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...Virgin Media Limited

Strategic Report

"Year ended 31 December 2014

Principal activities and business review

The principal activity of the company during the year was, and will continue to be, the provision of digital cable,
fixed-line telephony, broadband internet and other telecommunication services as well as running some of the
telecommunication services over which they are provided. The company is also the principal employer within
the Virgin Media group, and manages the majority of its working capital, finance leases, operating leases and
capital commitments..

The company is a wholly owned subsidiary undertaking of Virgin Media Inc. (Virgin Media) which is itself a
wholly owned subsidiary of Liberty Global plc (Liberty Global).

The Virgin Media Inc. consolidated group (the group) operates under the Virgin Media brand in the United
Kingdom (U.K.).

The group provides digital cable, broadband internet, fixed-line telephony and mobile services in the U.K. to
both residential and business-to-business (B2B) customers. The group is one of the U.K.'s largest providers of
residential digital cable, broadband internet and fixed-line telephony services in terms of the number of
customers. The group believes its advanced, deep-fibre cable access network enables us to offer faster and higher
quality broadband services than our digital subscriber line, or DSL, competitors. As a result, it provides our
customers with a leading, next-generation broadband service and one of the most advanced interactive TV
services available in the U.K. market. ’

The group provides mobile services to our customers using a third-party network through an MVNO
arrangement.

In addition, through the Virgin Media Business brand, the group offers a broad portfolio of B2B voice, data,
internet, broadband and managed services solutions to small businesses, medium and large enterprises and public
sector organisations in the U.K.

At 31 December 2014, the group provided services to approximately 5.0 million residential cable customers on
its network. The group is also one of the largest mobile virtual network operators by number of customers,
providing mobile telephony services to 2.1 million contract mobile customers and 1.0 million prepay mobile
customers over third party networks. At 31 December 2014, 84% of residential customers on the group's cable
network received multiple services and 66% were "triple-play" customers, receiving broadband internet, digital
cable and fixed-line telephony services from the group.

Liberty Global is the largest international cable company with operations in 14 countries. At 31 December 2014,
Liberty Global's market-leading triple-play services are provided through next-generation networks and
innovative technology platforms that connected 27 million customers subscribing to 56 million television,
broadband internet and telephony services. In addition, Liberty Global served 5 million mobile subscribers
across nine countries at 31 December 2014.



Virgin Media Limited

Strategic Report (continued)

Year ended 31 December 2014

Key performance indicators (KPI's)
The company's key financial and other performance indicators for the year are considered below.

2014 2013 Comments
Turnover (£000) 494,550 466,967 Turnover has increased by 5.9% as a result of
an increase in the uptake of digital cable,
telephony and broadband internet services and
price increases.

Operating profit (£000) 201,656 81,807 Operating profit has increased 146.5%,
primarily due to an increase in turnover and
decrease in administrative expenses, driven
by gains on foreign currency translation.

Selected statistics for residential cable customers served by the company at 31 December 2014 and 31 December
2013 are shown in the table below:

2014 2013

Products:
Digital cable 599,000 594,871
Fixed-line telephone 656,200 645,028
Broadband internet 712,700 689,452
Total 1,967,900 1,929,351
Total customers 784,000 770,201
Products per customer 2.51 2.50

Each digital cable, fixed line telephone and broadband internet subscriber directly connected to the company's
network counts as one product. Accordingly, a subscriber who receives both telephone and digital cable services
counts as two products. Products may include subscribers receiving some services for free or at a reduced rate in
connection with promotional offers.

The company reported an increase in both net current assets and total assets less current liabilities for the year
ended 31 December 2014 as a result of normal operations. During the year, no new external finance was
arranged and there was no movement in the called up equity share capital of the company. Operations were
financed through the company's inter-company balances with fellow group undertakings.

Future outiook

The directors will continue to review management policies in light of changing trading and market conditions.
Further detail of the future outlook of the group is provided in Virgin Media Inc.'s financial statements and
annual report for 2014, which are available from the company secretary at Virgin Media, Bartley Wood Business
Park, Hook, Hampshire, RG27 9UP.



+-Virgin Media Limited
Strategic Report (continued)

Year ended 31 December 2014

Principal risks and uncertainties

Financial and operational risk management is undertaken as part of the group operations as a whole. The
company's operations expose it to a variety of operational and financial risks. These are considered in more
detail in the financial statements of Virgin Media Inc. which are available from the company secretary at Virgin
Media, Bartley Wood Business Park, Hook, Hampshire, RG27 9UP.

Signed on behalf of the directors

N} will(5

G E James -
Company Secretary

Approved by the directors on 6 August 2015.



..Virgin Media Limited

Directors' Report

Year ended 31 December 2014

The directors present their report and the financial statements of the company for the year ended
31 December 2014.

Results and dividends
The profit for the financial year amounted to £471,374,000 (2013 - profit of £1,812,958,000). The directors have

not recommended an ordinary dividend (2013 - £nil).

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

R D Dunn

T Mockridge

D M Strong (Resigned 31 January 2015)
M O Hifzi (Appointed 11 March 2014)
P A Buttery (Appointed 11 March 2014)
P J A Kelly (Appointed 30 April 2014)
C B E Withers (Resigned 11 March 2014)

The directors of the company have been indemnified against liability in respect of proceedings brought by third
parties, subject to the conditions set out in the Companies Act 2006. Such qualifying third party indemnity
provision is in force for directors serving during the financial year and as at the date of approving the Directors'
Report.

Employment policies and disabled employees
The group remains committed to the continuing introduction and practice of progressive employment policies
which reflect changing business, social and employee needs.

The group aims to ensure that everyone connected to it is treated fairly and equally, whether they are a current or
former member of staff, job applicant, customer or supplier.

Nobody should be discriminated against, either directly or indirectly, on the grounds of their gender, marital
status, gender reassignment, pregnancy, race, ethnic origin, colour, nationality, national origin, disability, sexual
orientation, religion or belief, age, political affiliation or trade union membership. The policy applies to anyone
who works for, who has worked for or who applies to work for Virgin Media or its partners. That means
permanent, temporary, casual or part-time staff, anyone on a fixed-term contract, agency staff and consultants
working with the group, ex-employees and people applying for jobs. This applies to all aspects of employment,
including recruitment and training.

The group gives full consideration to applications from employees with disabilities where they can adequately
fulfil the requirements of the job. Depending on their skills and abilities, employees with a disability have the
same opportunities for promotion, career development and training as other employees. Where existing

" employees become disabled, it is the group's policy to provide continuing employment wherever practicable in

the same or an alternative position and to provide appropriate training to achieve this aim.

In line with Liberty Global’s ‘Code of Business Conduct”, the groups’ employees and directors are expected to
display responsible and ethical behaviour, to follow consistently both the meaning and intent of this Code and to
act with integrity in all of the group’s business dealings. Managers and supervisors are expected to take such
action as is necessary and appropriate to ensure that the group’s business processes and practices are in full
compliance with the Code.
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Virgin Media Limited

Directors' Report (continued)

Year ended 31 December 2014

Employee involvement
The group is dedicated to increasing the practical involvement of individuals in the running of its business. It
seeks to achieve this in two ways, as follows:

o All employees are encouraged to understand the aims of the overall group and their own business segment
and to contribute to improving business performance through their knowledge, experience, ideas and
suggestions. This requires strong communication to ensure that employees are briefed as widely as possible
about activities and developments across the group. The online news channel, open forums, newsletters and
team meetings play important roles in this, as does the development of people management skills and the
ongoing conversations about performance and development which underpin mid and year end reviews; and

e The group ensures that all employees are involved and consulted with through local and national engagement
forums

The group fosters a team spirit among employees and their greater involvement by offering participation in
bonus or in local variable reward schemes, through the Virgin Media Sharesave Plan, designed to encourage
Virgin Media share ownership, and team development opportunities. The group also operates a recognition
scheme, designed to reward employees for behaviours which are consistent with the group’s values and has
launched a volunteering scheme which allows employees to take a day to volunteer with a charity or
organisation of their choice.

