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Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

The Directors' Report

Year ended 31 December 2009

The directors present therr report and the financial statements of the company for the year ended
31 December 2009

Principal activities and business review

The principal achvity of the company during the year was, and will continue to be, to provide national and
international communications transport services and wholesale mtemmet access solutions for communications
companies in the UK

The company changed its name to Virgin Media Wholesale Limited from Telewest Communications Group
Limited on 11 February 2010

The company 15 a wholly owned subsidiary undertaking of Virgin Media Inc The Virgin Media group 1s a
leading provider of entertainment and communications services m the UK, offering "quad-play” television,
broadband internet, fixed line telephony and mobile telephony services

As at 31 December 2009, the Virgin Media group provided services to approximately 4 8 million residential
cable customers on its network. The group 1s also one of the UK's largest mobile virtual network operators by
number of customers and at 31 December 2009 provided mobile telephone services to approximately 2 2 mallion
prepay mobile customers and approximately 950,000 contract mobile customers over third party networks. As
of 31 December 2009, approximately 60 5% of residential customers on the group's cable network were "tnple
play" customers, receiving broadband internet, television and fixed line telephone services from the group and
approximately 10 7% were "quad play" customers, also receiving the group's mobile telephone services

The Virgin Media group believes that its advanced, deep fibre access network enables it to offer faster and
higher quality broadband services than 1ts digital subscriber line, or DSL, competitors As a result 1t provides 1ts
customers with a leading next generation broadband service and one of the most advanced TV on-demand
services available in the UK market.

Through Virgin Media Business, the Virgin Media group provides a complete portfolio of voice, data and
internet solutions to leading businesses, public sector orgamsations and service providers in the UK

Dunng the year the Virgin Media group also provided a broad range of television programming through Virgin
Media Television (VMtv), which operated wholly owned television channels, such as Virginl, Living and
Bravo. The Virgin Media group sold its VMtv operations on 12 July 2010

The Virgin Media group continues to provide television programming through UKTV, its jont ventures with
BBC Worldwide.




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

The Directors’ Report (continwed)
Year ended 31 December 2009

Principal activities and business review (continued)
There are no key performance indicators used for the company by management, other than the man headings as
shown 1n the company's Profit and Loss Account and Balance Sheet

Tumover has mcreased by 8.0% to £224,131,000 for the year ended 31 December 2009 from £207,496,000 in
2008 The company offers a wide product range and revenues vary depending on the customer take up of the
products and services available

The gross profit margin has increased to 75 3% for the year ended 31 December 2009 compared to 63 6% 1n
2008 primarily due to the imncrease in revenues for products with higher gross margins Certamn products have no
directly attrnibutable cost of sales but instead are attributed indirect expenses as referred to below

As part of their trading activities, certain fellow group undertakings make substantal use of the company's
backbone network assets In the current year, the company has received compensation of £121,286,000 from
these companies for the use of these assets, which 15 shown in other operating income m the Profit and Loss
Account (2008 - £121,980,000).

Admistrative expenses, excluding exceptional items, have decreased by 11 3% in 2009 over 2008 mainly due
to a decrease mn IT and employee and use of asset charges allocated to the company, lower depreciation and
amortisation charges and a gan on foreign currency translation. The decrease was partially offset by an increase
m facilities costs allocated to the company by the Virgin Media group In addition, administrative expenses have
also increased due to the inclusion of certain product revenues which have no direct cost of sales but are
attributed indirect expenses, such as network maintenance costs.

As a result of a review of the recoverability of inter-company receivables, a release of provision aganst inter-
company debt of £102,493,000 has been made (2008 - increase £220,686,000).

The impairment review of mvestments concluded that their carrymng value was in excess of their recoverable
amount. As a result there was an increase i the investment impairment provision totallmg £139,348,000 (2008 -
£503,485,000)

Operating loss has decreased from £781,452,000 in 2008 to £24,920,000 in 2009 predominately due to the
reasons stated above

No dividends were received dunng 2009 In 2008 the company received a dividend from one of its wholly-
owned subsidiaries amounting to £860,355,000

The company reported an increase in net current assets and an increase in net liabiliies for the year ending
31 December 2009 as a result of normal operations Durmg this year, no new external finance was arranged and
there was no movement 1n the called up equity share capital of the company Operations were financed through
the company's own working capital and inter-company balances with fellow group undertakings




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

The Directors’ Report (continued)

Year ended 31 December 2009

Future developments

The company's activities fall within the Business segment of the Virgin Media group Dunng February 2010 the
Virgin Media group announced that it would rebrand its Business segment using the Virgin trade marks from
ntl Telewest Business to “Virgin Media Business”, creating the largest business-to-busimness Virgin brand in the
world. As a major player in the UK telecoms market, Virgin Media Business 15 commutted to continue providing
a complete portfolio of voice, data and internet solutions to leading businesses, public sector crgamzations and
service providers i the UK.

