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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

IN RE VIRGIN MEDIA INC. 
SHAREHOLDERS LITIGATION, 

Index No. 650537/2013 (Consolidated) 

Hon. Jeffrey K. Oing, J.S.C. 
Commercial Division Part 48 

STIPULAT!QN AND AGflliEMENT OF 
COMPROMISE, SETTLEMENT, AND RELEASE 

WHEREAS, this Stipulation and Agreement of Settlement ("Stipulation") is 

entered into as of July 22, 2013, by and among the parties to the action captioned In re Virgin 

Media Inc. Shareholders Litigation, Index No. 650537/2013 (the "Consolidated Action"), to 

document the proposed settlement of the Consolidated Action (the "Settlement''), subject to the 

terms and conditions set forth herein and the approval of the Supreme Court of the State of New 

York, County ofNew York (the "Court"); 

WHEREAS, on February 5, 2013, Virgin Media, Inc. ("Virgin Media" or the 

"Company"), a Delaware corporation, and Liberty Global, Inc. ("Liberty Global"), a Delaware 

corporation, announced that they had entered into an Agreement and Plan of Merger (the 

"Merger Agreement") pursuant to which Virgin Media and Liberty Global will combine under a 

new parent company to be named Liberty Global pic ("New Liberty Global") in a transaction in 

which each outstanding share of Virgin Media stock will be exchanged for 0.2582 of a Class A 

ordinary share of New Liberty Global, 0.1928 of a Class C ordinary share of New Liberty 

Global, and $17.50 in cash, without interest (the "Proposed Transaction"); 



WHEREAS, the Proposed Transaction is valued at approximately $24 billion; 

WHEREAS, on February 12, 2013, a Virgin Media stockholder, Jeff Grimsley 

("Grimsley"), t1led a putative class action complaint in the Court in an action captioned Grimsley 

v. Berkett, et al., Index No. 650469/2013 (the "Grimsley Action") challenging the Proposed 

Transaction on behalf of the public stockholders of Virgin Media against Virgin Media, James F. 

Mooney, Neil A. Berkett, Charles L. Allen, James A. Chiddix, Andrew J. Cole, William R. Huff, 

Gordon D. McCallum, Eamonn O'Hare, John N. Rigsby, Steven J. Simmons, Doreen A. Toben, 

George R. Zoffinger (collectively, the "Virgin Media Board," and together with Virgin Media, 

the "Virgin Media Defendants"), Liberty Global, Lynx Europe Limited (now, New Liberty 

Global), Lynx US MergerCo I LLC, Lynx US MergerCo 2 LLC, Viper US MergerCo I LLC, 

and Viper US MergerCo 2 LLC (collectively, the "Liberty Global Defendants," and together 

with the Virgin Media Defendants, the "Defendants"), which was later amended on March 19, 

2013; 

WHEREAS, on February 19, 2013, a Virgin Media stockholder, Girvan Watts 

("Watts"), filed a putative class action complaint in the Court in an action captioned Watts v. 

Virgin Media Inc., Index No. 650537/2013 (the "Watts Action") challenging the Proposed 

Transaction on behalfofthe public stockholders of Virgin Media against the Defendants; 

WHEREAS, on March 4, 2013, Watts served the Defendants with a copy of 

Plaintiffs First Request for Production of Documents; 

WHEREAS, on March 7, 2013, New Liberty Global, Liberty Global and Virgin 

Media filed with the Securities and Exchange Commission (the "SEC") a Joint Proxy Statement 

and Prospectus on Form 8~4 (the "Preliminary Proxy"), and filed Amendments to the 
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Preliminary Proxy on April 12, April 24, and May 1, 2013, respectively (collectively, with the 

Preliminary Proxy, the "Definitive Proxy"); 

WHEREAS, on March 20, 2013, Grimsley and Watts filed a motion to 

consolidate related actions and to appoint lead plaintiff and lead counsel; 

WHEREAS, on March 26, 2013, a Virgin Media stockholder, City of Westland 

Police and Fire Retirement System ("City of Westland," together with Grimsley and Watts, the 

"Plaintiffs"), filed a putative class action complaint in the Court in an action captioned City of 

Westland v. Virgin Media Inc., Index No. 651093/20 I 3 (the "City of Westland Action") alleging, 

among other things, that members of the Virgin Media Board breached their fiduciary duties by: 

(i) conducting a deficient sales process and failing to maximize shareholder value; (ii) agreeing 

to inadequate consideration; and (iii) misrepresenting or omitting material information 

concerning the Proposed Transaction in the Preliminary Proxy, and that the Liberty Global 

Defendants aided and abetted the above-described breaches; 

WHEREAS, on April 10, 2013, an order was granted consolidating the Watts, 

Grimsley, and City of Westland Actions under the caption In re Virgin Media Inc. Shareholders 

Litigation, Index No. 6506537/2013, and appointing the law firms of Robbins Geller Rudman & 

Dowd L'~P and Bernstein Litowitz Berger & Grossmann LLP as Co-Lead Counsel ("Plaintiffs' 

Co-Lead Counsel"), and Levi & Korsinsky LLP as an Executive Committee Member (together 

with Plaintiffs' Co-Lead Counsel, "Plaintiffs' Counsel"); 

WHEREAS, also on April 10, 2013, a preliminary conference was held in the 

chambers of Justice Jeffrey K. Oing, whereupon the Court entered a Scheduling Order (the 

"Preliminary Conference Order") providing for expedited discovery, a briefing schedule for 

Plaintiffs' motion for a preliminary injunction, and a tentative hearing date for that motion of 
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May 29, 2013 at 10:00 a.m., with instruction by the Court that Plaintiffs file an Order to Show 

Cause to confirm the briefing schedule and set the hearing date for Plaintiffs' motion; 

WHEREAS, on April 12, 2013, Plaintiffs designated the complaint filed in the 

City of Westland Action as the operative complaint (the "Complaint"), and designated Plaintiffs 

First Request for Production of Documents served in the Watts Action as the operative discovery 

request; 

WHEREAS, on April 16, 2013, the parties jointly submitted a Stipulation and 

Proposed Order for the Production, Exchange and Filing of Confidential Information, which was 

so ordered by the Court on April18, 2013; 

WHEREAS, on April 19, 2013, the Defendants served Plaintiffs with Responses 

and Objections to Plaintiffs First Request for Production of Documents; 

WHEREAS, the parties engaged in expedited discovery between April 4 and May 

8, 2013, including the production of certain non-public emails and other electronic documents, 

concerning, among other things, the process and negotiations leading up to the Proposed 

Transaction, financial analyses and valuations of Virgin Media and Liberty Global, and 

presentations to the boards of Virgin Media and Liberty Global by their respective management, 

financial advisors, and legal counsel; 

WHEREAS, during the course of discovery, Plaintiffs' Counsel received and 

analyzed over one hundred thousand pages of documents produced by Defendants and Virgin 

Media's lead financial advisor, Goldman, Sachs & Co. ("Goldman Sachs"), took depositions in 

New York, Denver and London (UK) of two of Virgin Media's outside directors, Virgin Media's 

Chief Executive Officer, Liberty Global's Chief Executive Officer, and a representative of 

Goldman Sachs involved in the Proposed Transaction, worked with a retained financial expert to 
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evaluate the financial and other aspects of the Proposed Transaction, and worked with a retained 

compensation expert to evaluate executive compensation aspects of the Proposed Transaction; 

WHEREAS, on April 30, 2013, Plaintiffs filed an Order to Show Cause seeking 

to confirm the briefing schedule set forth in the Preliminary Conference Order and to schedule a 

hearing date for their motion; 

WHEREAS, on May 1, 2013, Liberty Global filed a pre-effective amendment to 

the Form S-4 with the Securities and Exchange Commission disclosing, inter alia, that Virgin 

Media learned in April 2013 that J.P. Morgan had prepared an unsolicited presentation for 

Liberty Global dated November 7, 2012 proposing a business transaction with Virgin Media, and 

that one of the individuals involved with the November presentation to Liberty Global 

subsequently led the J.P. Morgan team advising Virgin Media. 

WHEREAS, on May l, 2013, the Court denied Plaintiffs' Order to Show Cause, 

vacated the briefing schedule, and requested the parties appear for a conference on May 6, 2013; 

WHEREAS, during the May 6, 2013 conference, the Court scheduled a hearing 

on Plaintiffs' motion for a preliminary injunction for May 30, 2013, at 10:00 a.m., and adjusted 

the briefing schedule accordingly; 

WHEREAS, on May 8, 2013, Plaintiffs tiled a Motion for a Preliminary 

Injunction, accompanied by a Memorandum of Law, an affirmation of Plaintiffs' Counsel, and 

an expert affidavit of BrianT. Foley; 

WHEREAS, Plaintiffs' Counsel and counsel for the Defendants ("Defendants' 

Counsel") have engaged in extensive arm's-length negotiations concerning a possible settlement 

of the Consolidated Action; 
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WHEREAS, in connection with such negotiations, Plaintiffs' Counsel proposed 

modifications to certain terms of the Merger Agreement to Defendants' Counsel and various 

supplemental disclosures that Plaintiffs' Counsel contended should be included in an amendment 

to the Definitive Proxy; 

WHEREAS, in connection with settlement negotiations, counsel for the Parties 

did not discuss the amount of any potential application by Plaintiffs' Counsel for attorneys' fees 

and costs; 

WHEREAS, as a result of the arm's~length settlement negotiations, on May 22, 

2013, counsel for all Parties to the Consolidated Action reached an agreement in principle and 

entered into a Term Sheet, attached hereto as Exhibit A, providing for the settlement of the 

Consolidated Action between and among Plaintiffs, on behalf of themselves and the putative 

Settlement Class (as defined below), and Defendants, subject to the execution of a formal "long

form" stipulation and agreement of settlement; 

WHEREAS, on May 23, 2013, counsel for all parties jointly called the Court to 

inform the Court of the Settlement, to adjourn the hearing on the preliminary injunction motion 

set for May 30, 2013, and to stay the Consolidated Action, which Plaintiffs' Counsel 

subsequently confirmed in writing by a letter to the Court dated May 24, 2013; 

WHEREAS, Plaintiffs represent that they owned Virgin Media common stock at 

all times during the Settlement Class Period (defined below); 

WHEREAS, Liberty Global represents that on or before May 24, 2013, Liberty 

Global, New Liberty Global, Lynx US MergerCo I LLC, Lynx US MergerCo 2 LLC, Viper US 

MergerCo 1 LLC, and Viper US MergerCo 2 LLC executed the waiver letter that was attached 

as Exhibit A to the Term Sheet; 
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WHEREAS, a special meeting of stockholders of Virgin Media was held on June 

4, 2013, at which Virgin Media stockholders, among other things, voted on a proposal to adopt 

the Merger Agreement, with 99.8% of those shareholders voting having voted in favor of the 

Proposed Transaction (the "Stockholder Vote"); 

WHEREAS, in light of the Stockholder Vote, the Proposed Transaction closed on 

June 7, 2013; 

WHEREAS, Defendants have consented to the certification of the Consolidated 

Action as a class action pursuant to New York Civil Practice Law and Rules ("CPLR") §§ 901 

and 902 for Settlement purposes only, as set forth in ~~ 2-3 below; 

WHEREAS, Plaintiffs' Counsel have conducted an investigation and pursued 

discovery relating to the claims and the underlying events and transactions alleged in the 

Consolidated Action, have analyzed the evidence adduced during their investigation and 

discovery, and have researched the applicable law with respect to the claims of Plaintiffs and the 

Class against the Defendants and the potential defenses thereto; 

WHEREAS, based upon their investigation, discovery and analysis, Plaintiffs and 

Plaintiffs' Counsel have concluded that the tenus and conditions of this Stipulation are fair, 

reasonable, adequate, and in the best interests of Plaintiffs and the putative Settlement Class, and 

have agreed to settle the claims raised, or that could have been raised, in the Consolidated Action 

pursuant to the tenus and conditions of this Stipulation, after considering: (i) the benefits that 

Plaintiffs and the other members of the Class will receive from the settlement; (ii) the attendant 

risks of litigation; (iii) the time and expense that would be incurred by further litigation; and (iv) 

the desirability of pennitting the Settlement to be consummated as provided by the terms of this 

Stipulation; 
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WHEREAS, entry into the Stipulation by Plaintiffs is not an admission as to the 

lack of any merit of any of the claims asserted in the Consolidated Action; 

WHEREAS, Defendants have vigorously denied, and continue to deny vigorously 

all allegations of wrongdoing, fault, liability or damage to any of the respective Plaintiffs or the 

Settlement Class (defined below and the certification of which is only considered in connection 

with the contemplated Settlement); deny that they engaged in any improper behavior, 

wrongdoing, or committed any violation of law; deny that any disclosures in connection with the 

Proposed Transaction (including in the Definitive Proxy) are in any way deficient; believe that 

they acted properly at all times; believe that the Consolidated Action has no merit (both with 

respect to the requested injunctive relief and to damages); and maintain that they have committed 

no disclosure violations or any other breach of duty whatsoever in connection with the Proposed 

Transaction or any public disclosures; but wish to settle solely to avoid the costs, disruption, and 

distraction of further litigation, and without admitting the validity of any allegations made in the 

Consolidated Action, or any liability with respect thereto (and such allegations being specifically 

denied), have concluded that it is desirable that the claims against them be settled and dismissed 

on the terms reflected in this Stipulation; and 

WHEREAS, the Plaintiffs and Defendants (collectively, the "Parties") recognize 

the time and expense that would be incurred by further litigation and the uncertainties inherent in 

such litigation; 

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, in 

consideration of the benefits afforded herein, that the Consolidated Action shall be compromised, 

settled, released and dismissed with prejudice, upon and subject to the following terms and 
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conditions, and further subject to the approval of the Court and pursuant to CPLR § 901, § 902, 

and§ 908: 

SETTLEMENT CONSID~M TION 

l. In consideration for the full settlement and release of the Released Plaintiffs' 

Claims (as defined below) against the Released Parties (defined below) and the dismissal with 

prejudice ofthe Consolidated Action: 

(a) Modifications to the Terms of the Proposed Transaction: As set forth 

in an 8-K filed by Virgin Media with the SEC on May 23, 2013, and attached hereto as Exhibit 

B, Liberty Global and Virgin Media agreed to and made the following modifications to the terms 

of the Merger Agreement (the "Modified Deal Terms"): 

(i) Termination Fee: The amount of the termination fee payable by 

Virgin Media to Liberty Global under certain circumstances described in the Merger Agreement 

was reduced from $470 million to $370 million. 

(ii) Superior Proposal: The Virgin Media Board may determine that a 

Company Acquisition Proposal (as defined in the Merger Agreement) could reasonably be 

expected to lead to a Company Superior Proposal (as defined in the Merger Agreement) (A) 

whether or not the party submitting such Company Acquisition Proposal has demonstrated 

committed financing in connection with such Company Acquisition Proposal (so long as the 

Virgin Media Board believes, after consultation with an Experienced Financial Advisor (as 

defined in the Merger Agreement), that such party has the capacity to 1inance the Company 

Acquisition Proposal and receipt of financing would not be a condition to such party's obligation 

to close the Company Acquisition Transaction (as defined in the Merger Agreement) 

contemplated by the Company Acquisition Proposal), (B) even if the Company Acquisition 
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Transaction contemplated by the Company Acquisition Proposal would be subject to the receipt 

of consents, approvals or waivers from governmental entities (so long as the Virgin Media Board 

has determined in good faith that the likelihood of the party submitting such Company 

Acquisition Proposal obtaining such consents, approvals or waivers in connection with such 

Company Acquisition Transaction is no less than the likelihood, as of December 19, 2012, that 

Liberty Global would receive necessary consents, approvals or waivers from governmental 

entities in connection with the merger), and (C) whether or not the party submitting such 

Company Acquisition Proposal has received advice from an Experienced Financial Advisor (as 

defined in the Merger Agreement) or Experienced Counsel (as defined in the Merger Agreement) 

(collectively, the "Modified Deal Terms"). 

(iii) Matching Rights: Liberty Global waived any obligation of Virgin 

Media to deliver more than one notice pursuant to Section 5.2 of the Merger Agreement, waived 

its right to any notice or negotiation period in connection with such Section 5.2 notice in excess 

of three business days, and waived compliance by Virgin Media with the provision set forth in 

the parenthetical in clause (iv) of Section 5.2(c) of the Merger Agreement. 

(b) Supplemental Disclosures: Liberty Global and Virgin Media made 

additional disclosures (the "Supplemental Disclosures") to the Definitive Proxy as set forth on a 

Form 8-K filed by Virgin Media with the SEC on May 24,2013, and attached hereto as Exhibit 

B. Without admitting any wrongdoing, Defendants acknowledge that the filing and prosecution 

of the Consolidated Action and discussions with Plaintiffs' Counsel in the Consolidated Action 

were the sole cause for the Supplemental Disclosures. Plaintiffs' Counsel have proposed, 

reviewed, commented on and approved the Supplemental Disclosures. 
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CLASS CERTIFICATION 

2. For Settlement purposes only, the Parties agree that the Consolidated Action shall 

be conditionally certified as a class action pursuant to CPLR §§ 901 and 902 on behalf of a 

settlement class (the "Settlement Class") consisting of all record and beneficial owners of Virgin 

Media common stock during the period beginning on February 5, 2013 through and including 

June 7, 2013 (the "Settlement Class Period"). Members of the Settlement Class are referred to as 

"Settlement Class Members". Excluded from the Settlement Class are Defendants, the officers, 

directors, affiliates, and family members of any of the Defendants, and any entity in which any 

Defendant has or had a controlling interest, and their respective successors-in-interest, 

successors, predecessors-in-interest, predecessors, representatives, trustees, executors, 

administrators, estates, heirs, assigns, or transferees, immediate and remote, and any person or 

entity acting for or on behalf of, or claiming under, any of them, and each of them, only in their 

capacity as such. The Settlement Class shall be a mandatory non-opt out Class with respect to all 

claims for injunctive, declaratory and other equitable relief. Non-New York resident members of 

the Settlement Class may opt out solely to pursue potential claims for monetary damages but will 

otherwise be bound by the Settlement's terms. Those persons (if any) who timely and validly 

request exclusion from the Settlement Class pursuant to the Notice (defined below) to be sent to 

potential Settlement Class Members are excluded from the Settlement Class solely with respect 

to any right they may have to pursue potential claims for monetary damages. 

3. The Settlement Class will be preliminarily certified, only in connection with this 

Stipulation, upon the Court's entry of the Order preliminarily approving Settlement and 

providing for notice (the "Preliminary Approval Order"), substantially in the fonn attached 

hereto as Exhibit C. The certification of the Class shall be binding only with respect to this 
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Stipulation. In the event that this Stipulation is terminated pursuant to its tenns, the certification 

of the Class shall be deemed vacated, the Consolidated Action shall proceed as though the Class 

had never been certified, and no reference to the certification of the Class shall be made by the 

Parties for any purpose, except as expressly authorized by the tenns of this Stipulation. If the 

Stipulation is terminated, Defendants reserve the right to oppose certification of any class in 

future proceedings. 

SUBMISSION AND APPLICATION TO THE COURT 

4. As soon as practicable after this Stipulation has been executed, the Parties shall 

jointly apply for the Preliminary Approval Order, substantially in the form attached hereto as 

Exhibit C, which shall provide for, among other things: (i) the Court's preliminary approval of 

the proposed Settlement; (ii) approval by the Court of notice of the Settlement to the Settlement 

Class (the "Notice"), substantially in the form attached hereto as Exhibit D, and (iii) the Court's 

schedule for consideration of the proposed Settlement, Settlement Class certification, and 

Plaintiffs' Co-Lead Counsel's application for an award of attorneys' fees and expenses. 

