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UK Gold Holdings Limited
Directors’ report and financial statements
31 December 2006

Directors’ report

The directors present their annual report and the audited financial statements for the year ended 31 December 2006

Principal activity

The principal activity of the company is the operation of general entertainment TV channels which broadcast via
cable and satellite.

Results and Business Review

UK Gold Holding Limited (the Company) operates in the multi-channel digital television arena.

UK Gold Holdings is the holding company of UKTV Interactive Limited, UK Gold Services Limited and Flextech
Satellite Investments Limited and its subsidiary undertakings.

The group provides a range of digital television channels which can be bought via cable or direct-to-home outlets. In
addition to this the groups also provides a range of web-based services via UKTV Interactive Limited

Performance for the group is based on the results from UK Gold Services and UK Gold Holdings combined, the
measurements being operating profit, operating cashflow and audience volumes.

31% December 2005 31% December 2006
Operating Profit Margin 37.8% 34.6%
Operating cashflow £30,750k £24.889k

Principle Risks and uncertainties
The major risks for the company are twofold in the short to mid term

1) Competition. The company operates in a highly competitive environment. The company is committed to
obtaining the best programming content available in order to retain its strong matrket share

2) Reliance on key revenue streams. The company’s revenues come from two major sources. Therefore a shift
in market parameters or supplier relations could have a significant impact (positive or negative) on the
business. Senior management are aware of this and seek to actively identify ways to diversify and lessen
the exposure.

Position at Year End

The directors are satisfied with the net lizbility position of the group at the year end and are satisfied that the group
will be able to continue to trade as a going concern.

Although the group has net liabilities, creditors falling due after more than one year comprise loan stock which under
the terms of agreement between the joint venture partners only fall due for payment out of ‘available cash' as defined.

The directors of UK Gold Holdings Limited have prepared projections of the company’s funding requirements for
twelve months from the date of approval of these financial statements and arc satisfied that these fall within the
contractual commitment of the joint venture partner.

Registered number 3298738 / 31 December 2006 1
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Dividends

During the year, ordinary dividends of £6,183,658 (2005: £12.1 million), being equivalent to £3,091,829 per ordinary
share, were proposed and paid.

Preference dividends of £1,173,555 (2005: £1.2million) were also paid.
Directors and directors’ interests

The directors who held office during the year and subsequent to year end were as follows:

RJ Emery (resigned 24™ November 2006)

LM Opie (resigned 31* October 2006)

JD Argyropoulos (resigned as alternate to LM Opie and appointed as alternate to K Burns-Rivington on 31*
October 2006. Resigned on 15 June 2007)

S8 Cook (resigned as director and alternate to NR Smith on 3™ March 2006)

M Wall (appointed 3 March 2006)

DJ King

NR Smith {resigned on 31* October 2006)

P Vincent (resigned as alternate to DJ King on 10™ October 2007)

J Smith

D Childs

SR Holmes (appointed 31 October 2006)

K Burns-Rivington (appointed 3 1* October 2006 and resigned on 29" June 2007)

RM Mackenzie (appointed 3" September 2007)

JA Webb {appointed 29" June 2007 and resigned on 3" September 2007)

Disclosure of information to auditors

The Directors who held office at the date of approval of the Directors® Report confirm that, so far as they are each
aware, there is no relevant audit information of which the Company’s auditors are unaware and each Director has
taken all steps that they ought to have taken as a director in order to make themselves aware of any rclevant audit
information and to establish that the Company’s auditors are aware of that information.

By order of the board
- % 160 Great Portland Street
London
G James WIW 5QA
Secretary
2 Ocdhckoe/ 2007
Registered number 3298738 / 31 December 2006 2
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Statement of directors’ responsibilities

The directors are responsible for preparing the 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 they have
elected to prepare the financial statements in accordance with UK Accounting Standards.

The group and parent company financial statements are required by law to give a true and fair view of the state of
affairs of the group and the parent company and of the profit or loss for that period.

In preparing these financial staternents, the directors are required to:
= select suitable accounting policies and then apply them consistently;
* make judgments and estimates that are reasonable and prudent;

» state whether applicable UK Accounting Standards have been followed, subject to any 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 proper accounting records that disclose with reasonable accuracy at any
time the financial position of the company and enable them to ensure that its financial statements comply with the
Companies Act 1985. 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.