During 2010 Virgin Media Business will launch a High Capacity Services (HCS) portfolio that will leverage the
Virgin Media group's deep fibre access network footprint. There will be three HCS product vanants Dedicated
High Capacity Services, National High Capacity Services and Optical Backhaul, the latter 1s only available for
Wholesale Markets customers Each of these services enable geographically dispersed sites to be connected at
bandwidths of 1Gbit/s up to 10Gbit/s and are fully managed point-to-point solutions available nationally.

Virgin Media Business will make significant investments in network security and operational process
improvement to ensure that it complies with the ‘Public Sector Network’ shared services mmtiatives. Virgin
Media Business will also offer fibre-based Ethernet services to help mobile operators address the increase in
backhaul bandwidth required to provide mobile broadband services

Results and dividends
The loss for the financial year amounted to £33,388,000 (2008 - profit of £30,796,000) The directors have not
recommended an ordmary dividend (2008 - £ml)




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

The Directors’ Report (continued)

Year ended 31 December 2009

Fmancial risk management
The company’s operations expose 1t to a variety of financial risks that include hquidity, interest rate, currency
and credit rnisks

Liguidity risk

The Virgin Media group manages I1ts financial risk via secure, long-dated and cost-effective funding for the
group's operations i order to minimise the adverse effects of fluctuations in the financial markets on the value of
1ts financial assets and habilities, profitability and cash flows

The Virgin Media group's external debt 1s used to satisfy the funding requirements of group undertakings via
inter-company loans on terms, mcluding the repayment date and interest rate, which generally match those of the
external debt In addition, working capital 1s managed centrally within the Virgin Media group creating further
inter-company trading balances, on terms which are generally interest free

Interest rate risk

The group's policy 1s to manage its interest cost using a mix of fixed and variable rate financial instruments and
to hedge all or part of the exposure to increased interest rates The group's policy 1s not to hedge against interest
rate risk 1n respect of mter-company debt However, the company may reduce all or part of the risk by loaning
funds to other group undertakings and charging interest at the same rate as the original borrowing

The company's financial instruments mainty comprise interest bearing inter-company debt and as a result 1t 15
subject to the risk that interest rates will be increased

Currency risk

Foreign currency risk arises when the company has financial instruments denominated 1n a currency that 1s not
the functional currency The group's policy 1s to manage currency nisk in relation to third party borrowings
through the use of external hedging instruments The group's policy 1s not to hedge against inter-company debt
held in foreign currencies However, the company may reduce all or part of the nsk by loaning funds to other
group undertakings in the same currency as the original borrowing

Credit risk

Credit risk 1s the risk that one party to a transaction will cause a financial loss for the other party by failling to
discharge an obligation The company's policies are aimed at mmimising such losses, by generally requiring that
customers satisfy credit worthiness criterna

The group's inter-company funding arrangements are managed centrally Recoverability of inter-company
recervables 15 assessed annually The provision for non-recoverability may increase or decrease as a result of
that review

The directors will revisat the appropriateness of these policies should the company’s operations change 1n size or
nature




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

The Directors’ Report (conntnued)

Year ended 31 December 2009

Directors
The directors who served the company during the year and thereafter were as follows

R M Mackenzie
R C Gale

Virgin Media Inc has indemnified the directors of the company agamnst liability in respect of proceedings
brought by third parties, subject to the conditions set out i1 the Companies Act 2006 Such quahfymg third party
mdemnity provision 1s 1n force as at the date of approving the directors’ report

Disclosure of information to the auditor

So far as each person who was a director at the date of approving this report 1s aware, there 1s no relevant audit
wnformation, being information needed by the auditor in connection with preparing its report, of which the
auditor 1s unaware Having made enquinies of fellow directors and the company's auditor, each director has taken
all the steps that he 1s obliged to take as a director in order to make himself aware of any relevant audit
information and to establish that the auditor 15 aware of that information