Policy on the payment of creditors

It is the group's and company's policy that payments to suppliers are made in accordance with those terms and
conditions agreed between the group and its suppliers, provided that all trading terms and conditions have been
complied with. The group's trade creditors, at the year-end, represented 30 days (2013 - 32 days) of purchases.

Environmental policies

The Virgin Media group has a long-term commitment to growing a responsible and sustainable business and
creating positive impacts for people and communities in the UK. Accountability for delivering the sustainability
strategy sits with its Corporate Responsibility Committee. Chaired by the Virgin Media group's Chief Executive
Officer, it comprises members of senior management who represent its core business functions. Supported by the
Virgin Media group's dedicated Sustainability team, the Corporate Responsibility Committee meets quarterly to
review the Virgin Media group's progress.

As part of the Liberty Global Group, in 2014 we published a new global corporate environmental statement,
underpinned by multi-year targets to 2020, using 2012 as our base year. The result of a focused process to
review and incorporate existing environmental policies from our market operations, our global environmental
statement will help drive performance improvements across our business. In developing the statement, we also
incorporated feedback from our stakeholders and best practice from our sector. The statement addresses three
areas that represent our most significant impacts: energy use, greenhouse gas (GHG) emissions and management
of electronic waste (e-waste).



. -Virgin Media Limited

Directors' Report (continued)

Year ended 31 December 2014

Environmental Statement: key elements

¢ Increasing energy efficiency: We seek to drive energy efficiency initiatives in all our markets and aim to
reduce our consumption of natural resources where possible. Reducing greenhouse gas emissions: We work
actively to reduce our emissions by carefully measuring our direct and indirect.

¢ GHG missions (according to the GHG Protocol), increasing our energy efficiency and procuring renewable
energy. We also strive to deliver smarter solutions and products for our customers that help them minimise
their energy use and carbon footprint.

e Responsible management of e-waste: Our business relies on the supply of electronic hardware (set-top boxes
and modems) to customers. We share responsibility for the safe and environmentally friendly handling of
these products when they reach end-of-life, collecting equipment from our customers and refurbishing
whenever possible. Where obsolete equipment cannot be refurbished, we ensure disposal according to the
Waste Electrical and Electronic Equipment (WEEE) Directive.

The Virgin Media group will continue to share updates on its performance and key highlights on its progress
through its award winning sustainability website: http//www.virginmedia.com/sustainability.

Donations
During the year the company made the following donations:

2014 2013
£ £

Charitable donations ‘ 142,442 344,820

Going concern

After making suitable enquiries, the directors have a reasonable expectation that the company has adequate
resources to continue in operational existence for the foreseeable future. Accordingly, they continue to adopt the
going concern basis in preparing these financial statements.

Disclosure of information to the auditor

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

Signed on behalf of the directors

DGk

P A Buttery
Director

Approved by the directors on 6 August 2015



« -Virgin Media Limited
L]
Directors' Responsibilities Statement

Year ended 31 December 2014

The directors are responsible for preparing the Strategic Report, Directors' Report and the financial statements in
accordance with applicable 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 United 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 affairs of the company and of the profit or loss of the company for that year.

In preparing these financial statements, the directors are required to:
. select suitable accounting policies and then apply them consistently;
. make judgements and estimates that are reasonable and prudent;

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

. prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in 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 Companies Act 2006. They have general
responsibility for taking such steps as are reasonably open to them to safeguard the assets of the company and to
prevent and detect fraud and other irregularities.



' Independent Auditor's Report to the Member of Virgin Media Limited
]

Year ended 31 December 2014

We have audited the financial statements of Virgin Media Limited for the year ended 31 December 2014 on
pages 11 to 53. The financial reporting framework that has been applied in their preparation is applicable law
and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice).

This report is made solely to the company's member, in 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 in an auditor'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 opinions we have formed.

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on page 8, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view. Our responsibility is to audit and express an opinion on the financial statements in accordance with
applicable law and International Standards on Auditing (UK and Ireland). Those standards require us to comply
with the Auditing Practices Board's Ethical Standards for Auditors.

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements is provided on the Financial Reporting Council's
website at www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements
In our opinion the financial statements:

. give a true and fair view of the state of the company's affairs as at 31 December 2014 and of its profit for
the year then ended;

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and

. have been prepared in accordance with the requirements of the Companies Act 2006.
Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Strategic Report and Directors' Report for the financial year for
which the financial statements are prepared is consistent with the financial statements.



' Independent Auditor's Report to the Member of Virgin Media Limited (continued)

Year ended 31 December 2014

Matters on which we are required to report by exception
We have nothmg to report in respect of the following matters where the Compames Act 2006 requires us to
report to you if, in our opinion:

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

. the financial statements are not in agreement with the accounting records and returns; or

. certain disclosures of directors' remuneration specified by law are not made; or

. we have pot received all the information and explanations we require for our audit.
/

John Cain (Senior Statutory Auditor)

for and on behalf of KMPG LLP, Statutory Auditor

15 Canada Square

London

E14 5GL

\q/ August 2015

10



. Virgin Media Limited
Profit and Loss Account

Year ended 31 December 2014

2014 2013

Note £000 £000

Turnover 494,550 466,967
Cost of sales (111,291) (114,364)
Gross profit 383,259 352,603
Administrative (expenses)/income ' (1,384,571) 144,180
Other operating income 2 1,202,968 1,283,631
Operating profit 3 201,656 1,780,414

Attributable to:

- Operating profit before exceptional items 201,656 81,807
Exceptional items i 3 - 1,698,607

201,656 1,780,414

Other interest receivable and similar income 6 226,739 171,842
Interest payable and similar charges 7 (42,970) (40,860)
Profit on ordinary activities before tax 385,425 1,911,396
Tax on profit on ordinary activities 8 85,949 (98,438)
Profit for the financial year 23 471,374 1,812,958

All results relate toicontinuing operations.

The notes on pages 14 to 53 form part of these financial statements. -

11



. Virgin Media Limited
Statement of Total Recognised Gains and Losses

Year ended 31 December 2014

Profit for the financial year attributable to the shareholder
Actuarial losses in respect of defined benefit pension schemes
Deferred tax on defined benefit pension scheme actuarial losses

Total gains and losses recognised

Note

2014 2013
£000 £000
471,374 1,812,958
(35,466) (20,519)
654 (1,927)
436,562 1,790,512

The notes on pages 14 to 53 form part of these financial statements.

12



+ Virgin Media Limited
Balance Sheet

31 December 2014

COMPANY REGISTRATION NUMBER: 02591237

Fixed assets
Tangible assets
Investments

Current assets

Stocks

Debtors due after one year - Deferred tax
Debtors due after one year

Debtors due within 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

Provisions for liabilities and charges

Net assets excluding pension liability
Defined benefit pension scheme liability

Net assets including pension liability

Capital and reserves
Share capital

Share premium account
Share options reserve
Other reserves

Profit and loss account

Shareholder's funds

2014 2013

Note £000 £000
9 1,917,532 1,825,763
10 668,947 659,636

" 2,586,479 2,485,399

- 7

11,12 609,995 524,046
11 47,322 43,980
11 9,224,064 7,750,368
- 11,308

9,881,381 8,329,709
13 (7,659,902)  (6,430,994)

2,221,479 1,898,715

4,807,958 4,384,114

one year 14 (121,184) (159,673)
16 (101,743) (78,588)

4,585,031 4,145,853
19 (37,647) (35,031)

4,547,384 4,110,822

22 726 726
23 12,214,200 12,214,200
23 15,115 15,115
23 11 11

23 (7,682,668)  (8,119,230)
23 4,547,384 4,110,822

These financial statements were approved by the directors on 6 August 2015 and are signed on their behalf by:

Troer D O
R D Dunn
Director

The notes on pages 14 to 53 form part of these financial statements.

13
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. Virgin Media Limited

Notes to the Financial Statements

Year ended 31 December 2014

Accounting policies

A summary of the principal accounting policies is set out below. All accounting policies have been applied
consistently, unless noted below.

Basis of accounting
The financial statements have been prepared under the historical cost convention in accordance with the
Companies Act 2006, and applicable UK accounting standards.

