to exchange the global notes for definitive registered notes (as defined below) in certificated form, and to distribute such definitive registere

Issuance of Definitive Registered Notes
Owners of book-entry interests will receive definitive notes in registered form (“definitive registered notes”):

« if DTC (with respect to the dollar global notes), Euroclear and/or Clearstream (with respect to the sterling global notes) notifies
continue to act and a successor is not appointed by us within 120 days;

* inwhole, but not in part, if the issuer, DTC, Euroclear or Clearstream or the common depositary so requests, following an event o

» if the owner of a book-entry interest requests such exchange in writing delivered through DTC, Euroclear or Clearstream or the is
under the indenture.

In such an event, the registrar will issue definitive registered notes, registered in the name or names and issued in any approved denol
DTC, Euroclear or Clearstream or the issuer, as applicable (in accordance with their respective customary procedures and based upon direc
reflecting the beneficial ownership of book-entry interests).
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Transfers

Transfers between participants in DTC, Euroclear and Clearstream will be done in accordance with DTC’s, Euroclear’s and Clearstt
immediately available funds. If a holder requires physical delivery of definitive registered notes for any reason, including to sell the notes to
physical delivery of such securities or to pledge such securities, such holder must transfer its interest in the global notes in accordance with
Euroclear and Clearstream and in accordance with the provisions of the indenture.

Book-entry interests may be transferred and exchanged as described in the indenture.

Definitive registered notes may be transferred and exchanged for book-entry interests in a global note only as described in the indentt

Information Concerning DTC, Euroclear and Clearstream

All book-entry interests will be subject to the operations and procedures of DTC. We provide the following summaries of those oper:
convenience of investors. The operations and procedures of each settlement system are controlled by that settlement system and may be chan
underwriters are responsible for those operations or procedures.

DTC has advised us that it is:

» alimited purpose trust company organized under New York Banking Law;

» a“banking organization” under New York Banking Law;

» amember of the Federal Reserve System;

» a“clearing corporation” within the meaning of the New York Uniform Commercial Code; and

» a*“clearing agency” registered under Section 17A of the Exchange Act.

DTC was created to hold securities for its participants and to facilitate the clearance and settlement of transactions among its particip
book-entry changes in the accounts of securities participants, eliminating the need for physical movement of securities certificates. DTC part
dealers, banks, trust companies, clearing corporations and certain other organizations. DTC’s owners are the New York Stock Exchange, Inc
and the National Association of Securities Dealers, Inc. and a number of its direct participants. Others, such as banks, brokers and dealers ar
maintain a custodial relationship with a direct participant also have access to the DTC system and are known as indirect participants.

Like DTC, Euroclear and Clearstream hold securities for participating organizations. They also facilitate the clearance and settlemen
their respective participants through electronic book-entry changes in the accounts of such participants. Euroclear and Clearstream provide v
including the safekeeping, administration, clearance, settlement, lending and borrowing of internationally traded securities. Euroclear and ClI
securities markets. Euroclear and Clearstream participants are financial institutions such as underwriters, securities brokers and dealers, bar
organizations. Indirect access to Euroclear or Clearstream is also available to others such as banks, brokers, dealers and trust companies tha
relationship with a Euroclear or Clearstream participant, either directly or indirectly.

Because DTC, Euroclear and Clearstream can only act on behalf of participants, who in turn act on behalf of indirect participants anc
of a beneficial interest to pledge such interest to persons or entities that do not participate in the DTC, Euroclear or Clearstream systems, or
such interest, may be limited by the lack of a definite certificate for that interest. The laws of some jurisdictions require that certain persons 1
definitive form. Consequently, the ability to transfer beneficial interests to such persons may be limited.
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Global Clearance and Settlement under the Book-Entry System

The notes represented by the global notes are expected to be listed on the Official List of the Luxembourg Stock Exchange and admitte
of the Luxembourg Stock Exchange, and interests in the dollar global notes will trade in DTC’s Same Day Funds Settlement System, and any
activity in such notes will, therefore, be required by DTC to be settled in immediately available funds. Transfers of interests in the dollar glc
between participants in Euroclear or Clearstream will be effected in the ordinary way in accordance with their respective rules and operatin
with respect to interests in dollar global notes between participants in DTC, on the one hand, and Euroclear or Clearstream participants, on
DTC inaccordance with DTC’s rules on behalf of each of Euroclear or Clearstream.

Because of time-zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a global r
credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during the securities settlement proces
day for Euroclear or Clearstream) immediately following the settlement date of DTC. Cash received in Euroclear and Clearstream as a resul
note by or through a Euroclear or Clearstream participant to a participant in DTC will be received with value on the settlement date of DTC
Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following DTC’s settlement date.

Although DTC, Euroclear and Clearstream currently follow the foregoing procedures in order to facilitate transfers of interests in the
DTC, Euroclear and Clearstream, as the case may be, they are under no obligation to perform or continue to perform such procedures, and st
modified at any time. None of the issuer, the trustee or the paying agent will have any responsibility for the performance by DTC, Euroclear
participants or indirect participants, of their respective obligations under the rules and procedures governing their operations.

Initial Settlement

Initial settlement for the dollar notes will be made in U.S. dollars and initial settlement for the sterling notes will be made in pounds ¢
through DTC, Euroclear or Clearstream accounts will follow the settlement procedures applicable to conventional bonds in registered form.
to the securities custody accounts of DTC, Euroclear and Clearstream holders on the business day following the settlement date against payrm

Secondary Market Trading

The book-entry interests will trade through participants of DTC, Euroclear and Clearstream and will settle in same-day funds. Since t
delivery, it is important to establish at the time of trading of any book-entry interests where both the purchaser’s and the seller’s accounts are
be made on the desired value date.
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Material U.S. Federal Income Tax Considerations

The following summary describes the material U.S. federal income tax consequences of the purchase, ownership and disposition of tf
below. The discussion set forth below is applicable to U.S. holders who purchase notes in this offering for a price equal to the issue price of
the first price at which a substantial amount of the notes of such tranche is sold other than to bond houses, brokers, or similar persons or orga
underwriters, placement agents or wholesalers). This discussion deals only with U.S. holders that hold their notes as capital assets and does
special treatment under U.S. federal income tax laws, for example, dealers in securities or currencies, banks or other financial institutions, te
companies, real estate investment trusts, regulated investment companies, partnerships or other pass-through entities for U.S. federal income
elect to use a mark-to-market method of accounting for their securities holdings, persons liable for alternative minimum tax, persons holding
conversion or constructive sale transaction or a straddle, U.S. expatriates or U.S. holders of notes whose “functional currency” is not the U.S

Furthermore, the discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended, (the “Code”™), ant
administrative pronouncements and judicial decisions thereunder as of the date of this prospectus supplement. These authorities may be repe
retroactively, so as to result in U.S. federal income tax consequences different from those discussed below. This summary does not represent
U.S. federal income tax consequences to you in light of your particular circumstances and does not address U.S. state, local or non-U.S. tax
considerations (e.g., the estate and gift tax or the Medicare tax on net investment income) other than U.S. federal income tax considerations tt
holders.

Persons considering the purchase, ownership or disposition of notes should consult their own tax advisors concerning the U.S. 1
related to their particular situations as well as any consequences arising under the laws of any other taxing jurisdiction.

As used herein, a “U.S. holder” means a beneficial owner of a note that is, for U.S. federal income tax purposes, (i) an individual citi
(ii) a corporation or other entity classified as a corporation for these purposes, created or organized in or under the laws of the United States
thereof or the District of Columbia, (iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source or (|
primary supervision of a court within the United States and the control of one or more United States persons as described in section 7701(a)!
election in effect under applicable U.S. Treasury regulations to be treated as a United States person.

If a partnership (or other entity or arrangement classified as a partnership for U.S. federal income tax purposes) holds the notes, the ta
depend on the status of the partner and the activities of the partnership. If you are a partner of a partnership (or a member of an entity or arrar
U.S. federal income tax purposes) holding the notes, you should consult your tax advisors.

