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Cambridge Holding Company Limited
The Directors' Report

Year ended 31 December 2006

The directors present their report and the financial statements of the company for the year ended
31 December 2006

Principal activities and business review

The company’s principal activity was, and will continue to be, to act as an investment holding company for some
of the mterests 1n cable franchises n the UK of the Virgin Media Group At 31 December 2006, the company
had direct equity interests i licence compames for Virgin Media cable franchises in Cambndge, Teesside,
Darlington, Ipswich, Colchester, Harlow and Bishop's Stortford

The company 15 a wholly-owned subsidiary undertaking of Virgin Media Inc, which changed its name from
NTL Incorporated on 6 February 2007 The Virgin Media group 1s an innovative and pioneening UK
entertainment and commumcations busiess and 18 the first company n the Umited Kingdom to offer a quad-play
package of television, broadband, telephone and mobile The group 1s one of the UK's most popular residential
broadband and pay-as-you-go maobile providers and the second largest provider in the UK of pay television and
fixed hine telephone services

The company made nesther a profit nor a loss for the year (2005 - £ml) The only transactions accounted for
durning the year were the receipt and payment of inter-company interest

Results and dividends
The profit for the year amounted to £m] The directors have not recommended a dividend

Financial risk management
The company's operations expose 1t to a vaniety of financial nsks that include interest rate, credit, foreign
exchange and hqudity nisks

Liguidty risk

The Virgin Media group manages 1its financial nsk via secure, long-dated and cost-effective funding for the
group's operattons 1n order to mmimise the adverse effects of fluctuations in the financial markets on the value of
1ts financial assets and habihties, profitability and cash flows

The Virgin Media group's external debt 15 used to satisfy the funding requirements of group undertakings via
mter-company loans on terms 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 and foreign exchange rate risk

The company 1s subject to financial nsks where interest rates are not fixed or where the debt 1s denominated 1n
foreign currency The group's policy 1s to manage 1ts interest cost using a mix of fixed and vanable rate
financial instruments denominated i sterling and foretgn currencies, and to hedge all or part of the exposure to
interest rate or forergn currency nsk However the group's policy 15 not to hedge against interest rate or foreign
currency risk in respect of inter-company debt

The company's financial instruments mainly comprise interest free and interest beanng inter-company debt The
company had no foreign currency denominated financial instruments during the reporting peniod or prior year

Credit risk
The group's inter-company funding arrangements are managed centrally Recoverability of inter-company
receivables 1s assessed annually The prowvision for non-recoverability may increase or decrease as a result of

that review

The directors will revisit the appropniateness of these policies should the company’s operations change in size or
nature




Cambridge Holding Company Limited
The Dhrectors' Report (continued)

Year ended 31 December 2006

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

Virgin Media Directors Limited
Virgin Media Secretaries Limited

On 16 February 2007, the names of ntl Directors Limted and ntl Secretanes Limited were changed to Virgin
Media Directors Limuted and Virgin Media Secretaries Limuted respectively

The directors had no interest in the share capital of the company requinng disclosure under the Companies Act
1985 The company seeks exemption under The Compames (Disclosure of Directors Interests) (Exceptions)
Regulations 1985, not to disclose the directors' mterests in the common stock of Virgin Media Inc, a company
registered in the state of Delaware, United States of Amenca, and the ultimate parent undertaking of the
company

Vigin Media Inc has indemmfied the duectors of the company agamst hability m respect of proceedngs
brought by third parties, subject to the conditions set out in the Compames Act 1985 Such qualifying third party
indemnity 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
mnformation, being information needed by the auditor in connection with preparing i1ts report, of which the
auditor 1s unaware Having made enquirtes of fellow directors and the company's auditor, each director has taken
all the steps that he 1s obhged to take as a director i order to make himself aware of any relevant audit
information and to establish that the auditor 1s aware of that information

Auditor

Emst & Young LLP will be re-appomnted as the company's auditor 1 accordance with the elective resolution
passed by the company under Section 386 of the Companies Act 1985