Group accounts

The company has taken advantage of the exemption from preparing group accounts afforded by Section
400 of the Companies Act 2006 because it is a wholly owned subsidiary of another company incorporated
in the United Kingdom which prepares group accounts (see note 26). 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 provision for impairment as appropriate. The company assesses at
each reporting date whether there is an indication that an investment may be impaired. If any such .
indication exists, the company makes an estimate of the investment's recoverable amount. Where the
carrying amount of an investment exceeds its recoverable amount, the investment is considered impaired
and is written down to its recoverable amount. A previously recognised impairment loss is reversed only if
there was an event not foreseen in the original impairment calculations, such as a change in use of the
investment 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
impairment loss been recognised for the investment in prior years.

Cash flow statement
The company is exempt from publishing a cash flow statement as permitted by FRS 1 "Cash flow
statements (revised 1996)", as it is a wholly owned subsidiary of its ultimate parent company.

Turnover

Turnover represents the value of services provided, stated net of value added tax and discounts, and is
attributable to continuing activities, being the provision of digital cable, fixed-line telephony, broadband.
internet and other telecommunication services and to run certain of the telecommunication systems over
which they are provided. Turnover is all derived from operations in the United Kingdom and is recognised
as the services are provided to customers. The directors consider this to be a single class of business.

Tangible fixed assets
Depreciation is provided on all tangible fixed assets, other than land, so as to write off the cost of a
tangible fixed asset 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

- Leasehold property period of lease
- Other : 3 -12 years

14



. Virgin Media Limited

Notes to the Financial Statements

Year ended 31 December 2014

Accounting policies (continued)

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

Capitalised labour

Labour relating to the design, construction and development of the network, capital projects, and related
services have been capitalised. Depreciation of capitalised labour is provided on a straight-line basis over
15 years or the life of the relevant assets.

Stocks
Stocks are valued at the lower of cost and net realisable value, after making due allowance for obsolete and
slow moving items.

Finance leases

Where the company enters into a lease under which it takes substantially all the risks and rewards of
ownership of an asset, the lease is treated as a finance lease. The asset is recorded in the Balance Sheet as
a tangible fixed asset and is depreciated in accordance with the above depreciation policies. Finance lease
debtors are recorded in the Balance Sheet, and future instalments payable under finance leases are included
within creditors, net of finance charges. Rentals receivable and payable under these finance lease
arrangements are apportioned; the finance elements are recorded in the Profit and Loss Account on a
reducing balance or straight line basis as appropriate, and the capital elements reduce the outstanding
liability or asset in accordance with the terms of the contract.

Operating leases

Rentals applicable to operating leases where substantially all of the benefits and risks of ownership remain
with the lessor are charged against profits on a straight line basis over the period of the lease.

15



. Virgin Media Limited

Notes to the Financial Statements

Year ended 31 December 2014

1.

Accounting policies (continued)
Pensions

The company contributes to the Virgin Media sponsored group personal pension plans for eligible
employees. Contributions are charged to the profit and loss account as they become payable in accordance
with the rules of each of the plans.

The company operates two defined benefit pension plans. The plans are funded by the payment of
contributions to separately administered trust funds and are closed to new entrants.

The regular cost of providing benefits under the defined benefit plans is attributed to individual years using
the projected unit credit method. Variations in pension cost, which are identified as a result of actuarial

* valuations, are amortised over the average expected remaining working lives of employees in proportion to

their expected payroll costs. Past service costs are recognised in profit or loss on a straight-line basis over
the vesting period or immediately if the benefits have vested.

When a settlement (eliminating all obligations for benefits already accrued) or a curtailment (reducing
future obligations as a result of a material reduction in the scheme membership or a reduction in future
entitlement) occurs, the obligation and related scheme assets are re-measured using the current actuarial
assumptions and the resultant gain or loss recognised in the profit and loss account during the period in
which the settlement or curtailment occurs.

The interest element of the defined benefit pension cost represents the change in present value of scheme
obligations resulting from the passage of time and is determined by applying the discount rate to the
opening present value of the benefit obligation, taking into account material changes in the obligation
during the year. The expected return on scheme assets is based on an assessment made at the beginning of
the year of long term market returns on scheme assets, adjusted for the effect of fair value of the scheme
assets of contributions received and benefits paid during the year. The difference between the expected
return on scheme assets and the interest cost is recognised in the profit and loss account.

Actuarial gains and losses are recognised in full in the statement of total recognised gains and losses in the
period in which they occur.

The defined benefit pension asset or liability in the balance sheet comprises the total for each scheme of
the present value of the defined benefit obligation (using a discount rate based on high quality corporate
bonds), less any past service cost not yet recognised and less the fair value of scheme assets out of which
the obligations are to be settled directly. Fair value is based on market price information and, in the case of
quoted securities, is the published bid price.

Employee benefits

When an employee has rendered services to the company during an accounting period, short-term benefits
expected to be paid in exchange for those services are recognised in the same accounting period. Cash
based long-term incentives are accrued at fair value, recognising the movement in the accrual in the
financial statements where the conditions and the plan extend beyond a year.

Foreign currencies

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction. Monetary
assets and liabilities denominated in foreign 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.

16



. Virgin Media Limited

Notes to the Financial Statements

Year ended 31 December 2014

1.

Accounting policies (continued)

Deferred tax

Deferred tax is recognised, as appropriate, in respect of all timing differences that have originated but not
reversed at the balance sheet date where transactions or events have occurred at that date that will result in
an obligation to pay more, or a right to pay less or to receive more tax, with the following exceptions:

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

- deferred tax assets are recognised only to the extent that the directors consider that it is more likely 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
in which timing differences reverse, based on tax rates and laws enacted or substantively enacted at the
balance sheet date.

Share-based payments

The company is an indirect, wholly-owned subsidiary of Virgin Media Inc. and Liberty Global plc. The
company has no share-based compensation plans. To 7 June 2013, the group's directors and certain of its
employees participated in the share-based compensation plans of Virgin Media Inc. From 7 June 2013,
following the merger between Liberty Global and Virgin Media (the LG/VM Transaction), the share based
compensation plans were modified to be share based-compensation plans of Liberty Global plc as
summarised in note 18 below, whereby employees render services in exchange for shares or rights over
shares (equity-settled transactions) of Liberty Global plc. common stock.

The cost of equity-settled transactions with employees is measured by reference to the fair value at the date
at which they are granted. The fair value of stock options is determined using the Black-Scholes model.
These transaction costs are recognised, together with a corresponding increase in equity, over the period in
which the performance conditions are fulfilied, which ends on the date on which the relevant employees
become fully entitled to the award (vesting date). The cumulative expense recognised for equity settled
transactions at each reporting date, until the vesting date, reflects the extent to which the vesting period has
expired and the number of awards that will ultimately vest, in the opinion of management at that date and
based on the best available estimates.

" No expense is recognised for awards that do not ultimately vest, except for awards where vesting is

conditional upon a market condition, which are treated as vesting irrespective of whether or not the market
condition is satisfied, provided that all other performance conditions are satisfied.

To the extent that the expense for share-based payments is recharged by the ultimate parent company
which issues the shares, no expense is separately identifiable in reserves as it is included within inter-
company debt.

In connection with the LG/VM Transaction, the modification of the Virgin Media share-based
compensation plans to Liberty Global share-based compensation plans resulted in a remeasurement of the
fair value of the awards as at 7 June 2013. The remeasured fair value of these awards will be amortised
over the remaining service periods of the unvested awards, subject to forfeitures and the satisfaction of
performance conditions.

17



. Virgin Media Limited

Notes to the Financial Statements

Year ended 31 December 2014

1.

Accounting policies (continued)
Provisions for liabilities

A provision is recognised when the group has a legal or constructive obligation as a result of a past event
and it is probable that an outflow of economic benefits will be required to settle the obligation.

Provisions for the expected cost of dilapidations to leasehold properties are charged against profits when
the cost of returning a property to its original state can be reliably estimated. When the effect of the time
value of money is material provisions are discounted using a rate that reflects the risks specific to the
liability. Where discounting is used, the unwinding of the discount is expensed as incurred and recognised
in profit and loss as an interest expense.

A provision is recognised when the company has a present, legal or constructive obligation as a result of a
past event for which it is probable that the company will be required to settle by an outflow of resources
and for which a reliable estimate of the amount of the obligation can be made. Provisions are reviewed at
each balance sheet date and adjusted to reflect the current best estimate.