Possible Application of Rules Governing Contingent Payment Debt Instruments

The terms of the notes provide for payments in excess of stated interest and principal under certain circumstances. For example, in th
defined in “Description of Notes™), we would generally be required to offer to repurchase the notes at 101% of their principal amount plus a
“Description of Notes—Repurchase at the Option of Holders—Change of Control”). Under applicable U.S. Treasury Regulations, the possit
stated interest and principal will be made will not cause the notes to be treated as “contingent payment debt instruments” for U.S. federal inc
special rules, as described below) if there is only a remote likelihood as of the issue date of the notes that any of these payments will be mac
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the aggregate are considered incidental. We intend to take the position that, as of the issue date of the notes, the likelihood that we will pay tf
these amounts are incidental, and therefore that the notes will not be considered contingent payment debt instruments. Our position is binding
are taking a contrary position in the manner required by applicable U.S. Treasury Regulations. Our position is not, however, binding on the
this position, you might be required to use the accrual method, even if you were otherwise a cash method taxpayer, to take into account intere
than the stated interest rate on the notes and to treat as ordinary income rather than capital gain any income that you realize on the taxable dis
this discussion assumes that the notes will not be considered contingent payment debt instruments.

Stated Interest

Stated interest on the notes will generally be taxable to a U.S. holder as ordinary income at the time it is paid or accrued in accordanc
of accounting for U.S. federal income tax purposes. In addition to stated interest on the notes (which includes any U.K. tax withheld from the
you will be required to include in income any additional amounts paid in respect of such U.K. tax withheld. You may be entitled to deduct or
limitations (including that the election to deduct or credit foreign taxes applies to all of your foreign taxes for a particular tax year). The note
discount for U.S. federal income tax purposes.

Stated interest on (including any additional amounts) the notes generally will constitute foreign source “passive category income” or,
“general category income” for foreign tax credit purposes. You will generally be denied a foreign tax credit for foreign taxes imposed with r
meet a minimum holding period requirement during which you are not protected from risk of loss. The calculation and timing of foreign tax c
that elects to deduct foreign taxes, the availability of deductions involve the application of complex rules that depend upon a U.S. holder’s p:
should consult with their own tax advisors with regard to the availability of a credit or deduction in respect of foreign taxes and, in particula
credit rules to their particular situations.

See the discussion below under “Foreign Currency Considerations for Sterling Notes” for additional U.S. federal income tax conseq

Sale, Exchange, Retirement or Other Disposition of Notes

Upon the sale, exchange, retirement or other disposition of a note, a U.S. holder will recognize gain or loss equal to the difference bes
sale, exchange, retirement or other disposition (other than any amounts attributable to accrued and unpaid interest, which will be taxed as orc
previously included in income) and the U.S. holder’s tax basis in the note. A U.S. holder’s tax basis in the note will generally be such U.S. h

Gain or loss recognized by a U.S. holder on the sale, exchange, retirement or other disposition of a note will generally be treated as L
discussed below under “Foreign Currency Considerations for Sterling Notes, such gain or loss will be capital gain or loss and will be long-i
of the sale, exchange, retirement or other disposition, the note has been held for more than one year. Capital gains of individuals derived witl
more than one year are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.

See the discussion below under “Foreign Currency Considerations for Sterling Notes” for additional U.S. federal income tax conseq
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Foreign Currency Considerations for Sterling Notes
Stated Interest on Sterling Notes

Interest payments on the sterling notes will be taxable to U.S. holders under the following rules. A cash basis U.S. holder will be req
dollar value of the sterling amount of interest received, determined by translating such sterling amount into U.S. dollars at the spot rate in eff
whether the payment is in fact converted into U.S. dollars. A cash basis U.S. holder will not recognize exchange gain or loss with respect to
payments.

An accrual basis U.S. holder of a sterling note will be required to include interest in gross income under the following rules. The U.S
gross income the U.S. dollar value of the sterling amount of interest that accrues during an accrual period, determined by translating the sterli
dollars at the average exchange rate in effect during the accrual period (or, if the accrual period spans two taxable years, at the exchange rate
taxable year). However, the U.S. holder may elect to translate accrued interest income into U.S. dollars at the spot rate on the last day of the.
taxable year in the case of an accrual period that straddles the U.S. holder’s taxable year) or at the spot rate on the date the interest payment i
days of the end of the accrual period. A U.S. holder that makes such an election must apply it consistently to all debt instruments from year to
without the consent of the IRS. Accordingly, U.S. holders should consult their own tax advisors regarding the desirability, mechanics and col
election.

Upon receipt of an interest payment on a sterling note, including amounts received upon the disposition of such sterling note attributak
previously included in income, an accrual basis U.S. holder will recognize exchange gain or loss, generally treated as ordinary income or lo:
if any, between the U.S. dollar value of such payment, determined by translating the sterling amount received into U.S. dollars at the spot rate
U.S. dollar value of the interest income that the U.S. holder has previously included in income with respect to such payment, regardless of w
converted into U.S. dollars. For these purposes, all receipts on a sterling note will be viewed (i) first, as the receipt of any stated interest pa
sterling note, and (ii) second, as the receipt of principal.

If a U.S. holder receives a payment on a sterling note in U.S. dollars as a result of a currency conversion, the U.S. dollar amount so re
U.S. dollar amount required to be recognized as interest income under the rules described above.

Exchange or Purchase of Pounds Sterling

Pounds sterling received by a U.S. holder as interest on a sterling note or on the sale or other disposition of a sterling note generally v
dollar value of the pounds sterling determined at the spot rate on the date the U.S. holder receives the pounds sterling. If a U.S. holder purche
tax basis in the pounds sterling generally will be the U.S. dollar value of the pounds sterling determined at the spot rate on the date of purcha
U.S. holder on the sale or other disposition of pounds sterling (including the use of pounds sterling to purchase notes or upon the exchange of
generally will be treated as ordinary income or loss.

Exchange Gain or Loss on Sale or Disposition of Sterling Notes

If a U.S. holder receives pounds sterling on the sale, retirement or other disposition of a sterling note, the U.S. dollar amount realized
rate on the date of the sale, retirement or other disposition. However, if the sterling notes are traded on an established securities market, a ca
accrual basis U.S. holder will determine the U.S. dollar amount realized by translating the pounds sterling received at the spot rate on the set
other disposition. If an accrual basis U.S. holder makes this election, the election must be applied consistently to all debt instruments from ye
without the consent of the IRS. If an accrual basis U.S. holder does not make this
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election, the U.S. holder will determine the U.S. dollar equivalent of the amount realized by translating that amount at the spot rate on the dat
disposition and generally will recognize exchange gain or loss (generally treated as ordinary income or loss) equal to the difference, if any, t
the amount realized based on the spot rates in effect on the date of disposition and the settlement date.

A U.S. holder’s initial tax basis in a sterling note generally will be U.S. holder’s cost of the sterling note, which, in the case of a U.S.
with pounds sterling will be the U.S. dollar value of the sterling amount paid for such sterling note at the spot rate on the date of purchase. H
on an established securities market, a cash basis U.S. holder or an electing accrual basis U.S. holder will determine the U.S. dollar amount o
translating the pounds sterling paid at the spot rate on the settlement date of the purchase. As described above, if an accrual basis U.S. holdel
be applied consistently to all debt instruments from year to year and cannot be changed without the consent of the IRS. If an accrual basis U.S
the U.S. holder will determine the U.S. dollar equivalent of the purchase price by translating that amount at the spot rate on the date of the pu
exchange gain or loss (generally treated as ordinary income or loss) equal to the difference, if any, between the U.S. dollar equivalent of the
in effect on the date of purchase and the settlement date.