Auditor
Ernst & Young LLP are deemed to be re-appointed under section 487(2) of the Companies Act 2006

Signed on behalf of the directors

R M Mackenzie
Director

Approved by the directors on 30 September 2010




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Statement of Directors' Responsibilities

Year ended 31 December 2009

The directors are responsible for preparing the Directors’ Report and the financial statements in accordance with
apphcable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with Unted Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company law
the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affars of the company and of the profit or loss of the company for that period. In preparing
those financial statements, the directors are requured to

select suitable accounting polictes and then apply them consistently,
make judgments and estimates that are reasonable and prudent;

state whether applicable UK Accounting Standards have been followed, subject to any matenial departures
disclosed and explained in the financial statements,

prepare the financial statements on the going concern basis unless it 13 appropriate to presume that the
company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company
and enable them to ensure that the financial statements comply with the Compantes Act 2006 They are also
responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention
and detection of fraud and other wregulanties




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Independent Auditor's Report to the Member of Virgin Media Wholesale Limited (formerly Telewest
Communications Group Limited)

Year ended 31 December 2009

We have audited the financial statements of Virgin Media Whelesale Limited (formerly Telewest
Commumcations Group Limited) for the year ended 31 December 2009 which comprise the Profit and Loss
Account, Statement of Total Recognised Gains and Losses, Balance Sheet and the related notes 1 to 20 The
financial reporting framework that has been applied n their preparation 1s applicable law and Unmited Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the company's member 1n accordance with Chapter 3 of Part 16 of the Companies
Act 2006. Our audit work has been undertaken so that we might state to the company's member those matters we
are required to state to them n an audster's report and for no other purpose To the fullest extent permitted by
law, we do not accept or assume responsibility to anyone other than the company and the company's member, for
our audit work, for this report, or for the opinicns we have formed

Respective responsibilities of directors and auditor

As explamned more fully in the Statement of Directors’ Responsibilities set out on page 7, the directors are
responstble for the preparation of the financial statements and for bemng satisfied that they give a true and farr
view. Our responsibility 1s to audit the financial statements m accordance with applicable law and International
Standards on Auditing (UK and Ireland). Those standards require us to comply with the Auditing Practices
Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures m the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenal misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the company's
circumstances and have been consistently applied and adequately disclosed; the reasonableness of sigmficant
accountmg estimates made by directors, and the overall presentation of the financial statements.




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Independent Auditor's Report to the Member of Virgin Media Wholesale Limited (formerly Telewest
Communications Group Limited) (continued)

Year ended 31 December 2009

Opinion on financial statements
In our opimion the financial statements

give a true and fair view of the state of the company’s affairs as at 31 December 2009 and of its loss for the
year then ended,

have been properly prepared m accordance with United Kingdom Generally Accepted Accounting
Practice, and

have been prepared n accordance with the requirements of the Companies Act 2006.
Opinion on other matters prescribed by the Companies Act 2006
In our opinion the mformation given in the Directors' Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements.
Matters on which we are required to report by exception
We have nothing to report in respect of the followmg matters where the Companies Act 2006 requires us to
report to you if, in our opmion

adequate accounting records have not been kept, or returns adequate for our audit have not been recerved
from branches not visited by us, or

the financial statements are not m agreement with the accounting records and returns, or
certain disclosures of directors' remuneration specified by law are not made, or

we have not received all the information and explanations we requure for our audit

Cowak ¥ Lﬂw L
Michael Rudberg (Senior Statutory Auditor)

For and on behalf of Emst & Young LLP, Statutory Auditor
London

30 September 2010




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Profit and Loss Account

Year ended 31 December 2009

2009 2008

Note £000 £000

Turnover 224,131 207,496
Cost of sales (55,375) (75,630)
Gross profit 168,756 131,866
Admmistrative expenses (314962)  (1,035,298)
Other operating income 2 121,286 121,980
Operating loss 3 (24,920) (781,452)

Attnibutable to:

Operating profit/(loss) before exceptional items 14,370 (57,069)
Exceptional items 3 (39,290) (724,383)
(24,920) (781,452)

Income from shares 1in group undertakings 5 - 860,355
Interest receivable 6 66,555 146,328
Interest payable and similar charges 7 (75,023) (194,435)
(Loss)/profit on ordinary activities before taxation (33,388) 30,796
Tax on (loss)/profit on ordinary activities 8 - -
(Loss)/profit for the financial year (33,388) 30,796

All of the activities of the company are classed as continuing,

Statement of total recognised gains and losses

There are no recognised gains or losses other than the loss of £33,388,000 attributable to the shareholder for the

year ended 31 December 2009 (2008 - profit of £30,796,000).