NOTICE 

5. Virgin Media, or its successor-in-interest, shall be responsible for disseminating 

the Notice to the Settlement Class Members in the fonn and manner directed by the Court, 

substantially in the form as attached hereto as Exhibit D. Virgin Media shall assume all 

administrative responsibility for and pay all costs and expenses incurred in preparing, filing and 

disseminating the Notice to the Settlement Class Members in accordance with the Preliminary 

Approval Order regardless of whether the Effective Date (as defined below) occurs, with the 

understanding that such Notice is to be disseminated by first-class U.S. Mail unless otherwise 

12 



ordered by the Court. In no event shall Plaintiffs, the other members of the Class, or their 

attorneys be responsible for any such costs or expenses. 

FINAL ORDERAND ,[UDGMENT AND RELEASE OF SETTLED CLAIMS 

6. If the Settlement (including any modification thereto made with the consent of the 

parties hereto as provided for herein) shall be approved by the Court following a hearing (the 

"Settlement Hearing") as fair, rea..:;onable, and adequate and in the best interest<> of the Settlement 

Class, the parties shall jointly request that the Court enter a Final Order and Judgment (the 

"Judgment"), substantially in the form attached hereto as Exhibit E. The Final Order and 

Judgment shall provide, among other things: 

a) that upon the Effective Date (as defined below), Plaintiffs and any and all 
other Settlement Class Members, on behalf of themselves and any and all of their 
respective successors-in-interest, successors, predecessors~in~interest, predecessors, 
representatives, trustees, executors, administrators, estates, heirs, assigns and transferees, 
immediate and remote, and any other person or entity acting for or on behalf of, or 
claiming under, any of them, and each of them, only in their capacity as such, together 
with their predecessors-in-interest, predecessors, successors~in-interest, successors, and 
assigns, only in their capacity as such, shall be deemed to have, and by operation of law 
and of the Judgment shalt have, fully and completely discharged, dismissed with 
prejudice, settled and released, and shall be permanently enjoined and barred from 
prosecuting, any and all Released Plaintiffs' Claims (defined below) against any or all of 
the Released Parties (defined below). Notwithstanding the foregoing, non-New York 
resident members of the Settlement Class who timely and validly request exclusion from 
the Settlement Class shall in no way be precluded from pursuing potential claims for 
monetary damages against any or all of the Released Parties in any court, tribunal, forum 
or proceeding; 

b) that "Released Plaintiffs' Claims" means any and all manner of claims, 
demands, rights, liabilities, losses, obligations, duties, damages, costs, debts, expenses, 
interest, penalties, sanctions, fees, attorneys' fees, actions, potential actions, causes of 
action, suits, agreemenl'>, judgments, decrees, matters, issues and controversies of any 
kind, nature or description whatsoever, whether disclosed or undisclosed, accrued or 
unaccrued, apparent or not apparent, foreseen or unforeseen, matured or not matured, 
suspected or unsuspected, liquidated or not liquidated, fixed or contingent, including 
known claims and Unknown Claims (defined below), whether direct, derivative, 
individual, class, representative, legal, equitable or of any other type, or in any other 
capacity, whether based on state, local, foreign, federal, statutory, regulatory, common or 
other law or rule (including, but not limited to, any claims under federal securities laws or 
state disclosure law or any claims that could be asserted derivatively on behalf of Virgin 
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Media) that (i) have been asserted by Plaintiffs in the complaints or amendment(s) thereto 
filed in the Consolidated Action (or any of its constituent actions); or (ii) that could have 
been asserted in the Consolidated Action or in any other court, tribunal, forum or 
proceeding by Plaintiffs or any or all Settlement Class Members against any of the 
Released Parties that arise out of Plaintiffs' or any or all other Settlement Class 
Members' status as stockholders of Virgin Media during the Settlement Class Period and 
are based upon, arise out of, or relate to any of the actions, transactions, occurrences, 
statements, representations, misrepresentations, omissions, allegations, facts, practices, 
events, claims or any other matters, things or causes whatsoever, or any series thereof, 
that were alleged, asserted, set forth, claimed, involved, or referred to in the complaints 
or amendment(s) thereto filed in the Consolidated Action (or any of its constituent 
actions), including, without limitation, any and all claims which are based upon, or arise 
out of, or relate to: (a) the Proposed Transaction; (b) the Merger Agreement; (c) the 
Stockholder Vote; (d) the Definitive Proxy, and/or any amendments, exhibits, or 
schedules thereto, or any other disclosures, public filings, periodic reports, press releases, 
proxy statements or other statements issued, made available or filed relating to the 
Proposed Transaction, including claims under the federal securities laws within the 
exclusive jurisdiction of the federal courts; (e) the events leading to the Proposed 
Transaction; (f) any deliberations or negotiations in connection with the Proposed 
Transaction including the process of deliberation or negotiation by each of Liberty 
Global, Virgin Media, and/or any of their respective officers, directors, employees, 
principals, partners, limited partners, shareholders, members or advisors; (g) any 
agreements relating to the Proposed Transaction; (h) investments in (including, but not 
limited to, purchases, sales, exercises of rights with respect to, and decisions to hold) 
securities issued by Liberty Global, Virgin Media, or any of their respective affiliates 
related to the Proposed Transaction; (i) the fiduciary obligations of the Released Parties 
(defined below) in connection with the Proposed Transaction; G) any and all conduct by 
any of the Defendants or any of the other Released Parties arising out of or relating in any 
way to the negotiation or execution of this Stipulation; (k) the consideration to be 
received by Settlement Class Members or by any other person in connection with the 
Proposed Transaction; and (l) any alleged aiding and abetting of any of the foregoing; 
provided, however, that the Released Plaintiffs' Claims shall not include the right to 
enforce the Settlement; 

c) that "Released Parties" means (i) Defendants in the Consolidated Action; 
(ii) any and all defendants in any of the constituent actions of the Consolidated Action; 
(iii) any person or entity which is or was related to or affiliated with any or all 
Defendants in the Consolidated Action (or defendants in any of its constituent actions) or 
in which any or all Defendants in the Consolidated Action (or defendants in any of its 
constituent actions) has or have had a controlling interest; and (iv) the respective past or 
present family members, spouses, heirs, trusts, trustees, executors, estates, administrators, 
beneficiaries, distributees, foundations, agents, employees, fiduciaries, partners, 
partnerships, general or limited partners or partnerships, joint ventures, member firms, 
limited liability companies, corporations, parents, subsidiaries, divisions, affiliates, 
associated entities, shareholders, employees, principals, officers, managers, directors, 
managing directors, members, managing members, managing agents, predecessors, 
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predecessors-in-interest, successors, successors-in-interest, assigns, financial or 
investment advisors (including, but not limited to, Goldman, Sachs & Co., J.P. Morgan 
Securities LLC, LionTree Advisors LLC, and Credit Suisse Securities (USA) LLC, their 
respective affiliates and any of their and their respective affiliates' partners, directors, 
agents, employees and controlling persons), advisors, consultants, investment bankers, 
entities providing any fairness opinion, underwriters, brokers, dealers, lenders, 
commercial bankers, attorneys, personal or legal representatives, accountants, insurers, 
co-insurers, reinsurers, and associates, of any or all Defendants in the Consolidated 
Action (or defendants in any of its constituent actions); 

d) that upon the Effective Date, the Released Parties, on behalf of themselves 
and any and all of their respective successors-in-interest, successors, predecessors-in
interest, predecessors, representatives, trustees, executors, administrators, estates, heirs, 
assigns, and transferees, immediate and remote, and any other person or entity acting for 
or on behalf of, or claiming under, any of them, and each of them, only in their capacity 
as such, together with theit' predecessors-in-interest, predecessors, successors-in-interest, 
successors, and assigns, only in their capacity as such, shall be deemed to have, and by 
operation of law and of the Judgment shall have, fully and completely discharged, 
dismissed with prejudice, settled and released, and shall be permanently enjoined and 
barred from prosecuting, any and all Released Defendants' Claims (defined below) 
against any or all of Plaintiffs, the Settlement Class Members and their respective 
attorneys; 

e) that "Released Defendants' Claims" means any and all manner of claims, 
demands, rights, liabilities, losses, obligations, duties, damages, costs, debts, expenses, 
interest, penalties, sanctions, fees, attorneys' fees, actions, potential actions, causes of 
action, suits, agreements, judgments, decrees, matters, issues and controversies of any 
kind, nature or description whatsoever, whether disclosed or undisclosed, accrued or 
unaccrued, apparent or not apparent, foreseen or unforeseen, matured or not matured, 
suspected or unsuspected, liquidated or not liquidated, fixed or contingent, including 
known claims and Unknown Claims (defined below), whether based on state, local, 
foreign, federal, statutory, regulatory, common or other Jaw or rule, that have been or 
could have been asserted in the Consolidated Action or in any court, tribunal, forum or 
proceeding by the Released Parties against Plaintiffs, any other Settlement Class 
Member, or any of Plaintiffs' Counsel, that arise out of or relate in any way to the 
institution, prosecution, or settlement of the claims against Defendants in the 
Consolidated Action, except for claims relating to the enforcement of the Settlement; 

f) that "Unknown Claims" means any Released Plaintiffs' Claims that any 
Plaintiff or any other Settlement Class Member does not know or suspect exists in his, 
her or its favor at the time of the release of the Released Plaintiffs' Claims as against the 
Released Parties, and any Released Defendants' Claims which any Released Party does 
not know or suspect to exist in his, her, or its favor at the time of the release of the 
Released Defendants' Claims as against Plaintiffs, the other Settlement Class Members, 
and Plaintiffs' Counsel, which, if known, might have affected his, her or its decision to 
enter into the Settlement. With respect to any of the Released Plaintiffs' Claims and 
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Released Defendants' Claims, the Parties stipulate and agree that upon the Effective 
Date, Plaintiffs and Defendants in the Consolidated Action shall expressly and each other 
Settlement Class Member and each other Released Party shall be deemed to have, and by 
operation of the final order and judgment by the Court shall have, expressly waived, 
relinquished and released any and all provisions, rights and benefits conferred by or 
under Cal. Civ. Code § 1542 or any law of the United States or any state of the United 
States or territory of the United States, or principle of common Jaw, which is similar, 
comparable or equivalent to Cal. Civ. Code§ 1542, which provides: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER 
I\1UST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR." 

Plaintiffs and Defendants in the Consolidated Action acknowledge, and the other 
Settlement Class Members and other Released Parties by operation of law shall be 
deemed to have acknowledged, that they may discover facts in addition to or different 
from those now known or believed to be true with respect to the Released Plaintiffs' 
Claims or the Released Defendants' Claims, respectively, but that it is the intention of 
Plaintiffs and Defendants in the Consolidated Action, and by operation of law the other 
Settlement Class Members and other Released Parties, to completely, fully, finally and 
forever extinguish any and all Released Plaintiffs' Claims and Released Defendants' 
Claims, respectively, known or unknown, suspected or unsuspected, which now exist, or 
heretofore existed, or may hereafter exist, and without regard to the subsequent discovery 
of additional or different facts. Plaintiffs and Defendants in the Consolidated Action 
acknowledge, and the other Settlement Class Members and other Released Parties by 
operation of law shall be deemed to have acknowledged, that the inclusion of "Unknown 
Claims" in the definition of "Released Plaintiffs' Claims" and "Released Defendants' 
Claims" was separately bargained for and was a material element of the Settlement and 
was relied upon by each and all of Parties in entering into the Stipulation; and 

g) that the Settlement Class is certified for purposes of the Settlement only. 

RESERVATION OF RIGHTS 

7. Plaintiffs and Plaintiffs' Counsel believe that their claims had merit when filed, 

although they recognize that there are legal and factual defenses to the claims asserted in the 

Consolidated Action that Defendants have raised and might have raised throughout the pendency 

of the Consolidated Action, and are settling these claims because they have concluded, based 

upon their investigation, discovery and analysis, that the Supplemental Disclosures and the 

Modified Deal Terms provide substantial value to the stockholders of Virgin Media and that the 
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Settlement is fair, reasonable, adequate, and in the best interests of Plaintiffs and the other 

members of the Settlement Class based upon the terms and procedures outlined herein. 

8. Entry into the Settlement is not an admission by any Plaintiff as to the lack of any 

merit of any of the claims asserted in the Consolidated Action. 

9. Defendants have vigorously denied, and continue to deny vigorously, any 

wrongdoing or liability with respect to all claims asserted in the Consolidated Action, including 

that they have committed any violations of law, that they have acted improperly in any way, that 

they have any liability or owe any damages of any kind to Plaintiffs and/or other members of the 

Settlement Class, and that any additional disclosures (including the additional disclosures made 

in the Supplemental Disclosures) or any of the Modified Deal Terms are required under any 

applicable rule, regulation, statute, or law, but have entered into the Stipulation solely because 

they consider it desirable that the Consolidated Action be settled and dismissed with prejudice in 

order to, among other things: (i) eliminate the burden, inconvenience, expense, risk, and 

distraction of further litigation, (ii) finally put to rest and terminate all the claims that were or 

could have been asserted against Defendants in the Consolidated Action, and (iii) thereby permit 

the Proposed Transaction to proceed without risk of injunctive or other relief. 

10. Entry into the Settlement is not an admission by any of the Defendants of any 

fault, liability, or wrongdoing as to any facts, claims, or defenses that have been or might have 

been alleged in the Consolidated Action or any other proceeding. This Stipulation shall not be 

interpreted, construed, deemed, invoked, offered, or received into evidence or otherwise used by 

any person or entity in any other action or proceeding, whether civil, criminal, or administrative, 

except for litigation or a judicial proceeding arising out of or relating to this Stipulation or the 

Settlement. 
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ll. In the event that the Effective Date does not occur for any reason, Defendants 

reserve the right to oppose certification of any class in future proceedings. 

QQNPITIONS .. Qf SETTLEMENT; TERMINATION; EFFECT OF TERlviiNATION 

12. The Settlement is conditioned upon the fulfillment of each of the following, and 

the date on which all of the following shall have occurred shall be the "Effective Date": 

(a) the Court enters the Preliminary Approval Order substantially in the form 

attached hereto as Exhibit C; 

(b) the Court enters the Judgment substantially in the form attached hereto as 

Exhibit E; and 

(c) the Settlement has obtained Final Court Approval (as defined in ~ 18 

below). 

13. For the avoidance of doubt, material terms of the Stipulation include, but are not 

limited to: (i) dismissal of the Consolidated Action with prejudice and, except as provided in~ 5 

and n 22-23 of this Stipulation, without costs to any Party; (ii) a release by the Settlement Class 

to the Released Parties of the Released Plaintiffs' Claims that is the same in all material respects 

as that in the Judgment attached hereto as Exhibit E; and (iii) inclusion in the Judgment attached 

hereto as Exhibit E of a provision, in all material respects, enjoining Plaintiffs and all Settlement 

Class Members from commencing, prosecuting, instigating, or in any way participating in the 

commencement or prosecution of any action asserting any Released Plaintiffs' Claims, either 

directly, representatively, derivatively, or in any other capacity, against any Released Party. 

14. Plaintiffs and Defendants shall each have the right to terminate the Settlement and 

this Stipulation by providing written notice of their election to do so ("Termination Notice") to 

all other Parties within ten (10) business days of: (a) the Court declining to enter the Preliminary 

Approval Order in any material respect; (b) the Court refusing to approve this Stipulation in any 
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material respect or any amendment thereto submitted by the Parties in any material respect; (c) 

the Court declining to enter the Judgment in any material respect; or (d) the date upon which the 

Judgment is modified or reversed in any material respect by an appellate court. However, any 

decision with respect to Plaintiffs' Co-Lead Counsel's fee and expenses application shall not be 

considered material to the Settlement, shall not affect the finality of the Judgment, and shall not 

be grounds for termination of the Settlement and this Stipulation. 

15. In addition, the Defendants, provided they unanimously agree, may terminate the 

Settlement if non-New York resident Settlement Class Members holding a certain percentage of 

Virgin Media shares opt out of the Settlement. The details of this provision are defined in a 

confidential side agreement (the "Supplemental Agreement"), which is being executed 

concurrently herewith. The Supplemental Agreement shall not be flied with the Court and its 

terms shall not be disclosed in any other manner (other than the statements herein and in the 

Notice, to the extent necessary) unless and until the Court otherwise directs or a dispute arises 

between the parties to the Supplemental Agreement concerning its interpretation or application. 

If submission of the Supplemental Agreement is required for resolution of a dispute or is 

otherwise ordered by the Court, the Parties will seek leave to submit the Supplemental 

Agreement to the Court in camera and/or subject to a sealing order. 

16. In the event of termination of the Settlement and this Stipulation, the Parties shall 

be deemed to be in the litigation position they were in immediately prior to the execution of the 

Term Sheet and the statements made herein or in the Term Sheet (including any Exhibit hereto or 

thereto) and in connection with the negotiation of this Stipulation, the Term Sheet or the 

Settlement shall not be deemed to prejudice in any way the positions of the Parties with respect 

to the Consolidated Action or any other litigation or judicial proceeding, or to constitute an 
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admission of fact or wrongdoing by any Party, and neither the existence of the Stipulation or the 

Term Sheet nor their contents, nor any statements made in connection with the negotiation of the 

Stipulation or the Term Sheet or any settlement communications shaH be admissible into 

evidence. 

17. The Parties agree to cooperate and use their reasonable best efforts to obtain Final 

Court Approval of the Settlement, and to prevent, stay or seek dismissal of any Released 

Plaintiffs' Claims commenced by any Class Member against any of the Released Parties in any 

court in the United States prior to final approval of the Settlement, including, where appropriate, 

joining in any motion to dismiss such litigation (or as a secondary alternative a stay thereof in 

contemplation of dismissal with prejudice following the Effective Date). 

FINAL COURT APPROVAL OF THE SETTLEMENT 

18. The approval of the Settlement by the Court shall be considered final ("Final 

Court Approval") for purposes of this Stipulation upon the later of (i) the expiration of the time 

for the filing or noticing of any appeal or rehearing from the Court's Judgment approving the 

terms of the Settlement, without such appeal having been made or reheal'ing being sought; (ii) 

the date of :final affirmance of the Court's Judgment on any appeal, reargument, or rehearing; or 

(iii) the final dismissal of any appeal. 

STAY OF PROCEEDINGS 

19. Pending Final Approval ofthe Settlement, Plaintiffs and Plaintiffs' Counsel agree 

to stay the proceedings in the Consolidated Action and not to initiate any further action or other 

proceedings asserting any of the Released Plaintiffs' Claims, other than those related and 

incident to the Settlement itself. 
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20. The Parties will jointly request the Court to order that, pending Final Approval of 

the Settlement, Plaintiffs and all Settlement Class Members shall not commence, prosecute, 

instigate, or in any way participate in the commencement or prosecution of any action asserting 

any of the Released Plaintiffs' Claims, either directly, representatively, or in any other capacity, 

against the Defendants or any other Released Parties. 

21. Upon the Effective Date, each member of the Settlement Class shall be deemed to 

have, and by operation of law and of the Judgment shall have, covenanted not to sue, and each 

member of the Settlement Class shall be barred from suing, any Released Parties for any 

Released Plaintiffs' Claim. 