A U.S. holder of a sterling note will recognize exchange gain or loss attributable to the movement in exchange rates between the time
disposition, including the sale, exchange, retirement or other disposition, of the sterling note. Gain or loss attributable to the movement of ex
between (1) the U.S. dollar value of the pounds sterling principal amount of the sterling note, determined as of the date the sterling note is dit
effect on that date, and (2) the U.S. dollar value of the pounds sterling principal amount of such sterling note, determined on the date the U.S.
on the spot rate in effect on that date. For this purpose, the principal amount of the sterling note is the U.S. holder’s purchase price for the not
loss generally will be treated as ordinary income or loss, and generally will be U.S. source gain or loss, and generally will not be treated as
realization of any such gain or loss will be limited to the amount of overall gain or loss realized by the U.S. holder on the disposition of the 1

Information Reporting and Backup Withholding

In general, information reporting will apply to payments of principal and interest on a note and to the proceeds of the sale of a note pe
recipients. Backup withholding at a current rate of 28%, which rate is scheduled to increase to 31% for taxable years beginning on or after J
payments unless the U.S. holder (1) comes within certain exempt categories and demonstrates this fact or (2) provides a correct taxpayer ide
of anindividual is his or her social security number), certifies as to no loss of exemption from backup withholding and otherwise complies v
backup withholding rules.

Any amounts withheld under the backup withholding rules may be credited against the U.S. holder’s U.S. federal income tax liability
overpayment of tax, such U.S. Holder may be entitled to a refund, provided the required information is furnished on a timely basis to the Intel

Recently enacted legislation requires certain U.S. holders to report information to the Internal Revenue Service with respect to their i
requirements are met. Investors who fail to report required information could become subject to substantial penalties. Prospective investors
own tax advisors regarding the possible implications of this new legislation on their investment in notes.

The above summary is not intended to constitute a complete analysis of all U.S. federal income tax consequences to an investc
disposing of the notes. Each prospective investor should consult its own tax advisor with respect to the U.S. federal, state, local and r
acquiring, holding and disposing of the notes.
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Material United Kingdom Tax Considerations

The following is a general guide to material U.K. tax considerations relating to the notes based on current U.K. law and practice. It d
analysis of all U.K. tax considerations relating to the notes. It applies only to persons who are the absolute beneficial owners of notes and so
classes of taxpayer. Prospective holders of notes who may be subject to tax in a jurisdiction other than the U.K. or who are in any doubt as tc
own professional advisers.

Payment of Interest

The notes will constitute “quoted Eurobonds” within the meaning of section 987 of the Income Tax Act 2007 (the “2007 Act”), as loni
on a “recognized stock exchange” within the meaning of section 1005 of the 2007 Act. The Luxembourg Stock Exchange is such a recognized
remains satisfied, payments of interest on the notes may be made without withholding on account of U.K. tax.

In the event that the notes cease to be listed on a recognized stock exchange, payments of interest must be made under deduction of inc
currently 20%, subject to any direction to the contrary by HM Revenue & Customs under an applicable double taxation treaty, unless paymen
recipients, including companies which the issuer reasonably believes are subject to U.K. corporation tax.

Interest on the notes may be subject to income tax by direct assessment even where paid without deduction or withholding on account
notes received without deduction or withholding on account of U.K. tax will not generally be chargeable to U.K. tax in the hands of a holder
purposes in the U.K. (other than in the case of certain trustees) unless that holder of notes carries on a trade, profession or vocation in the U.|
for holders of notes who are companies through a U.K. permanent establishment, in connection with which the interest is received or to whic
exemptions from U.K. tax for interest received through certain categories of agent, such as some brokers and investment managers. The provi
treaty may be relevant to such a holder of notes.

The provisions relating to additional payments referred to under “Description of Notes—Payments of Additional Amounts” would no
sought to assess the person entitled to the interest directly to U.K. income tax. Exemption from or reduction of U.K. tax liability might be ava
taxation treaty.

Payments by a Guarantor

If a guarantor makes any payments in respect of interest on the notes (or other amounts due under the notes other than the repayment of
possible that such payments may be subject to U.K. withholding tax, subject to any claim which could be made under an applicable double ta
guarantor may not be eligible for the quoted Eurobonds exemption described above.

Provision of Information

Holders of notes should note that where any interest on notes is paid to them (or to any person acting on their behalf) by the issuer or
of the issuer (a “paying agent”), or is received by any person in the U.K. acting on behalf of the relevant holder (other than solely by clearing
(a “collecting agent”), then the issuer, the paying agent or the collecting agent (as the case may be) may, in certain cases, be required to suppl
of the payment and certain details relating to the holder (including the holder’s name and address). These provisions will apply whether or n
withholding or deduction for or on account of U.K. income tax and whether or not the holder is resident in the U.K. for U.K. taxation purpose
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not so resident, the details provided to HM Revenue & Customs may;, in certain cases, be passed by HM Revenue & Customs to the tax authc
holder is resident for taxation purposes.

For the above purposes, “interest” should be taken, for practical purposes, as including payments made by a guarantor in respect of ir

The provisions referred to above may also apply to payments made on redemption of any notes where the amount payable on redempt
notes.

Under European Union Council Directive 2003/48/EC on the taxation of savings income (the “Directive”), each Member State is req
another Member State details of payments of interest or other similar income paid by a person within its jurisdiction to, or collected by such
other kinds of person) resident in that other Member State. However, for a transitional period, Austria and Luxembourg may instead apply a"
payments, deducting tax at rates rising over time to 35 per cent. The transitional period is to terminate at the end of the first full fiscal year fo
countries to the exchange of information relating to such payments.

A number of non-EU countries and certain dependant or associated territories of certain Member States have adopted similar measure
transitional withholding) in relation to payments made by a person within its jurisdiction to, or collected by such a person for, an individual
addition, the Member States have entered into reciprocal provision of information or transitional withholding arrangements with certain of tr
in relation to payments made by a person in a Member State to, or collected by such a person for, an individual resident in one of those territ

The European Commission has published proposals for amendments to the Directive, which, if implemented, would amend and broac
above.

If a payment were to be made or collected through a Member State which has opted for a withholding system and an amount of tax we
of, that payment, neither the issuer nor any paying agent nor any other person would be obliged to pay additional amounts to the holders of no
for the reduction in the amounts that they will receive as a result of the imposition of such withholding tax. However, the issuer is required tc
State that will not be obliged to withhold or deduct tax pursuant to the directive (if such a state exists).

Sale, Exchange and Redemption of Notes
U.K. Corporation Taxpayers

In general, a holder of notes which is subject to U.K. corporation tax will be treated for U.K. tax purposes as realizing profits, gains
the “loan relationship” rules in Part 5 of the Corporation Tax Act 2009 on a basis reflecting the treatment in its statutory accounts, calculated
accounting practice. These profits, gains or losses will be taken into account in computing income for U.K. corporation tax purposes.

Exchange gains and losses on the notes will be treated for U.K. tax purposes as included within the profits, gains and losses realized
taxable under the loan relationship rules referred to above.

Other U.K. Taxpayers

The notes are likely to constitute “deeply discounted securities” (although arguments may be made to the contrary) and, therefore, the
bonds.” Accordingly, no chargeable gain or allowable loss would arise for the purposes of U.K. capital gains tax on a transfer or redemptior
arising on the transfer or redemption of such a note by an individual holder who is resident
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in the United Kingdom or who carries on a trade, profession or vocation in the United Kingdom through a branch or agency to which such no
income (with no account being taken in calculating the profit of any costs incurred in connection with the transfer or redemption of such note
profit on disposal of such a note, sterling values are likely to be compared at acquisition and transfer or redemption. Accordingly, in respect
U.K. taxable profit (but no allowable loss) can arise even where the U.S. dollar amount received on a disposal is less than or the same as the
tax relief in respect of any losses arising on transfers or redemptions of the notes will be allowed for U.K. income tax purposes. The accruec
any transfer of such a note on the assumption that such notes are deeply discounted securities.