Signed on behalf of the directors

R M Mackenzie
For and on behalf of Virgin Media Secretanies Limited

Approved by the directors on 15 November 2007




Cambridge Holding Company Limited
Statement of Directors’ Responsibiliies

Year ended 31 December 2006

The directors are responsible for preparing the Annual Report and the financial statements 1n 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 Umied Kingdom Generally
Accepted Accounting Practice {Umted Kingdom Accounting Standards and applicable law) The financial
statements are required by law to 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 period In preparing these financial statements, the directors are required to

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

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

prepare the financial statements on the going concern basis unless 1t 18 inappropriate to presume that the
company will continue 1n business

The directors are responsible for keeping proper accounting records that 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 1985 They are also responsible for safeguarding the assets of the company and hence for
taking reasonable sieps for the prevention and detection of fraud and other wrregulanties




Cambridge Holding Company Limited
Independent Auditor's Report to the Member of Cambridge Holding Company Limited

Year ended 31 December 2006

We have audited the company's financial statements for the year ended 31 December 2006 which compnise the
Profit and Loss Account, the Statement of Total Recogmsed Gains and Losses, the Balance Sheet and the related
notes 1 to 13 These financial statements have been prepared under the accounting pohicies set out therein

Thus report 15 made solely to the company's member 1n accordance with Section 235 of the Companies Act 1985
Our gudit work has been undertaken so that we might state to the company's member those matters we are
required to state to 1t 1n an auditor’s report and for no other purpose To the fullest extent perrmutted by law, we do
not accept or assume responstbility 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

The directors' responsibilities for prepaning the Annual Report and the financial statements 1 accordance with
apphcable United Kingdom law and Accounting Standards (United Kingdom Generally Accepted Accounting
Practice) are set out 1n the Statement of Drrectors' Responsibilities

Our responsibility 15 to audit the financtal statements m accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland)

We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared m accordance with the Compamies Act 1985 We also report to you whether 1n our opimon the
information given mn the directors' report 18 consistent with the financial statements

In addition we report to you if, n our opimon, the company has not kept proper accounting records, 1f we have
not received all the information and explanations we require for our audit, or if mformation specified by law
regarding directors' remuneration and other transactions 1s not disclosed

We read the directors’ report and consider the implications for our report 1f we become aware of any apparent
misstatements within 1t

Basis of audit opmmion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 1ssued by the
Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to the amounts
and disclosures 1n the financial statements It also includes an assessment of the significant estimates and
Judgments made by the directors in the preparation of the financial statements, and of whether the accounting
policies are appropnate to the company’s circumstances, consistently applied and adequately disclosed

We planned and performed our audit so as to obtain all the mformation and explanations which we considered
necessary i order to provide us with sufficient evidence to give reasonable assurance that the financial
statements are free from material misstatement, whether caused by fraud or other irregulanty or error In forming
our opinion we also evaluated the overall adequacy of the presentation of information 1n the financial statements




Cambridge Holding Company Limited
Independent Auditor's Report to the Member of Cambridge Holding Company Limited (continued)

Year ended 31 December 2006

Opinion
In our opimon

the financial statements give a true and fair view, 1n accordance with Umted Kingdom Generally Accepted
Accounting Practice, of the state of the company's affairs as at 31 December 2006 and of 1ts loss for the
year then ended,

the financial statements have been properly prepared in accordance wath the Compames Act 1985, and

the information given 1n the directors' report 1s consistent with the financial statements

Erwb{‘)c Youv Lf

Emst & Young LLP
Registered Auditor
London

15 November 2007




Cambridge Holding Company Limited
Profit and Loss Account

Year ended 31 December 2006

2006 2005

Note £000 £000

Interest receirvable 2 1,069 1,069
Interest payable and similar charges 3 (1,069) (1,069)

Profit on ordinary activities before taxation

Tax on profit on ordmnary activities

Profit for the financial year

All of the activities of the company are classed as continuing
Statement of Total Recognised Gains and Losses

There are no recognised gans or losses other than the profit of £ml attnbutable to the sharcholder for the year
ended 31 December 2006 (2005 - profit of £ml)

The notes on pages 9 to 13 form part of these financial statements.