ATTORNEYS' FEES AND COSTS 

22. Concurrent with seeking final approval of the Settlement, Plaintiffs' Co-Lead 

Counsel intend to petition the Court for an award of attorneys' fees and expenses in connection 

with the Settlement of the Consolidated Action (the "Fee Application"). Defendants 

acknowledge that the undersigned Plaintiffs' Counsel have earned a right to an award of 

attorneys' fees and expenses based upon the benefits that the Settlement has provided to the 

Settlement Class. Plaintiffs intend to seek an award of attorneys' fees of up to $7 million 

including expenses. Defendants reserve the right to oppose the amount of attorneys' fees and 

expenses requested. 

23. The Pa1ties acknowledge and agree that Virgin Media or its successor-in-interest 

shall pay, or cause their respective insurers to pay, on behalf of itself and the other Defendants in 

the Consolidated Action, any fees and expenses awarded by the Court in connection with the Fee 

Application to Plaintiffs' Counsel, in accordance with the payment instructions to be provided by 

Plaintiffs' Co-Lead Counsel, within ten (I 0) calendar days after the date of entry of the order by 
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the Court approving any award of fees and expenses. Such fees and expenses as are awarded by 

the Court shall be paid in accordance with the preceding sentence regardless of the existence of 

any timely filed objections thereto, or potential for appeal therefrom, or collateral attack on the 

Settlement or any part thereof, subject to the obligation of Plaintiffs' Counsel to make a refund 

or repayment to Virgin Media (or its successor(s) in interest) or any applicable insurer if the 

Settlement is terminated pursuant to terms of this Stipulation or if, as a result of any appeal or 

further proceedings on remand or successful collateral attack, the award of attorneys' fees and or 

Litigation Expenses is reduced or reversed by final non-appealable order. Plaintiffs' Counsel 

shall make the appropriate refund or repayment in full, including all interest accumulated or 

accrued, no later than ten (1 0) calendar days after receiving notice of termination of the 

Settlement or notice of any reduction of the award of attorneys' fees and/or expenses by final 

non-appealable order. 

24. Neither any of the Plaintiffs nor any of Plaintiffs' Counsel shall make any other 

application for an award of fees and expenses in connection with the Consolidated Action. Final 

resolution by the Court of the Fee Application shall not be a precondition to the Settlement or 

dismissal of the Consolidated Action in accordance with this Stipulation, and the Fee Application 

may be considered separately from the proposed Settlement. Any failure by the Court to approve 

the Fee Application shall not affect the validity of the remainder ofthe Settlement. 

25. Plaintiffs' Co-Lead Counsel shall allocate the attorneys' fees awarded amongst 

Plaintiffs' Counsel in a manner which they, in good faith, believe reflects the contributions of 

such counsel to the institution, prosecution and settlement of the Consolidated Action. 

Defendants and the other Released Parties shall have no responsibility or liability with regard to 

any allocation offees or expenses among Plaintiffs' Counsel. 
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26. Except as otherwise provided in ~5 and~,[ 21-2323 above, Defendants shall have 

no obligation to pay or reimburse any fees, expenses, costs, or damages alleged or incurred by 

Plaintiffs, by any Settlement Class Members, or by their attorneys, experts, advisors, or 

representatives with respect to the Released Claims. 

BEST EFFORTS 

27. Plaintiffs, Defendants, and their respective counsel agree to cooperate fully to 

seek the Court's approval of this Stipulation and the Settlement, and to use their best efforts to 

take all actions, and to do, or cause to be done, all things reasonably necessary, proper, or 

advisable under applicable law, regulations, and agreements to consummate and make effective, 

as promptly as possible, this Stipulation and the Settlement (including by promptly agreeing 

upon and executing all such other documentation as may be reasonably required to obtain 

approval of the Settlement and using reasonable efforts to defeat any objections raised to the 

Settlement). 

28. lfthe Settlement (including any modification made thereto with the consent of the 

Parties as provided for herein) is approved by the Court, the Parties shall jointly and promptly 

request that the Court enter the Judgment dismissing the Consolidated Action with prejudice, and 

except as provided in ~5 and~~ 22-23 above, without costs to any Party. 

29. Plaintiffs and Defendants may agree to reasonable time extensions not expressly 

set forth by the Court in order to carry out the provisions of this Stipulation. 

OTHER PROVISIONS 

30. All of the exhibits attached hereto are hereby incorporated by reference as through 

fully set forth herein. 
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31. This Stipulation and its exhibits constitute the entire agreement among the Parties 

with respect to the subject matter herein, and no representations, warranties or inducements have 

been made by any party hereto concerning this Stipulation or its exhibits other than those 

contained and memorialized in such documents. 

32. This Stipulation may be executed in any number of actual or telecopied 

counterparts and by each of the different parties on several counterparts, each of which when so 

executed and delivered will be an original. The executed signature page(s) from each actual or 

telecopied counterpart may be joined together and attached and will constitute one and the same 

instrument. 

33. The Parties intend this Settlement to be a final and complete resolution of all 

disputed asserted or which could be asserted by Plaintiffs, any other Settlement Class Members, 

and their attorneys against all Released Parties with respect to all Released Plaintiffs' Claims. 

Accordingly, Plaintiffs and their counsel and Defendants and their counsel agree not to assert in 

any forum that the Consolidated Action was brought by Plaintiffs or detended by Defendants in 

bad faith or without reasonable basis. 

34. This Stipulation and the Settlement shall be governed by and construed in 

accordance with the laws of the State of New York, without regard to New York's conflict of 

law rules that would result in the application of the law of any other jurisdiction. The Parties 

submit to the personal jurisdiction of this Court in connection with any dispute arising out of or 

relating in any way to this Stipulation or the Settlement, and agree that any such dispute shall not 

be litigated or otherwise pursued in any forum or venue other than the Court. The Parties 

expressly waive any right to demand a jury trial as to any such dispute. 
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35. Each of the Parties waives any defense of inconvenient forum to the maintenance 

of any action brought in accordance with ~ 34 above, and consents and agrees that process in any 

such action, suit or proceeding may be served on such Party by certified mail, return receipt 

requested, addressed to such Party's Counsel in the Consolidated Action. Each of the Parties 

further agrees to waive any bond, surety or other security that might be required by any other 

Parties with respect to any such action or proceeding brought in accordance with ~ 34 above, 

including an appeal thereof. 

36. This Stipulation may not be modified or amended, nor may any of its provisions 

be waived, except by a writing signed by all signatories hereto or their successors~in~interest. 

37. The headings herein are used for the purpose of convenience only and are not 

meant to have legal effect. 

38. The administration and consummation of this Settlement as embodied in this 

Stipulation shall be under the authority of the Court, and the Court shall retain jurisdiction for the 

purpose of entering orders providing an award of attorneys' fees and expenses to Plaintiffs' 

Counsel and enforcing the terms of this Stipulation 

39. The waiver by one Party of any breach of this Stipulation by any other Party shall 

not be deemed a waiver of any other prior or subsequent breach of this Stipulation. 

40. This Stipulation shall not be construed more strictly against one Party than 

another merely by virtue of the fact that it, or any party of it, may have been prepared by counsel 

for one of the Parties, it being recognized that the Stipulation is the result of arms'-length 

negotiations between the Parties and all Parties have contributed substantially and materially to 

the preparation of this Stipulation. 
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41. This Stipulation, and all rights and powers granted hereby, shall be binding upon 

and inure to the benefit of the Parties and their respective agents, executors, heirs, successors, 

affiliates, and assigns, including without limitation any corporation or entity with which any 

Party may merge or otherwise consolidate. 

42. Counsel for the Parties to the Consolidated Action hereby represent and warrant 

that they have the authority from their clients to enter into this Stipulation and bind their clients 

thereto. 

43. Plaintiffs represent and warrant that they have been stockholders of Virgin Media 

during the entirety of the Settlement Class Period and that none of the Released Plaintiffs' 

Claims or causes of action referred to in any complaint in the Consolidated Action or this 

Stipulation has been assigned, encumbered, or in any manner transferred in whole or in part. 

Dated: New York, New York 
July 22, 2013 
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FRIED, FRANK, HARRIS, SHRIVER 
& JACOBSON LLP 

-:::-----:-:=:-:----::--:::-~:-:-----···-·---

By: William G. McGuinness 
David B. Hennes 

One New York Plaza 
New York, New York 10004-1980 
(212) 859-8000 

Attorneys for Defendants Virgin Media Inc., 
James F. Mooney, Neil A. Berkett, Charles L. 
Allen, James A. Chiddix, Andrew J Cole, 
William R. Huff,' Gordon D. McCallum, 
Eamonn 0 'Hare, John N Rigsby, Steven J 
Simmons, Doreen A. Toben, and George R. 
Zojfinger 

SHEARMAN & STERLING LLP 

By: Alan S. Goudiss 
Paula H. Anderson 
Edward G. Timlin 
599 Lexington Avenue 
New York, New York 10022-6069 
(212) 848-4906 

Attorneys for Defendants Liberty Global, Inc., 
Lynx Europe Limitecl, Lynx US MergerCo 1 
LLC, Lynx US MergerCo 2 LLC. Viper US 
MergerCo 1 LLC, and Viper US MergerCo 2 
LLC 
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Mark S. Reich 
Michael G. Capeci 
58 South Service Road, Suite 200 
Melville, New York 11747 
(613) 367-7100 
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EXHIBIT A 



TERM SHEET 

The below terms set forth the material terms of the parties' agreement to settle the action 
captioned In re Virgin Media Inc. Shareholders Litigation, Index No. 65053 7/2013 (the 
"Action"), pending execution of a more formal stipulation and agreement of settlement (the 
"Stipulation"). The parties intend this Term Sheet to be a binding agreement. 

I. Liberty Global will enter into the Waiver Letter Agreement attached hereto as Exhibit A. 

2. Within 48 hours after the parties enter into this Term Sheet, Virgin Media and Liberty Global 
(collectively, "Defendants") will amend the proxy or issue a Form 8-K to address the 
Plaintiffs' disclosure claims with respect to the topics listed on Schedule 1 hereto. The 
specific changes to be made to the proxy will be negotiated by the parties in good faith. 

3. Plaintiffs agree to provide customary released parties, including, but not limited to, 
Defendants, their affiliates, and their fmancial advisors a full release of all claims that were 
asserted or that could have been asserted by Virgin Media shareholders in connection with 
the allegations and events described in the Action, and Defendants agree to provide 
Plaintiffs, Virgin Media's shareholders, and their counsel a full release of all claims arising 
out of the institution, prosecution and settlement of the Action. The parties agree to, in good 
faith, negotiate releases that are consistent with those agreed to by their respective counsel in 
similar litigation. 

4. The settlement is subject to the approval of the Supreme Court of the State of New York, 
County ofNew York (the "Court") and is not effective until Court approval becomes final 
and non-appealable. 

5. Defendants assume the cost of, and administrative responsibility for, issuing notice of the 
settlement to Virgin Media's shareholders, regardless of whether the settlement is approved 
by the Court. 

6. The parties have agreed to defer any discussions regarding Plaintiffs' application for a fee 
and expense award until after the execution ofthis Term Sheet. However, the parties agree 
that Plaintiffs' counsel have earned a right to an award of attorneys' fees and expenses, that 
the Stipulation will contain a standard "quick pay" provision, and that the Company or the 
Company's insurers, and/or the Company's successor in interest, shall be solely responsible 
for any fee and expense award. 

7. The parties shall use their best efforts to draft the Stipulation and all accompanying 
settlement documentation by June 3, 2013. 

8. Immediately following execution of this Term Sheet, the parties shall jointly request that the 
Court stay this Action. Plaintiffs and their counsel shall take no action to prosecute this or 
any other action concerning the transaction between Virgin Media, Inc. and Liberty Global, 
Inc. during the pendency of good faith settlement negotiations of this Action. The foregoing 
shall not prevent any party from enforcing the terms of this Term Sheet. 



9. Plaintiffs and Defendants agree to submit a joint request to the Court as soon as possible after 
the execution of the Term Sheet requesting that the Court adjourn the time for Defendants to 
file their opposition to the Plaintiffs' motion for a preliminary injunction without date and to 
take the scheduled preliminary injunction hearing from the Court's calendar. 

10. This Term Sheet may be executed in counterparts, including by signature transmitted by 
facsimile or email. Each counterpart when so executed shall be deemed to be an original, 
and all such counterparts together shall constitute the same instrument. This Term Sheet 
shall be deemed to have been executed on the date set forth below. 

Dated: New York, New York 
May 23,2013 



FRIED, FRANK, HARRIS, SHRIVER 
& JACOBSON LLP 

William G. McGuinness 
David B. Hennes 
One New York Plaza 
New York, NY 10004 
Telephone: (212) 859-8000 
Facsimile 

Attorneys for Defondants Virgin Media Inc., 
James F. Mooney, Neil A. Berkett, Charles L. 
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BERNSTE.IN LITOW.ITZ BERGER 
& GROSSMANN LLP 

By: 
Mark Lebovitch 
Amy Miller 
Jcrocn van Kwawegen 
1285 Avenue ofthe Americas 
NewYork,NY 10019 
Telephone: (212) 554-1400 
Facsimile: (212) 554-1444 

Co-Lead Counsel for Plaint{lfo 

SHEARMAN & STERLING LLP 

By: 

·...-...._ 

~' )/ . .ei~Jde.1~c~ 
Alan S. Goudiss 
Paula H. Anderson 
Edward G. Timlin 
599 Lexington A venue 
New York, New York l 0022 
Telephone: (212) 848-4000 
Facsimile: (212) 848-7179 

Attomeysfi>r Defendants Liberty Global, Inc., 
Lynx Europe Limited, Lynx US MergerCo 1 
LLC, Lynx US MergerCo 2 LLC, Viper US 
A1ergerCo 1 LLC, and Viper U.S' lvfergerCo 2 
LLC 

ROBBINS GELLER RUDMAN & DOWD 
LLP 

By: 
Samuel H. Rudman 
MarkS. Reich 
Michael G. Capeci 
58 South Service Road, Suite 200 
Melville. New York 11747 
Telephone: (631) 367-7100 
.Facsimile: (631) 367-1173 

Co-Lead Counsel for PlaintijJ.<; 

8992766 



FRIED, FRANK, HARRIS, SHRIVER 
& JACOBSON LLP 

By: --------------------------
William G. McGuinness 
David B. Hennes 
One New York Plaza 
New York, NY 10004 
Telephone: (212) 859-8000 
Facsimile 

Attorneys for Defendants Virgin Media Inc., 
James F. Mooney, Neil A. Berkett, Charles L. 
Allen, James A. Chiddix, Andrew J Cole, 
William R. Huff, Gordon D. McCallum, 
Eamonn 0 'Hare, John N Rigsby, Steven J 
Simmons, Doreen A. Toben, and George R. 
Zoffinger 

BERNSTEIN LITOWITZ BERGER 
& GROSSMANN LLP 

By: -~flb MarK. Lebov1tch 
Amy Miller 
Jeroen van Kwawegen 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 554-1400 
Facsimile: (212) 554-1444 

Co-Lead Counsel for Plaintiffs 

SHEARMAN & STERLING LLP 

By: 
Alan S. Goudiss 
Paula H. Anderson 
Edward G. Timlin 
599 Lexington A venue 
New York, New York 10022 
Telephone: (212) 848-4000 
Facsimile: (212) 848-7179 

Attorneys for Defendants Liberty Global, Inc., 
Lynx Europe Limited, Lynx US MergerCo I 
LLC, Lynx US MergerCo 2 LLC, Viper US 
MergerCo 1 LLC, and Viper US MergerCo 2 
LLC 

ROBBINS GELLER RUDMAN & DOWD 
LLP 

By: 
Samuel H. Rudman 
MarkS. Reich 
Michael G. Capeci 
58 South Service Road, Suite 200 
Melville, New York 11747 
Telephone: (631) 367-7100 
Facsimile: ( 631) 3 67-1173 

Co-Lead Counsel for Plaintiffs 

8992766 



FRIED, FRANK, HARRIS, SHRIVER 
& JACOBSON LLP 

By: -------------------------
William G. McGuinness 
David B. Hennes 
One New York Plaza 
New York, NY 10004 
Telephone: (212) 859-8000 
Facsimile 

Attorneys for Defendants Virgin Media Inc., 
James F. Mooney, Neil A. Berkett, Charles L. 
Allen, James A. Chiddix, Andrew J. Cole, 
William R. Huff, Gordon D. McCallum, 
Eamonn 0 'Hare, John N. Rigsby, Steven J. 
Simmons, Doreen A. Toben, and George R. 
Zoffinger 

BERNSTEIN LITOWITZ BERGER 
& GROSSMANN LLP 

By: 
Mark Lebovitch 
Amy Miller 
Jeroen van Kwawegen 
1285 Avenue ofthe Americas 
New York, NY 10019 
Telephone: (212) 554-1400 
Facsimile: (212) 554-1444 

Co-Lead Counsel for Plaintiffs 

'i' 

SHEAR.J,)iAN & STERLING LLP 

By: 

,,; 

Alan S. Goudiss 
li! 

Pa~Ua H. Anderson 
Ed\:vard G. Timlin 
59~ Lexington Avenue 
Ne~ York, New York 10022 
Te~~phone: (212) 848-4000 
Fao/,~imile: (212) 848~7179 

11 
Attorney§,jor Defendants Liberty Global, Inc., 
Lynx Eu~ope Limited, Lynx US MergerCo 1 
LLC, Ly~~ US MergerCo 2 LLC, Viper US 
MergerC,ij) 1 LLC, and Viper US MergerCo 2 
LLC 

F• 

!I~ 
;: 

ROBBI&S GELLER RUDMAN & DOWD 
LLP ~~ 

By: 

I}' 

Sanjiuel H. Rudman 
Matk S. Reich 
Miqhael G. Capeci 
58 $outh Service Road, Suite 200 
Mel~ille, New York 11747 
Tel~phone: (631) 367-7100 
Fac~imile: (631) 367-1173 

1i-

Co-Lead!r;ounsel for Plaintiffs 
!!o ,.. 
t 
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Morningstar® Document ResearchsM 

FORM8-K 
VIRGIN MEDIA INC. - N/A 

Filed: May 23, 2013 (period: May 23, 2013) 

Report of unscheduled material events or corporate changes. 

The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user 

assumes all risks for any damages or losses arising from any use of this information, except to the extent such damages or losses cannot be 

limited or excluded by applicable law. Past financial performance is no guarantee of future results. 



UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15( d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event repo11ed): May 23,2013 

VIRGIN MEDIA INC. 
(Exact name of Registrant as specified in its charter) 

59-3778247 Delaware 
(State oflncorporation) 

File No. 000-50886 
(Commission File Number) (IRS Employer Identification No.) 

65 Bleecker Street, 6"' Floor, New York, New York 10012 
(Address of principal executive offices) (Zip Code) 

Registrant's Telephone Number, including Area Code: (212) 906-8440 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions: 

[X] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

D Soliciting material pursuant to Rule 14a-12 under the Exchange Act ( 17 CFR 240.14a-12) 

DPrc-commencemcnt communications pursuant to Rule 14d-2(b) under the Exchange Act ( 17 CFR 240.14d-2(b)) 

D Pre-commencement communications pursuant to Rule 13e-4( c) under the Exchange Act ( 17 CFR 240.13e-4(c )) 



Item 8.01 Other Events. 