If the U.S. dollar denominated notes are not deeply discounted securities, disposal of such a note by an individual holder who is resic
purposes in the United Kingdom or who carries on a trade, profession or vocation in the United Kingdom through a branch or agency to whic
rise to a chargeable gain or allowable loss for the purposes of U.K. tax on chargeable gains, depending on individual circumstances. In calct
disposal of such a note, sterling values are compared at acquisition and transfer or redemption. Accordingly, a U.K. taxable gain can arise e\
received on a disposal is less than or the same as the amount paid for such a note.

The sterling denominated notes should constitute “qualifying corporate bonds” whether or not they are deeply discounted securities. /
denominated note by an individual holder who is resident or ordinarily resident for tax purposes in the United Kingdom or who carries ona
United Kingdom through a branch or agency to which such note is attributable should not give rise to a chargeable gain or allowable loss for
gains.

On a disposal of a note (if they do not constitute deeply discounted securities) any interest which has accrued since the last interest pe
to U.K. tax as income under the rules of the accrued income scheme if that individual holder is resident or ordinarily resident in the United K
United Kingdom through a branch or agency to which such note is attributable. In respect of the U.S. dollar denominated notes this amount wi
excluded in determining any capital gain or loss arising on disposal.

Holders who Are Not Resident in the United Kingdom

A body corporate, that is neither resident in the United Kingdom nor carrying on a trade in the United Kingdom through a permanent e
U.K. corporation tax on profits, gains and losses on, or fluctuations in value of, the notes. Other holders of notes who are neither resident nor
the United Kingdom and who do not carry on a trade, profession or vocation in the United Kingdom through a branch or agency to which the |
be liable to U.K. tax on chargeable gains realised on or profits arising on the disposal of their notes.

Stamp Duty and Stamp Duty Reserve Tax

No U.K. stamp duty or stamp duty reserve tax is payable on the issue of the notes or on a transfer of the notes.
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Unde rwriting

We have agreed to offer the notes through the underwriters. Subject to the terms and conditions in the underwriting agreement betweer
agreed to sell to each underwriter, and each underwriter has severally agreed to purchase from us, the aggregate principal amount of notes th
table below.

Unde rwriters

Goldman, Sachs & Co.

J.P. Morgan Securities LLC

BNP Paribas Securities Corp.

Crédit Agricole Corporate and Investment Bank
Deutsche Bank Securities Inc.

HSBC Securities (USA) Inc.

Lloyds TSB Bank plc

Merrill Lynch, Pierce, Fenner & Smith Incorporated
RBS Securities Inc.

UBS Securities LLC

Total:

Unde rwriters

Goldman Sachs International

J.P. Morgan Securities plc

BNP Paribas, London Branch
Crédit Agricole Corporate and Investment Bank
Deutsche Bank AG, London Branch
HSBC Bank plc

Lloyds TSB Bank plc

Merrill Lynch International

RBS Securities Inc.

UBS Limited

Total:

Goldman, Sachs & Co. and J.P. Morgan Securities LLC are the joint physical book-runners in the offering of the dollar notes. BNP Pa
Corporate and Investment Bank, Deutsche Bank Securities Inc., HSBC Securities (USA) Inc., LIoyds TSB Bank plc, Merrill Lynch, Pierce, F
Securities Inc. and UBS Securities LLC are the co-joint book-runners for the offering of the dollar notes. Goldman Sachs International and J.|
physical book-runners in the offering of the sterling notes. BNP Paribas, London Branch, Crédit Agricole Corporate and Investment Bank, D
HSBC Bank plc, Merrill Lynch International, RBS Securities Inc. and UBS Limited are the co-joint book-runners for the offering of the sterli
Crédit Agricole Corporate and Investment Bank or Lloyds TSB Bank plc effects any sales of notes in the United States, it will do so through
otherwise permitted by law.
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The underwriters initially propose to offer each series of notes at the applicable offering price that appears on the cover page of this |
offering, the underwriters may change the
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offering price and any other selling terms. The underwriters may offer and sell the notes through certain of their affiliates. The offering of the
receipt and acceptance and subject to the underwriters’ right to reject any order in whole or in part.

In the underwriting agreement, we have agreed that:

» we will not offer to sell any of our debt securities (other than the notes and additional notes to fund the tender offer) for a period ¢
prospectus supplement without the prior consent of the joint physical book-runners for the dollar notes and the sterling notes, whic
withheld.

« we will indemnify the several underwriters against certain liabilities, including liabilities under the U.S. Securities Act of 1933, ¢
underwriters may be required to make in respect of those liabilities.

The notes are a new issue of securities, and there is currently no established trading market for the notes. The underwriters have advi:
in the notes, but they are not obligated to do so. The underwriters may discontinue any market making in the notes at any time in their sole dis
you that a liquid trading market will develop for the notes, that you will be able to sell your notes at a particular time or that the prices that y
favorable.

We will make an application to list the notes to the Official List of the Luxembourg Stock Exchange and for the admission of the notes
the Luxembourg Stock Exchange.

In connection with this offering of the notes, the underwriters may engage in over-allotments, stabilizing transactions and syndicate co
Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering size, which creates a short position for the unc
involve bids to purchase the notes in the open market for the purpose of pegging, fixing or maintaining the price of the notes, as applicable. S
purchases of the notes in the open market after the distribution has been completed in order to cover short positions. Stabilizing transactions |
cause the price of the notes to be higher than it would otherwise be in the absence of those transactions. If the underwriters engage in stabiliz
may discontinue them at any time.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include
investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage
affiliates have provided, and may in the future provide, various additional financial advisory, investment banking and commercial banking se
ordinary course of business for which they have received or will receive customary fees and commissions. Each of the underwriters or their
made loans to subsidiaries of Virgin Media Inc. under a senior facilities agreement and received fees in relation to arranging such loans. The
sale of the notes will be applied to repurchase our senior notes due 2016 and a portion of our senior notes due 2019. Affiliates of certain unc
or 2019 Senior Notes and, to the extent they tender them in our pending tender offer, will receive proceeds from the notes offered hereby.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a broad a
debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the
investment and securities activities may involve securities and/or instruments of the issuer. The underwriters and their respective affiliates n
recommendations and/or publish or express independent research views in respect of such securities or instruments and may at any time holc
acquire, long and/or short positions in such securities and instruments.
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Notice to European Economic Area Investors

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant
represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Memb
Date) it has not made and will not make an offer of notes to the public in that Relevant Member State prior to the publication of a prospectus
approved by the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and
that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and including the Relevant |
notes to the public in that Relevant Member State:

(a) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) at any time to fewer than 100, or if the Relevant Member State has implemented the relevant provision of the PD Amendin
persons (other than qualified investors as defined in the Prospectus Directive), subject to obtaining the prior consent of the underwriti

(c) inany other circumstances falling within to Article 3(2) of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any Relevant Member St
form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable an investor to decide to p
same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State and the expression Pri
2003/71/EC amendments thereto, including the PD Amending Directive, to the extent implemented in the Relevant Member State, and includ
in the Relevant Member State and the term “PD Amending Directive” means Directive 2010/73/EU.

Notice to UK Investors
Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invita
investment activity (within the meaning of Section 21 of the U.K. Financial Services and Markets Act 2000, or FSMA) received by it
the notes in circumstances in which Section 21(1) of the FSMA does not apply to the issuer or the guarantors; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relatior
involving the United Kingdom.

Notice to Hong Kong Investors

The notes may not be offered or sold by means of any document other than (i) in circumstances which do not constitute an offer to the
Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures Or¢
Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a “prospectus” within the me
(Cap.32, Laws of Hong Kong), and no advertisement, invitation or document relating to the notes may be issued or may be in the possession
(in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed or read by, the pu
to do so under the laws of Hong Kong) other than with respect to notes which are or are intended to be disposed of only to persons outside H
investors” within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder.
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Notice to Japan Investors

The notes have not been and will not be registered under the Securities and Exchange Law of Japan (the Securities and Exchange Law
it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used he
Japan, including any corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectl
except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Securities and Exchange Law a
regulations and ministerial guidelines of Japan.