Cambridge Holding Company Limited
Balance Sheet

31 December 2006

2006 2005
Note £000 £000
Fixed assets
Investments 6 - -
Current assets
Debtors 7 219,438 11,190
Net current assets 219438 11,190
Total assets less current liabilities 219,438 11,190
Creditors: Amounts falling due after more than one year 8 (384,270) (176,022)

(164,832) (164,832)

Capital and reserves

Share capatal 11 _ _
Share premium account 12 35,09 35,096
Capital contributions 12 60,069 60,069
Profit and loss account 12 (259,997) (259,997)
Deficit 12 (164,832) (164,832)

These financial statements were approved by the directors on 15 November 2007 and are signed on their behalf

b

R C Gale
For and on behalf of Virgin Media Directors Limuted

The notes on pages 9 to 13 form part of these financial statements.




Cambridge Holding Company Limited

Notes to the Financial Statements

Year ended 31 December 2006

1.

Accounting policies

Accounting convention
The financial statements have been prepared under the histonical cost conventien, and 1n accordance with

applicable UK accounting standards

Fundamental accounting concept

The financial statements have been prepared on the going concern basis because the ulumate parent
undertaking has given the necessary assurances such that sufficient resources will be made available so that
the company can meet 1ts habilities as and when they fall due for at least the next twelve months

Group accounts

The company has taken advantage of the exemption from preparing group accounts afforded by Section
228 of the Compamies Act 1985 because 1t 1s a wholly owned subsidiary of another company mcorporated
mn Great Britain which prepares group accounts (see note 13) 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

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

13)

Deferred taxation

Deferred tax 15 recogmsed 1n respect of all imung differences that have onginated 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 night to less or to receive more, tax, with the following exceptions

- provision 18 made for tax on gans ansing from the revaluation (and simular fair value adjustments) of
fixed assets, and gains on disposal of fixed assets that have been rolled over 1nto replacement assets, only
to the extent that, at the balance sheet date, there 15 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, 1t 15
more hikely than not that the taxable gain will be rolled over into replacement assets and charged to tax
only when the replacement assets are sold,

- provision 1s made for deferred tax that would anse on remmttance of the retamed earmings of overseas
subsidianies, associates and jomnt ventures only to the extent that, at the balance sheet date, dividends have
been accrues as receivable, and

- deferred tax assets are recogmsed only to the extent that the directors consider that 1t 1s 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 1s measured on an undiscounted basis at the tax rates that are expected to apply in the
periods 1n which timing differences reverse, based on tax rates and laws enacted or substantially enacted at
the balance sheet date

Trade and other recevables

Receivables are stated at recoverable amount Proviston 18 made when the amount recetvable 1s not
considered recoverable and the full amount 1s wnitten off when the probability for recovery of a balance 1s
assessed as being remote




Cambridge Holding Company Limited
Notes to the Financial Statements

Year ended 31 December 2006

2.  Interest receivable

2006 2005
£000 £000
Interest on loan notes due from subsidiary undertakings 1,069 1,069
3.  Interest payable and simlar charges
2006 2005
£000 £000
Interest on loan notes due to parent undertaking 1,069 1,069

4.  Profit on ordinary activities before taxation

The directors' remuneration 1s paid by Virgin Media Limited (formerly ntl Group Limited) and disclosed 1n
the group accounts of Virgin Media Finance PLC (formerly ntl Cable PLC)

Certain expenses are specifically attributable to the company Where costs are incurred by other group
compames on behalf of the company, expenses are allocated to the company on a basts that, in the opimion
of the directors, 1s reasonable

Auditor's remuneration of £1,000 (2005 - £1,000) represents costs attnbuted to the company by the fellow
group undertakings that pay all auditor's remuneratton on behalf of the Virgin Media group The company
15 exempt from disclosing additional information regarding non-audit services, as the disclosures required
under Regulation 4 (1) (b) of Section 390B of Companies Act 1985, are made 1n the group accounts of
Virgin Media Finance PLC on a consolidated basis