On May 23, 2013, the parties to the consolidated action-captioned In re Virgin Media Shareholders Litigation, including Virgin Media, Inc. ("Virgin Media" 
or the "Company"), Liberty Global, Inc. ("Libet1y Global") and the plaintiffs, relating to the Agreement and Plan of Merger, dated as of february 5, 2013, as 
amended (the "Merger Agreement"), among Virgin Media, Liberty Global, Liberty Global Corporation Limited, referred to as New Liberty Global, and certain 
other wholly-owned subsidiaries of Liberty Global, entered into a binding Tetm Sheet (the "Term Sheet") to settle the consolidated cases, pending execution of a 
formal stipulation and agreement of settlement. 

Pursuant to the Term Sheet, without limiting Virgin Media's rights under the Merger Agreement, Liberty Global has agreed (a) that the termination fee payable 
by Virgin Media under certain circumstances described in the Merger Agreement will be reduced from $470 million to $370 million; (b) that the Board of 
Directors of Virgin Media (the "Company Board") may determine that a Company Acquisition Proposal (as defined in the Merger Agreement) could reasonably 
be expected to lead to a Company Superior Proposal (as defined in the Merger Agreement) (i) whether or not the pat1y submitting such Company Acquisition 
Proposal has demonstrated committed financing in connection with such Company Acquisition Proposal (so long as the Company Board believes, after 
consultation with an Experienced Financial Advisor (as defined in the Merger Agreement), that such pat1y has the capacity to finance the Company 
Acquisition Proposal and receipt of financing would not be a condition to such party's obligation to close the Company Acquisition Transaction (as defined in 
the Merger Agreement) contemplated by the Company Acquisition Proposal), (ii) even if the Company Acquisition Transaction contemplated by the Company 
Acquisition Proposal would be subject to the receipt of consents, approvals or waivers from governmental entities (so long as the Company Board has 
detennined in good faith that the likelihood of the party submitting such Company Acquisition Proposal obtaining such consents, approvals or waivers in 
connection with such Company Acquisition Transaction is no less than the likelihood, as of December 19, 2012, that Liberty Global would receive necessaty 
consents, approvals or waivers from governmental entities in connection with the merger), and (iii) whether or not it has received advice from an Experienced 
Financial Advisor (as defined in the Merger Agreement) or Experienced Counsel (as defined in the Merger Agreement). 

Additionally, Virgin Media and Liberty Global have agreed to negotiate in good faith with the plaintiffs with respect to amendments to be made to the joint 
proxy statement/prospectus relating to Merger Agreement to address certain disclosure claims made by the plaintiffs. 

The Term Sheet also provides that the parties will enter into a formal stipulation and agreement of settlement, to be negotiated in good faith, under which 
plaintiffs will provide all of the defendants, their affiliates, and financial advisors with a custommy release of all claims. The settlement is subject to the 
approval of the Supreme Court of the State of New York. The parties have agreed that, in the meantime, they will jointly apply to the court to stay the action. 

A copy of the Term Sheet and associated waiver agreement are attached hereto as Exhibit 99.1 and incorporated by reference herein. The foregoing description 
of such documents is qualified in its entirety by reference to such exhibit. 

IMPORTANT ADDITIONAL INFORMATION REGARDING THE PROPOSED TRANSACTION HAS BEEN FILED WITH THE SEC: 

Libet1y Global Corporation Limited, a company that has been established in connection with the transaction, has filed a registration statement on Fmm S-4 
(Registration No. 333-187100) with the Securities and Exchange Commission (SEC), which the SEC declared effective on May I, 2013 and which includes a 
definitive joint proxy statement of Virgin Media Inc. and Liberty Global, Inc., and constitutes a prospectus of Liberty Global Corporation Limited. VIRGIN 
MEDIA STOCKHOLDERS ARE ADVISED TO READ THE REGISTRATION STATEMENT AND JOINT PROXY STATEMENT/PROSPECTUS 
(INCLUDING ALL AMENDMENTS AND SUPPLEMENTS THERETO) BECAUSE IT CONTAINS IMPORTANT INFORMATION. The definitive 
joint proxy statement/prospectus has been sent to security holders of Virgin Media and Liberty Global seeking their approval of the proposed transaction. 
Investors may obtain a free copy of the definitive joint proxy statement/prospectus, and other relevant documents filed by Liberty Global Corporation Limited, 
Libet1y Global and Virgin Media with the SEC at the SEC's Web site at http://www.sec.gov. The definitive joint proxy statement, and such other documents 
filed by Virgin Media with the SEC may also be obtained for free from the Investor Relations section of Virgin Media's web site (www.virginmedia.com) or by 
directing a request to Virgin Media Inc., 65 Bleecker Street, 6th Floor, New Y ark, New York I 0012, Attention: Investor Relations. Copies of documents filed 
by Libet1y Global and/or Liberty Global Corporation Limited with the SEC may also be obtained for free from the Investor Relations section of Liberty 
Global's website (www.lgi.com) or by directing a request to Libet1y Global. 12300 Liberty Boulevard, Englewood, Colorado 80112, Attention: Investor 
Relations. 



Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits 

99.1 Term Sheet, dated May 23, 2013, including Waiver Letter Agreement attached as Exhibit A thereto. 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

Date: May 23, 2013 

VIRGIN MEDIA INC. 

By: /s/ Howard Kalika 

Name: Howard Kalika 

Title: Assistant Secretary 



EXHIBIT INDEX 

E~hlhil :'llo. o~.~crlpriun of Exhibit 

99.1 Tenn Sheet dated May 23, 2013, including Waiver Letter Agreement attached as Exhibit A thereto. 



Exhibit 99.1 
TERM SHEET 

The below terms set forth the material terms of the parties' agreement to settle the action captioned In re Virgin Media Inc. 
Shareholders Litigation, Index No. 65053 7/2013 (the "Action"), pending execution of a more forn1al stipulation and agreement of 
settlement (the "Stipulation"). The parties intend this Term Sheet to be a binding agreement. 

I. Liberty Global will enter into the Waiver Letter Agreement attached hereto as Exhibit A. 

2. Within 48 hours after the parties enter into this Term Sheet, Virgin Media and Liberty Global (collectively, "Defendants") will 
amend the proxy or issue a Form 8-K to address the Plaintiffs' disclosure claims with respect to the topics listed on Schedule 1 
hereto. The specific changes to be made to the proxy will be negotiated by the parties in good faith. 

3. Plaintiffs agree to provide customary released parties, including, but not limited to, Defendants, their affiliates, and their financial 
advisors a full release of all claims that were asserted or that could have been asserted by Virgin Media shareholders in connection 
with the allegations and events described in the Action, and Defendants agree to provide Plaintiffs, Virgin Media's shareholders, and 
their counsel a full release of all claims arising out of the institution, prosecution and settlement of the Action. The parties agree to, 
in good faith, negotiate releases that are consistent with those agreed to by their respective counsel in similar litigation. 

4. The settlement is subject to the approval of the Supreme Court of the State of New York, County ofNew York (the "Court") and is 
not effective until CoUI1 approval becomes final and non-appealable. 

5. Defendants assume the cost of, and administmtive responsibility for, issuing notice of the settlement to Virgin Media's shareholders, 
regardless of whether the settlement is approved by the Court. 

6. The parties have agreed to defer any discussions regarding Plaintiffs' application for a fee and expense award until after the execution 
of this Term Sheet. However, the parties agree that Plaintiffs' counsel have earned a right to an award of attorneys' fees and 
expenses, that the Stipulation will contain a standard "quick pay" provision, and that the Company or the Company's insurers, and/or 
the Company's successor in interest, shall be solely responsible for any fee and expense award. 

7. The parties shall use their best efforts to draft the Stipulation and all accompanying settlement documentation by June 3, 2013. 

8. Immediately following execution of this Term Sheet, the parties shall jointly request that the Court stay this Action. Plaintiffs and 
their counsel shall take no action to prosecute this or any other action concerning the transaction between Virgin Media, Inc. and 
Liberty Global, Inc. during the pendency of good faith settlement negotiations of this Action. The foregoing shall not prevent any 
pmiy from enforcing the tern1s of this Tenn Sheet. 

9. Plaintiffs and Defendants agree to submit a joint request to the Court as soon as possible after the execution of the Te1m Sheet 
requesting that the CoUI1 adjourn the time for Defendants to file their opposition to the Plaintiffs' motion for a preliminary injunction 
without date and to take the scheduled prelimina1y injunction hearing from the Court's calendar. 



I 0. This Tenn Sheet may be executed in counterparts, including by signature transmitted by facsimile or email. Each counterpart when 
so executed shall be deemed to be an original, and all such counterparts together shall constitute the same instrument. This Tenn 
Sheet shall be deemed to have been executed on the date set forth below. 

Dated: New York, New York 
May 23, 2013 



FRIED, FRANK, HARRIS, SHRIVER 
& JACOBSON LLP 

By: Is/ David B. Hennes 
William G. McGuinness 
David B. Hennes 
One New York Plaza 
New York, NY 10004 
Telephone: (212) 859-8000 
Facsimile 

Attorneys for Defendants Virgin Media Inc., James F. 
Mooney, Neil A. Berkett, Charles L. Allen, James A. 
Chiddix, Andrew J Cole, William R. Huff, Gordon D. 
McCallum, Eamonn O'Hare, John N Rigsby, Steven J 
Simmons, Doreen A. Toben, and George R. Zojjinger 

BERNSTEIN LTTOWITZ BERGER 
& GROSSMANN LLP 

By:/s/ Mark Lebovitch 
Mark Lebovitch 
Amy Miller 
Jeroen van Kwawegen 
1285 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 554-1400 
Facsimile: (212) 554-1444 

Co-Lead Counselfor Plaintiffs 

SHEARMAN & STERLING LLP 

By: Is/ Paula H. Anderson 
Alan S. Goudiss 
Paula H. Anderson 
Edward G. Timlin 
599 Lexington Avenue 
New York, New York I 0022 
Telephone: (212) 848-4000 
Facsimile: (212) 848-7179 

Attorneys for Defendants Liberty Global, Inc., Lynx Europe 
Limited, Lynx US MergerCo I LLC, Lynx US MergerCo 2 
LLC, Viper US MergerCo 1 LLC, and Viper US MergerCo 2 
LLC 

ROBBINS GELLER RUDMAN & DOWD LLP 

By:/s/ Mark S. Reich 
Samuel H. Rudman 
Mark S. Reich 
Michael G. Capeci 
58 South Service Road, Suite 200 
Melville, New York 11747 
Telephone: (631) 367-7100 
Facsimile: ( 631) 3 67-1173 

Co-Lead Counselfor Plaintiffs 



CONFIDENTIAL 

FOR SETTLEMENT DISCUSSION PURPOSES ONLY 

Virgin Media Inc. 
General Counsel 

[LIBERTY GLOBAL LETTERHEAD] 

May[_], 2013 

65 Bleecker Street, 6th Floor New York, New York 10012 

Ladies and Gentlemen: 

Exhibit A 

Reference is made to the Agreement and Plan of Merger dated as of February 5, 2013, as amended on March 6, 2013, (the 
"Merger Agreement") by and among Liberty Global, Inc., Liberty Global pic (f/k/a Lynx Europe Limited), Lynx US MergerCo I LLC, 
Lynx US MergerCo2, Viper US MergerCo 1 LLC, Viper US MergerCo 2 LLC (all of the foregoing, collectively, "LGI") and Virgin 
Media Inc. ("VMI"). Capitalized terms used herein without definition shall have the same meanings as specified in the Merger 
Agreement. 

Pursuant to that ceiiain Te1m Sheet, dated May 23, 2013, among [ ] and Section 7.5 of the Merger Agreement, LGI hereby 
acknowledges and agrees to the following waivers of its rights under the Merger Agreement: 

a. if a termination fee is payable by VMI pursuant to Section 7.3(b )(ii) or (iii) of the Merger Agreement, LGI hereby agrees to 
accept an amount equal to $370,000,000 in satisfaction ofVMI's obligations with respect thereto and waives its right to receive 
any amount in excess of $3 70,000,000; 

b. notwithstanding any rights and claims ofLGI to the contrary under Section 5.2 ofthe Merger Agreement or otherwise, and 
without limiting VMI's existing rights under the Merger Agreement, the Company Board may dete1mine that a Company 
Acquisition Proposal could reasonably be expected to lead to a Company Superior Proposal: 

i. whether or not the party submitting such Company Acquisition Proposal has demonstrated committed financing in 
connection with such Company Acquisition Proposal (so long as the Company Board believes, after consultation with an 
Experienced Financial Advisor, that such pmiy has the capacity to finance the Company Acquisition Proposal and receipt 
of financing would not be a condition to such party's obligation to close the Company Acquisition Transaction 
contemplated by the Company Acquisition Proposal), 

ii. even if the Company Acquisition Transaction contemplated by the Company Acquisition Proposal would be subject to 
the receipt of consents, approvals or 
waivers from Governmental Entities (so long as the Company Board has determined in good faith that the likelihood of 
the pmiy submitting such Company Acquisition Proposal obtaining such consents, approvals or waivers in connection 
with such Company Acquisition 



Transaction is no less than the likelihood, as of the date of the Confidentiality Agreement, that LGI would receive 
necessmy consents, approvals or waivers from Governmental Entities in connection with the Mergers), and 

iii. whether or not it has received advice from an Experienced Financial Advisor or Experienced Counsel; 

provided, however, that, in connection with the foregoing, the Company Board may take into account such factors or take such actions 
that, in the exercise of its fiduciary duties, the Company Board deems necessary or appropriate in consideration of any such Company 
Acquisition Proposal; and 

c. LGI waives any obligation of the Company to deliver more than one Section 5.2 Notice pursuant to Section 5.2(c) of the Merger 
Agreement, waives its right to any notice or negotiation period in connection with such Section 5.2 Notice in excess of three (3) 
Business Days and waives compliance by the Company with the provision set forth in the parenthetical in clause (iv) of Section 
5.2(c) of the Merger Agreement; provided, however, that, in connection with a Company Acquisition Proposal, the Company 
Board may take such actions, in the exercise of its fiduciary duties, as it deems necessary or appropriate to solicit from LGI any 
proposals with respect to modifications to the terms of the Merger Agreement. 

This waiver letter shall be govemed by, and constmed in accordance with, the internal Laws of the State of Delaware, without 
regard to the Laws of any other jurisdiction that might be applied because of the conflicts of Laws principles of the State of Delaware. 
This waiver letter shall be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and 
assigns. This waiver letter may be executed in two or more counterparts, all of which shall be considered one and the same instmment 
and shall become effective when one or more counterparts have been signed by each of the undersigned parties and delivered to VMI. 

[SIGNATURE PAGE FOLLOWS] 



Very tmly yours, 

LIBERTY GLOBAL, INC. 

By: 
Name: 

Title: 

[Signature Page to Waiver Letter] 



LIBERTY GLOBAL CORPORATION LIMITED 

By: 

Name: 

Title: 

[Signature Page to Waiver Letter] 



[Signature Page to Waiver Letter] 

LYNX US MERGER CO I LLC 

By: LIBERTY GLOBAL, INC., 

its sole member and manager 

By: 

Name: 

Title: 



[Signature Page to Waiver Letter] 

LYNX US MERGER CO 2 LLC 

By: LYNX US MERGER CO 1 LLC, 

Its sole member and manager 

By: LIBERTY GLOBAL, INC., 

its sole member and manager 

By: 
Name: 

Title: 



[Signature Page to Waiver Letter] 

VIPER US MERGERCO I LLC 

By: LYNX EUROPE 2 LIMITED, 
its sole member and manager 

By: 

Name: 

Title: 



[Signature Page to Waiver Letter] 

VIPER US MERGERCO 2 LLC 

By: VIPER US MERGERCO I LLC, 

Its sole member and manager 

By: LYNX EUROPE 2 LIMITED, 

its sole member and manager 

By: 

Name: 

Title: 



EXHIBIT C 



SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

IN RE VIRGIN MEDIA INC. 
SHAREHOLDERS LITIGATION 

Index No. 650537/2013 (Consolidated) 
Hon. Jeffrey K. Oing, J.S.C. 
Commercial Division Part 48 

PRELIMINARY APPROVAL AND SCHEDULING ORDER 

WHEREAS, (i) plaintiffs Jeff Grimsley, Girvan Watts, and the City of Westland 

Police and Fire Retirement System (the "Plaintiffs"), on behalf of themselves and the Settlement 

Class, (ii) defendant Virgin Media, Inc. ("Virgin Media"); (iii) defendants James F. Mooney, 

Neil A. Berkett, Charles L. Allen, James A. Chiddix, Andrew J. Cole, William R. Huff, Gordon 

D. McCallum, Eamonn O'Hare, John N. Rigsby, Steven J. Simmons, Doreen A. Toben, and 

George R. Zoffinger (collectively, the "Virgin Media Board," and together with Virgin Media, 

the "Virgin Media Defendants"), and (iv) defendants Liberty Global, Inc., Lynx Europe Limited 

(now, New Liberty Global), Lynx US MergerCo I LLC, Lynx US MergerCo 2 LLC, Viper US 

MergerCo 1 LLC, and Viper US MergerCo 2 LLC (collectively, the "Liberty Global 

Defendants," and together with the Virgin Media Defendants, the "Defendants"), have entered 

into the Stipulation and Agreement of Compromise, Settlement, and Release, dated July 22, 2013 

(the "Stipulation") to settle all claims asserted against the Defendants in the above-captioned 

consolidated action (the "Consolidated Action") with prejudice on the terms and conditions set 

forth in the Stipulation and subject to the approval ofthis Court (the "Settlement");' 

1 Unless otherwise defined herein, all capitalized words contained herein shall have the same 
meanings as they have in the Stipulation. 



In Re Virgin Media Inc. Shareholders Litigation 
Index No. 650537/2013 

Page 2 of I I 

WHEREAS, Plaintiffs and Defendants (collectively, the "Parties") have made an 

application, pursuant to § 908 of the New York Civil Practice Law and Rules ("CPLR"), for 

entry of an order preliminarily approving the proposed Settlement of the Consolidated Action in 

accordance with the Stipulation (the "Order"), which is incorporated herein by reference and 

which, together with the accompanying documents, sets forth the terms and conditions for the 

proposed Settlement of the Consolidated Action between the Parties and for a judgment 

dismissing the Released Plaintiffs' claims against Defendants and the Released Parties with 

prejudice upon the terms and conditions set forth therein; 

WHEREAS, the Court has read and considered the operative complaint in the 

Consolidated Action filed by Plaintiff City of Westland Police and Retirement System in an 

action captioned City of Westland v. Virgin Media Inc., Index No. 651093/2013 (which was 

consolidated into the Consolidated Action) and the Stipulation and the accompanying 

documents, and finds substantial and sufficient grounds for entering this Order; 

WHEREAS, all Parties having consented to the entry of this Order; and 

WHEREAS, unless otherwise defined herein, all capitalized words contained 

herein shall have the same meanings as they have in the Stipulation; 

IT IS HEREBY ORDERED this __ day of _____ , 2013, that: 

1. The Court hereby preliminarily approves the Settlement, as embodied in the 

Stipulation, as being fair, reasonable, and adequate to the Settlement Class Members, subject to 

further consideration at the Settlement Hearing (as defined below). 