When the effect of the time value of money is material provisions are discounted using a rate that reflects
the risks specific to the liability. Where discounting is used, the unwinding of the discount is expensed as
incurred and recognised in profit and loss as an interest expense.

Provision for dilapidations
The company recognises a provision for the expected cost of dilapidation to leasehold properties when the
cost of returning a property to its original state can be reliably estimated.

Provision for asset retirement obligation
The company recognises a provision for expected costs in relation to the disposal of assets where the
company has a legal obligation to do so.

Restructuring provisions

Amounts provided for in relation to restructuring programmes include redundancy costs and amounts
expected to be settled in relation to vacant leased properties. These provisions are based on the best
estimates of factors such as the number of people expected to be made redundant, their length of service
and remuneration, the cost of exiting a leased property and the discount rate applied to those specific costs.
Further details are contained in note 16.

Trade and other debtors

Trade and other debtors are stated at their recoverable amount. Provision is made when the amount
receivable is not considered recoverable and the amount is fully written off when the probability for
recovery of a balance is assessed as being remote.

Creditor payment policy

The company's policy concerning the payment of trade creditors is to agree the terms of payment with
suppliers when negotiating the terms and conditions of each transaction. Creditors are paid in accordance
with the company's contractual and other legal obligations.

Future accounting pronouncements
From 1 January 2015 the company will be required to adopt FRS 101 or FRS 102.
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. Virgin Media Limited

Notes to the Financial Statements

Year ended 31 December 2014

2.  Other operating income

2014 2013
£000 £000
Recharges to group undertakings 1,202,968 1,283,631
3.  Operating profit
Operating profit is stated after charging/(crediting):
2014 2013
£000 £000
Depreciation of owned tangible fixed assets 321,513 314,332
Depreciation of tangible fixed assets held under finance lease agreements 74,670 72,976
Loss/(gain) on disposal of fixed assets 20,438 (46,533)
Operating lease costs:
- Plant and equipment 30,341 29,338
- Other 16,588 - 18,873
(Gain)/loss on foreign currency translation (113,610) 42,486
Operating Exceptional Items:
2014 2013
£000 £000

Release of provision against amounts owed by group undertakings (1,065,194)
Write off on amount due from group undertakings - 5,451
Release of provision against value of investment in subsidiary undertakings (638,864)

(1,698,607)

The group's inter-company funding arrangements are managed centrally. Recoverability of inter-company
receivables is assessed annually. The provision for non-recoverability may increase or decrease as a result
of that review. The group conducted a review of inter-company indebtedness as at 31 December 2014 and
concluded that no change in provision against amounts due from group was required (2013 - release of
£1,065,194).

Investments are assessed and impairments released due to a change in the economic conditions or in the
expected use of the asset in accordance with FRS 11 "Impairment of fixed assets and goodwill". The group
conducted an investment impairment review as at 31 December 2014 and concluded that no release of
provision was required (2013 - £638,864,000).

Auditor's remuneration of £47,000 (2013 - £47,000) represents costs allocated to the company by fellow
group undertakings that pay all auditor's remuneration on behalf of the group.
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Notes to the Financial Statements

Year ended 31 December 2014

4.  Staff costs

The average number of staff employed by the company during the financial year amounted to:

2014 2013
No No
Consumer 4,398 4,460
Business 1,004 868
Access, Networks and Technology 7,527 7,508
Corporate 77 1,238
13,700 14,074
The aggregate payroll costs of the above were:

2014 2013
£000 £000
Wages and salaries 490,902 508,667
Social security costs 56,934 73,367
Other pension costs : 19,155 20,689
Equity-settled share-based payments - 27,933 80,366
594,924 683,089

The analysis of other pension costs charged to operating profit is:
2014 2013
£000 £000
Defined contribution scheme 19,021 19,051
Defined benefit scheme - total operating charge 134 1,638
19,155 20,689

Other pension costs are amounts charged to operating profit and do not include amounts credited to finance
income or charged to finance costs and amounts recognised in the Statement of Total Recognised Gains
and Losses (see Note 19).

The company is the principal employer of the group.

5.  Directors' remuneration

The directors' aggregate remuneration in respect of qualifying services were:

2014 2013

£000 £000

Remuneration receivable 10,319 1,050
Value of company pension contributions to money purchase schemes 118 69
10,437 1,119
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Directors’' remuneration (continued)

Remuneration of highest paid director:

2014 2013
£000 £000
Total remuneration 4,189 603
Value of company pension contributions to money purchase schemes - 29
4,189 . 632

—_—

The number of directors-who exercised share options and received shares under a long term incentive
scheme during the year were as follows:

2014 2013

No No

Directors who exercised share options 5 3
Directors who received shares under a long term incentive scheme 6 5

—_— —

£255,509 (2013 - £129,099) of the aggregate amount was in relation to qualifying services as directors of
this company.

During 2014 £nil (2013: £322,500) was paid to one director as compensation for loss of office.

Other interest receivable and similar income

2014 2013
£000 £000
Bank interest receivable 320 667
Interest on amounts owed by group undertakings 222,569 168,940
Net finance income in respect of defined benefit pension schemes (note 19) 3,850 2,235
226,739 171,842

Interest payable and similar charges
2014 2013
£000 £000
Finance charges 10,989 12,791
Unwind of discounts on provisions 1,832 2,749
Other finance charges 8,199 3,326
Interest on amounts owed to group undertakings 21,950 21,994
42,970 40,860
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8. Taxation

The tax (credit)/charge is made up as follows:

Current tax (credit)/charge:
Adjustments to tax (credit)/charge in respect of prior periods

Total current tax -

Deferred tax:
Origination and reversal of timing differences
Effect of tax rate change on opening balances

Total deferred tax (note 12)
Total tax (credit)/charge on profit on ordinary activities

Tax included in the statement of total recognised gains and losses:

Deferred tax:
Defined benefit pension scheme liability recognised in the statement of
total recognised gains and losses

Total deferred tax (note 12)

Total tax (credit)/charge

2014
£000

(85,949)

(85,949)

(85,949)

(654)
(654)

(654)

2013
£000

17,244
81,194

98,438

98,438

1,927
1,927

1,927
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8.  Taxation (continued)

The tax assessed on the profit on ordinary activities for the year is lower than (2013 — lower) the standard
rate of corporation tax in the UK 21.49% (2013 —23.25%). The differences are explained below:

2014 2013
£000 £000
Profit on ordinary activities before tax 385,425 1,911,396
Profit on ordinary activities multiplied by rate of tax 82,828 444,400
Effects of:
Depreciation in excess of capital allowances/(accelerated capital
allowances) 23,408 (23,275)
Group relief (claimed)/surrendered without payment (89,635) 24,893
Income not taxable - (439,411)
Expenses not deductible for tax purposes 538 -
Other permanent differences (6,920) -
Other short term timing differences (10,219) (6,607)

Total current tax - .

Factors affecting current and future tax charges

Reductions in the UK corporation tax rate from 24% to 23% (effective from 1 April 2013) and to 21%
(effective 1 April 2014) were substantively enacted on 3 July 2012 and 2 July 2013 respectively. A further
reduction to 20% (effective from 1 April 2015) was substantively enacted on 2 July 2013. This will reduce
the company's future current tax charge accordingly. The deferred tax assets have been calculated using the
enacted rate of 20% (2013 - 20%).
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9.  Tangible fixed assets

Network assets

£000
Cost
At 1 January 2014 ‘ 3,612,793
Additions 348,474
Disposals (48,602)
Transfers 20,425
At 31 December 2014 © 3,933,090
Depreciation
At 1 January 2014 2,110,209
Charge for the year 255,128
On disposals (20,643)
Transfers 14,826
At 31 December 2014 2,359,520
Net book value
At 31 December 2014 1,573,570
At 31 December 2013 1,502,584

Other
£000

680,193
147,693
(253,458)
30,315

604,743

357,014
141,055
(253,109)
15,821

260,781

343,962
323,179

Total
£000

4,292,986
496,167
(302,060)
50,740

4,537,833

2,467,223
396,183
(273,752)
30,647

2,620,301

1,917,532
1,825,763

Included in network assets are assets with a net book value of £109,973,000 (2013 — £85,372,000) which
have not yet been placed into service and on which depreciation has not commenced.