Notice to Singapore Investors

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this pros
document or material in connection with the offer or sale, or invitation for subscription or purchase, of the notes may not be circulated or dis
or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other tha
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the SFA, (ii) to a relevant person, or any person pursuant to Sect
the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applica

Where the notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is not an acc
which is to hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited inves
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor, shares, debentures and
corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust has ac
except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and |
specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; or (3) by operation of law.

Validity of the Securities

The validity of the notes offered hereby and certain other legal matters under U.S. law and English law will be passed upon for us by
LLP, London, England. The validity of the notes will be passed upon for the underwriters by Simpson Thacher & Bartlett LLP.

Experts

The consolidated financial statements and financial statement schedule of Virgin Media Inc. and subsidiaries, and the effectiveness of
internal control over financial reporting as of December 31, 2011 and the consolidated financial statements of Virgin Media Investment Holo
Virgin Media Investments Limited and subsidiaries included in its Annual Report (Form 10-K) for the year ended December 31, 2011 have L
independent registered public accounting firm, as set forth in its reports thereon, included therein, and incorporated by reference into this prc
accompanying prospectus. Such consolidated financial statements and financial statement schedule of Virgin Media Inc. and subsidiaries, Vit
assessment of the effectiveness of internal control over financial reporting as of December 31, 2011, and such consolidated financial stateme
Holdings Limited and Virgin Media Investments Limited and subsidiaries have been incorporated by reference into this prospectus suppleme
reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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Enforceability of Civil Liabilities

The issuer is a public limited company incorporated under the laws of England and Wales with its registered office and principal plas
and all of the guarantors are holding companies with no independent operations or significant assets other than investments in their respectiv
be possible for you to recover any payments of principal, premium, interest, Additional Amounts or purchase price with respect to the notes
United States upon judgments of U.S. courts for any such payments or claims. The United States and England do not currently have a treaty pr
and enforcement of judgments, other than arbitration awards, in civil and commercial matters. Therefore, a final judgment for the payment of
claim rendered by any U.S. court based on civil liability, whether or not predicated solely upon the U.S. federal securities laws, would not a
England. In order to enforce such a U.S. judgment in England, proceedings must be initiated by way of common law action before a court of
the case of any judgment by any U.S. court, an English court will, subject to what is said below, normally order summary judgment on the bas
for payment and will not reinvestigate the merits of the original dispute and therefore will treat the U.S. judgment as creating a valid debt upc
bring an action for payment against any relevant assets of the issuer and any of the guarantors, as long as, among other things:

« the U.S. court had jurisdiction, according to the applicable English law tests, over the original proceeding;
 the judgment is final and conclusive on the merits;
* the judgment does not contravene English public policy;

 the judgment must not be for a tax, penalty or a judgment arrived at by doubling, trebling or otherwise multiplying a sum assessed
sustained; and

« the judgment has not been obtained by fraud or in breach of the principles of natural justice.

Based on the foregoing and subject to matters referred to in “Description of the Intercreditor Deeds,” there can be no assurance that y
judgments in civil and commercial matters obtained inany U.S. court. There is doubt as to whether an English court would impose civil liab
solely upon the U.S. federal securities laws brought in a court of competent jurisdiction in England.

Listing and General Information
Listing

The issuer will make an application to list the notes on the Official List of the Luxembourg Stock Exchange and for admission to tradi
Luxembourg Stock Exchange in accordance with the rules of that exchange. Notice of any optional redemption, change of control or any chan
notes will be published in a Luxembourg newspaper of general circulation, which is expected to be the Luxemburger Wort, or on the websits
(www.bourse.lu).

For so long as the notes are listed on the Luxembourg Stock Exchange and the rules of that exchange require, copies of the following c
amendments, may be inspected and obtained at the specified office of the listing agent in Luxembourg during normal business hours on any w

» the organizational documents of the issuer;
« our most recent audited consolidated financial statements and any interim quarterly financial statements we publish;
« this prospectus supplement and the accompanying prospectus;

 the underwriting agreement relating to the notes; and
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For so long as the notes are listed on the Luxembourg Stock Exchange and the rules of that exchange require, copies of the articles of |
constitutional documents as applicable, of the issuer, Virgin Media Inc., Virgin Media Group LLC, Virgin Media Holdings Inc., Virgin Mediz
Communications Limited, VMIH and VMIL will be available free of charge at the offices of the paying agent in Luxembourg.

The issuer will maintain a paying and transfer agent in Luxembourg for as long as any of the notes are listed on the Luxembourg Stock
right to vary such appointment and we will publish notice of such change of appointment in a newspaper having a general circulation in Luxe
Luxemburger Wort, or on the website of the Luxembourg Stock Exchange (www.bourse.lu).

Our fiscal year ends December 31. The issuer files its statutory annual accounts with the Companies House of England and Wales but
financial statements. Virgin Media Inc. currently prepares consolidated annual and quarterly reports pursuant to the Exchange Act. Virgin Me
Virgin Media Investments Limited publish annual and quarterly reports pursuant to the Exchange Act and files statutory annual accounts with
Wales. None of the other guarantors currently publishes financial statements other than, in the case of Virgin Media Communications Limited
filing its statutory annual accounts with the Companies House of England and Wales. Virgin Media Inc.’s most recent audited consolidated fii
financial statements are available free of charge at the office of our Luxembourg paying agent. Virgin Media Inc.’s financial statements will b
office of our Luxembourg paying agent. Our independent registered public accounting firm is Ernst & Young LLP, whose registered office is :
2AF, United Kingdom.

Clearing information
The CUSIP number assigned to the dollar notes is 92769VADL1 and the ISIN number is US92769VAD10.
The ISIN number assigned to the sterling notes is XS0850236596 and the common code is 085023659.

Legal information
The issuer is a public limited company incorporated on March 3, 2004 under the laws of England and Wales.

The issued share capital of the issuer is £92,456, divided into 92,456 fully paid ordinary shares of £1.00 each. The authorized share ¢
divided into 5,000,000 ordinary shares of £1.00 each. Its registered address is Media House, Bartley Wood Business Park, Bartley Way, Ho!
Kingdom. The directors of the issuer are Robert Gale and Joanne Tillbrook. The directors can be contacted at the registered address of the i

The creation and issuance of the notes and the execution of the indenture has been authorized by a resolution of the issuer’s board of d
issuer’s board of directors held on October 22, 2012. The guarantees have been authorized by resolution of the board of directors, or equiva
the following companies:

» \irgin Media Inc., by a meeting of the Pricing Committee on October 25, 2012.
» \irgin Media Group LLC, by resolutions passed by written consent of the sole manager of directors held on October 23, 2012.
» Virgin Media Holdings Inc., by resolutions passed by written consent of the sole director held on October 23, 2012.
» Virgin Media (UK) Group, Inc., by resolutions passed at a meeting of the board of directors held on October 23, 2012.
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» Virgin Media Communications Limited, by resolutions passed at a meeting of the board of directors held on October 23, 2012.
* VMIH, by resolutions passed at a meeting of the board of directors held on October 23, 2012.

* VMIL, by resolutions passed at a meeting of the board of directors held on October 23, 2012.

Virgin Media Inc. was incorporated on November 12, 2003 under the laws of the State of Delaware, United States of America. Its iss
into 329,163,923 fully paid, non-assessable shares of common stock with a par value of $0.01 as of October 30, 2009 (excluding 1,280,000
held in escrow). Its authorized share capital is 1,305,000,000 shares, consisting of 1,000,000,000 shares of common stock, 300,000,000 sha
stock and 5,000,000 shares of preferred stock, with a par value of $0.01 per share.

Virgin Media Group LLC was formed on June 7, 2006 under the laws of the State of Delaware, United States of America. Its issued s
into 1,236,142,205 shares of common stock with a par value of $10.00 per share. Its registered address is at 160 Greentree Drive, Suite 101
United States. Its sole manager is James F. Mooney. He can be contacted at the company’s registered address.