2. For purposes of the Settlement only, and preliminarily, for purposes of this Order, 

the Consolidated Action shall proceed as a non-opt out class action, pursuant to CPLR §§ 901 

and 902, on behalf of a settlement class (the "Settlement Class") consisting of all record and 
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beneficial owners of Virgin Media common stock during the period beginning on February 5, 

2013 through and including June 7, 2013, the date of the consummation of the Proposed 

Transaction (the "Settlement Class Period"). Members of the "Settlement Class" are referred to 

as "Settlement Class Members". Excluded from the Settlement Class are Defendants and their 

respective successors-in-interest, successors, predecessors-in-interest, predecessors, 

representatives, trustees, executors, administrators, estates, heirs, assigns, or transferees, 

immediate and remote, and any person or entity acting for or on behalf of, or claiming under, any 

of them, and each of them, only in their capacity as such. The Settlement Class shall be deemed 

to be a non-opt out class with respect to all claims for injunctive, declaratory and other equitable 

relief. Non-New York resident members of the Settlement Class may opt out solely to pursue 

potential claims for monetary damages but will otherwise be bound by the Settlement's terms. 

Those persons (if any) who timely and validly request exclusion from the Settlement Class 

pursuant to the Notice to be sent to potential Settlement Class Members shall be excluded from 

the Settlement Class solely with respect to any right they may have to pursue potential claims for 

monetary damages. 

3. For purposes of the Settlement only, and preliminarily, for purposes of this Order, 

the Plaintiffs are hereby certified as Settlement Class Representatives, and Plaintiffs' Co-Lead 

Counsel are appointed as Lead Settlement Class Counsel. 

4. A hearing shall be held at the Supreme Court ofNew York, County ofNew York 

-Commercial Division (the "Court"), before Justice Jeffrey K. Oing, Part 48, Courtroom 242, 

on ______ , 2013, at ___ (the "Settlement Hearing"), to: (a) determine whether to 

finally certifY the Settlement Class for Settlement purposes only; (b) determine whether the 

Settlement is fair, reasonable, adequate and in the best interests of the Settlement Class; (c) 
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determine whether a Final Order and Judgment should be entered pursuant to the Stipulation; (d) 

consider Plaintiffs' Counsel's application for an award of attorneys' fees and expenses; and (e) 

rule on any other related matters as the Court may deem appropriate. Notice of the Settlement 

and the Settlement Hearing shall be given to Settlement Class Members as set forth in ,-r,-r 7 and 8 

ofthis Order. 

5. The Court may adjourn the Settlement Hearing (including consideration of the 

application for an award of attorneys' fees and expenses) or any adjournment thereof without 

further notice to the Settlement Class other than by announcement at the Settlement Hearing or 

any adjournment thereof. 

6. The Court reserves the right to approve the Settlement at or after the Settlement 

Hearing with such modifications as may be consented to by the Parties and without further notice 

to the Settlement Class. 

7. The Court approves, in form and content, the Notice of Pendency of Class Action, 

Proposed Settlement and Settlement Hearing (the "Notice"), attached as Exhibit D to the 

Stipulation, and finds that mailing and distribution of the Notice substantially in the manner set 

forth in ,-r 8 of this Order meets the requirements of CPLR § 904, due process, and all other 

applicable laws and rules, is the best notice practicable under the circumstances, and shall 

constitute full and adequate notice to all persons entitled thereto. 

8. (a) Within fifteen (15) calendar days after the date of this Order (the "Notice 

Date"), Virgin Media or its successor-in-interest shall cause a copy of the Notice, substantially in 

the form attached as Exhibit D to the Stipulation, to be mailed by first-class U.S. mail to the 

Settlement Class Members who were stockholders of record of Virgin Media at any time during 

the Settlement Class Period. All brokerage firms, banks, and/or other persons or entities who 
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held shares of Virgin common stock during the Settlement Class for the benefit of others are 

directed to promptly send the Notice to all of their respective beneficial owners, as set forth in 

the Notice. Defendants or their successors in interest shall make additional copies of the Notice 

available to any record holder requesting the same for the purpose of distribution to beneficial 

owners. Virgin Media or its successor-in-interest shall assume all administrative responsibility 

for and pay all costs and expenses relating to disseminating the Notice to Settlement Class 

Members regardless of whether the Effective Date occurs. 

(b) On the Notice Date, Virgin Media or its successor-in-interest shall cause a 

copy of the Notice, along with a copy of the Stipulation, to be published on the Company 

website, which documents shall remain posted on the Company website through the Effective 

Date ofthe Settlement. 

(c) No less than ten (10) calendar days before the Settlement Hearing, Virgin 

Media or its successor-in-interest shall cause to be filed proof, by affidavit, of such mailing and 

posting of the Notice to the Company website. 

9. At the Settlement Hearing, any Settlement Class Member who desires to do so 

may appear personally or by counsel, provided that an appearance is filed and served as 

hereinafter provided, and show cause, if any, why the Settlement should not be approved as fair, 

reasonable, adequate and in the best interest of the Settlement Class, why judgment should not be 

entered dismissing Plaintiffs' claims asserted against Defendants in the Consolidated Action with 

prejudice against Plaintiffs and the Settlement Class, as determined by the Court, or why the 

Court should not grant Plaintiffs' Co-Lead Counsel's application for any award of attorneys' fees 

and expenses for their services herein; provided, however, that no Settlement Class Member or 

any other person opposing the Settlement or any matter related thereto shall be heard or entitled 



In Re Virgin Media Inc. Shareholders Litigation 
Index No. 650537/20I3 

Page 6 of II 

to contest the approval of the terms and conditions of the Settlement and, if approved, the 

judgment to be entered thereon and the granting of attorneys' fees and expenses to Plaintiffs' 

Counsel, nor shall any papers or briefs submitted by any Settlement Class Member or any other 

person be received and considered, except by order of the Court for good cause shown, unless, 

no later than ten ( 1 0) calendar days prior to the Settlement Hearing, such person files with the 

Clerk of the Supreme Court - Commercial Division, 60 Centre Street, New York, NY, the 

following: (a) a written and signed notice of intention to appear which states such person's 

name, address and telephone number and, if represented by counsel, the name, address and 

telephone number of such counsel, (b) proof of membership in the Settlement Class, (c) a written 

detailed statement of such person's specific objection to any matter before the Court, (d) the 

specific grounds for such objections and reasons for such person's desiring to appear and be 

heard, as well as all documents and writing such person desires this Court to consider, including 

any legal and evidentiary support, and (e) a list of all other class action matters that the objector 

or and/or the objector's counsel has objected to in the last three years, identified by case name, 

docket number and the court in which the prior objections were filed. Any such filings with the 

Court shall also be served upon each of the following counsel (by regular mail, overnight mail or 

hand delivery) such that they are received no later than ten (1 0) calendar days prior to the 

Settlement Hearing: 

Mark S. Reich 
ROBBINS GELLER RUDMAN 
&DOWDLLP 
58 South Service Road, Suite 200 
Melville, New York 11747 

Mark Lebovitch 
BERNSTEIN LITOWITZ BERGER 
& GROSSMANN LLP 
1285 A venue of the Americas 
New York, New York 10019 

David B. Hennes 
FRIED, FRANK, HARRIS, SHRIVER 
& JACOBSON LLP 
One New York Plaza 
New York, New York 10004-1980 

Alan S. Goudiss 
SHEARMAN & STERLING LLP 
599 Lexington A venue 
New York, New York 10022-6069 
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Unless the Court otherwise directs, no person shall be entitled to object to the approval of the 

Settlement, any judgment entered thereon, any award of attorneys' fees or expenses, or any other 

matter related to the Settlement, or otherwise be heard, except by serving and filing a written 

objection and supporting papers and documents as described above. Any person who fails to 

object in the manner described above shall be deemed to have waived the right to object 

(including any right of appeal) to any matter related to the Settlement and shall be forever barred 

from raising such objection in this or any other action or proceeding. Any Settlement Class 

Member who objects to the Settlement will nevertheless be bound by any judgment entered in 

the Consolidated Action. 

10. Any individual or entity who is a non-New York resident falling within the 

definition of the Settlement Class who so desires may be excluded from the Settlement and the 

Settlement Class solely for the purpose of pursuing potential claims for monetary damages. Any 

such person or entity seeking to be excluded must submit to Class Counsel a written request for 

exclusion ("Request for Exclusion") via regular mail, overnight mail or hand delivery such that it 

is received no later than ten (1 0) calendar days prior to the date of the Settlement Hearing. A 

Request for Exclusion shall: (a) state the name, mailing address, e-mail address (if any), and 

telephone number (if any) of the person or entity requesting exclusion; (b) contain a statement 

attesting to the fact that such person or entity is a member of the Settlement Class, and setting 

forth the number of Virgin Media shares such person or entity held during the pertinent time 

period (or, if such number varied during the pertinent time period, the largest number of shares 

held during such period), the date(s) within the pertinent time period that such person or entity 

sold any Virgin Media shares and the number of shares sold on each such date; and (c) state that 

the person or entity wishes to be excluded from the Settlement Class. All individuals who 

7 
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submit valid and timely Requests for Exclusion in the manner set forth in this paragraph shall not 

be bound by the Settlement or judgment that may be entered with respect to potential claims for 

monetary damages but shall otherwise be bound by the Settlement, including any judgment that 

may be entered with respect to all claims for injunctive, declaratory, and other equitable relief. 

Any member of the Settlement Class who fails to submit a Request for Exclusion in the above-

prescribed manner shall be deemed to have waived his, her or its rights to be excluded from the 

Settlement Class and shall be barred from making such a request in this or any other action or 

proceeding. 

11. Plaintiffs shall file all papers in support ofthe Settlement and Plaintiffs' Co-Lead 

Counsel's application for an award of attorneys' fees and expenses (the "Fee Application") no 

later than thirty (30) calendar days prior to the Settlement Hearing. Defendants shall file all 

papers in opposition to the Fee Application no later than fourteen (14) calendar days prior to the 

Settlement Hearing. Reply papers, if any, shall be filed no later than three (3) calendar days 

prior to the Settlement Hearing. 

12. Defendants have agreed that Plaintiffs' Counsel have earned a right to an award 

of attorneys' fees and expenses based on the benefits that the Settlement has provided to the 

Settlement Class. Plaintiffs intend to seek an award of attorneys' fees of up to $7 million 

including expenses. Defendants reserve the right to oppose the amount of attorneys' fees and 

expenses requested. 

13. Final resolution by the Court of the Fee Application shall not be a precondition to 

the dismissal of the Consolidated Action, and the Fee Application will be considered separately 

from approval of the proposed Settlement. Any decision by the Court not to approve the Fee 

Application shall have no effect on the approval of the Settlement. 

8 
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14. If the Settlement provided for in the Stipulation is approved by the Court 

following the Settlement Hearing, the Final Order and Judgment shall be entered substantially in 

the form attached as Exhibit E to the Stipulation (the "Judgment"). 

15. Until and unless otherwise ordered by the Court, all proceedings in the 

Consolidated Action shall be stayed other than proceedings necessary to carry out or enforce the 

terms and conditions of the Stipulation. Pending Final Approval of the Settlement, Plaintiffs and 

all other Settlement Class Members are enjoined from commencing or prosecuting, or in any 

way participating in the commencement or prosecution of any action asserting, any of the 

Released Plaintiffs' Claims against any of the Released Parties in this or any other court or 

forum. 

16. In the event of termination of the Settlement in accordance with the terms of the 

Stipulation, the Parties shall be deemed to be in the litigation position they were in immediately 

prior to the execution of the Term Sheet and the statements made in the Stipulation or in the 

Term Sheet (including any Exhibit thereto) and in connection with the negotiation of the 

Stipulation, the Term Sheet or the Settlement shall not be deemed to prejudice in any way the 

positions of the Parties with respect to the Consolidated Action or any other litigation or judicial 

proceeding, or to constitute an admission of fact or wrongdoing by any Party, and neither the 

existence of the Stipulation or the Term Sheet nor their contents, nor any statements made in 

connection with the negotiation of the Stipulation or the Term Sheet or any settlement 

communications shall be admissible into evidence, and the Parties shall proceed as if the Term 

Sheet, the Stipulation, this Order and any other orders of the Court relating to the Settlement had 

not been entered. 

9 
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17. Neither this Order nor the Stipulation (whether or not finally approved or 

consummated), nor their negotiation, or any proceedings taken pursuant to them: (i) shall be 

offered against the Defendants, other Released Parties, or their respective attorneys as evidence 

of, or construed as, or deemed to be evidence of any presumption, concession, or admission by 

any of the Defendants or other Released Parties with respect to the truth of any fact alleged by 

Plaintiffs or the Settlement Class, or the validity of any claim that was or could have been 

asserted, or the deficiency of any defense that has been or could have been asserted in the 

Consolidated Action or in any other litigation, or any liability, negligence, fault, damages, or 

wrongdoing of any kind by any of the Defendants, other Released Parties, or their respective 

attorneys; (ii) shall be offered against any of the Plaintiffs, other Settlement Class Members, or 

their respective attorneys (including, without limitation, Plaintiffs' Counsel) as evidence of, or 

construed as, or deemed to be evidence of, any presumption, concession or admission with 

respect to any liability, negligence, fault or wrongdoing of any kind of the Plaintiffs, other 

Settlement Class Members, or their respective attorneys (including, without limitation, Plaintiffs' 

Counsel); (iii) shall be referred to for any reason against any of the Defendants, other Released 

Parties, Plaintiffs, other Settlement Class Members, or any of their respective attorneys 

(including, without limitation, Plaintiffs' Counsel) in any other civil, criminal, or administrative 

action or proceeding; (iv) shall be construed against any of the Defendants, other Released 

Parties, Plaintiffs, other Settlement Class Members, or any of their respective attorneys 

(including, without limitation, Plaintiffs' Counsel) as an admission, concession, or presumption 

that the consideration to be given represents an amount which could be or would have been 

recovered after trial; nor (v) shall be construed against Plaintiffs, other Settlement Class 

Members, or their respective attorneys (including, without limitation, Plaintiffs' Counsel) as an 

10 
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admission, concession, or presumption that any of Plaintiffs' claims are without merit or that any 

of Defendants had meritorious defenses. Notwithstanding the foregoing, Defendants, other 

Released Parties, Plaintiffs, other Settlement Class Members, and any of their respective 

attorneys (including, without limitation, Plaintiffs' Counsel) may file or refer to this Order, the 

Stipulation, and/or the Judgment to effectuate the liability protections granted hereunder or 

thereunder, including without limitation to support a defense or counterclaim based on principles 

of res judicata, collateral estoppel, release, good-faith settlement, or any theory of claim 

preclusion or issue preclusion or similar defense or counter claim or to enforce the terms of this 

Order, the Stipulation, and/or the Judgment. 

18. The Court reserves the right to approve the Stipulation and the Settlement and 

enter the Judgment with modifications and without further notice to members of the Settlement 

Class, and retains jurisdiction over the Consolidated Action to consider all further applications 

arising out of or connected with the Settlement. 

Dated: ______ , 2013 

Honorable Jeffrey K. Oing, J.S.C. 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

IN RE VIRGIN MEDIA INC. 
SHAREHOLDERS LITIGATION 

Index No. 650537/2013 (Consolidated) 
Hon. Jeffrey K. Oing, J.S.C. 
Commercial Division Part 48 

NOTICE OF PENDENCY OF CLASS ACTION, PROPOSED 
SETTLEMENT AND SETTLEMENT HEARING 

TO: ALL PERSONS OR ENTITIES WHO HELD SHARES OF THE COMMON STOCK 
OF VIRGIN MEDIA, INC. ("VIRGIN MEDIA"), EITHER OF RECORD OR 
BENEFICIALLY, DURING THE PERIOD BEGINNING ON FEBRUARY 5, 2013, 
THROUGH AND INCLUDING JUNE 7, 2013, THE DATE OF THE 
CONSUMMATION OF THE PROPOSED TRANSACTION (AS DEFINED BELOW) 
(THE "SETTLEMENT CLASS PERIOD"), EXCLUDING DEFENDANTS AND 
THEIR RESPECTIVE SUCCESSORS-IN-INTEREST, SUCCESSORS, 
PREDECESSORS-IN-INTEREST, PREDECESSORS, REPRESENTATIVES, 
TRUSTEES, EXECUTORS, ADMINISTRATORS, ESTATES, HEIRS, ASSIGNS, OR 
TRANSFEREES, IMMEDIATE AND REMOTE, AND ANY PERSON OR ENTITY 
ACTING FOR OR ON BEHALF OF, OR CLAIMING UNDER, ANY OF THEM, AND 
EACH OF THEM, ONLY IN THEIR CAP A CITY AS SUCH (THE "SETTLEMENT 
CLASS"). MEMBERS OF THE SETTLEMENT CLASS ARE REFERRED TO 
HEREIN AS "SETTLEMENT CLASS MEMBERS". 

PLEASE READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY. THIS NOTICE 
RELATES TO A PROPOSED SETTLEMENT OF A LAWSUIT AND CONTAINS 
IMPORTANT INFORMATION. YOUR RIGHTS WILL BE AFFECTED BY THE LEGAL 
PROCEEDINGS IN THIS LITIGATION. 

IF YOU ARE A NOMINEE WHO HELD VIRGIN MEDIA COMMON STOCK FOR THE 
BENEFIT OF ANOTHER DURING THE SETTLEMENT CLASS PERIOD, READ THE 
SECTION BELOW ENTITLED "NOTICE TO PERSONS OR ENTITIES THAT HELD 
OWNERSHIP ON BEHALF OF OTHERS." 

The purpose of this Notice is to inform you of, among other things, (i) the 

pendency of the above-captioned consolidated action (the "Consolidated Action") in the 

Supreme Court ofthe State ofNew York, County ofNew York (the "Court"), (ii) the proposed 

settlement of the Action (the "Settlement"), and (iii) a hearing to be held before the Court, in the 
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Supreme Court of New York- Commercial Division, 60 Centre Street, New York, New York, 

on _______ , 2013 at __ (the "Settlement Hearing"). 

The Settlement Hearing will be held to determine: (a) whether the Court should 

finally certify the Settlement Class for purposes of the Settlement only; (b) whether the Court 

should approve the Settlement on the terms and conditions set forth in the Stipulation and 

Agreement of Compromise, Settlement, and Release entered into by and among the Parties on 

July 22, 2013 (the "Stipulation");1 (c) whether the Court should enter the Final Order and 

Judgment (the "Judgment") dismissing the claims asserted in the Consolidated Action with 

prejudice as against Plaintiffs (as defined below) and the Settlement Class and, in doing so, 

effectuate the releases described below; (d) whether the Court should grant the application of 

Plaintiffs' Co-Lead Counsel for an award of attorneys' fees and expenses; and (e) any other 

related matters as may properly come before the Court. 

YOU ARE NOT REQUIRED TO TAKE ANY ACTION IN RESPONSE TO 

THIS NOTICE. If you are a member of the Settlement Class, this Notice informs you of how, if 

you so choose, you may enter your appearance in the Consolidated Action in order to object to 

the proposed Settlement and have your objection heard at the Settlement Hearing. In addition, if 

you are a non-New York resident Settlement Class Member, this Notice informs you of how, if 

you so choose, you may opt out of the Settlement Class solely for the purpose of pursuing 

potential claims for monetary damages concerning the Proposed Transaction. 

THE FOLLOWING RECITATION DOES NOT CONSTITUTE FINDINGS 

OF THE COURT AND SHOULD NOT BE UNDERSTOOD AS AN EXPRESSION OF 

ANY OPINION OF THE COURT AS TO THE MERITS OF ANY CLAIMS OR 

1 Unless otherwise defined herein, all capitalized words contained herein shall have the same 
meanings as they have in the Stipulation 
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DEFENSES BY ANY OF THE PARTIES. IT IS BASED ON STATEMENTS OF THE 

PARTIES AND IS SENT FOR THE SOLE PURPOSE OF INFORMING YOU OF THE 

PENDENCY AND PROPOSED SETTLEMENT OF THIS CONSOLIDATED ACTION 

AND OF A HEARING ON THE PROPOSED SETTLEMENT. 