Registered number 3298738 / 31 December 2006 3




Independent auditors’ report to the members of UK Gold Holdings Limited

We have audited the group and parent company financial statements (the ““financial statements’”) of UK Gold
Holdings Limited for the year ended 31 December 2006 which comprise the Consolidated Profit and Loss Account,
the Consolidated and Company Balance Sheets, the Consolidated Cash Flow Statement, the Reconciliations of
Movements in Shareholders’ Funds and the related notes. These financial statements have been prepared under the
accounting policies set out therein.

This report is made solely to the company’s members, as a body, in accordance with section 235 of the Companies
Act 1985. Our audit work has been undertaken so that we might state to the company’s members 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 cornpany and the company’s members as a body,
for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the Directors’ Report and the financial statements in accordance with
applicable law and UK Accounting Standards (UK Generally Accepted Accounting Practice) are set out in the
Statement of Directors’ Responsibilities on page 3.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory requircments
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 in accordance with the Companies Act 1985. We also report to you whether in our opinion the information
given in the Directors’ Report is consistent with the financial statements.

In addition we report to you if, in our opinion, the company has not kept proper accounting records, if we have not
received all the information and explanations we require for our audit, or if information specified by law regarding
directors’ remuneration and other transactions is not disclosed.

We read the Directors’ Report and consider the implications for our report if we become aware of any apparent
misstatements within it.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued by the
Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in 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
appropriate to the group’s and company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered
necessary in 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 irregularity or error. In forming our opinion
we also evaluated the overall adequacy of the presentation of information in the financial statements

Opinion
In our opinion:

o+ the financial statements give a true and fair view, in accordance with UK Generally Accepted Accounting
Practice, of the state of the group’s and the parent company’s affairs as at 31 December 2006 and of the
group’s profit for the year then ended,

e« the financial statements have been properly prepared in accordance with the Companies Act 1985; and

¢ the information given in the Directors’ Report is consistent with the financial statements.

KPMG LLP W u—P 30 om Qoﬁ

Chartered Accountants 8 Salisbury Square
Registered Auditor EC4Y 8BB
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Consolidated profit and loss account
for the year ended 31 December 2006

Note 2006 2005

£'000 £000

Turnover &2 85,153 80,177
Cost of sales (47,280) (40,220)

Gross profit 37,873 39,957
Distribution expenses (6,766) (8,347
Administration expenses (1,623) (1,303)

Operating profit 29,484 30,307

Interest receivable and similar income 3 108 162
Interest payable and similar charges 4 (5,681) (6,164)

Other income b - 1,826

Profit on ordinary activities hefore taxation 6 23,911 26,131
Tax on profit on ordinary activities 9 (6,696) (7,554)

Profit for the financial year 17,215 18,577

All the results above arose from continuing operations.

The group has no recognised gains or losses for the current financial year other than those included in the profit and
loss account and therefore no separate statement of total recognised gains and losses has been prepared.

There is no difference between profit on a historical cost basis and that shown in the profit and loss account.

Registered number 3258738 / 31 December 2006 5




Consolidated balance sheet

at 31 December 2006

Fixed assets
Intangible fixed assets

Current assets
Programming stock

Debtors due within one year

Debtors due after more than one year

Cash at bank and in hand

Current assets
Creditors: amounts falling
due within one year

Net current assets

Creditors: amounts falling due after
more than one year

Net liabilities

Total shareholders’ funds
Equity share capital
Profit and loss account

Shareholders’ deficit

The notes on pages 10-24 form part of these financial statements.

This balance sheet was approved by the board of directors on 2.9

by:
S lg—
SR Holm

Director

Registered number 3298738 / 31 December 2006
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2006

£2000 £2000
20,147
49,509
28,133
77,642
543
98,332
(71,810)

26,522

(90,492)

(63,970

3

(63,973)

(63,970)

Cororne

31 December 2006

2005
£7000 £000
19,091
47,810
28,133
75,943
100
95,134
(68,281)
26,853
(101,854)
(75,001)
3
(75,004)
(75,001)

2007 and was signed on its behalf
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Company balance sheet

at 31 December 2000
Note 2006 2005
£000 £000 £000 £000
Tixed assets
Investments 12 135,733 135,733
Current assets
Debtors 14 22,321 20,068
22,321 20,068
Creditors: amounts falling
due within one year 15 (47,393) (39,986)
Net current liabilities (25,072) (19,918}
Total assets less current liabilities 110,661 115,815
Creditors: amounts falling
due after more than one year 16 (72,178) (83,540)
Net assets 38,483 32,275
Total shareholders’ funds
Equity share capital 17 3 3
Profit and loss account 18 38,480 32,272
Shareholders® funds 19 38,483 32,275

The notes on pages 10-24 form part of these financial statements.