The netes on pages 12 to 23 form part of these financial statements.
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COMPANY REGISTRATION NUMBER: 2514287

Virgin Media Wholesale Limited

(Formerly Telewest Communications Group Limited)

Balance Sheet

31 December 2009

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets

Debtors due within one year
Debtors due after one year
Cash at bank

Creditors: Amounts falling due within one year
Net current assets

Total assets less current liabilities

Creditors: Amounts falling due after more than one year

Capital and reserves
Called-up equity share capital
Other reserves

Profit and loss account

Deficit

Note

10
11

12
12

13

14

18
19
19

19

2009 2008
£000 £000
13,600 50,434
708,056 869,210
396,010 535,358
1,117,666 1,455,002
1,996,467 2,281,591
1,459,539  2,495.908
276 274
4456282 4,771,173
(3826,884)  (4,568,747)
629,398 209,026
1,747,064 1,664,028
(2,026,743)  (1,910,319)
(279,679)  (246291)
1,735,851 1,735,851
1,650 1,650
(2,017,180)  (1,983,792)
279,679)  (246.291)

These financial statements were approved by the directors on 30 September 2010 and are signed on their behalf

by

R0 o

R C Gale
Director

The notes on pages 12 to 23 form part of these financial statements.

11




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

1.

Accounting policies

Accounting convention
The financial statements have been prepared under the historical cost convention, and in accordance with
apphcable UK accounting standards.

Fundamental accounting concept

The financial statements have been prepared on the going concern basis because the ultimate parent
undertaking has given the necessary assurances that sufficient resources will be made available, so that the
company can meet its liabilities as and when they fall due, for at least twelve months from the date of
approval of these financial statements

Group accounts

The company has taken advantage of the exemption from preparing group accounts afforded by Section
400 of the Companies Act 2006 because 1t 1s a wholly owned subsidiary of another company incorporated
in the Unrted Kingdom which prepares group accounts (see note 20). These financial statements therefore
present information about the company as an individual undertaking and not about its group

Investments

Investments are recorded at cost, less any provision for impairment. The company assesses at each
reporting date whether there 1s an indication that an mvestment may be impawred [f any such ndication
exists, the company makes an estimate of the asset's recoverable amount Where the carrying amount of an
asset exceeds its recoverable amount, the asset 1s considered impawed and 15 wntten down to 1its
recoverable amount. A previously recognised impairment loss 1s reversed only if there was an event not
foreseen in the ongmal impamrment calculations, such as a change i use of the assets or a change in
economic conditions The reversal of impairment loss would be to the extent of the lower of the
recoverable amount and the carrying amount that would have been determined had no imparrment loss
been recognised for the asset 1n prior years

Cashflow

The company has taken advantage of the exemption under FRS 1 (revised} not to prepare a cash flow
statement as 1t 15 a subsidiary which 1s at least 90% controlled by the ultimate parent undertaking (see note
20).

Turnover

Turnover represents the value of services provided stated net of Value Added Tax and 15 attributable to
continuing activities, comprising principally the sale of spare capacity on the Virgin Media network to
thurd parties The directors consider this to be a single class of business. All turnover 1s derived from
operations 1 the United Kingdom

Intangible fixed assets

Positive goodwill arising on an acquisition 15 capitalised and classified as an asset on the Balance Sheet
Goodwill 1s reviewed for impairment at the end of the first full financial year following the acquisition and
m other periods if events or changes in circumstances indicate that the carrying value might not be
recovered.

Intangible assets are carried at cost less accumulated amorusation and accumulated impairment losses.
Separately 1dentifiable intangible assets such as customer lists and purchased goodwill are amortised over
their useful economuc lives, estimated to be five years, on a straight line bass

12




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

1.