BACKGROUND TO THE CONSOLIDATED ACTION 

On February 5, 2013, Virgin Media, Inc. ("Virgin Media" or the "Company"), a 

Delaware corporation, and Liberty Global, Inc. ("Liberty Global"), a Delaware corporation, 

announced that they had entered into an Agreement and Plan of Merger ("Merger Agreement") 

pursuant to which Virgin Media and Liberty Global will combine under a new parent company 

called Liberty Global plc ("New Liberty Global") in a transaction in which each outstanding 

share of Virgin Media stock will be exchanged for 0.2582 of a Class A ordinary share of New 

Liberty Global, 0.1928 of a Class C ordinary share of New Liberty Global, and $17.50 in cash, 

without interest (the "Proposed Transaction"). 

On February 12, 2013, a Virgin Media stockholder, Jeff Grimsley ("Grimsley"), 

filed a putative class action complaint in the Court in an action captioned Grimsley v. Berkett et 

al., Index No. 650469/2013 (the "Grimsley Action") challenging the Proposed Transaction on 

behalf of the public stockholders of Virgin Media against Virgin Media, James F. Mooney, Neil 

A. Berkett, Charles L. Allen, James A. Chiddix, Andrew J. Cole, William R. Huff, Gordon D. 

McCallum, Eamonn O'Hare, John N. Rigsby, Steven J. Simmons, Doreen A. Toben, George R. 

Zoffinger (collectively, the "Virgin Media Board," and together with Virgin Media, the "Virgin 

Media Defendants"), Liberty Global, Lynx Europe Limited (now, New Liberty Global), Lynx 

US MergerCo 1 LLC, Lynx US MergerCo 2 LLC, Viper US MergerCo 1 LLC, and Viper US 
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MergerCo 2 LLC (collectively, the "Liberty Global Defendants," and together with the Virgin 

Media Defendants, the "Defendants"), which was later amended on March 19, 2013. 

On February 19, 2013, Girvan Watts ("Watts"), on behalf of himself and all 

others similarly situated, filed a putative class action complaint in the Court in an action 

captioned Watts v. Virgin Media Inc., Index No. 650537/2013 (the "Watts Action") challenging 

the Proposed Transaction on behalf of the public stockholders of Virgin Media against the 

Defendants. 

On March 7, 2013, New Liberty Global, Liberty Global and Virgin Media filed 

with the Securities and Exchange Commission (the "SEC") a Joint Proxy Statement and 

Prospectus on Form S-4 (the "Preliminary Proxy"), and filed Amendments to the Preliminary 

Proxy on April 12, April 24, and May 1, 2013, respectively (collectively, with the Preliminary 

Proxy, the "Definitive Proxy"). 

On March 20, 2013, Grimsley and Watts filed a motion to consolidate related 

actions and to appoint lead plaintiff and lead counsel. 

On March 26, 2013, a Virgin Media stockholder, City of Westland Police and Fire 

Retirement System ("City of Westland," together with Grimsley and Watts, the "Plaintiffs"), 

filed a putative class action complaint in the Court in an action captioned City of Westland v. 

Virgin Media Inc., Index No. 651093/2013 (the "City of Westland Action") alleging, among 

other things, that members of the Virgin Media Board breached their fiduciary duties by: 

(i) conducting a deficient sales process and failing to maximize shareholder value; (ii) agreeing 

to inadequate consideration; and (iii) misrepresenting or omitting material information 

concerning the Proposed Transaction in the Preliminary Proxy, and that the Liberty Global 

Defendants aided and abetted the above-described breaches. 
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On April 10, 2013, an order was granted consolidating the Watts, Grimsley, and 

City of Westland Actions under the caption In re Virgin Media Inc. Shareholders Litigation, 

Index No. 6506537/2013, and appointing the law firms of Robbins Geller Rudman & Dowd LLP 

and Bernstein Litowitz Berger & Grossmann LLP as Co-Lead Counsel ("Plaintiffs' Co-Lead 

Counsel"), and Levi & Korsinsky LLP as an Executive Committee Member (together with 

Plaintiffs' Co-Lead Counsel, "Plaintiffs' Counsel"). 

Plaintiffs in the Consolidated Action represent that they have owned at all 

relevant times shares of Virgin Media common stock. 

On April 10, 2013, a preliminary conference was held in the chambers of Justice 

Jeffrey K. Oing, whereupon the Court entered a Scheduling Order (the "Preliminary Conference 

Order") providing for expedited discovery, a briefing schedule for Plaintiffs' motion for a 

preliminary injunction, and a tentative hearing date for that motion of May 29, 2013 at 10:00 

a.m., with instruction by the Court that Plaintiffs file an Order to Show Cause to confirm the 

briefing schedule and set the hearing date for Plaintiffs' motion. 

The parties engaged in expedited discovery between April 4 and May 8, 2013, 

including the production of certain non-public emails and other electronic documents, 

concerning, among other things, the process and negotiations leading up to the Proposed 

Transaction, financial analyses and valuations of Virgin Media and Liberty Global, and 

presentations to the boards of Virgin Media and Liberty Global by their respective management, 

financial advisors, and legal counsel. During the course of discovery, Plaintiffs' Counsel 

received and analyzed over one hundred thousand pages of documents produced by Defendants 

and Virgin Media's lead financial advisor, Goldman, Sachs & Co. ("Goldman Sachs"), took 

depositions in New York, Denver and London (UK) oftwo of Virgin Media's outside directors, 
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Virgin Media's Chief Executive Officer, Liberty Global's Chief Executive Officer, and a 

representative of Goldman Sachs involved in the Proposed Transaction, worked with a retained 

financial expert to evaluate financial and other aspects of the Proposed Transaction, and worked 

with a retained compensation expert to evaluate executive compensation aspects of the Proposed 

Transaction. 

On May 1, 2013, Liberty Global filed a pre-effective amendment to the Form S-4 

with the Securities and Exchange Commission disclosing, inter alia, that Virgin Media learned 

in April 2013 that J.P. Morgan had prepared an unsolicited presentation for Liberty Global dated 

November 7, 2012 proposing a business transaction with Virgin Media, and that one of the 

individuals involved with the November presentation to Liberty Global subsequently led the J.P. 

Morgan team advising Virgin Media. 

On May 8, 2013, Plaintiffs filed a Motion for Preliminary Injunction, 

accompanied by a Memorandum of Law, an affidavit of Plaintiffs' Counsel, and an expert 

affidavit of BrianT. Foley dated May 8, 2013. 

On May 22, 2013, as a result of arm's-length settlement negotiations, counsel to 

the Parties in the Consolidated Action reached an agreement in principle concerning a proposed 

Settlement of the Consolidated Action. Counsel to the Parties entered into and executed a term 

sheet ("Term Sheet") outlining the terms of the Settlement, subject to approval of the Court. 

On May 23, 2013, the parties jointly notified the Court of the Term Sheet and 

Settlement and requested that the May 30, 2013 hearing regarding Plaintiffs' motion for a 

preliminary injunction be adjourned. 

On May 23, 2013, Virgin Media filed a Form 8-K with the SEC announcing that 

the Settlement had been reached, announcing the reduction in the Termination Fee pursuant to 
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the Term Sheet, and stating that the parties had agreed to negotiate in good faith with respect to 

supplemental disclosures to be made to the Definitive Proxy. 

On May 24, 2013, Virgin Media, after discussions and negotiations with the 

Plaintiffs, filed a Form 8-K with the SEC making certain supplemental disclosures to the 

Definitive Proxy. 

A special meeting of shareholders of Virgin Media was held on June 4, 2013, at 

which Virgin Media stockholders, among other things, voted on a proposal to adopt the Merger 

Agreement, with 99.8% of those shareholders voting having voted in favor of the Proposed 

Transaction (the "Stockholder Vote"). In light of the Stockholder Vote, the Proposed 

Transaction closed on June 7, 2013. 

On the basis of information available to them, including publicly available 

information, Plaintiffs and Plaintiffs' Counsel have concluded that the terms and conditions of 

the Settlement are fair, reasonable, adequate, and in the best interests of Plaintiffs and the 

Settlement Class, and have agreed to settle the claims raised, or that could have been raised, in 

the Consolidated Action pursuant to the terms and conditions of the Stipulation, after 

considering: (i) the benefits that Plaintiffs and the other members of the Settlement Class will 

receive from the settlement; (ii) the attendant risks of litigation; (iii) the time and expense that 

would be incurred by further litigation; and (iv) the desirability of permitting the Settlement to be 

consummated as provided by the terms of the Stipulation. 

On , 2013, the Court entered a Preliminary Approval and ------

Scheduling Order (the "Scheduling Order") providing for, among other things: (i) the scheduling 

of the Settlement Hearing; (ii) the preliminary certification, for Settlement purposes only, of the 

Consolidated Action as a class action, with a limited right to opt out of the Settlement Class for 
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non-New York residents, on behalf of the Settlement Class consisting of all record and beneficial 

owners of Virgin Media common stock during the period beginning on February 5, 2013 through 

and including June 7, 2013, the date of the consummation of the Proposed Transaction (the 

"Settlement Class Period"), excluding Defendants and their respective successors-in-interest, 

successors, predecessors-in-interest, predecessors, representatives, trustees, executors, 

administrators, estates, heirs, assigns, or transferees, immediate and remote, and any person or 

entity acting for or on behalf of, or claiming under, any of them, and each of them, only in their 

capacity as such; (iii) a stay of the Consolidated Action pending a hearing on the Settlement; and 

(iv) an injunction against the commencement or prosecution of any action by any member of the 

Settlement Class asserting any of the Released Plaintiffs' Claims (defined below) against any of 

the Released Parties. 

REASONS FOR THE SETTLEMENT 

Plaintiffs and Plaintiffs' Counsel in the Consolidated Action have determined to 

enter into the Settlement because the Settlement provides for (a) the Modified Deal Terms (as 

defined below); and (b) the Supplemental Disclosures (as defined below). 

On the basis of information available to them and in consideration of the strengths 

and weaknesses of their claims, Plaintiffs' Counsel have determined that the Settlement 

described herein is fair, reasonable, adequate, and in the best interests of the Plaintiffs and the 

Settlement Class. The Modified Deal Terms made it easier for potential competing purchasers of 

Virgin Media to make a bid by: (1) lowering the termination fee payable by Virgin Media to 

Liberty Global under certain circumstances, (2) lowering the requirements for Company 

Acquisition Proposals that could reasonably be expected to lead to a Company Superior 

Proposal, and (3) reducing Liberty Global's matching rights in the event that the Virgin Media 
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Board determined that a Company Acquisition Proposal constituted a Superior Proposal. The 

Supplemental Disclosures provided additional information to shareholders about, among other 

things, the Virgin Media Board's consideration of potential competing bidders, the expected 

synergies of the Transaction, and the valuation of Virgin Media by the Virgin Media Board's 

financial advisors, thereby empowering the stockholders of Virgin Media to make a fully 

informed decision on whether to approve the Proposed Transaction. 

The Virgin Media Defendants and the Liberty Global Defendants each have 

vigorously denied, and continue to deny vigorously all allegations of wrongdoing, fault, liability 

or damage to any of the respective Plaintiffs or the Settlement Class (the certification of which is 

only considered in connection with the contemplated Settlement); deny that they engaged in any 

improper behavior, wrongdoing, or committed any violation of law; deny that any disclosures in 

connection with the Proposed Transaction (including in the Definitive Proxy) are in any way 

deficient; believe that they acted properly at all times; believe that the Consolidated Action has 

no merit (both with respect to the requested injunctive relief and to damages); and maintain that 

they have committed no disclosure violations or any other breach of duty whatsoever in 

connection with the Proposed Transaction or any public disclosures; but wish to settle solely to 

avoid the costs, disruption, and distraction of further litigation, and without admitting the validity 

of any allegations made in the Consolidated Action, or any liability with respect thereto (and 

such allegations being specifically denied), have concluded that it is desirable that the claims 

against them be settled and dismissed on the terms reflected in this Stipulation. 

The Defendants may terminate the Settlement if non-New York resident 

Settlement Class Members holding a certain percentage of Virgin Media shares timely and 

validly opt out of the Settlement. 



In Re Virgin Media Inc. Shareholders Litigation 
Index No. 650537/2013 

Page 10 of22 

If you are a Settlement Class Member, you will be bound by any judgment 

entered in the Consolidated Action whether or not you actually receive this Notice. If you are a 

non-New York resident Settlement Class Member, you may opt out of the Settlement Class 

solely for the purpose of pursuing potential claims for monetary damages concerning the 

Proposed Transaction (as defined herein). Otherwise, you may not opt out of the Settlement 

Class. The instructions for opting out of the Settlement Class are set forth on page 14 below. 

SETTLEMENT TERMS 

In consideration for the full settlement and release of the Released Plaintiffs' 

Claims (as defined below) against the Released Parties (defined below) and the dismissal with 

prejudice of the Consolidated Action, Defendants: 

(a) agreed that (i) the termination fee payable by Virgin Media under certain 

circumstances described in the Merger Agreement will be reduced from $470 

million to $370 million; (ii) the Virgin Media Board may determine that a 

Company Acquisition Proposal (as defined in the Merger Agreement) could 

reasonably be expected to lead to a Company Superior Proposal (as defined in the 

Merger Agreement) (A) whether or not the party submitting such Company 

Acquisition Proposal has demonstrated committed financing in connection with 

such Company Acquisition Proposal (so long as the Virgin Media Board believes, 

after consultation with an Experienced Financial Advisor (as defined in the 

Merger Agreement), that such party has the capacity to finance the Company 

Acquisition Proposal and receipt of financing would not be a condition to such 

party's obligation to close the Company Acquisition Transaction (as defined in 

the Merger Agreement) contemplated by the Company Acquisition Proposal), 
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(B) even if the Company Acquisition Transaction contemplated by the Company 

Acquisition Proposal would be subject to the receipt of consents, approvals or 

waivers from governmental entities (so long as the Virgin Media Board has 

determined in good faith that the likelihood of the party submitting such Company 

Acquisition Proposal obtaining such consents, approvals or waivers in connection 

with such Company Acquisition Transaction is no less than the likelihood, as of 

December 19, 2012, that Liberty Global would receive necessary consents, 

approvals or waivers from governmental entities in connection with the merger), 

and (C) whether or not it has received advice from an Experienced Financial 

Advisor (as defined in the Merger Agreement) or Experienced Counsel (as 

defined in the Merger Agreement) (collectively, the "Modified Deal Terms"); and 

(iii) Liberty Global waived any obligation of Virgin Media to deliver more than 

one notice pursuant to Section 5.2 of the Merger Agreement, waived its right to 

any notice or negotiation period in connection with such Section 5.2 notice in 

excess of three business days, and waived compliance by Virgin Media with the 

provision set forth in the parenthetical in clause (iv) of Section 5.2(c) of the 

Merger Agreement; and 

(b) agreed to provide, and have provided, additional disclosures in the 

Definitive Proxy concerning certain subject areas raised by Plaintiffs' Counsel, as 

filed by Virgin Media with the SEC on May 24, 2013, and attached hereto as 

Exhibit A (the "Supplemental Disclosures"). 
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The Settlement Hearing shall be held on ______ , 2013, in the Supreme 

Court of New York- Commercial Division, 60 Centre Street, New York, New York, in front of 

Justice Jeffrey K. Oing, Part 48, Courtroom 242, to: (a) determine whether to finally certify the 

Settlement Class (for Settlement purposes only); (b) determine whether the Settlement is fair, 

reasonable, adequate and in the best interests of the Settlement Class; (c) determine whether the 

Judgment should be entered pursuant to the Stipulation; (d) consider Plaintiffs' Co-Lead 

Counsel's application for an award of attorneys' fees and expenses; and (e) rule on any other 

related matters as the Court may deem appropriate. 

The Court reserves the right to adjourn the Settlement Hearing or any 

adjournment thereof, including the consideration of the application for attorneys' fees, without 

further notice of any kind other than oral announcement at the Settlement Hearing or any 

adjournment thereof. 

The Court reserves the right to approve the Settlement at or after the Settlement 

Hearing with such modification(s) as the Parties may consent to without further notice to the 

Settlement Class. 

RIGHT TO APPEAR AND OBJECT 

Any Settlement Class Member who objects to: (i) the Settlement; (ii) the 

Judgment to be entered in the Consolidated Action; and/or (iii) Plaintiffs' Co-Lead Counsel's 

application for attorneys' fees and expenses, or who otherwise wishes to be heard, may appear in 

person or by his attorney at the Settlement Hearing and present evidence or argument that may 

be proper and relevant; provided, however, that, except for good cause shown, no person shall be 

heard and no papers, briefs, pleadings or other documents submitted by any person shall be 
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considered by the Court unless no later than ten (10) calendar days prior to the date of the 

Settlement Hearing, such person files with the Clerk of the Supreme Court - Commercial 

Division, 60 Centre Street, New York, NY, the following: (a) a written and signed notice of 

intention to appear which states such person's name, mailing address and telephone number and, 

if represented by counsel, the name, address and telephone number of such counsel, (b) proof of 

membership in the Settlement Class, (c) a written detailed statement of such person's specific 

objection to any matter before the Court, (d) the specific grounds for such objections and reasons 

for such person's desiring to appear and be heard, as well as all documents and writing such 

person desires this Court to consider, including any legal and evidentiary support, and (e) a list of 

all other class action matters that the objector or and/or the objector's counsel has objected to in 

the last three years, identified by case name, docket number and the court in which the prior 

objections were filed. Any such filings with the Court shall also be served upon each of the 

following counsel such that they are received no later than ten (10) calendar days prior the 

date of the Settlement Hearing: 

MarkS. Reich 
ROBBINS GELLER RUDMAN 
&DOWDLLP 
58 South Service Road, Suite 200 
Melville, New York 11747 

Mark Lebovitch 
BERNSTEIN LITOWITZ BERGER 
& GROSSMANN LLP 
1285 Avenue of the Americas 
New York, New York 10019 

David B. Hennes 
FRIED, FRANK, HARRIS, SHRIVER 
& JACOBSON LLP 
One New York Plaza 
New York, New York 10004-1980 

Alan S. Goudiss 
SHEARMAN & STERLING LLP 
599 Lexington A venue 
New York, New York 10022-6069 

Unless the Court otherwise directs, no person shall be entitled to object to the 

approval of the Settlement, any judgment entered thereon, any award of attorneys' fees or 

expenses, or any other matter related to the Settlement, or otherwise be heard, except by serving 
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and filing a written objection and supporting papers and documents as described above. Any 

person who fails to object in the manner described above shall be deemed to have waived the 

right to object (including any right of appeal) to any matter related to the Settlement and shall be 

forever barred from raising such objection in this or any other action or proceeding. 

Any Settlement Class Member who does not object to the Settlement or the 

request by Plaintiffs' Co-Lead Counsel for an award of attorneys' fees and expenses (as 

described below) or to any other matter stated above need not do anything in response to this 

Notice. Any Settlement Class Member who does object to the Settlement will nevertheless be 

bound by any judgment entered in the Consolidated Action. 