Included in "Other" are the following net book values of land and buildings:

Freehold
Short leasehold

Finance lease agreements

2014
£000

26,707
65,748

2013
£000

13,721
70,537

Included within the net book value of £1,917,532,000 is £197,200,000 (2013 - £255,176,000) relating to
assets held under finance lease agreements. The depreciation charged to the financial statements in the year

in respect of such assets amounted to £74,670,000 (2013 - £72,976,000).
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10. Investments

£000
Cost
At 1 January 2014 10,226,484
Additions 9,311
At 31 December 2014 ‘ 10,235,795
Amounts written off
At 1 January 2014 and 31 December 2014 9,566,848
Net book value
At 31 December 2014 668,947
At 31 December 2013 659,636

On 31 January 2014 the company acquired a 100% controlling interest of Smallworld Cable Limited for
consideration of £9.3 million.

In the opinion of the directors the aggregate value of the investments in subsidiary undertakings is not less
than the amount at which they are stated in the financial statements.

The investments in which the company holds at least 20% of the nominal value of any class of share
capital, all of which are unlisted, are listed in note 27.

11. Debtors

2014 2013

£000 £000
Trade debtors : 346,159 329,658
Amounts owed by group undertakings 8,812,546 7,337,487
Other debtors ‘ 47,322 43,980
Prepayments and accrued income 65,359 83,223
Deferred tax (note 12) 609,995 524,046

9,881,381 8,318,394
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11.

Debtors (continued)
The debtors above include the following amounts falling due after more than one year:
2014 2013
£000 £000
Other debtors 147,322 43,980
Deferred tax 609,995 524,046
657,317 568,026
The analysis of amounts owed by group undertakings is:
2014 2013
£000 £000
Loans advanced to group undertakings 7,126,077 3,094,781
Other amounts owed by group undertakings 1,686,469 4,242,706
8,812,546 7,337,487

Other amounts owed by fellow group undertakings are stated after deducting an impairment provision of

£227,755,000 (2013 - £227,755,000).

Loans advanced to group undertakings are repayable on demand but are not expected to be recovered in
full within one year. The loans advanced to group undertakings include U.S. dollar denominated loans of
$2,157,317,000 (2013 - $1,673,478,000) which had a carrying value of £1,384,583,000m (2013 -

£1,010,158,000) at the balance sheet date.

Amounts owed by group undertakings are unsecured and repayable on demand.
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12.

Deferred tax

The deferred tax included in the balance sheet is as follows:

Included in debtors (note 11)

The movement in deferred tax during the year was:

Balance at 1 January

Profit and loss account movement arising during the year

Statement of total recognised gains and losses movement arising during
the year

Balance at 31 December

Included within:
Debtors — Deferred tax
Defined benefit pension scheme liability

2014
£000
609,995

2014
£000
532,804
85,949

654
619,407

609,995
9,412

619,407

The deferred tax balance consists of the tax effect of timing differences in respect of:

Depreciation in excess of capital allowances
Share-based payments
Other timing differences

2014
£000
592,253
13,900
3,842

609,995

2013
£000
524,046

2013
£000

633,169

(98,438)

(1,927)
532,804

524,046
8,758

532,804

2013
£000
495,164
23,237
5,645

524,046

A deferred tax asset has been recognised in the year as it is now considered, based upon all available
evidence, more likely than not that there will be suitable taxable profits from which the future reversal of

the underlying timing differences can be deducted.
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13. Creditors: Amounts falling due within one year

2014 2013

£000 £000
Trade creditors . 243,513 270,391
Amounts owed to group undertakings 6,533,577 5,392,193
Other taxation and social security . 97,463 90,234
Finance lease agreements 71,649 86,933
Accruals and deferred income 713,700 591,243

7,659,902 6,430,994

The analysis of amounts owed to group undertakings is:

2014 2013
£000 £000
Loan advanced by group undertakings 562,902 619,520
Other amounts owed to group undertakings 5,970,675 4,772,673

6,533,577 5,392,193

The loan notes advanced by group undertakings comprise a Sterling denominated loan of £196,370,000
(2013 - £220,501,000), a U.S. Dollar denominated loan of $nil (2013 - $34,701,000), which had a carrying
value of £nil (2013 - £20,946,000) at the balance sheet date and a Euro denominated loan of €454,979,000
(2013 - €442,157,000), which had a carrying value of £353,331,000 (2013 - £368,025,000) at the balance
sheet date.

Amounts owed to group undertakings are unsecured and repayable on demand.

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

2014 2013

£000 £000

Finance lease agreements 92,162 138,497
Other creditors 29,022 21,176
121,184 159,673
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15. Commitments under finance lease agreements

Future commitments under finance lease agreements are as follows:

Amounts payable within 1 year
Amounts payable between 2 to 5 years
Amounts payable after more than 5 years

Less interest and finance charges relating to future periods

Finance lease agreements are analysed as follows:
Current obligations
Non-current obligations

2014
£000
78,725
70,655
142,541

291,921
(128,110)

163,811

71,649
92,162

163,811

2013
£000
96,750
119,394
145,433

361,577
(136,147)

225,430

86,933
138,497

225,430
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16. Provisions for liabilities

Waste
Electrical
Property and
Redundancy related Electronic  National
costs costs Equipment Insurance Total
£000 £000 £000 £000 £000
At 1 January 2014 (5,374) (55,066) (5,485) (12,663) (78,588)
Provided during the year (10,521) (481) (100) (6,855) (17,957)
Utilised during the year 14,700 2,376 - 5,138 22,214
Revisions in cashflow estimates - (798) 5,585 - 4,787
Amortisation of discount - (32,199) - - (32,199)
31 December 2014 (1,195)  (86,168) - (14,380) (101,743)

Redundancy costs
Following the LG/VM Transaction the Virgin Media group commenced the implementation of a

restructuring plan in 2013 aimed at realising synergies as a result of the merger.

Property related costs
Property related costs expected to be incurred are mainly in relation to dilapidations costs on leasehold

properties.

National Insurance
Provision has been made for National Insurance contributions on share options and restricted stock unit

grants.
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17.

Share-based payments

The company is an indirect, wholly-owned subsidiary of Virgin Media Inc. and Liberty Global plc. The
company has no share-based compensation plans. Until 7 June 2013, the group's directors and certain of its
employees participated in the share-based compensation plans of Virgin Media Inc. From 7 June 2013,
following the merger of Virgin Media Inc. and Liberty Global, Inc., the share based compensation plans
issued to employees were modified to be share based-compensation plans of Liberty Global plc.

Liberty Global Share Incentive Plans

The Share Incentive Plans are intended to encourage Liberty Global plc share ownership by employees and
directors so that they may acquire or increase their proprietary interest in the Liberty Global and Virgin
Media groups, and to encourage such employees and directors to remain in the group's employment or
service and to put forth maximum efforts for the success of the business. To accomplish such purposes, the
plans provide that as of December 31 2014, Liberty Global was authorized to grant incentive awards under
the Liberty Global 2014 Incentive Plan.

Generally, the compensation committee of Liberty Global’s board of directors may grant non-qualified
share options, SARs, restricted shares, RSUs, cash awards, performance awards or any combination of the
foregoing under any of the incentive plans (collectively, awards). Ordinary shares issuable pursuant to
awards made under these incentive plans will be made available from either authorized but unissued shares
or shares that have been issued but reacquired by Liberty Global. Awards may be granted at or above fair
value in any class of ordinary shares. The maximum number of Liberty Global shares with respect to which
awards may be issued under the Liberty Global 2014 Incentive Plan is 100 million (of which no more than
50 million shares may consist of Class B ordinary shares), subject to anti-dilution and other adjustment
provisions in the respective plan. As of December 31 2014, the Liberty Global 2014 Incentive Plan had
89,582,279 ordinary shares available for grant.