Accounting policies (continued)

Tangible fixed assets

Depreciation 1s provided on all tangible fixed assets, other than land, so as to wrte off the cost of a
tangible fixed asset, less its estimated residual value, on a straight line basis over the expected useful
economic life of that asset as follows

Network assets 3 - 30 years
Other fixed assets

- Freehold property 30 years

- Other 3 - 12 years

The carrying values of tangible fixed assets are reviewed for impairment when events or changes in
cirrcumstances indicate that the carrying vaiue may not be recoverable

Finance leases

Where the company enters into a lease under which 1t takes substantially all the nisks and rewards of
ownership of an asset, the lease 1s treated as a finance lease The asset 15 recorded in the Balance Sheet as a
tangible fixed asset and 1s depreciated in accordance with the above depreciation policies, Future
instalments payable under such leases, net of finance charges, are included within creditors. Rentals
payable under finance leases are apportioned between the finance element, which 1s charged to the Profit
and Loss Account on a straight lme basis, and the capital element which reduces the outstanding obligation
for future instalments

Deferred taxation

Deferred tax 15 recognised in respect of all iming differences that have onginated but not reversed at the
balance sheet date where transactions or events have occured at that date that will result in an obligation to
pay more, or a right to pay less or to recerve more tax, with the following exceptions

- provision 1s made for deferred tax on gamns ansing from the revaluation (and similar fair value
adjustments) of fixed assets, and gams on disposal of fixed assets that have been rolled over into
replacement assets, only to the extent that, at the balance sheet date, there 1s a binding agreement to dispose
of the assets concerned. However, no provision 1s made where, on the basis of all available evidence at the
balance sheet date, it 15 more likely than not that the taxable gain will be rolled over into replacement
assets and charged to tax only where the replacement assets are sold; and

- deferred tax assets are recognised only to the extent that the directors consider that 1t 1s more hkely
than not that there will be suitable taxable profits from which the future reversal of the underlying timing
differences can be deducted.

Deferred tax is measured on an undiscounted basis at the tax rates that are expected to apply in the periods
m which timing differences reverse, based on tax rates and laws enacted or substantively enacted at the
balance sheet date

13




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

1.

2.

Accounting policies (continued)

Foreign currencies

Transactions mn foreign currencies are recorded at the rate ruling at the date of the transaction Monetary
assets and hiabilmes denommated in foretgn currencies are translated at the rate of exchange ruling at the
balance sheet date The resulting exchange differences are taken to the Profit and Loss Account.

Trade and other debtors

Trade and other debtors are stated at their recoverable amount. Provision 1s made when the amount
receivable 1s not considered recoverable and the full amount is written off when the probability for
recovery of a balance 1s assessed as bemg remate

Other operating income

2009 2008
£000 £000
Rentals recewvable from fellow group undertakings 121,286 121,980

As part of their trading activities, certain fellow group undertakings make substantial use of the company's
backbone network assets In the current year, the company has received compensation of £121,286,000
{2008 - £121,980,000) from these compames for the use of these assets.

Operating loss

Operating loss 1s stated after charging/(creditmg)

2009 2008
£000 £000
Amortisation of intangible assets 36,834 38,173
Depreciation of owned fixed assets 171,708 183,424
Depreciation of assets held under finance lease agreements 12,902 19,450
Profit on disposal of fixed assets (1,402) (215)
Auditor's remuneration
- as auditor 16 13
Net profit on foreign currency translation (7,140) (755)

14




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

3.

Operating loss (continued)

Exceptional items as analysed below 39,290 724,383

The exceptional items are -

2009 2008
£000 £000

(Release of)/increase m the provision against amounts owed by group
undertakings (102,493) 220,686
Value of investments impaired 139,348 503,485
Reorganisation costs 2,435 212
Total 39,290 724,383

The group's inter-company fundmg arrangements are managed centrally Recoverability of mter-company
receivables 1s assessed annually The provision for non-recoverability may decrease or increase as a result
of that review. For the year ended 31 December 2009, there was a release of the proviston totalling
£102,493,000 (2008 - mcrease of £220,686,000). The primary drivers for the change m the provision were
the settlement of previously impaired inter-company receivables and an increase (2008 — decrease) m the
estimated value of the underlying assets i the Virgin Media group as at 31 December 2009

The mpairment review of investments concluded that ther carrymg value was in excess of their
recoverable amount As a resuilt, mnvestments have been wrntten down by £139,348,000 (2008 -
£503,485,000) The primary driver for the change in the provisions was the reduced capacity for the
subsidiaries to settle mter-company liabilities and pay dividends to the company, which is partly
demonstrated by a reduction 1n the net assets of those direct subsidianes

The directors’ remuneration 1s paid by Virgin Media Limited and disclosed m the group accounts of Virgin
Media Finance PLC

Certamn expenses are specifically attnbutable to the company Where costs are incurred by other group
companies on behalf of the company, expenses are allocated to the company on a basis that, in the opimion
of the directors, 1s reasonable

Audntor's remuneration disclosed above represents costs allocated to the company by the fellow group
undertakings that pay all auditor's remuneration on behalf of the Virgin Media group Following guidance
from Statutory Instrument 2008/489(6)X2)-(3), the company 1s not required to disclose amounts in respect
of non-audit services, as 1t 1s a subsidiary of Virgin Media Finance PLC and the group accounts of Virgin
Media Finance PLC are required to disclose this mformation on a consolidated basis.