NON-NEW YORK RESIDENTS' RIGHTS TO BE PARTIALLY 
EXCLUDED FROM THE SETTLEMENT CLASS 

Any individual or entity that is a non-New York resident falling within the 

definition of the Settlement Class that so desires may be excluded from the Settlement and the 

Settlement Class solely for the purpose of pursuing potential claims for monetary damages. Any 

such person or entity seeking to be excluded must submit to Class Counsel at: Virgin Media 

Merger Litigation Request for Exclusion, c/o Robbins Geller Rudman & Dowd LLP, 58 South 

Service Road, Suite 200, Melville, New York 11747, a written request for exclusion ("Request 

for Exclusion") via regular mail, overnight mail or hand delivery such that it is received no later 

than ten (10) calendar days prior to the date of the Settlement Hearing. A request for 

Exclusion shall: (a) state the name, mailing address, telephone number, and e-mail address (if 

any) of the person or entity requesting exclusion; (b) contain a statement attesting to the fact that 

such person or entity is a member of the Settlement Class, and setting forth the number of Virgin 

Media shares such person or entity held as of the consummation of the Proposed Transaction on 

June 7, 2013; and (c) state that the person or entity wishes to be excluded from the Settlement 
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Class in the Virgin Media, Inc. Shareholders Litigation; and (d) be signed by such person or 

entity requesting exclusion or an authorized representative. All persons and entities who submit 

valid and timely Requests for Exclusion in the manner set forth in this paragraph shall not be 

bound by the Settlement or judgment that may be entered with respect to potential claims for 

monetary damages but shall otherwise be bound by the Settlement, including any judgment that 

may be entered with respect to all claims for injunctive, declaratory, and other equitable relief. 

Any member of the Settlement Class who fails to submit a Request for Exclusion in the above-

prescribed manner, shall be deemed to have waived his, her or its rights to be excluded from the 

Settlement Class and shall be barred from making such a request in this or any other action or 

proceeding. 

THE FINAL ORDER AND JUDGMENT 

If the Court determines that the Settlement, as provided for in the Stipulation, is 

fair, reasonable, adequate and in the best interests of the Settlement Class, the parties to the 

Consolidated Action will ask the Court to enter the Judgment, which will, among other things: 

a. approve the Settlement as fair, reasonable, adequate and in the best interests of the 

Settlement Class and direct consummation of the Settlement in accordance with its 

terms and conditions; 

b. finally certify the Consolidated Action as a class action pursuant to New York 

Civil Practice Law and Rules ("CPLR") §§ 901 and 902 on behalf of the 

Settlement Class, with a limited right to opt out of the Settlement Class for non-

New York residents, and finally certify Plaintiffs in the Consolidated Action as 

the class representatives for the Settlement Class and Plaintiffs' Counsel as class 

counsel for the Settlement Class; 
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c. determine that the requirements of the rules of the Court and due process have 

been satisfied in connection with this Notice; 

d. upon the Effective Date of the Settlement, dismiss the Consolidated Action with 

prejudice and grant the releases described below in accordance with the terms and 

conditions of the Stipulation; 

e. upon the Effective Date of the Settlement, permanently bar and enjoin Plaintiffs 

and all members of the Settlement Class from instituting, commencing or 

prosecuting any of the Released Plaintiffs' Claims (defined below) against any of 

the Released Parties (as defined below); and 

f. award attorneys' fees and expenses, if any, to Plaintiffs' Counsel. 

Pursuant to an Order of the Court, pending final determination of whether the 

Settlement should be approved, all proceedings in the Consolidated Action, other than such 

proceedings as may be necessary to carry out the terms and conditions of the Settlement, have 

been stayed. Pursuant to an Order of the Court, pending final determination of whether the 

Settlement should be approved, all Settlement Class Members are enjoined from commencing or 

prosecuting any of the Released Plaintiffs' Claims (defined below) against any of the Released 

Parties (defined below) in the Consolidated Action or any other action or forum. 

RELEASES AND EFFECT OF THE RELEASES 

The Stipulation provides that upon the Effective Date of the Settlement, as 

described in the Stipulation, and in consideration of the benefits provided by the Settlement: 

a) Plaintiffs and any and all other Settlement Class Members, on behalf of 
themselves and any and all of their respective successors-in-interest, successors, 
predecessors-in-interest, predecessors, representatives, trustees, executors, administrators, 
estates, heirs, assigns and transferees, immediate and remote, and any other person or 
entity acting for or on behalf of, or claiming under, any of them, and each of them, only 
in their capacity as such, together with their predecessors-in-interest, predecessors, 
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successors-in-interest, successors, and assigns, only in their capacity as such, shall be 
deemed to have, and by operation of law and of the Judgment shall have, fully and 
completely discharged, dismissed with prejudice, settled and released, and shall be 
permanently enjoined and barred from prosecuting, any and all Released Plaintiffs' 
Claims (defined below) against any or all of the Released Parties (defined below) 
(provided however, that notwithstanding the foregoing, non-New York resident members 
of the Settlement Class who timely and validly request exclusion from the Settlement 
Class shall in no way be precluded from pursuing potential claims for monetary damages 
with respect to the Proposed Transaction in any court, tribunal, forum or proceeding); and 

b) the Released Parties, on behalf of themselves and any and all of their 
respective successors-in-interest, successors, predecessors-in-interest, predecessors, 
representatives, trustees, executors, administrators, estates, heirs, assigns, and transferees, 
immediate and remote, and any other person or entity acting for or on behalf of, or 
claiming under, any of them, and each of them, only in their capacity as such, together 
with their predecessors-in-interest, predecessors, successors-in-interest, successors, and 
assigns, only in their capacity as such, shall be deemed to have, and by operation of law 
and of the Judgment shall have, fully and completely discharged, dismissed with 
prejudice, settled and released, and shall be permanently enjoined and barred from 
prosecuting, any and all Released Defendants' Claims (defined below) against any or all 
of Plaintiffs, the Settlement Class Members and their respective attorneys. 

c) The Settlement Class is certified only in express connection with the 
Settlement. 

"Released Plaintiffs' Claims" means any and all manner of claims, demands, rights, liabilities, 
losses, obligations, duties, damages, costs, debts, expenses, interest, penalties, sanctions, fees, 
attorneys' fees, actions, potential actions, causes of action, suits, agreements, judgments, decrees, 
matters, issues and controversies of any kind, nature or description whatsoever, whether 
disclosed or undisclosed, accrued or unaccrued, apparent or not apparent, foreseen or unforeseen, 
matured or not matured, suspected or unsuspected, liquidated or not liquidated, fixed or 
contingent, including known claims and Unknown Claims (defined below), whether direct, 
derivative, individual, class, representative, legal, equitable or of any other type, or in any other 
capacity, whether based on state, local, foreign, federal, statutory, regulatory, common or other 
law or rule (including, but not limited to, any claims under federal securities laws or state 
disclosure law or any claims that could be asserted derivatively on behalf of Virgin Media) that 
(i) have been asserted by Plaintiffs in the complaints or amendment(s) thereto filed in the 
Consolidated Action (or any of its constituent actions); or (ii) that could have been asserted in the 
Consolidated Action or in any other court, tribunal, forum or proceeding by Plaintiffs or any or 
all Settlement Class Members against any of the Released Parties that arise out of Plaintiffs' or 
any or all other Settlement Class Members' status as stockholders of Virgin Media during the 
Settlement Class Period and are based upon, arise out of, or relate to any of the actions, 
transactions, occurrences, statements, representations, misrepresentations, omissions, allegations, 
facts, practices, events, claims or any other matters, things or causes whatsoever, or any series 
thereof, that were alleged, asserted, set forth, claimed, involved, or referred to in the complaints 
or amendment(s) thereto filed in the Consolidated Action (or any of its constituent actions), 
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including, without limitation, any and all claims which are based upon, or arise out of, or relate 
to: (a) the Proposed Transaction; (b) the Merger Agreement; (c) the Stockholder Vote; (d) the 
Definitive Proxy, and/or any amendments, exhibits, or schedules thereto, or any other 
disclosures, public filings, periodic reports, press releases, proxy statements or other statements 
issued, made available or filed relating to the Proposed Transaction, including claims under the 
federal securities laws within the exclusive jurisdiction of the federal courts; (e) the events 
leading to the Proposed Transaction; (f) any deliberations or negotiations in connection with the 
Proposed Transaction including the process of deliberation or negotiation by each of Liberty 
Global, Virgin Media, and/or any of their respective officers, directors, employees, principals, 
partners, limited partners, shareholders, members or advisors; (g) any agreements relating to the 
Proposed Transaction; (h) investments in (including, but not limited to, purchases, sales, 
exercises of rights with respect to, and decisions to hold) securities issued by Liberty Global, 
Virgin Media, or any of their respective affiliates related to the Proposed Transaction; (i) the 
fiduciary obligations of the Released Parties (defined below) in connection with the Proposed 
Transaction; G) any and all conduct by any of the Defendants or any of the other Released 
Parties arising out of or relating in any way to the negotiation or execution of this Stipulation; (k) 
the consideration to be received by Settlement Class Members or by any other person in 
connection with the Proposed Transaction; and (1) any alleged aiding and abetting of any of the 
foregoing; provided, however, that the Released Plaintiffs' Claims shall not include the right to 
enforce the Settlement. 

"Released Parties" means (i) Defendants in the Consolidated Action; (ii) any and all defendants 
in any of the constituent actions of the Consolidated Action; (iii) any person or entity which is or 
was related to or affiliated with any or all Defendants in the Consolidated Action (or defendants 
in any of its constituent actions) or in which any or all Defendants in the Consolidated Action (or 
defendants in any of its constituent actions) has or have had a controlling interest; and (iv) the 
respective past or present family members, spouses, heirs, trusts, trustees, executors, estates, 
administrators, beneficiaries, distributees, foundations, agents, employees, fiduciaries, partners, 
partnerships, general or limited partners or partnerships, joint ventures, member firms, limited 
liability companies, corporations, parents, subsidiaries, divisions, affiliates, associated entities, 
shareholders, employees, principals, officers, managers, directors, managing directors, members, 
managing members, managing agents, predecessors, predecessors-in-interest, successors, 
successors-in-interest, assigns, financial or investment advisors (including, but not limited to, 
Goldman, Sachs & Co., J.P. Morgan Securities LLC, LionTree Advisors LLC, and Credit Suisse 
Securities (USA) LLC, their respective affiliates and any of their and their respective affiliates' 
partners, directors, agents, employees and controlling persons), advisors, consultants, investment 
bankers, entities providing any faimess opinion, underwriters, brokers, dealers, lenders, 
commercial bankers, attomeys, personal or legal representatives, accountants, insurers, co
insurers, reinsurers, and associates, of any or all Defendants in the Consolidated Action (or 
defendants in any of its constituent actions). 

"Released Defendants' Claims" means any and all manner of claims, demands, rights, liabilities, 
losses, obligations, duties, damages, costs, debts, expenses, interest, penalties, sanctions, fees, 
attomeys' fees, actions, potential actions, causes of action, suits, agreements, judgments, decrees, 
matters, issues and controversies of any kind, nature or description whatsoever, whether 
disclosed or undisclosed, accrued or unaccrued, apparent or not apparent, foreseen or unforeseen, 
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matured or not matured, suspected or unsuspected, liquidated or not liquidated, fixed or 
contingent, including known claims and Unknown Claims (defined below), whether based on 
state, local, foreign, federal, statutory, regulatory, common or other law or rule, that have been or 
could have been asserted in the Consolidated Action or in any court, tribunal, forum or 
proceeding by the Released Parties against Plaintiffs, any other Settlement Class Member, or any 
of Plaintiffs' Counsel, that arise out of or relate in any way to the institution, prosecution, or 
settlement of the claims against Defendants in the Consolidated Action, except for claims 
relating to the enforcement of the Settlement. 

"Unknown Claims" means any Released Plaintiffs' Claims that any Plaintiff or any other 
Settlement Class Member does not know or suspect exists in his, her or its favor at the time of 
the release of the Released Plaintiffs' Claims as against the Released Parties, and any Released 
Defendants' Claims which any Released Party does not know or suspect to exist in his, her, or its 
favor at the time of the release of the Released Defendants' Claims as against Plaintiffs, the other 
Settlement Class Members, and Plaintiffs' Counsel, which, if known, might have affected his, 
her or its decision to enter into the Settlement. With respect to any of the Released Plaintiffs' 
Claims and Released Defendants' Claims, the Parties stipulate and agree that upon the Effective 
Date, Plaintiffs and Defendants in the Consolidated Action shall expressly and each other 
Settlement Class Member and each other Released Party shall be deemed to have, and by 
operation of the final order and judgment by the Court shall have, expressly waived, relinquished 
and released any and all provisions, rights and benefits conferred by or under Cal. Civ. Code § 
1542 or any law of the United States or any state of the United States or territory of the United 
States, or principle of common law, which is similar, comparable or equivalent to Cal. Civ. Code 
§ 1542, which provides: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR." 

Plaintiffs and Defendants in the Consolidated Action acknowledge, and the other Settlement 
Class Members and other Released Parties by operation of law shall be deemed to have 
acknowledged, that they may discover facts in addition to or different from those now known or 
believed to be true with respect to the Released Plaintiffs' Claims or the Released Defendants' 
Claims, respectively, but that it is the intention of Plaintiffs and Defendants in the Consolidated 
Action, and by operation of law the other Settlement Class Members and other Released Parties, 
to completely, fully, finally and forever extinguish any and all Released Plaintiffs' Claims and 
Released Defendants' Claims, respectively, known or unknown, suspected or unsuspected, which 
now exist, or heretofore existed, or may hereafter exist, and without regard to the subsequent 
discovery of additional or different facts. Plaintiffs and Defendants in the Consolidated Action 
acknowledge, and the other Settlement Class Members and other Released Parties by operation 
of law shall be deemed to have acknowledged, that the inclusion of "Unknown Claims" in the 
definition of "Released Plaintiffs' Claims" and "Released Defendants' Claims" was separately 
bargained for and was a material element of the Settlement and was relied upon by each and all 
of Parties in entering into the Stipulation. 
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Plaintiffs' Counsel have not received any payment for their services in pursuing 

the claims asserted in the Consolidation Action, nor have Plaintiffs' Counsel been reimbursed for 

their out-of-pocket expenses. Plaintiffs' Counsel invested their own resources for pursuing the 

Consolidated Action on a contingency basis, meaning they would only recover their expenses 

and be compensated for their time if they created benefits through the Consolidated Action. 

In light of the risks undertaken in pursuing the Consolidated Action on a 

contingency basis and the benefits created for the Settlement Class through the Settlement and 

the prosecution of the Consolidated Action, concurrent with seeking final approval of the 

Settlement, Plaintiffs' Co-Lead Counsel intend to petition the Court for an award of attorneys' 

fees and expenses (the "Fee Application"). Defendants acknowledge that the undersigned 

Plaintiffs' Counsel have earned a right to an award of attorneys' fees and expenses based upon 

the benefits that the Settlement has provided to the Settlement Class. Plaintiffs intend to seek an 

award of attorneys' fees of up to $7 million including expenses. Defendants reserve the right to 

oppose the amount of attorneys' fees and expenses requested. 

The Court will determine the amount of any fee and expense award to Counsel for 

the Plaintiffs (the "Fee and Expense Award"). The full amount of any Fee and Expense Award 

shall be paid by Virgin Media, successor-in-interest, or their respective insurers in accordance 

with the terms of the Stipulation and members of the Settlement shall have no responsibility for 

payment of any such fees and expenses. Any failure by the Court to approve Plaintiffs' Co-Lead 

Counsel's request for attorneys' fees and expenses shall not affect the approval of the Settlement. 
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Brokerage firms, banks and/or other persons or entities who held shares of the 

Virgin Media common stock during the period beginning on February 5, 2013 through and 

including June 7, 2013 as record holders for the benefit of others are directed to either (a) 

promptly request from Kurtzman Carson Consultants LLC, c/o KCC Class Action Services, P.O. 

Box 6132, Navato, CA 94948-6132 (virginmedia@kccllc.com) sufficient copies of this Notice to 

forward to all beneficial owners of the stock and after receipt of the requested copies promptly 

forward such Notices to all such beneficial owners; or (b) promptly provide a list of the names 

and addresses of all beneficial owners of the stock to Kurtzman Carson Consultants LLC, c/o 

KCC Class Action Services, P.O. Box 6132, Navato, CA 94948-6132 

(virginmedia@kccllc.com), after which Kurtzman Carson Consultants LLC will promptly send 

copies of the Notice to such beneficial owners. Copies of this Notice may also be obtained by 

calling Kurtzman Carson Consultants LLC at (800) XXX-XXXX or by downloading a copy of 

the Notice from the Virgin Media's website at investors.virginmedia.com. 

SCOPE OF THIS NOTICE AND ADDITIONAL INFORMATION 

The foregoing description of the Settlement Hearing, the Consolidated Action, the 

terms of the proposed Settlement, and other matters described herein do not purport to be 

comprehensive. For a more detailed statement of the matters involved in the litigation, you may 

inspect the pleadings, the Stipulation, the Orders entered by the Court and other papers filed in 

the Consolidated Action, unless sealed, at the New York Supreme Court - Commercial 

Division, 60 Centre Street, New York, NY, during regular business hours of each business day. 

PLEASE DO NOT WRITE OR CALL THE COURT. Additional information, including a 

copy of the Stipulation, is available on Virgin Media's website: investors.virginmedia.com. 
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Inquiries or comments about the Settlement may be directed to the attention of Plaintiffs' Co-

Lead Counsel as follows: 

Mark S. Reich 
ROBBINS GELLER RUDMAN 
&DOWDLLP 
58 South Service Road, Suite 200 
Melville, New York 11747 

Dated: _____ ,2013 

Mark Lebovitch 
BERNSTEIN LITOWITZ BERGER 
& GROSSMANN LLP 
1285 A venue of the Americas 
New York, New York 10019 

BY ORDER OF THE COURT 

The Honorable Jeffrey K. Oing, J.S.C. 



EXHIBIT E 



SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

IN RE VIRGIN MEDIA INC. 
SHAREHOLDERS LITIGATION 

Index No. 650537/2013 (Consolidated) 
Hon. Jeffrey K. Oing, J.S.C. 
Commercial Division Part 48 

FINAL ORDER AND JUDGMENT 

WHEREAS, (i) plaintiffs Jeff Grimsley, Girvan Watts, and the City of Westland 

Police and Fire Retirement System (the "Plaintiffs"), on behalf of themselves and the Settlement 

Class (as defined below), (ii) defendant Virgin Media, Inc. ("Virgin Media"), (iii) defendants 

James F. Mooney, Neil A. Berkett, Charles L. Allen, James A. Chiddix, Andrew 1. Cole, 

William R. Huff, and George R. Zoffinger (collectively, the "Virgin Media Board," and together 

with Virgin Media, the "Virgin Media Defendants"), and (iv) defendants Liberty Global, Inc., 

Lynx Europe Limited (now, New Liberty Global), Lynx US MergerCo 1 LLC, Lynx US 

MergerCo 2 LLC, Viper US MergerCo 1 LLC, and Viper US MergerCo 2 LLC (collectively, 

the "Libe1ty Global Defendants," and together with the Virgin Media Defendants, the 

"Defendants") have entered into the Stipulation and Agreement of Compromise, Settlement and 

Release, dated July 22, 2013 (the "Stipulation") setting forth the Parties' agreement to settle all 

claims asserted against the Defendants in the above consolidated class action (the "Consolidated 

Action") with prejudice on the terms and conditions set forth in the Stipulation and subject to 

the approval ofthe Court (the "Settlement"); 

WHEREAS, the Stipulation and the proposed Settlement contemplated thereby 

having been presented before the Supreme Court of the State of New York, County of New 

York (the "Court") at a hearing on _____ , 2013 at __ (the "Settlement Hearing"), 
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WHEREAS, the Court has determined that notice of said hearing was given to 

the Settlement Class in accordance with the Scheduling Order and that said notice was adequate 

and sufficient; 

WHEREAS, the Parties have appeared by their attorneys of record, the attorneys 

for the respective Parties have been heard in support of the Settlement of the Consolidated 

Action, an opportunity to be heard has been given to all other persons desiring to be heard as 

provided in the Notice, and the entire matter of the Settlement have been considered by the 

Court; and 

WHEREAS, unless otherwise defined herein, all capitalized words contained 

herein shall have the same meanings as they have in the Stipulation; 

IT IS HEREBY ORDERED, ADJUDGED AND DECREED, this __ day of 

____ , 2013, as follows: 

1. The Court has jurisdiction over the subject matter of the Consolidated Action and 

all matters relating to the Settlement, as well as personal jurisdiction over all of the Parties and 

each of the Class Members in connection with the Settlement of the Consolidated Action. 