This balance sheet was approved by the board of directors on 23 GC\S%Q’[ 2007 and was signed on its behalf

by:
SR Holmes
Director

Registered number 3298738 / 31 December 2006 7




|

UK Gold Holdings Limited
Directors’ report and financial statements
31 December 2006

Consolidated cash flow statement
for the year ended 31 December 2006

Note 2006 2005
£000 £000 £°000 £000

Net cash inflow from operating activities 20 24,889 30,750
Return on investments and servicing of finance

Interest paid (4,929) (5,539)

Interest received 108 160

Other income received - 1,826

Net cash outflow from returns on investment and

servicing of finance (4,821) (3,553)
Taxation paid (7,257) (6,674}
Equity dividends paid (6,184) (12,111)
Net cash inflow before financing 6,627 8,412
Financing

Repayment of loans (6,184) (10,867)
Net cash outflow from financing (6,184) (10,867)
Increase/(decrease) in cash in the year 443 (2,455%)
Registered number 3298738 / 31 December 2006 ]
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Reconciliation of net cash flow to movement in net debt
for the year ended 31 December 2006

2006

£000

Increase/(decrease) in cash in the year 21 443

Cash flow from movement in debt 6,184

Change in net debt resulting from cash flows 6,627
Shares classified as liabilities -

Movement in net debt in the year 6,627
Net debt at beginning of year (79,082)
Net debt at end of year (72,455)

Registered number 3298738 / 31 December 2006

31 December 2006

2005
£°000

(2,455)
16,406

13,951
(33,750)

(25,338)

(53,744)

(79,082)
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Notes

(forming part of the financial statements)

1 Accounting policies

The following accounting policies have been applied consistently in dealing with items which are
considered material in relation to the group’s financial statements, cxcept as noted below.

Basis of preparation

The financial statements have been prepared in accordance with applicable accounting standards and under
the historical cost accounting conventions. The company has taken advantage of the exemption under
section 230 of the Companies Act 1985 and is not publishing its own profit and loss account.

The profit of the company for the year is disclosed in note 18 to the financial statements.

Going concern basis

The financial statements have been prepared on a going concern basis which the directors consider
appropriate.

While the group has net liabilities, creditors falling duc after more than one ycar comprise loan stock and
call option stocks which under the terms of the agreement between the joint venture partners only fall due
for payment out of 'available cash' as defined.

Group accounts

Consolidated financial statements have been prepared for the group which incorporate the financial
statements of UKTV Interactive Limited, UK Gold Services Limited and Flextech Satellite Investments
Limited and its subsidiary undertakings. The results of these subsidiary undertakings are included using the
acquisition method of accounting. Purchased goodwill arising in respect of acquisitions prior to 1 January
1998 when FRS10 was adopted was written off i reserves in the year of acquisition.

Goodwill

On 2 December 1999, the trade and net assets of UK Gold Broadcasting Limited, UK Gold Television
Limited and UK Gold Services Limited were transferred to the company at their book value which was less
than fair value. The cost of the company’s investment in those subsidiary undertakings reflected the
underlying value of their net assets and goodwilt at the time of acquisition.

As a result of this transfer, the value of the company’s investment in those subsidiary undertakings fell
below the amount at which it was stated in the company’s accounting records. Schedule 4 to the Companies
Act 1985 requires that the investment be written down accordingly and that the amount be charged as a loss
in the company’s profit and loss account. However, the directors considered that, as there had been no
overall loss to the company, it would fail to give a true and fair view to charge that diminution in value to
the company’s profit and loss account for the year and it should instead be re-allocated to goodwill and the
identifiable net assets transferred, so as to recogrise in the company’s individual balance sheet the effective
cost to the company of those net assets and goodwill. The effect of this departure was to increase the
holding company’s profit for 1999 by £135 million and to increase the value of goodwill by £135 million in
the holding company’s balance sheet at 31 December 1999.