Virgin Media Holdings Inc. was incorporated on April 2, 1993 under the laws of the State of Delaware, United States of America. Its
into 1,000 fully paid, non-assessable shares with a par value of $0.01. Its authorized share capital is 400,000,000 shares with a par value of
is at 160 Greentree Drive, Suite 101, Dover, Delaware 19904, United States. Its sole director is James F. Mooney. He can be contacted at th

Virgin Media (UK) Group, Inc. was incorporated on May 24, 1993 under the laws of the State of Delaware, United States of America
into 3,459 fully paid, non-assessable shares of class A common stock with a par value of $0.01 and 4,972 fully paid, non-assessable shares
value of $0.01. Its authorized share capital is 6,000 shares of class A common stock with a par value of $0.01 and 10,000 shares of class B
$0.01 per share. It is registered as a foreign company under the laws of England and Wales, and its registered address in England is at Medie
Bartley Way, Hook, Hampshire, RG27 9UP, United Kingdom. Its directors are Robert Gale and Joanne Tillbrook. The directors can be conta
address.

Virgin Media Communications Limited was incorporated on March 4, 1998 under the laws of England and Wales. Its issued share caj
fully paid ordinary shares of £0.001 each. Its authorized share capital is £2,000 divided into 2,000,000 ordinary shares of £0.001 each. Its re
Bartley Wood Business Park, Bartley Way, Hook, Hampshire, RG27 9UP, United Kingdom. Its directors are Robert Gale and Joanne Tillbro
the company’s registered address.

VMIH was incorporated on March 15, 1996 under the laws of England and Wales. Its issued share capital is £225 divided into 224,5
each. Its authorized share capital is £1,000 divided into 1,000,000 ordinary shares of £0.001 each. Its registered address is at Media House,
Way, Hook, Hampshire, RG27 9UP, United Kingdom. Its directors are Robert Gale and Joanne Tillbrook. The directors can be contacted at t

VMIL was incorporated on December 18, 2009 under the laws of England and Wales. Its issued share capital is £2,490,137 divided |
shares of £1.00 each. Its registered address is at Media House, Bartley Wood Business Park, Bartley Way, Hook, Hampshire RG27 9UP, Uni
Gale and Joanne Tillbrook. The directors can be contacted at the company’s registered address.
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Annex |
Financial and Operational Data as of and for the Three Months Ended September 30, 2012
Results for the Three Months Ended September 30, 2012

Comparisons of financial and operating statistics are to the three months ended September 30, 2011, or the third quarter of 2011, unle

Total Revenue

Total revenue increased by 2.8% to £1,028 million, due to growth in both the consumer and business segments.

Consumer Segment
Cable

Cable revenue increased by 2.9% to £704.7 million reflecting growth in both cable ARPU and the customer base.

Mobile

Mobile revenue decreased by 3.1% to £136.8 million primarily due to the regulated change in MTRs and the decline in prepay servic
contract service revenue.

Non-cable

Non-cable revenue decreased by £2.2 million to £17.6 million mainly due to a reduction in the customer base from 261,300 to 203,9(

Business Segment
Business revenue increased by 9.5% to £168.6 million.

Retail data revenue increased by 12.6% to £78.0 million, following our strategy of focusing on increasing demand for data products.
36% at £45.5 million due mainly to revenue from new contracts.

Retail voice revenue decreased by 13.3% to £32.7m, reflecting the continued structural decline in voice telephony. Wholesale voice |
£5.0 million. Local Area Network Solutions and other revenue decreased by £2.1 million to £7.4 million.

The nature of this segment is that significant contracts will cause some unevenness in our revenues as we continue to grow. For examy
helped by replacing and enhancing a contract with a key customer.

Operating Costs and Selling, General and Administrative Expenses (SG&A)

Operating costs (exclusive of depreciation) increased by 0.4% to £403.3 million as lower consumer cost of sales were partially offse
higher network and other operating costs.

SG&A was relatively flat, increasing by 0.9% to £201.7 million.

Operating Income

Operating income increased by 40% to £180.0 million, primarily due to improved revenue and reduced amortization expense.
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Depreciation expense increased by 3.3% to £243.5 million. The increase in depreciation expense was primarily a result of depreciat
with a generally shorter useful economic life than existing assets, combined with the acceleration of depreciation on certain assets that will r
re-tiering program, partially offset by fixed assets becoming fully depreciated.

No amortization expense was incurred, compared to £28.1 million in the third quarter of 2011, as all intangible assets subject to amol
fourth quarter of 2011.

Net Income

Net income was £123.9 million compared to a net loss of £73.8 million in the third quarter of 2011. The improvement was mainly du
on derivative instruments this year compared to a £59.3 million loss in the third quarter of 2011. The gain in the third quarter of 2012 was pr
value of our conversion hedges, which was driven by an increase in our share price during the quarter.

Other

As of September 30, 2012, cash and cash equivalents were £113 million. For the quarter, interest expense decreased by 6.9% to £10(
of debt and lower average interest rates.

Appendices:
A)  Financial Data
e Condensed Consolidated Statements of Comprehensive Income
» Condensed Consolidated Balance Sheets
» Condensed Consolidated Statements of Cash Flows
B) Operational Data
e Cable Operations Statistics
* Non-Cable Operations Statistics
» Mobile Operations Statistics
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A) FINANCIAL DATA

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in £ millions, except per share data) (unaudited)

Revenue
Costs and expenses
Operating costs (exclusive of depreciation shown separately below)
Selling, general and administrative expenses
Restructuring and other charges
Depreciation
Amortization

Operating income

Other income (expense)
Interest expense
Loss on extinguishment of debt
Share of income from equity investments
Gain (loss) on disposal of equity investments
Gain (loss) on derivative instruments
Foreign currency (loss) gain
Interest income and other, net

Income from continuing operations before income taxes
Income tax (expense) benefit

Income (loss) from continuing operations
Loss on discontinued operations, net of tax

Net income

Per share amounts
Income (loss) from continuing operations
Basic earnings per share

Diluted earnings per share
Net income (loss)

Basic earnings per share
Diluted earnings per share
Dividends per share (in U.S. Dollars)
Total comprehensive income (loss)
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CONDENSED CONSOLIDATED BALANCE SHEETS
(in £ millions, except par value)

Assets
Current assets
Cash and cash equivalents
Restricted cash
Accounts receivable—trade, less allowances for doubtful accounts of £8.8 (2012) and £10.9 (2011)
Derivative financial instruments
Prepaid expenses and other current assets
Total current assets
Fixed assets, net
Goodwill and other indefinite-lived assets
Derivative financial instruments
Deferred financing costs, net of accumulated amortization of £54.0 (2012) and
£44.0 (2011)
Other assets

Total assets

Liabilities and shareholders’ equity
Current liabilities
Accounts payable
Accrued expenses and other current liabilities
Derivative financial instruments
VAT and employee taxes payable
Interest payable
Deferred revenue
Current portion of long term debt
Total current liabilities
Long term debt, net of current portion
Derivative financial instruments
Deferred revenue and other long term liabilities
Total liabilities
Commitments and contingent liabilities
Shareholders’ equity
Common stock—$0.01 par value; authorized 1,000.0 (2012 and 2011) shares; issued and outstanding 268.4 (2012) and 286.7
(2011) shares
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in £ millions) (unaudited)

Operating activities:

Net income

Loss from discontinued operations

Income from continuing operations

Adjustments to reconcile income from continuing operations to net cash provided by operating activities:
Depreciation and amortization
Non-cash interest
Share based compensation
Loss on extinguishment of debt, net of cash prepayment premiums
Income from equity accounted investments, net of dividends received
Unrealized gains (losses) on derivative instruments, net of cash settlements
Unrealized foreign currency gains (losses)
Loss on disposal of equity investments
Income taxes
Other

Changes in operating assets and liabilities, net of effect from business disposals:
Net cash provided by operating activities