Dunng 2008 the Virgin Media group commenced the implementation of a restructuring plan aimed at
driving further improvements mn operational performance and eliminating inefficiencies 1n order to create a
fully-integrated, customer focused orgamisation. Reorgamisation costs for the year ended 31 December
2009 related primanly to the company’s share of redundancy and lease exit costs in connection with this
restructuring plan The reorganisation costs incurred for the year ended 31 December 2008 related
primarily to the company's share of contract and lease exit costs 1n connection with the same restructuring
plan.

Staff costs

The company does not have any directly employed staff but 1s charged an allocation of staff costs by the
Virgin Media group Details of staff numbers and staff costs of the group are disclosed m the group
accounts of Virgin Media Finance PLC

15




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

5. Income from shares in group undertakings

2009 2008
£000 £000
Dividend receivable from subsidiary undertaking - 860,355
6. Interest receivable
2009 2008
£000 £000
Interest from group undertakings 66,555 146,328
7. Interest payable and similar charges (
2009 2008
£000 £000
Fmance charges 1,901 2,721
Interest on amounts owed to group undertakings 73,122 191,714
75,023 194,435
8. Taxation
(a) Analysis of charge in the year
The tax charge 1s made up as follows
2009 2008
£000 £000

Current tax charge:
Current tax on (loss)/profit for the year - -

Deferred tax:
Origination and reversal of timng differences - -

Total tax (credit)/charge on (loss)/profit on ordinary activities - -

16




Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

Taxation (continued)
(b) Factors affecting current tax charge

The tax assessed on the (loss)/profit on ordinary activities for the year 1s higher than the standard rate of
corporation tax in the UK of 28% (2008 — 28 5%)

The difference between the effective statutory rate and the actual current tax charge 15 reconcited as
follows

2009 2008

£000 £000
(Loss)profit on ordinary activities before taxation (33,288) 30,796
(Loss)/profit on ordinary activities multiphied by the rate of tax (9,349) 8,777
Expenses not deductible for tax purposes 20,660 217,331
Income not taxable - (245,201)
Group relef claimed without payment (55,290) (29,879)
Other short term timing differences (342) 140
Decelerated capital allowances 44,321 48,832

Total current tax (note 8(a)) - -

(c) Factors that may affect future tax charges

Deferred tax assets n respect of the following amounts have not been recogmsed as there 15 currently
insufficient evidence that there wiil be suitable taxable profits against which these timing differences will
reverse

2009 2008
£000 £000
Depreciation in excess of capital allowances 143,130 172,826

(d) Change in tax rate

In the 2010 Emergency budget the UK government announced its intention to set out legisiation for
Parhiament to reduce the UK corporate income tax rate from 28% As at the balance sheet date the change
i the tax rate was not substantively enacted.

17




Virgin Media Wholesale Limited

(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

9.

10.

Intangible fixed assets

Cost

At 1 January 2009 and 31 December 2009

Amortisation
At 1 January 2009
Charge for the year

At 31 December 2009

Net book value
At 31 December 2009

At 31 December 2008

Tangible fixed assets

Cost

At 1 January 2009
Additions
Disposals

At 31 December 2009
Depreciation
At 1 January 2009

Charge for the year
On disposals

At 31 December 2009
Net book value

At 31 December 2009
At 31 December 2008

Land and buildings

Customer
Goodwill lists Total
£000 £000 £000
156,863 34,000 190,863
126,829 13,600 140,429
30,034 6,800 36,834
156,863 20,400 177,263
- 13,600 13,600
30,034 20,400 50,434
Network Other Total
£000 £000 £000
1,960,358 170,765 2,131,123
24,149 81 24,230
(6,904) (51,116) (58,020)
1,977,603 119,730 2,097,333
1,161,428 100,485 1,261,913
143,890 40,720 184,610
(6,904) (50,342) (57,246)
1,298,414 90,863 1,389,277
679,189 28.867 708,056
798,930 70,280 869,210