On 20 March 2000, an option to acquire all the business and undertakings of UK Gold Holdings Limited at
book value was granted to UK Gold Services Limited, to be exercised at any time within 3 years of that
date. On 28 February 2004, the option was exercised and the goodwill reverted to an investment in UK
Gold Services Limited and as a result the company no longer has any goodwill. Also on this date the
company increased its shareholding in UKTV Interactive Limited from 75% to 100%.

Registered number 3298738 / 31 December 2006 10
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Notes (continued)

Accounting policies (continued)

Intangible fixed assets and amortisation

Intangible fixed assets purchased separately from a business are capitalised at their cost. Concessions,
patents, licences, trademarks and similar rights and assets are amortised to nil over their useful economic
tives by monthly instalments which reflect the declining revenue generating capacity of the asset.

Turnover

Turnover represents advertising revenue, and subscription revenue from cable and satellite operators. All
turnover is stated net of valued added tax and is recognised on delivery.

Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the
transaction. Monetary assets and liabilitics denominated in foreign currencies are translated using the rate
of exchange ruling at the balance sheet date and the gains or losses on translation are included in the profit
and loss account.

Taxation

The charge for taxation is based on the profit or loss for the year and takes into account taxation deferred
because of timing differences between the treatment of certain items for taxation and accounting purposes.

Deferred tax is recognised, without discounting, in respect of all timing differences between the treatment
of certain items for taxation and accounting purposes which have arisen but not reversed by the balance
sheet date, except as otherwise required by FRS 19.

Programming stock

Programming stock is stated at the lower of cost and net realisable value. Programming stock is the amount
payable under licence agreements on agreed purchases and is written off on a straight line basis over the
number of transmissions,

Leases

Where the group enters into a lease which entails taking substantiaily 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 over its estimated useful life or the term of the lease, whichever is shorter.
Future instalments under such leases, net of finance charges, are included within creditors. Rentals payable
are apportioned between the finance element, which is charged to the profit and loss account, and the
capital element which reduces the outstanding obligation for future instalments.

All other leases are accounted for as ‘operating leases’ and the rental charges are charged to the profit and
loss account on a straight line basis over the life of the lease.

Registered number 3298738 / 31 December 2006 11
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Notes (continued)

1 Accounting policies (continued)
Classification of financial instruments issued by the Group

Financial instruments issued by the Group are treated as equity (i.e. forming part of shareholders’ funds)
only to the extent that they meet the following two conditions:

a) they include no contractual obligations upon the Company, or Group as the case may be, to deliver cash
or other financial assets or to exchange financial assets or financial liabilities with another party under
conditions that are potentially unfavourable to the Company or Group; and

b) where the instrument will or may be settled in the Company’s own equity instruments, it is either a non-
derivative that includes no obligation to deliver a variable number of the Company’s own equity instruments
or is a derivative that will be settled by the Company’s exchanging a fixed amount of cash or other financial
assets for a fixed number of its own equity instruments.

To the extent that this definition is not met, the proceeds of issue are classified as a financial liability.
Where the instrument so classified takes the legal form of the Company’s own shares, the amounts
presented in these financial statements for called up share capital exclude amounts in relation to those
shares.

Finance payments associated with financial liabilities are dealt with as part of interest payable and similar
charges.

2 Segmental reporting

The Company’s operations are all considered to fall into a single class of business, namely the operation of
general entertainment TV channels which broadcast via cable and satellite, and accordingly no segmental
analysis of operating profit or net assets is shown. In both the current and prior years, 100% of turnover
was generated by operations in the United Kingdom.

Registered number 3298738 / 31 December 2006 12
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Notes (continued)

3 Interest receivable and similar income
2006 2005
£000 £°000
Interest on bank deposits 108 160
Exchange gains on foreign currency transactions - 2
108 162
4 Interest payable and similar charges
2006 2005
£000 £'000
Redeemable unsecured loan stock 2,253 2,253
Revolving credit facility 26 5
Variable rate unsecured loan stock 543 531
Variable rate call option loan stock 933 1,540
Interest on amount owed to fellow joint venture undertaking 752 649
Finance costs on shares classified as liabilities 1,174 1,186
5,681 6,164
5 Other income

On 30™ June 2005 the Company received notification of and payment of the full and final dividend in respect of the
claim from ITV Digital (in liguidation). The company received £1,826,429.