Investing activities:
Purchase of fixed and intangible assets
Proceeds from sale of fixed assets
Principal repayments on loans to equity investments
Acquisitions, net of cash acquired
Disposal of equity investments, net
Other
Net cash used in investing activities
Financing activities:
New borrowings, net of financing costs
Repurchase of common stock
Proceeds from employee stock option exercises, net of taxes reimbursed
Principal payments on long term debt
Principal payments on capital leases
Proceeds from settlement of cross currency interest rate swaps
Dividends paid
Net cash used in financing activities

Cash flow from discontinued operations:
Net cash used in operating activities
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Net cash used in discontinued operations

Effect of exchange rate changes on cash and cash equivalents
(Decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplemental disclosure of cash flow information
Cash paid during the period for interest exclusive of amounts capitalized

S-122

146 of 165



424B5 http://www.sec.gov/Archives/edgar/data/90

Table of Contents

B) OPERATIONAL DATA

CABLE OPERATIONS STATISTICS (excl Non-cable and Mobile Operations)
(data in 000’s except percentages, products/Customer and ARPU)

Three months ended

September 30, June 30, March 31,
2012 2012 2012

Customers

Opening Customers 4,812.1 4,826.8 4,805.6

Gross adds 243.0 181.7 189.3

Gross disconnects (203.5) (196.4) (168.1)

Net customer adds (disconnects) 39.5 (14.7) 21.2
Closing Customers 4,851.6 4,812.1 4,826.8
Monthly Cable customer churn % 1.4% 1.4% 1.2%
Closing products 12,145.6 12,068.6 12,071.5
Products

Telephone 4,157.7 4,148.3 4,147.6

Television 3,778.4 3,767.7 3,775.3

Broadband 4,209.5 4,152.6 4,148.6
Total products 12,145.6 12,068.6 12,071.5
Products / Customer 2.50 2.51 2.50
Cable ARPU (1) £ 48.73 £ 48.82 £ 46.95

ARPU calculation:

Consumer cable revenue (millions) £ 704.7 £ 706.1 £ 6783

Average customers 4,820.6 4,821.1 4,816.6

(1) Cable monthly ARPU is calculated on a quarterly basis by dividing total revenue generated from the provision of telephone, televisio
who are directly connected to our network in that period together with revenue generated from our customers using our virginmedia.c
average number of customers directly connected to our network in that period divided by three. The average number of customers is ¢
customers at the start of the quarter and at the end of each month of the quarter and dividing by four.
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NON-CABLE OPERATIONS STATISTICS?
(data in 000’s)

Three months en

September 30, June 30, March 31,
2012 2012 2012
Customers
Opening Customers 218.6 233.0 248.2
Net customer (disconnects) adds (14.7) (14.4) (15.2)
Closing Customers 203.9 218.6 233.0
Products
Opening products
Telephone 146.7 155.3 163.3
Broadband 218.6 233.0 248.2
365.3 388.3 4115
Net product adds (disconnects)
Telephone (10.2) (8.6) (8.0)
Broadband (14.7) (14.4) (15.2)
(24.9) (23.0) (23.2)
Closing products
Telephone 136.5 146.7 155.3
Broadband 203.9 218.6 233.0
340.4 365.3 388.3

MOBILE OPERATIONS STATISTICS
(data in 000’s, except ARPU)

Three months end

September 30, June 30, March 31,
2012 2012 2012

Contract Customers(1)(2)

Opening Contract Customers 1,641.9 1,588.0 1,523.9

Net contract customer adds - 29.0 53.9 641
Closing Contract Customers(1) 1,670.9 1,641.9 1,588.0
Prepay Customers(2)

Opening Prepay Customers 1,384.8 1,420.0 1,5134

Net prepay customer disconnects _ (24.1) (35.2) _(93.4)
Closing Prepay Customers 13607 1,384.8 ~1,420.0
Total Closing Customers(2) ~3,0316 3,026.7 3,008.0
Mobile Revenue £ 136.8 £ 136.4 £ 1385
Mobile ARPU(3) £ 14.72 £ 14.86 £ 14.96

ARPU calculation:
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Service revenue (millions) £ 133.8 £ 1345 £ 135.1
Average customers 3,030.8 3,017.1 3,009.7

Data for customers not connected directly to our cable network.
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(1)  Contract customers represents the number of contracts relating to either a mobile service or a mobile broadband contract.

(2)  Mobile customer information is for active customers. Prepay customers are defined as active customers if they have made an outboun
Contract customers are defined as active customers if they have entered into a contract with Virgin Mobile for a minimum 30-day peri

(3) Mobile ARPU is calculated on a quarterly basis by dividing service revenue (contract and prepay) for the period by the average num
prepay) for the period, divided by three. The average number of customers is calculated by adding the number of customers at the star
month of the quarter and dividing by four.
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PROSPECTUS

e
media

VIRGIN MEDIA FINANCE PLC

Debt Securities

Fully and Unconditionally Guaranteed by Virgin Media Inc.

By this prospectus, we may from time to time offer debt securities of Virgin Media Finance PLC in one or more offerings. Virgin Med
guarantee the payment obligations of the debt securities of Virgin Media Finance PLC issued under this prospectus. In addition, the payment ¢
Virgin Media Finance PLC will be guaranteed by Virgin Media Group LLC, Virgin Media Holdings Inc., Virgin Media (UK) Group, Inc., Vir
Virgin Media Investment Holdings Limited and Virgin Media Investments Limited, wholly-owned subsidiaries of Virgin Media Inc. We will
securities in supplements to this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a cont

You should read this prospectus and the applicable prospectus supplement, as well as the documents incorporated by reference
invest.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these se
or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus is dated February 27, 2012
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Use of Proceeds

Description of Securities We May Offer
Plan of Distribution

Validity of the Securities

Experts

This prospectus is part of a registration statement that we have filed with the U.S. Securities and Exchange Commission, or the SEC, |
Under this shelf registration process, we may, from time to time, sell debt securities in one or more offerings.

Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of the se
amounts, prices and terms of the securities. The prospectus supplement may also add, update or change information contained in this prospec

You should carefully read both this prospectus and the applicable prospectus supplement together with additional information descrik
You Can Find More Information.”

As used in this prospectus, all references to the “Company,” “Virgin Media,” the “Registrant,” “we,” “us” and “our,” and all similar r
all of its consolidated subsidiaries (including Virgin Media Finance PLC), unless otherwise stated or the context otherwise requires.

1
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Where You Can Find More Information

Virgin Media is subject to the information and reporting requirements of the U.S. Securities Exchange Act of 1934, as amended, or the
with the Exchange Act, it files annual, quarterly and current reports and proxy statements and other information with the SEC. You may read :
Media files at the Public Reference Room of the SEC at 100 F Street, NE, Washington, D.C. 20549. You may obtain information on the oper:
calling the SEC at (800) SEC-0330. You may also inspect such filings on the internet website maintained by the SEC at www.sec.gov.

The SEC allows us to incorporate by reference into this prospectus the information filed with it. This means that we can disclose imp
information to you by referring you to other documents separately filed with the SEC. The information in the documents incorporated by refel
prospectus. Information in documents that we file with the SEC after the date of this prospectus and that are incorporated or deemed to be in
prospectus will automatically update and, where applicable, supersede information in this prospectus. We incorporate by reference the docu
filings Virgin Media may make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of this offe

Virgin Media Inc. Filings Period and Date Filed
Annual Report on Form 10-K Year ended December 31, 2011, as filed on |
Current Reports on Form 8-K Filed on January 11, 2012, February 2, 2012

(under ltem 8.01) and February 17, 2012.
We are not incorporating by reference any documents or information deemed to have been furnished and not filed in accordance with
You may request a copy of the information incorporated in this prospectus by reference, at no cost, by writing or telephoning Virgin M

Virgin Media Inc.
909 Third Avenue, Suite 2863
New York, New York 10022
United States
Attention: Investor Relations
Telephone: +1 (212) 906-8440 or +44 (0) 2072 995479

For general inquiries concerning us please call:
+1 (212) 906-8440

You may also obtain a copy of these filings from our website at www.virginmedia.com. The investor relations section of our website
“About Virgin Media—Investor Centre.” The information on our website or any other website referenced in this prospectus is not intended t¢
should not be considered a part of this prospectus.