2. The Court hereby fully and finally approves the Settlement set forth in the 

Stipulation in all respects, and finds that the Settlement is in all respects fair, reasonable, and 

adequate. The Parties are hereby authorized and directed to comply with and to consummate the 

Settlement in accordance with its terms and provisions, and the clerk of the Supreme Court of 

New York - Commercial Division is directed to enter and docket this Final Order and 

Judgment in the Consolidated Action. 
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3. The Notice of Pendency of Class Action, Proposed Settlement And Settlement 

Hearing ("Notice") has been given to the Settlement Class pursuant to and in the manner 

directed by the Scheduling Order, proof of the mailing of the Notice has been filed with the 

Court, and a full opportunity to be heard has been offered to all parties to the Consolidated 

Action, the Settlement Class, and other persons in interest. The form and manner of the Notice 

is hereby determined to have been the best notice practicable under the circumstances and to 

have been given in full compliance with each of the requirements of § 904 of the New York 

Civil Practice Law and Rules ("CPLR"), due process, and all other applicable laws and rules, 

and it is further determined that all members of the Settlement Class are bound by the Final 

Order and Judgment herein. 

4. The Court hereby finds, pursuant to CPLR § 901, as follows: 

a. that (i) the Settlement Class, as defined below, is so numerous that joinder 

of all members is impracticable, (ii) there are questions of law and fact common to the 

Settlement Class, (iii) the claims of Plaintiffs are typical of the claims of the Settlement Class, 

and (iv) Plaintiffs and Plaintiffs' Co-Lead Counsel have fairly and adequately protected the 

interests of the Settlement Class; 

b. that the requirements ofCPLR § 904 have been satisfied; 

c. that the requirements of the Supreme Court of New York - Commercial 

Division Rules and due process have been satisfied in connection with the Notice; 

d. that the Consolidated Action is hereby finally certified (in connection with 

Settlement only) as a non-opt out class action pursuant to CPLR §§ 901 and 902, on behalf of a 

settlement class (the "Settlement Class") consisting of all record and beneficial holders of 

Virgin Media common stock during the period beginning on February 5, 2013 through and 
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including June 7, 2013, the date of the consummation of the Proposed Transaction (the 

"Settlement Class Period"). Members of the Settlement Class are referred to as "Settlement Class 

Members". Excluded from the Settlement Class are Defendants, the officers, directors, affiliates, 

and family members of any of the Defenants, and any entity in which any Defendant has or had 

a controlling interest, and their respective successors-in-interest, successors, predecessors-in-

interest, predecessors, representatives, trustees, executors, administrators, estates, heirs, assigns, 

or transferees, immediate and remote, and any person or entity acting for or on behalf of, or 

claiming under, any of them, and each of them, only in their capacity as such. The Settlement 

Class shall be deemed to be a non-opt out class with respect to all claims for injunctive, 

declaratory and other equitable relief. Non-New York resident members of the Settlement Class 

have been permitted to opt out therefrom solely to pursue potential claims for monetary 

damages but are otherwise bound by the Settlement's terms. [No persons or entities have 

requested exclusion from the Settlement Class] [Attached hereto as Exhibit 1 is a list of the 

persons and entities who are non-New York resident members of the Settlement Class who 

requested exlusion from the Settlement Class and are hereby excluded from the Settlement Class 

solely with respect to any right they may have to pursue potential claims for monetary 

damages]; and 

e. that Plaintiffs are hereby certified as the Settlement Class Representatives, 

and Plaintiffs' Co-Lead Counsel are certified as Lead Settlement Class Counsel. 

5. The terms of the Stipulation and this Final Order and Judgment shall be forever 

binding on and inure to the benefit of Defendants, the other Released Parties, Plaintiffs, all other 

Settlement Class Members, and their respective heirs, executors, administrators, predecessors, 

successors, affiliates, and assigns. 
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6. Upon the Effective Date, the Consolidated Action is hereby fully and completely 

dismissed, with prejudice, and except as provided in the Stipulation and herein, without costs to 

any Party. 

7. Upon the Effective Date, 

a) Plaintiffs and any and all other Settlement Class Members, on behalf of 

themselves and any and all of their respective successors-in-interest, successors, predecessors-in-

interest, predecessors, representatives, trustees, executors, administrators, estates, heirs, assigns 

and transferees, immediate and remote, and any other person or entity acting for or on behalf of, 

or claiming under, any of them, and each of them, only in their capacity as such, together with 

their predecessors-in-interest, predecessors, successors-in-interest, successors, and assigns, only 

in their capacity as such, shall be deemed to have, and by operation of law and of the Judgment 

shall have, fully and completely discharged, dismissed with prejudice, settled and released, and 

shall be permanently enjoined and barred from prosecuting, any and all Released Plaintiffs' 

Claims (defined below) against any or all of the Released Parties (defined below). 

[Notwithstanding the foregoing, the Non-New York resident members of the Settlement Class 

who requested exclusion from the Settlement Class as set forth on Exhibit I hereto shall in no 

way be precluded from pursuing potential claims for monetary damages against any or all of the 

Released Parties in any court, tribunal, forum or proceeding]; 

b) the Released Parties, on behalf of themselves and any and all of their 

respective successors-in-interest, successors, predecessors-in-interest, predecessors, 

representatives, trustees, executors, administrators, estates, heirs, assigns, and transferees, 

immediate and remote, and any other person or entity acting for or on behalf of, or claiming 

under, any of them, and each of them, only in their capacity as such, together with their 
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predecessors-in-interest, predecessors, successors-in-interest, successors, and assigns, only in 

their capacity as such, shall be deemed to have, and by operation of law and of the Judgment 

shall have, fully and completely discharged, dismissed with prejudice, settled and released, and 

shall be permanently enjoined and barred from prosecuting, any and all Released Defendants' 

Claims (defined below) against any or all of Plaintiffs, the Settlement Class Members and their 

respective attorneys; 

8. "Released Plaintiffs' Claims" means any and all manner of claims, demands, 

rights, liabilities, losses, obligations, duties, damages, costs, debts, expenses, interest, penalties, 

sanctions, fees, attorneys' fees, actions, potential actions, causes of action, suits, agreements, 

judgments, decrees, matters, issues and controversies of any kind, nature or description 

whatsoever, whether disclosed or undisclosed, accrued or unaccrued, apparent or not apparent, 

foreseen or unforeseen, matured or not matured, suspected or unsuspected, liquidated or not 

liquidated, fixed or contingent, including known claims and Unknown Claims (defined below), 

whether direct, derivative, individual, class, representative, legal, equitable or of any other type, 

or in any other capacity, whether based on state, local, foreign, federal, statutory, regulatory, 

common or other law or rule (including, but not limited to, any claims under federal securities 

laws or state disclosure law or any claims that could be asserted derivatively on behalf of Virgin 

Media) that (i) have been asserted by Plaintiffs in the complaints or amendment(s) thereto filed 

in the Consolidated Action (or any of its constituent actions); or (ii) that could have been asserted 

in the Consolidated Action or in any other court, tribunal, forum or proceeding by Plaintiffs or 

any or all Settlement Class Members against any of the Released Parties that arise out of 

Plaintiffs' or any or all other Settlement Class Members' status as stockholders of Virgin Media 

during the Settlement Class Period and are based upon, arise out of, or relate to any of the 
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actions, transactions, occurrences, statements, representations, misrepresentations, omissions, 

allegations, facts, practices, events, claims or any other matters, things or causes whatsoever, or 

any series thereof, that were alleged, asserted, set forth, claimed, involved, or referred to in the 

complaints or amendment(s) thereto filed in the Consolidated Action (or any of its constituent 

actions), including, without limitation, any and all claims which are based upon, or arise out of, 

or relate to: (a) the Proposed Transaction; (b) the Merger Agreement; (c) the Stockholder Vote; 

(d) the Definitive Proxy, and/or any amendments, exhibits, or schedules thereto, or any other 

disclosures, public filings, periodic reports, press releases, proxy statements or other statements 

issued, made available or filed relating to the Proposed Transaction, including claims under the 

federal securities laws within the exclusive jurisdiction of the federal courts; (e) the events 

leading to the Proposed Transaction; (f) any deliberations or negotiations in connection with the 

Proposed Transaction including the process of deliberation or negotiation by each of Liberty 

Global, Virgin Media, and/or any of their respective officers, directors, employees, principals, 

partners, limited partners, shareholders, members or advisors; (g) any agreements relating to the 

Proposed Transaction; (h) investments in (including, but not limited to, purchases, sales, 

exercises of rights with respect to, and decisions to hold) securities issued by Liberty Global, 

Virgin Media, or any of their respective affiliates related to the Proposed Transaction; (i) the 

fiduciary obligations of the Released Parties (defined below) in connection with the Proposed 

Transaction; (j) any and all conduct by any of the Defendants or any of the other Released 

Parties arising out of or relating in any way to the negotiation or execution of this Stipulation; (k) 

the consideration to be received by Settlement Class Members or by any other person in 

connection with the Proposed Transaction; and (l) any alleged aiding and abetting of any of the 
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foregoing; provided, however, that the Released Plaintiffs' Claims shall not include the right to 

enforce the Settlement. 

9. "Released Parties" means (i) Defendants in the Consolidated Action; (ii) any and 

all defendants in any of the constituent actions of the Consolidated Action; (iii) any person or 

entity which is or was related to or affiliated with any or all Defendants in the Consolidated 

Action (or defendants in any of its constituent actions) or in which any or all Defendants in the 

Consolidated Action (or defendants in any of its constituent actions) has or have had a 

controlling interest; and (iv) the respective past or present family members, spouses, heirs, trusts, 

trustees, executors, estates, administrators, beneficiaries, distributees, foundations, agents, 

employees, fiduciaries, partners, partnerships, general or limited partners or partnerships, joint 

ventures, member firms, limited liability companies, corporations, parents, subsidiaries, 

divisions, affiliates, associated entities, shareholders, employees, principals, officers, managers, 

directors, managing directors, members, managing members, managing agents, predecessors, 

predecessors-in-interest, successors, successors-in-interest, assigns, financial or investment 

advisors (including, but not limited to, Goldman, Sachs & Co., J.P. Morgan Securities LLC, 

LionTree Advisors LLC, and Credit Suisse Securities (USA) LLC, their respective affiliates and 

any of their and their respective affiliates' partners, directors, agents, employees and controlling 

persons), advisors, consultants, investment bankers, entities providing any fairness opinion, 

underwriters, brokers, dealers, lenders, commercial bankers, attorneys, personal or legal 

representatives, accountants, insurers, co-insurers, reinsurers, and associates, of any or all 

Defendants in the Consolidated Action (or defendants in any of its constituent actions). 

10. "Released Defendants' Claims" means any and all manner of claims, demands, 

rights, liabilities, losses, obligations, duties, damages, costs, debts, expenses, interest, penalties, 
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sanctions, fees, attorneys' fees, actions, potential actions, causes of action, suits, agreements, 

judgments, decrees, matters, issues and controversies of any kind, nature or description 

whatsoever, whether disclosed or undisclosed, accrued or unaccrued, apparent or not apparent, 

foreseen or unforeseen, matured or not matured, suspected or unsuspected, liquidated or not 

liquidated, fixed or contingent, including known claims and Unknown Claims (defined below), 

whether based on state, local, foreign, federal, statutory, regulatory, common or other law or 

rule, that have been or could have been asserted in the Consolidated Action or in any court, 

tribunal, forum or proceeding by the Released Parties against Plaintiffs, any other Settlement 

Class Member, or any of Plaintiffs' Counsel, that arise out of or relate in any way to the 

institution, prosecution, or settlement of the claims against Defendants in the Consolidated 

Action, except for claims relating to the enforcement of the Settlement. 

11. "Unknown Claims" means any Released Plaintiffs' Claims that any Plaintiff or 

any other Settlement Class Member does not know or suspect exists in his, her or its favor at the 

time of the release of the Released Plaintiffs' Claims as against the Released Parties, and any 

Released Defendants' Claims which any Released Party does not know or suspect to exist in his, 

her, or its favor at the time of the release of the Released Defendants' Claims as against 

Plaintiffs, the other Settlement Class Members, and Plaintiffs' Counsel, which, if known, might 

have affected his, her or its decision to enter into the Settlement. With respect to any of the 

Released Plaintiffs' Claims and Released Defendants' Claims, the Parties stipulate and agree that 

upon the Effective Date, Plaintiffs and Defendants in the Consolidated Action shall expressly 

and each other Settlement Class Member and each other Released Party shall be deemed to have, 

and by operation of the final order and judgment by the Court shall have, expressly waived, 

relinquished and released any and all provisions, rights and benefits conferred by or under Cal. 
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Civ. Code§ 1542 or any law ofthe United States or any state ofthe United States or territory of 

the United States, or principle of common law, which is similar, comparable or equivalent to Cal. 

Civ. Code§ 1542, which provides: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER 
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR." 

Plaintiffs and Defendants in the Consolidated Action acknowledge, and the other Settlement 

Class Members and other Released Parties by operation of law shall be deemed to have 

acknowledged, that they may discover facts in addition to or different from those now known or 

believed to be true with respect to the Released Plaintiffs' Claims or the Released Defendants' 

Claims, respectively, but that it is the intention of Plaintiffs and Defendants in the Consolidated 

Action, and by operation of law the other Settlement Class Members and other Released Parties, 

to completely, fully, finally and forever extinguish any and all Released Plaintiffs' Claims and 

Released Defendants' Claims, respectively, known or unknown, suspected or unsuspected, which 

now exist, or heretofore existed, or may hereafter exist, and without regard to the subsequent 

discovery of additional or different facts. Plaintiffs and Defendants in the Consolidated Action 

acknowledge, and the other Settlement Class Members and other Released Parties by operation 

of law shall be deemed to have acknowledged, that the inclusion of "Unknown Claims" in the 

definition of "Released Plaintiffs' Claims" and "Released Defendants' Claims" was separately 

bargained for and was a material element of the Settlement and was relied upon by each and all 

of Parties in entering into the Stipulation. 

12. Neither this Final Order and Judgment nor the Stipulation, nor their negotiation, 

or any proceedings taken pursuant to them: (i) shall be offered against the Defendants, other 
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Released Parties, or their respective attorneys as evidence of, or construed as, or deemed to be 

evidence of any presumption, concession, or admission by any of the Defendants or other 

Released Parties with respect to the truth of any fact alleged by Plaintiffs or the Settlement Class, 

or the validity of any claim that was or could have been asserted, or the deficiency of any 

defense that has been or could have been asserted in the Consolidated Action or in any other 

litigation, or any liability, negligence, fault, damages, or wrongdoing of any kind by any of the 

Defendants, other Released Parties, or their respective attorneys; (ii) shall be offered against any 

of the Plaintiffs, other Settlement Class Members, or their respective attorneys (including, 

without limitation, Plaintiffs' Counsel) as evidence of, or construed as, or deemed to be evidence 

of, any presumption, concession or admission with respect to any liability, negligence, fault or 

wrongdoing of any kind of the Plaintiffs, other Settlement Class Members, or their respective 

attorneys (including, without limitation, Plaintiffs' Counsel); (iii) shall be referred to for any 

reason against any of the Defendants, other Released Parties, Plaintiffs, other Settlement Class 

Members, or any of their respective attorneys (including, without limitation, Plaintiffs' Counsel) 

in any other civil, criminal, or administrative action or proceeding; (iv) shall be construed against 

any of the Defendants, other Released Parties, Plaintiffs, other Settlement Class Members, or any 

of their respective attorneys (including, without limitation, Plaintiffs' Counsel) as an admission, 

concession, or presumption that the consideration to be given represents an amount which could 

be or would have been recovered after trial; nor (v) shall be construed against Plaintiffs, other 

Settlement Class Members, or any of their respective attorneys (including, without limitation, 

Plaintiffs' Counsel) as an admission, concession, or presumption that any of Plaintiffs' claims 

are without merit or that any of Defendants had meritorious defenses. Notwithstanding the 

foregoing, Defendants, other Released Parties, Plaintiffs, other Settlement Class Members, and 
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any of their respective attorneys (including, without limitation, Plaintiffs' Counsel) may file or 

refer to this Final Order and Judgment and/or the Stipulation to effectuate the liability protections 

granted hereunder or thereunder, including without limitation to support a defense or 

counterclaim based on principles of res judicata, collateral estoppel, release, good-faith 

settlement, or any theory of claim preclusion or issue preclusion or similar defense or counter 

claim or to enforce the terms of this Final Order and Judgment and/or Stipulation. 

13. In the event of termination of the Settlement in accordance with the terms of the 

Stipulation, the Parties shall be deemed to be in the litigation position they were in immediately 

prior to the execution of the Term Sheet and the statements made in the Stipulation or in the 

Term Sheet (including any Exhibit thereto) and in connection with the negotiation of the 

Stipulation, the Term Sheet or the Settlement shall not be deemed to prejudice in any way the 

positions of the Parties with respect to the Consolidated Action or any other litigation or judicial 

proceeding, or to constitute an admission of fact or wrongdoing by any Party, and neither the 

existence of the Stipulation or the Term Sheet nor their contents, nor any statements made in 

connection with the negotiation of the Stipulation or the Term Sheet or any settlement 

communications shall be admissible into evidence, and the Parties shall proceed as if the Term 

Sheet, the Stipulation, this Final Order and Judgment, the Scheduling Order and any other orders 

of the Court relating to the Settlement had not been entered. 

14. Plaintiffs' Counsel are hereby awarded attorneys' fees in the amount of 

$ ________ , inclusive of expenses, which amount the Court finds to be fair and 

reasonable and which shall be paid to Plaintiffs' Co-Lead Counsel in accordance with the terms 

ofthe Stipulation. 
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15. Without further approval from the Court, the Parties: (a) are hereby authorized to 

agree to and adopt such amendments, modifications, and expansions of the Stipulation and/or 

any of the exhibits attached thereto to effectuate the Settlement that are not materially 

inconsistent with this Final Order and Judgment and/or that do not materially limit the rights of 

Settlement Class Members under the Stipulation; and (b) may agree to reasonable extensions of 

time to carry out the provisions of the Settlement. 

16. Without affecting the finality of this Final Order and Judgment in any way, the 

Court reserves jurisdiction over all matters relating to the administration and consummation of 

the Settlement in accordance with the Stipulation. 

DATED: -------'2013 

The Honorable Jeffrey K. Oing, J.S.C. 