] Profit on ordinary activities before taxation
2006 2005
£000 £7000
Profit on ordinary activities before taxation is stated
after charging :
Auditors’ remuneration:
Group — Audit 16 23
Group - Other services - 22
Company — Audit 5 7
Company — Other Services - 3
Amortisation of programming inventory 36,368 29,314
‘ Operating lease rentals in respect of hire of
3 plant and machinery 2,635 2,508

Registered number 3298738 /31 December 2006 13
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Notes (continued)

7 Staff numbers and costs

The company did not employ any staff (excluding directors) during the year (2003: nil). Staff costs are
incurred by UK Channel Management and recharged to companies within the UKTV group of companies.
These costs are disclosed in the financial statements for UK Channel Management Limited, which are
available from Companies House.

8 Remuneration of directors

The directors did not receive any remuneration from the group during the year (2003 Enil).

9 Taxation
2000 2005
£'000 £000
Current tax charge 6,696 7,554

Factors affecting the tax charge for the current period.

The current tax charge for the period is lower (2005 lower) than the standard rate of corporation tax in the
UK 30%, (2005: 30%). The differences are explained below:

2006 2005 restated
£000 £7000
Current tax reconcilintion
Profit on ordinary activities before tax 23,911 26,131
Current tax at 30% 7,173 7,839
Effects of:
Expenses not deductible for tax purposes 400 394
Utilisation of tax losses (631) (686)
Adjustments to tax charge in respect of prior periods (246) 7
Total current tax charge 6,696 7,554

Registered number 3298738 / 31 December 2006 14




UK Gold Holdings Limited
Directors’ report and financial statements
31 December 2006

Notes (continued)

10

11

Dividends
2006 2005
£000 £000
Equity shares
Ordinary dividends proposed and paid 6,184 12,111

All ordinary dividends were paid to the ultimate joint venture parent companies.

Intangible fixed assets

Group Company
Goodwill £000 £000
Cost:
At beginning and end of the year 1,577
Amortisation:
At beginning and end of the year 1,577
Net book value:

At 31 December 2006

At 31 December 2005

]
N

Group goodwill represents the difference between the cash sum paid during the year for the remaining 25%
minority interest in UKTV Interactive Limited, and 25% of the total net liabilities of the acquired entity,
UKTV Interactive Limited. The transfer was for nominal consideration as the deemed market value of
UKTV Interactive was nil,

Goodwill in the company represents the reallocation of the cost of investment in the group, necessitated by
the hive up of the trade and net assets of UK Gold Broadcasting Ltd together with the net assets of UK Gold
Television Ltd and UK Gold Services Ltd in 1999. On 28 February 2003, the goodwill reverted to an
investment in UK Gold Services as a result of the hive down of the trade from UK Gold Holdings Limited
(see note 1}

Registered number 3298738 /31 December 2006 15
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Notes (continued)

12 Fixed asset investments
Company
Other investments
other than loans
£000
Cost
At beginning and end of the year 136,342
Provisions
At beginning and end of the year {609)
Net book value
At 31 December 2006 135,733
At 31 December 2005 135,733
Subsidiary undertakings
The following companies were subsidiaries at 31 December 2006:
Business Class of Group Country of
shares Holding incorporation
UK Gold Television Limited  Investment Holding Ordinary 100% England and Wales
Company
UK Gold Services Limited Broadcasting Ordinary 100% England and Wales
Entertainment TV
Channels
UK Gold Broadcasting Limited Dormmant  Ordinary 100% England and Wales
Flextech Satellite Investments  Investment Holding Ordinary 100% England and Wales
Limited Company
UKTV Interactive Limited Interactive Ordinary 100% England and Wales
Media

Flextech Satellite ITnvestments Limited, UK Gold Services Limited and UKTV Interactive Limited are
wholly owned subsidiaries of the company. UK Gold Television is a wholly owned subsidiary of Flextech
Satellite Investments Limited. UK Gold Broadeasting Limited is a wholly owned subsidiary of UK Gold
Television Limited.

In the opinion of the directors, the investments in, and amounts due from, the company’s subsidiary
undertakings are worth at least the amounts at which they are stated in the balance sheet.