Included within the 'other’ net book value 15 £19,019,000 (2008 - £19,219,000) relating to freehold land

and buildings

Finance lease agreements

Included within the net book value of £708,056,000 1s £31,132,000 (2008 - £55,388,000) relating to assets
held under finance lease agreements The deprectation charged to the financial statements n the year in
respect of such assets amounted to £12,902,000 (2008 - £19,450,000)
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Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

11. Investments

Subsidiary
undertakings
£000
Cost
At | January 2009 and 31 December 2009 1,186,583
Value impaired
At | January 2009 651,225
Value impaired 1n year 139,348
At 31 December 2009 790,573
Net book value
At 31 December 2009 396,010
At 31 December 2008 535,358

The company assesses at each reporting date whether there 15 an indication that an investment may be
mpaired. If any such indication exists, the company makes an estimate of the asset's recoverable amount.
Where the carrying amount of an asset exceeds its recoverable amount, the asset 1s considered impaired
and 15 written down to its recoverable amount.

In the opnion of the directors the aggregate value of the investments in subsicdhary undertakings 1s not less
than the amount at which they are stated in the financial statements

The company has taken advantage of the exemption under Section 400 of the Companies Act 2006 not to
disclose the aggregate amount of capital and reserves and the result for the year for each of the subsidiary
undertakings on the basis that therr results are included in the group accounts of Virgin Media Finance
PLC (see note 20)

The company has taken advantage of Section 405(2) of the Compantes Act 2006 and disclosed only those
mvestments whose results or financial position matenally affected the figures shown 1n the company's
annual financial statements.

All of the matenal investments in which the company holds at least 20% of the nomnat value of any class
of share capital, all of which are unlisted, are dormant except for-

Name of Company Country of Holdings  Proportion Nature of

Incorporation Held Busmness
Birrmingham Cable Limited UK Ordinary 47%  Telecoms
ntl Funding Limited UK Ordinary 100% Finance
ntl National Networks Limited UK Ordinary 100% Finance
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Virgin Media Wholesale Limited
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Notes to the Financial Statements

Year ended 31 December 2009

12.

Debtors
2009 2008
£000 £000
Trade debtors - 17,662
Amounts owed by group undertakings 4,418,812 4,710,431
Other debtors 4 -
Prepayments and accrued mcome 37,19 49,406

4,456,006 4,777,499

The debtors above include the following amounts falling due after more than one year:

2009 2008

£000 £000

Amounts owed by group undertakings 2,436,297 2,472 396
Prepayments and accrued income 23,242 23,512

2,459,539 2,495,908

Amounts owed by group undertakings are -

2009 2008

£000 £000

Loans advanced to group undertakings 3,230,547 3,425,969
Interest receivable from loans to group undertakings 62,269 143,744
Other amounts owed by group undertakings 1,977,076 2,094,291
Impatrment provision (851,080) (953,573)

4,418,812 4,710,431

Loans advanced to group undertakings are repayable on demand but are not expected to be repaid n full
within one year. The rate of interest on the loans ranged from mi% to 7 58% (2008 - 4 80% to 8 39%).
Loans advanced to group undertakings include an amount recoverable from a parent undertaking
denominated 1n US dollars amounting to $69,747,000 (2008 - $66,037,000) which had a carrying value of
£43,142,000 (2008 - £45,172,000)

Other amounts owed by group undertakings are mterest free and repayable on demand but are not expected
to be repaid in full within one year

Interest recervable 1s interest free and repayable on demand
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Virgin Media Wholesale Limited
(Formerly Telewest Communications Group Limited)

Notes to the Financial Statements

Year ended 31 December 2009

13. Creditors: Amounts falling due within one year

Amounts owed to group undertakings
Finance lease agreements

Other creditors

Accruals and deferred income

The analysis of amounts owed to group undertakings 18

Other amounts owed to group undertakmgs
Interest on loan notes due to group undertakings

Amounts owed to group undertakings are unsecured, interest free and repayable on demand

14. Creditors: Amounts falling due after more than one year

Amounts owed to group undertakings
Fmance lease agreements
Accruals and deferred income