You should rely only upon the information provided in this prospectus and in the relevant prospectus supplement. \WWe have not authori
different information. You should not assume that the information in this prospectus, any prospectus supplement or any document incorporate
date other than that on the front cover of the document.

Virgin Media has filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus. This p
statement and does not contain all the information in the registration statement. Whenever a reference is made in this prospectus to a contract
reference is only a summary and you should refer to the exhibits that are a part of the registration statement for a copy of the contract or other
the registration statement and the documents incorporated by reference in this prospectus at the SEC’s Public Reference Room in Washington
Internet site, as listed above.
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Forward-Looking Statements

Various statements contained in this document or incorporated by reference herein constitute “forward-looking statements” as that terr
Securities Litigation Reform Act of 1995. Words like “believe,” “anticipate,” “should,” “intend,” “plan,” “will,” “expects,” “estimates,” “p!
“strategy,” and similar expressions identify these forward-looking statements, which involve known and unknown risks, uncertainties and otf
results, performance or achievements or industry results to be materially different from those contemplated, projected, forecasted, estimated
implied, by these forward-looking statements. These factors, among others, include the following:

LI @ LU

» W operate in highly competitive markets which may lead to a decrease in our average revenue, increased costs, customer churn ¢
acquisition

» The sectors in which we compete are subject to rapid and significant changes in technology, and the effect of technological change
predicted

e Our fixed line telephony revenue is declining and unlikely to improve

» Afailure in our network and information systems could significantly disrupt our operations, which could have a material adverse
business, our results of operations and financial condition

» Unauthorized access to our network resulting in piracy could result in a loss of revenue

» Wk rely on third-party suppliers and contractors to provide necessary hardware, software or operational support and are sometim
could economically disadvantage us

» The “Virgin” brand is not under our control and the activities of the Virgin Group and other licensees could have a material adver:
towards us as a licensee

e Our inability to obtain popular programming or to obtain it at a reasonable cost could potentially have a material adverse effect ol
margins

» Adverse economic developments could reduce customer spending for our TV, broadband, and telephony services and could theref
our revenue

» Wk are subject to currency and interest rate risks

» Wk are subject to tax in more than one tax jurisdiction and our structure poses various tax risks

» Virgin Mobile relies on Everything Everywhere’s networks to carry its communications traffic

* W do not insure the underground portion of our cable network and various pavement-based electronics associated with our cable

* Wk are subject to significant regulation, and changes in U.K. and EU laws, regulations or governmental policy affecting the condu
adverse effect on our ability to set prices, enter new markets or control our costs

* We may experience difficulties in providing our services efficiently to our customers whilst the London 2012 Olympic Games are
material adverse effect our reputation and ability to retain our customers

* Wk have substantial indebtedness which may have an adverse effect on our available cash flow, our ability to obtain additional fir
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* We may not be able to fund our debt service obligations in the future

« The covenants under our debt agreements place certain limitations on our ability to finance future operations and how we manage

These and other factors are discussed in more detail under Item 1A “Risk Factors” in our Annual Report on Form 10-K incorporated
assume no obligation to update our forward-looking statements to reflect actual results, changes in assumptions or changes in factors affectin

4

156 of 165



424B5

157 of 165

http://www.sec.gov/Archives/edgar/data/90

Table of Contents

Virgin Media

We are a leading entertainment and communications business, being a “quad-play” provider of broadband internet, television, mobile
services that offers a variety of entertainment and communications services to residential and commercial customers throughout the U.K. We
of residential broadband internet, pay television and fixed line telephony services by number of customers. We believe our advanced, deep f
faster and higher quality broadband services than our digital subscriber line, or DSL, competitors. As a result, we provide our customers wi
service and one of the most advanced TV on-demand services available in the U.K. market. As of December 31, 2011, we provided service:
residential cable customers on our network. e are also one of the U.K.’s largest mobile virtual network operators by number of customers,
approximately 1.5 million prepay mobile customers and approximately 1.5 million contract mobile customers over third party networks. In a
portfolio of voice, data and internet solutions to businesses, public sector organizations and service providers in the U.K. through Virgin Me«

Virgin Media Finance PLC is a public limited company organized under the laws of England and Wales. Virgin Media Inc. is a Delaw
executive offices are located at 909 Third Avenue, Suite 2863, New York, New York 10022, and our telephone number at that address is +1
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Ratio of Earnings to Fixed Charges

The following table sets forth the historical ratios of earnings to fixed charges of Virgin Media for the periods indicated.

Fixed charges:

Interest

Interest portion of rental expense

Fixed charges

Earnings:

Income (loss) from continuing operations before income taxes
Fixed charges

Less: capitalized interest

Total earnings (deficit)

Ratio of total earnings to fixed charges(1)

Year el

2011 2010
£440.8 £ 477.8
15.7 17.6
£456.5 £ 4954
£ 771 £(177.5)
456.5 495.4
£533.6 £ 317.9
1.2 x £(177.5)

(1)  Earnings for each of the years ended December 31, 2010, 2009, 2008 and 2007 were inadequate to cover fixed charges by the amoun
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Use of Proceeds

We intend to use the net proceeds from any sale of debt securities as set forth in the applicable prospectus supplement.

7
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Description of Securities We May Offer

We may from time to time offer debt securities of Virgin Media Finance PLC in one or more offerings. Virgin Media Inc. will uncondi
obligations of the debt securities of Virgin Media Finance PLC issued under this prospectus. In addition, the payment obligations of the debt
Finance PLC will be guaranteed by Virgin Media Group LLC, Virgin Media Holdings Inc., Virgin Media (UK) Group, Inc., Virgin Media Co
Investment Holdings Limited and Virgin Media Investments Limited, wholly-owned subsidiaries of Virgin Media Inc. The terms of any serie:
be described in the applicable prospectus supplement.
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Plan of Distribution

We may offer and sell securities in one or more transactions from time to time to or through underwriters, who may act as principals
or through agents to other purchasers or through any combination of these methods.

A prospectus supplement relating to a particular offering of securities may include the following information:

the terms of the offering;

the names of any underwriters or agents;

the purchase price of the securities;

the net proceeds to us from the sale of the securities;

any delayed delivery arrangements;

any underwriting discounts and other items constituting underwriters’ compensation;
any initial public offering price; and

any discounts or concessions allowed or reallowed or paid to dealers.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may t
at the time of sale, at prices related to prevailing market prices or at negotiated prices.
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Validity of the Securities

In connection with particular offerings of the securities, and if stated in the applicable prospectus supplement, the validity of those sex
Media by Milbank, Tweed, Hadley & McCloy LLP, London, England, and for any underwriters or agents by counsel named in the applicable
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Experts

The consolidated financial statements and financial statement schedule of Virgin Media Inc. and subsidiaries, and the effectiveness of
internal control over financial reporting as of December 31, 2011, and the consolidated financial statements of Virgin Media Investment Hol
Virgin Media Investments Limited and subsidiaries included in its Annual Report (Form 10-K) for the year ended December 31, 2011 have L
independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated by reference into this f
statements and financial statement schedule of Virgin Media Inc. and subsidiaries, Virgin Media Inc. management’s assessment of the effectiv
reporting as of December 31, 2011, and such consolidated financial statements of Virgin Media Investment Holdings Limited and subsidiarie

Limited and subsidiaries have been incorporated by reference into this prospectus in reliance upon such reports given on the authority of suc
auditing.
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Virgin Media Finance PLC

$900,000,000 4.875% Senior Notes due 2022
£400,000,000 5.125% Senior Notes due 2022

Sre
media

Joint Book-Running Managers for the Sterling Notes Joint Book-Running Manage
Goldman, Sachs & Co. J.P. Morgan J.P. Morgan G
Joint Book-Running Managers
BNP BofA Crédit Agricole CIB Deutsche Bank HSBC Lloyds Bank
PARIBAS Merrill
Lynch
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