Registered number 3298738 / 31 December 2006 16
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Programming stock
Group Company
2006 2005 2006 2005
£000 £7000 £000 £000
Licence fees 20,147 19,091 - -
Debtors
Group Company
2006 2005 2006 2005
£000 £000 £000 £000
Amounts falling due within one year
Trade debtors 17 60 - -
Amounts owed by joint venture
parent and its subsidiaries 37,890 36,972 1,454 1,447
Amounts owed by fellow joint venture
undertakings 358 211 20,867 18,621
Prepayments and accrued income 11,244 10,567 - -
49,509 47,810 22,321 20,008
Amounts falling due after more than one year
Amounts owed by joint venture
parent 28,133 28,133 - -
77,642 75,943 22,321 20,068
Creditors: amounts falling due within one year
Group Company
2006 2005 2006 2005
£000 £°000 £000 £7000
Call option stock 9,885 5,461 9,885 5,461
Variable rate unsecured loan stock 754 - 754 -
Trade creditors 4,509 5,390 - -
Amounts owed to joint venture
parent and its subsidiaries 32,276 31,145 30,860 29.493
Amounts owed to fellow joint venture
undertakings 12,292 13,386 5,894 5,032
Other creditors including taxation
and social security 2,394 1,982 - -
Accruals and deferred income 9,700 10,917 - -
71,810 68,281 47,393 39,986
Registered number 3298738 / 31 December 2006 17
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Notes (continued)

16 Creditors: amounts falling due after more than one year
Group Company
2006 2005 2006 2005
£2000 £7000 £000 £000
Shares classified as liabilities (note [7) 33,750 33,750 33,750 33,750
Amounts owed to joint venture

parent and its subsidiaries 28,133 28,133 - -

Amounts owed to fellow joint venture
undertakings - - 9,819 9,815
Redeemable unsecured loan stock 21,460 21,460 21,460 21,460
Call option stocks - 10,608 - 10,608
Variable rate unsecured loan stock 7,149 7,903 7,149 7,903
90,492 101,854 72,178 83,540

Redeemable unsecured loan stock is redeemable when sufficient funds are available and on shareholders’
approval. Interest is payable at the higher of 10.5% per annum and the National Westminster bank base rate.

The call option stock and the variable rate unsecured loan stock are repayable out of “available cash” in
accordance with the terms of a Shareholders’ Agreement between the company and the shareholders. This
agreement details the order of repayment of debt by the comparny.

Repayment will only take place once a specified level of capital has been paid by the company to United
Artists Investments Limited. The specified level of capital to be repaid was £76.7m. This level was reached
on 31 October 2003. Thereafter, the debt will fall due each calendar quarter according to the level of
“gvailable cash” at that respective date, subject to the short-term cash requirements of the company.
Accordingly, it is not possible to determine the maturity profile of this debt.

The call option stock and the variable rate unsecured loan stock bear interest at 2% above the six month
London Interbank Offered Rate for sterling depasits, as published in the Financial Times.

Registered number 3298738 / 31 December 2006 1%
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Notes (continued)

17

Called up share capital
2006 2005
£'000 £7000
Authorised, allotted and fully paid:

Equity share capital

1,000 ordinary shares of £1 each (divided into 500 ‘A’ shares and
500 ‘B’ shares) 1

—

2,000 deferred ordinary shares of £1 each 2 2
3 3
2006 2005
£000 £°000
Shares classified as liabilities
20,000,000 non-cumulative redeemable 0.25% preference shates of
£1 each 20,000 20,000
13,750,000 cumulative redeemable 8.236% preference shares of £1 13,750 13,370
each
33,750 33,750

Rights attaching to each class of share are summarised below:

Save as summarised below, the holders of the ‘A’ ordinary shares and the ‘B’ ordinary shares rank pari
passu in all respects.

To the extent that there are profits available for distribution, the holders of the non-cumulative redeemable
0.25% preference shares (“non-cumulative preference shares”) shall be entitled to a fixed non-cumulative
cash dividend (“non-cumulative preference dividend”) at the rate inclusive of any associated tax credit of
(.25 pence per share per annurm.