In connection with the LG/VM Transaction, Liberty Global assumed the VM Incentive Plan. Awards under
the VM Incentive Plan issued prior to June 7 2013 have a 10-year term and become fully exercisable within
five years of continued employment. Certain performance-based awards that were granted during the first
quarter of 2013 were cancelled upon completion of the LG/VM Transaction. These cancelled awards were
subsequently replaced by PSUs that were granted under the VM Incentive Plan on June 24 2013. For the
remaining performance-based awards that were outstanding prior to June 7 2013, the performance
objectives lapsed upon the completion of the LG/VM Transaction and such awards vest on the third
anniversary of the grant date.

Awards (other than performance-based awards) under (i) the Liberty Global 2014 Incentive Plan, (ii) the
Liberty Global 2005 Incentive Plan and (iii) under the VM Incentive Plan after June 7 2013 generally (a)
vest 12.5% on the six month anniversary of the grant date and then vest at a rate of 6.25% each quarter
thereafter and (b) expire seven years after the grant date. RSUs vest on the date of the first annual general
meeting of Liberty Global shareholders following the grant date. These awards may be granted at or above
fair value in any class of ordinary shares.

No further awards will be granted under the Liberty Global 2005 Incentive Plan or the VM Incentive Plan.
Liberty Global Performance Awards
The following is a summary of the material terms and conditions with respect to Liberty Global’s

performance-based awards for certain executive officers and key employees for which awards were granted
under the Liberty Global Incentive Plan and the Virgin Media Incentive Plan.
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17.

Share-based payments (continued)

Liberty Global PSUs

PSUs are granted to executive officers and key employees annually based on a target annual equity value for
each executive and key employee, of which approximately two-thirds would be delivered in the form of an
annual award of PSUs and approximately one-third in the form of an annual award of SARs. Each PSU
represents the right to receive one Class A or Class C ordinary share, as applicable, subject to performance
and vesting. Generally, the performance period for the PSUs covers a two-year period and the performance
target is based on the achievement of a specified compound annual growth rate (CAGR) in a consolidated
operating cash flow metric (as defined in the applicable underlying agreement), adjusted for events such as
acquisitions, dispositions and changes in foreign currency exchange rates that affect comparability (OCF
CAGR), and the participant’s annual performance ratings during the two-year performance period. A
performance range of 75% to 125% of the target OCF CAGR generally results in award recipients earning
50% to 150% of their respective PSUs, subject to reduction or forfeiture based on individual performance.
The PSUs generally vest 50% on each of March 31 and September 30 of the year following the end of the
performance period. During the Successor periods, Liberty Global granted PSUs to certain of our executive
officers and key employees.

Liberty Global Challenge Performance Awards

Effective June 24 2013, Liberty Global’s compensation committee approved the Challenge Performance
Awards, which consisted solely of PSARs for Liberty Global’s senior executive officers and a combination
of PSARs and PSUs for other executive officers and key employees. Each PSU represents the right to
receive one Class A ordinary share or one Class C ordinary share of Liberty Global, as applicable, subject to
performance and vesting. The performance criteria for the Challenge Performance Awards will be based on
the participant’s performance and achievement of individual goals in each of the years 2013, 2014 and 2015.
Subject to forfeitures and the satisfaction of performance conditions, 100% of each participant’s Challenge
Performance Awards will vest on June 24 2016. The PSARs have a term of seven years and base prices
equal to the respective market closing prices of the applicable class on the grant date. During the Successor
periods, Liberty Global granted PSARs to certain of our executive officers.

Virgin Media Stock Incentive Plans
Equity awards were granted to certain of our employees prior to the LG/VM Transaction under certain
incentive plans maintained and administered by our company and no new grants will be made under these

incentive plans. The equity awards granted include stock options, restricted shares, RSUs and performance
awards.
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17. Share-based payments (continued)
Stock Options

A summary of the activity of the group’s share option grants relating to employees of the group during the
year ended 31 December 2014 is given below.

Weighted Weighted Average

Average Remaining
Liberty Global Class A Ordinary Shares Options Exercise Price  Contractual Term
(years)
Outstanding at 1st January 2014 1,714,481 $15.30
Transfers (32,349) $19.15
Granted - -
Expired/Cancelled (51,826) $22.49
Exercised (562,819) $14.59
Outstanding at 31st December 2014 1,067,487 $15.21 5.6
Exercisable at 31st December 2014 630,167 $10.38 42
Weighted Weighted Average
Average Remaining
Liberty Global Class C Ordinary Shares Options Exercise Price  Contractual Term
' (vears)
Outstanding - 1 January 2014 4,327,381 $13.84
Transfers (79,683) $17.51
Exercised - -
Expired . (128,419) $21.13
Forfeited (1,881,344) $20.50
Outstanding at 31st December 2014 2,237,935 $15.07 6.0
Exercisable at 31st December 2014 1,148,501 $8.42 4.8

A summary of the activity of the group’s share option grants relating to employees of the group during the
year ended 31 December 2013 is given below. '

Weighted Weighted Average

Average Remaining
Virgin Media Awards Options  Exercise Price  Contractual Term
(vears)
Outstanding at 1 January 2013 10,248,798 $18.33
Granted 1,070,934 $37.87
Cancelled (324,513) $21.69
Exercised (2,485,429) $16.44
Outstanding at 7 June 2013 8,509,790 $21.21 6.8
Exercisable at 7 June 2013 3,410,963 $17.96 4.8
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17. Share-based payments (continued)

Weighted Weighted Average

Average Remaining
Liberty Global Class A Ordinary Shares Options  Exercise Price  Contractual Term
(vears)
Issued in exchange for Virgin Media Options
on 7 June 2013 3,376,658 $29.12
Cancelled (144,329) $52.78
Exercised (1,501,458) $25.03
Transfers (16,390) $43.38
Outstanding at 31 December 2013 1,714,481 $30.57 7.0
Exercisable at 31 December 2013 675,130 $19.69 5.3

Weighted Weighted Average

Average Remaining
Liberty Global Class C Ordinary Shares Options  Exercise Price  Contractual Term
(ears)
Issued in exchange for Virgin Media Options A
on 7 June 2013 2,518,875 $24.58
Cancelled (107,690) $48.77
Exercised (1,092,500) $20.53
Transfers (12,235) $42.35
Outstanding at 31 December 2013 1,306,450 $25.80 7.0
Exercisable at 31 December 2013 531,670 $14.44 54

The weighted average share prices of Liberty Global Class A and Class C shares during the period 1
January 2014 to 31 December 2014 for options exercised were $50.65 and $48.95, respectively.

In connection with the LG/VM Transaction, 8,509,790 Virgin Media stock options were exchanged for
3,376,658 Liberty Global Class A stock options and 2,518,875 Liberty Global Class C stock options in
2013.

The weighted average share prices of Liberty Global Class A and Class C shares during the period 7 June
2013 to 31 December 2013 for options exercised were $78.97 and $74.80, respectively.

The weighted average share price of Virgin Media shares during the period 1 January 2013 to 7 June 2013
for options exercised was $46.23

The range of exercise prices for options outstanding at 31 December 2014 was $4.92 to $28.36 (2013 —
$9.84 to $56.42).
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17. Share-based payments (confinued)

The fair values for the Virgin Media Awards and the Virgin Media Replacement Awards options were
estimated at the date of grant using the Black-Scholes option-pricing model with the following weighted
average assumptions:

Virgin Media Virgin Media
Replacement Awards Awards
Period from 7 June to Period from 1 January
31 December 2013 to 7 June 2013
Risk-free Interest Rate 1.00% 0.40% - 1.42%
Expected Dividend Yield none 0.41% - 0.50%
Expected Volatility ' 23.6% - 32.6% 31.1% - 50.9%
Expected Lives of Options 0.4-4.6years 3.0-73years
Weighted Average Grant Date Fair Value ‘
of Awards Granted in the Period ‘ $45.64 $29.13

The ranges shown for expected lives and expected volatility of the Virgin Media Replacement Awards
exclude the awards for certain former employees of the group who were expected to exercise their awards
immediately or soon after the LG/VM Transaction. For these awards, the assumptions used for expected
life and volatility were essentially nil.

The expected life of options is based on historical data and is not necessarily indicative of the exercise
patterns that may occur. The expected volatility reflects the assumption that the historical realised volatility
of the ultimate parent company’s shares, matched to the expected life of the options, is indicative of future
trends, which may not necessarily be the actual outcome.