Amounts owed to group undertakings are -

Loans advanced by group undertakings
Other amounts owed to group undertakings

Total

2009 2008
£000 £000
3,797,763 4,529,107
4,953 11,124

- 2,178

24,168 26,338
3826884 4,568,747
2009 2008
£000 £000
3730924 4361215
66,839 167,892
3,797,763 4,529,107
2009 2008
£000 £000
1,960,313 1,840,093
18,607 23,656
47,823 46,570
2,026,743 1,910,319
2009 2008
£000 £000
1,869,513 1,840,093
90,800 -
1,960,313 1,840,093

Amounts owed to group undertakings representing loans are unsecured and repayable on demand but are
not expected to be repaid within five years. The rate of mterest on the loans advanced by group

undertakings ranged from 3 41% to 6 77% (2008 - 5 23% to 8 39%)

Other amounts owed to group undertakings are unsecured, interest free and repayable on demand but are

not expected to be repaid within five years
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15.

16.

17.

Commitments under finance lease agreements

Future commitments under finance lease agreements are as follows

2009 2008
£000 £000
Amounts payable within 1 year 4,953 11,124
Amounts payable between | and 2 years 18,607 5,056
Amounts payable between 3 and 5 years - 18,600
23,560 34,780

Finance lease agreements are analysed as follows
Current obligations 4,953 11,124
Non-current obligations 18,607 23,656
23,560 34,780

Contingent liabilities

The company, along with fellow group undertakings, 1s party to a senior secured credit facility with a
syndicate of banks under which 1t has guaranteed the amount outstanding, which as at 31 December 2009
amounted to approximately £3,213 million (2008 - £4,289 million) Borrowings under the facility are
secured against the assets of certamn members of the group including those of the company.

On 19 January 2010 Virgin Media Secured Finance PLC, a fellow group undertaking, 1ssued $1 0 billion
aggregate principal amount of 6.50% senior secured notes due 2018 and £875 million aggregate principal
amount of 7 00% sentor secured notes due 2018 Subject to certain exceptions the senior secured notes due
2018 share m the same guarantees and secunity which have been granted in favour of the senior credit
facility The net proceeds from the 1ssuance of the senior secured notes were used to repay £1,453 million
of the group's obligations under 1ts senior credit facihity

On 19 Apnl 2010, the Virgin Media group drew down an aggregate principle amount of £1,675 mullion
under its new semor credit facility dated 16 March 2010 and applied the proceeds towards the repayment
of all amounts outstanding under its old semior credit facility and for general corporate purposes The new
senior credit facihty compnses a term loan A factlity in an aggregate principle amount of £1,000 mllion, a
term loan B facility m an aggregate principle amount of £675 mullion and a revolving credit facility in
aggregate principle amount of £250 mulhon The group also utihised £20.4 million of the new revolving
credit facility for bank guarantees and standby letters of credit. The new semor credit facility dated 16
March 2010 shares substantially the same guarantees and security as the semior credit facility which was in
place at the balance sheet date.

The company has joint and several liabilities under a group VAT registration

Related party transactions

The company has taken advantage of the exemption under FRS 8§ not to disclose transactions with group
undertakings as it 1s a subsidiary undertaking which 1s 100% controlled by the ultimate parent undertaking.
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18. Share capital

Authorised share capital:

2009 2008
£000 £000
1,750,000,000 Ordinary shares of £1 each 1,750,000 1,750,000
Allotted, called up and fully paid:
2009 2008
No £000 No £000
Ordnary shares of £1 each 1,735,850,552 1,735,851 1,735,850,552 1,735,851

19. Reconciliation of deficit and movement on reserves

Profit and loss

Share capital Capital reserve account Total
£000 £000 £000 £000
At 1 January 2008 1,735,851 1,650 (2,014,588) (277,087)
Profit for the year - - 30,796 30,796
At 31 December 2008 and
1 January 2009 1,735,851 1,650 (1,983,792) (246,291)
Loss for the year - - (33,388) (33,388)
At 31 December 2009 1,735,851 1,650 (2,017,180) (279,679)

20. Parent undertaking and controlling party
The company’s immedsate parent undertaking 1s Telewest Communications Holdmgs Limited.

The smallest and largest groups of which the company 15 a member and for which group accounts have
been drawn up are those headed by Virgin Media Finance PLC and Virgin Media Inc , respectively.

The company’s ultimate parent undertaking and controlling party at 31 December 2009 was Virgin Media
Inc, a company incorporated in the state of Delaware, United States of America.

Copies of all sets of group accounts, which include the results of the company, are available from the
Secretary, Virgin Media, 160 Great Portland Street, London, W1W 5QA
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