5.  Staff costs

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

6. Investments

Subsidiary
undertakings
£000
Cost
At 1 January 2006 and 31 December 2006 96,865
Value impaired
At 1 January 2006 and 31 December 2006 96,865

Net book value
At 31 December 2006

At 31 December 2005

10




Cambridge Holding Company Limited

Notes to the Financial Statements

Year ended 31 December 2006

Investments (consinued)

All of the matenal investments 1n which the company holds at least 20% of the nominal 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 Business
ntl Cambnidge Limited UK  Ordinary 100% Telecoms

The company has taken advantage of the exemption under Section 228 of the Compames Act 1985 not to
disclose the aggregate amount of capital and reserves, and the result for the year for each of the subsichary
undertakings on the basis that their results are included 1n the group accounts of Virgin Media Finance
PLC (see note 13)

The company has taken advantage of Section 231(5) of the Compames Act 1985 and disclosed only those
investments whose results or financial position principally affected the figures shown in the company's
annual financial statements

Debtors
2006 2005
£000 £000
Amounts owed by group undertakings 219,438 11,150
The analysis of amounts owed by group undertakings 1s
2006 2005
£000 £000
Loan notes due from subsidiary undertakings 10,964 10,964
Amounts owed by group undertakings 208,248 -
Interest on loan notes 226 226
219,438 11,190

Loan notes due from subsidiary undertakings are not expected to be recovered within one year The rate of
interest on the loan notes due from subsidiary undertakings was 9 75% (2005 - 9 75%) Amounts owed by
group undertakings are interest free

11




Cambridge Holding Company Limited

Notes to the Financial Statements

Year ended 31 December 2006

8.

10.

11.

Creditors. Amounts falling due after more than one year

2006 2005
£000 £000
Amounts owed to group undertakings 384,270 176,022
The analysis of amounts owed to group undertakings 1s
2006 2005
£'000 £000
Loan notes due to parent undertakings 10,965 10,964
Amounts owed to group undertakings 373,079 164,832
Interest on loan notes 226 226
384,270 176,022

Loan notes due to parent undertakings are unsecured and repayable on demand but are not expected o be
repaid within five years The rate of interest on the notes was 9 75% (2005 - 9 75%)

Amounts due to group undertakings are unsecured, interest free and repayable on demand but are not
expected to be repaid within five years

Contingent liabilities

The company, along with fellow group undertakings, 1s party to a senior secured credit facihty with a
syndicate of banks under which it has guaranteed the borrowings of certain Virgin Media group
companies At 31 December 2006, the maximum contingent lhability represented by outstanding
borrowings by these compamies amounted to approximately £5,125 mulhion (2005 - £1,713 mullion)
Borrowings under the facility are secured agaimnst the assets of certain members of the group including
those of the company

The company has joint and several habiliies 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 at least 90% controlled by the ultimate parent
undertaking

Share capital

Authorised share capital:

2006 2005
£000 £000
1,000 Ordinary shares of £1 each 1 1
Allotted, called up and fully paid:
2006 2005
No £000 No £000
Ordinary shares of £1 each 132 - 132 -

12




Cambridge Holding Company Limited
Notes to the Financial Statements

Year ended 31 December 2006

12. Reconciliation of shareholder's funds and movement on reserves

Share premium Capital  Profit and loss Total share-

account contributions account  holder’s funds

£000 £000 £000 £000

At 1 January 2005 35,096 60,069 {259,997) (164,832)
At 31 December 2005 and

1 January 2006 35,096 60,069 {259,997) (164,832)

At 31 December 2006 35,096 60,069 (259,997) (164,832)

13. Parent undertaking and controlling party

The company's immediate parent undertaking 1s NTL (Tnangle) LLC, a company incorperated 1 the state
of Delaware, United States of America and registered n the United Kingdom

The company's results are included 1n the group accounts of Virgin Media Finance PLC

The company's ultimate parent undertaking and controlling party at 31 December 2006 was NTL
Incorporated, a company registered 1n the state of Delaware, United States of Amenica NTL Incorporated
changed 1ts name to Virgin Media Inc on 6 February 2007

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

13