Restricted Stock Units

A summary of the activity of the group’s RSU grants relating to employees of the group during the year
ended 31 December 2014 is given below.

Weighted Weighted Average

Average Grant Remaining
Liberty Global Class A Ordinary Shares RSUs Date Fair Value Contractual Term
(vears)
Outstanding - 1 January 2014 453,087 $38.85
Granted 51,632 $41.04
Forfeited (13,803) $39.03
Release fromrestrictions (211,313) $38.68
Transfers (20,601) $39.99
Outstanding at 31 December 2014 259,002 $39.00 6.3
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Weighted Weighted Average

Average Grant Remaining

Liberty Global Class C Ordinary Shares RSUs Date Fair Value Contractual Term

(vears)
Outstanding - 1 January 2014 1,134,213 $36.27
Granted 103,264 $39.23
Forfeited (33,094) $36.55
Release fromrestrictions (526,538) $35.22
Transfers (50,177) $37.61

Outstanding - 31 December 2014 627,668 $36.54 6.4

A summary of the activity of the group’s RSU grants relating to employees of the
ended 31 December 2013 is given below.

group during the year

Weighted Weighted Average

Average Grant Remaining

Virgin Media Awards RSUs Date Fair Value Contractual Term

(vears)
Outstanding at 1 January 2013 1,781,742 $15.64
Granted 50,101 $39.39
Released from restrictions (858,701) $14.10
Forfeited (578,801) $15.34

Outstanding at 7 June 2013 394,341 $22.43 7.8

Weighted Weighted Average

Average Grant Remaining

Liberty Global Class A Ordinary Shares RSUs Date Fair Value Contractual Term

(years)

"Issued in exchange for Virgin Media PSUs and RSUs

on 7 June 2013 900,408 $76.24
Granted 8,334 $69.70
Released from restrictions (411,356) $76.21
Forfeited (31,038) $76.24
Transfers (13,261) $78.92

Outstanding at 31 December 2013 453,087 $76.06 7.8
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Weighted Weighted Average

Average Grant Remaining
Liberty Global Class C Ordinary Shares RSUs Date Fair Value Contractual Term
(vears)
Issued in exchange for Virgin Media PSUs and RSUs
on 7 June 2013 671,923 $71.51
Granted 8,334 $65.56
Released from restrictions ) (307,078) $71.48
Forfeited (23,159) $71.51
Transfers (9457) $75.00
Outstanding at 31 December 2013 340,563 , $71.30 7.8

In connection with the LG/VM Transaction, 394,341 Virgin Media RSUs were exchanged for 110,321
Liberty Global Class A RSUs and 82,328 Liberty Global Class C RSUs.

Performance Stock Units

A summary of the activity of the group’s PSU grants relating to employees of the group during the year
ended 31 December 2014 is given below.

Weighted Weighted Average

Average Grant Remaining

Liberty Global Class A Ordinary Shares PSUs Date Fair Value Contractual Term

(vears)

Outstanding - I January 2014 109,571 $34.89 '

Granted 61,654 $40.60
Performance adjustment (a) (4,004) $26.18
Release from restrictions (8,578) $26.94
Transfers (6,986) $35.60

Outstanding - 31 December 2014 151,657 $37.86 1.2

Weighted Weighted Average

Average Grant Remaining
Liberty Global Class C Ordinary Shares PSUs Date Fair Value Contractual Term
(vears)
Outstanding - 1 January 2014 301,737 $32.58
Granted 135,378 $38.60
Performance adjustment (a) (12,012) $24.74
Release from restrictions (25,734) $25.42
Transfers (17,984) $33.29
Outstanding - 31 December 2014 381,385 $36.71 1.2
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(a) Represents the reduction in PSUs associated with the first quarter 2014 determination that 66.3% of the
PSUs that were granted in 2012 (the 2012 PSUs) had been earned. As of 31 December 2014, all of the
earned 2012 PSUs have been released from restrictions.

A summary of the activity of the group’s PSU grants relating to employees of the group during the year
ended 31 December 2013 is given below.

Weighted Weighted Average

Average Grant Remaining
Virgin Media Awards ' PSUs Date Fair Value Contractual Term
(vears)
Outstanding at 1 January 2013 2,408,426 $22.40
Cranted 632,762 $39.66
Released from restrictions (14,964) $24.08
Forfeited (251,936) $22.59
Outstanding at 7 June 2013 2,774,288 $26.31 8.5

Weighted Weighted Average

' Average Grant Remaining
Liberty Global Class A Ordinary Shares PSUs Date Fair Value Contractual Term
(vears)
Qutstanding at 7 June 2013 - -
Granted 164,412 $69.90
Released from restrictions (6,580) . $40.75
Forfeited (75,273) $69.70
Transfers 27,012 $55.78
Outstanding at 31 December 2013 109,571 $68.31 1.7

Weighted Weighted Average

Average Grant Remaining
Liberty Giobal Class C Ordinary Shares PSUs Date Fair Value Contractual Term
(yvears)
Outstanding at 7 June 2013 - -
Granted 134,258 $65.81
Released from restrictions (6,580) $39.21
Forfeited (58,607) $65.56
Transfers 27,012 $53.00
Outstanding at 31 December 2013 96,083 $64.19 1.7

In connection with the LG/VM Transaction, 419,717 of the Virgin Media PSUs were cancelled, and the
remaining 2,354,571 PSUs were exchanged for 790,087 Liberty Global Class A RSUs and 589,595 Liberty
Global Class C RSUs.
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Stock Appreciation Rights

A summary of the activity of the group’s SARs grants relating to employees of the group during the year
ended 31 December 2014 is given below.

Weighted Weighted Average

Average Remaining
Liberty Global Class A Ordinary Shares SARs Base Price  Contractual Term
(vears)
Outstanding - 1 January 2014 95,831 $27.95
Granted 377,344 $40.77
Forfeited (11,930) $40.91
Exercised (16,727) $36.02
Transfers 8,258 $28.62
Outstanding at 31 December 2014 452,776 $38.01 5.8
Exercisable at 31 December 2014 95,471 $30.22 4.6

Weighted Weighted Average

Average Remaining
Liberty Global Class C Ordinary Shares SARs Base Price  Contractual Term
(vears)
Outstanding - 1 January 2014 287,493 $26.83
Granted 777,712 $38.87
Forfeited (23,860) $39.09
Exercised (43,501) $33.70
Transfers 24,774 $27.38
Outstanding at 31 December 2014 1,022,618 $35.42 5.7
Exercisable at 31 December 2014 252,229 $27.62 44
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A summary of the activity of the group’s SARs grants relating to employees of the group during the year
ended 31 December 2013 is given below.

Weighted Weighted Average

Average Remaining
Liberty Global Class A Ordinary Shares SARs Base Price  Contractual Term
(vears)
Outstanding at 7 June 2013 - -
Granted 17,632 - $80.67
Transfers 78,199 $49.97
Outstanding at 31 December 2013 95,831 $55.62 5.2
Exercisable at 31 December 2013 36,859 $40.38 4.2

Weighted Weighted Average

Average Remaining
Liberty Global Class C Ordinary Shares SARs Base Price  Contractual Term
(vears)
Outstanding at 7 June 2013 - -
Granted 17,632 $76.52
Transfers 78,199 $47.47
Outstanding at 31 December 2013 95,831 $52.81 5.2
Exercisable at 31 December 2013 36,859 $38.74 42

The fair values for the SARs were estimated at the date of grant using the Black-Scholes option-pricing
model with the following weighted average assumptions:

1 January to Period from

31 December 7 June to 31
Liberty Global Awards 2014 December 2013
Risk-free Interest Rate 0.99% - 1.31% 0.78% - 0.81%
Expected Dividend Yield none none
Expected Volatility 25.5% - 26.5% 26.5% -26.7%
Expected Lives 3.2-39years 3.2 years
Weighted Average Grant Date Fair Value '

of Awards Granted in the Period $8.04 $15.57
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Performance Stock Appreciation Rights

A summary of the activity of the group’s PSARs grants relating to employees of the group during the year
ended 31 December 2014 is given below.

Weighted Weighted Average

Average Remaining
Liberty Global Class A Ordinary Shares PSARs Base Price  Contractual Term
(vears)
Outstanding - 1 January 2014 267,498 $36.00
Granted 10,000 $43.58
Exercised (6,248) $35.03
Transfers (10,000) $35.03
Outstanding at 31 December 2014 261,250 $35.59 5.5

Exercisable at 31 December 2014 - - -

Weighted Weighted Average

Average Remaining
Liberty Global Class C Ordinary Shares PSARs Base Price  Contractual Term
(vears)
QOutstanding - 1 January 2014 802,494 $34.35
Granted 30,000 $43.03
Exercised (18,744) $33.41
Transfers (30,000) $33.41
Outstanding at 31 December 2014 783,750 $34.02 5.5

Exercisable at 31 December 2014 - - -

A summary of the activity of the group’s PSARs grants relating to employees of the group during the year
ended 31 December 2013 is given below.

Weighted Weighted Average

Average Remaining
Liberty Global Class A Ordinary Shares PSARs Base Price  Contractual Term
(j:ears)
Outstanding at 7 June 2013 - -
Granted 353,750 $71.16
Forfeited (86,252) $69.70
Outstanding at 31 December 2013 267,498 $71.63 6.5

Exercisable at 31 December 2013 - - -
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17. Share-based payments (continued)

Weighted Weighted Average

. Average Remaining
Liberty Globat Class C Ordinary Shares PSARs Base Price  Contractual Term
(vears)
Outstanding at 7 June 2013 - -
Granted 353,750 $66.96
Forfeited (86,252) $65.56
Outstanding at 31 December 2013 267,498 $67.41 6.5

Exercisable at 31 December 2013 - - -

The fair values for the PSARs were estimated -at the date of grant using the Black-Scholes option-pricing
model with the following weighted average assumptions:

1 January to Period from

31 December 7 June to 31
Liberty Global Awards 2014 December 2013
Risk-free Interest Rate 0.81% 0.78% - 0.81%
Expected Dividend Yield none none
Expected Volatility 25.50% 26.5% -26.7%
Expected Lives 3.1 years 3.2 years
Weighted Average Grant Date Fair Value

of Awards Granted in the Period $8.15 $15.57

Total Expense

The expense relating to the payment of share-based compensation of the group’s directors and its employees
is £27.9 million (2013 - £80.4 million).

18. Commitments under operating leases

At 31 December 2014 the company had annual commitments under non-cancellable operating leases as set

out below.
2014 2013
Land and Other Land and
buildings Items buildings Other Items
£000 £000 £000 £000
Operating leases which expire:
Within 1 year 1,557 4,723 3,445 1,975
Within 2 to 5 years 8,304 10,560 6,487 15,347
After more than 5 years 7,975 i 3,724 8,582 5,398
17,836 19,007 18,514 22,720
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19. Pensions and other post retirement benefits

Defined contribution plans

The group contributes to the Virgin Media sponsored group personal pension plans of eligible employees.
Contributions are charged to the Company Profit and Loss Account as they become payable, in accordance
with the rules of the plans.

Contributions to the defined contribution plans during the period were £19,021,000 (2013 - £19,051,000).
The amount of outstanding contributions at 31 December 2014 included within creditors: amounts falling
due within one year was £2,700,000 (2013 - £3,252,000).

Defined benefit plans
The group recognises any actuarial gains and losses in each period in the Statement of Total Recognised
Gains and Losses. Service costs and finance costs are recognised through the Profit and Loss account.

The group operates two plans which are defined benefit plans that pay out pensions at retirement based on
services and final pay.

* ntl 1999 Pension Plan

The company operates a funded pension plan providing defined benefits (“ntl 1999 Pension Plan”). The plan
has never been opened to new entrants except when the plan began and subsequently on 31 May 2007, on
both occasions new members were transferred from other existing plans. The assets of the plan are held
separately from those of the company, being invested in units of exempt unit trusts. The plan is funded by
the payment of contributions to separately administered trust funds. The pension costs are determined with
the advice of independent qualified actuaries on the basis of triennial valuations using the projected unit
credit method with a control period.

* ntl Pension Plan

The company operates a funded pension plan providing defined benefits (“ntl Pension Plan”). The pension
plan was closed to new entrants as of 6 April 1998. The assets of the plan are held separately from those of
the company, in an independently administered trust. The plan is funded by the payment of contributions to
this separately administered trust. The pension costs are determined with the advice of independent
qualified actuaries on the basis of triennial valuations using the projected unit credit method.

The plans’ assets are measured at fair value. The plans’ liabilities are measured using the projected unit
method and discounted at the current rate of return on a high quality corporate bond. As closed plans, under
the projected unit method the current service cost will increase as the members of the plan approach
retirement.
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Changes in the present value of the defined benefit obligation are as follows:

Defined benefit obligation at start of year
Current service cost

Interest cost

Experience gains

Impact of changes in financial assumptions
Employee contributions

Benefits paid

Defined benefit obligation at end of year

Changes in the fair value of plan assets are as follows:

Fair value of the plan assets at start of year
Expected return on assets

Actuarial gain

Employer contributions

Employee contributions

Benefits paid

Fair value of plan assets at end of year

2014 2013
£000 £000
447,000 431,051
134 1,638
19,624 18,622
(3,669) (8,733)
57,309 18,600
21 258
(12,282) (14,436)
508,137 447,000
2014 2013
£000 £000
421356 384,596
26,318 21,732
21,459 6,618
28,480 22,588
21 258
(12,282) (14,436)
485,352 421,356

The amounts recognised in the company balance sheet, for the current and previous four periods are as

follows:

2014 2013 2012 2011 2010

£000 £000 £000 £000 £000
Present value of funded defined benefit obligations (508,137) (447,000)  (431,051) (424,621) (390,077)
Fair value of plan assets 485,352 421,356 384,596 381,006 351,085
Non-recoverable surplus on plan assets (24,274) (18,145) - - -
Deficit in plan 47,059) (43,789) (46455)  (43,615) (38992)
Related deferred tax asset 9,412 8,758 10,685 - -
Net liability in the balance sheet 37,647) (35,031) (35,770)  (43,615) (38,992)
Experience gains/(losses) on plan liabilities 3,669 8,733 24,840 (4,061) 5,781
Experience gain/(losses) on plan assets 21,459 6,618 (18,139) 3,150 21,341

The non-recoverable surplus of £24,274,000 relates to the ntl 1999 pension plan. This amount is not
considered to be recoverable and is therefore not being recognised.
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Pensions and other post retirement benefits (continued)

The amounts recognised in the profit and loss account for the year are as follows:

2014 2013
_ £000 £000
Charged to operating profit: ‘
Current service cost 134 1,638
Total recognised in arriving at operating profit 134 1,638
Charged/(credited) to net interest expense:
Expected return on pension plan assets (26,318) (21,732)
Restriction on expected retumn on assets recognised in profit and loss acount 2,844 875
Interest on pension plan liabilities 19,624 18,622
Total net finance income (3,850) (2,235)
Taken to the Statement of Total Recognised Gains and Losses:
Experience gains on plan assets (21,459) (6.618)
Experience gains on plan liabilities (3,669) (8.733)
Changes in assumptions underlying the present value of the plan liabilities 57,309 18,600
Non-recoverable surplus on plan assets 6,129 18,145
Restriction on expected return on assets recognised in profit and loss acount (2,844) (875)
Actuarial losses recognised in the Statement of Total Recognised Gains and
Losses 35,466 20,519
Principal actuarial assumptions are as follows:
2014 2013
Discount rate 3.55% 4.45%
Annualised expected return on plan assets for the year 4.90% 6.13%
Rate of salary increases 3.60% 3.90%
Rate of pension increases 3.60% 3.68%
Rate of inflation 2.00% 2.40%
Life expectancy for:
Male aged 45 88.7 8R.6
Male aged 65 874 87.3
Female aged 45 91.1 91.1
Female aged 65 89.6 89.5
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Where investments are held in bonds and cash, the expected long term rate of return is taken to the
prevailing yields. .

The plans’ assets and expected return of the main asset classes were as follows:

20