The holders of the cumulative redeemable fixed rate preference shares (“preference shares™) shall be
entitled to a cumulative cash dividend (“preference dividend”) of a sum inclusive of the associated tax
credit equal to a fixed rate of 8.263% of the aggregate of the nominal value of the preference shares in issue
plus the amount of the arrears of the preference dividend. To the extent that any amount of preference
dividend cannot be paid on one of the dates set out for payment in the Articles of Association, it shall be
paid on the next date for payment on which there are distributable profits available for the purpose in
priority to any other payments then due.
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Notes (continued)

17

Called up share capital (continued)

After payment of the non-cumuliative preference dividend and the preference dividend and any arrears
thereof the profits of the company available for distribution shall be distributed amongst the holders of the
ordinary shares. The deferred ordinary shares shall rank pari passu with the ordinary shares for distribution
of profits of the company in any year in which the sums payable to the ordinary members exceeds
£1,000,000 an ordinary share.

On return of assets on liquidation, reduction of capital or otherwise, the surplus assets of the company
remaining after payment of its liabilities shall be applied:

first, in paying to the holders of the non-cumulative preference share arrears of non-cumulative
preference dividends;

secondly, in paying to the holder of the preference shares an amount equal to the subscription price
(inclusive of any premium) paid or credited as paid for such shares together with a sum equal to
arrears and accruals of preference dividends;

thirdly, in paying to the holders of the ordinary shares pro rata an amount equal to twice the
subscription price (inclusive of any premium) paid or credited as paid on ‘A’ ordinary shares and
‘B’ ordinary shares;

fourthly, in paying to the holders of the non-cumulative preference shares an amount equal to the
subscription price (inclusive of any premium) paid or credited as paid for such shares;

fifthly, in paying to the holders of the ordinary shares an aggregate premium of £1,000,000,000 for
each class of such shares;

sixthly, in paying to the holders of the deferred ordinary shares any amount paid or credited as paid
on such shares;

seventhly, in distributing pro-rata any surplus remaining to the holders of ordinary shares.

The company can at any time after 18 months after 25 April 1997 redeem some or all of the preference
shares. No premium is payable on redemption of these shares.

The company shall redeem the non-cumulative preference shares on 1 January 2030. No premium will be
payable on redemption of these shares.

Only the holders of the ‘A’ ordinary shares and the ‘B’ ordinary shares are entitled to voting rights at
meetings of the members. The holders of a majority of ‘A’ ordinary shares also have the right to appoint
and remove ‘A’ shareholder directors and the holders of a majority of ‘B’ ordinary shares have the rights to
appoint and remove ‘B’ shareholder directors.
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31 December 2006

18 Reserves

Group Goodwili Profit and Loss  Total Prafit
Account and Loss

Account

£000 £000 £000
At beginning of year (147,537) 72,533 (75,004)
Profis for the year - 17,215 17,215
Equity dividend - (6,184) (6,184)
At 31 December 2006 (147,537) 83,564 (63,973)
Company Profit and
Loss Account

£000

At beginning of year 32,272

Profit for the year 12,392
Equity dividend {6,184)

At 31 December 2006 38,480

19 Reconciliation of movement in equity shareholders’ {deficit) / funds

Group Company

£000 £000

Opening equity shareholders’ (deficit) / funds (75,001) 32,275
Profit for the year 17,215 12,392
Dividends paid (6,184) (6,184)
Closing equity shareholders’ (deficit) / funds (63,970) 38,483
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Notes (continued)

UK Gold Holdings Limited

Directors’ report and financial statements

20 Reconciliation of operating profit to net cash inflow from operating activities
2006
£000
Qperating profit 29,484
Increase in programming inventory (1,056)
Increase/(decrease) in debtors (1,699)
Decrease in creditors (1,840)
Net cash inflow from operating activitics 24,889
21 Analysis of changes in net debt
At beginning Cash Other
of period flows Movements
£000 £000 £000
Cash in hand 100 443 -
Call option stocks falling due (5,461) (4,424) -
within one year
Call option stocks falling due after (10,608) 10,608 -
more than one year
Redeemable unsecured loan stock (21,460) - -
Variable rate unsecured loan stock - (754) -
due within one year
Variable rate unsecured loan stock (7,903) 754 -
due after more than one year
Shares classified as liabilities (33,750) - -
Total (79,082) 6,627 -
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2005
£000

30,307
(1,116)
3,282
(1,723)

30,750

At 31
December
2006
£000

543
(9,385)

(21,460)
(754)

(7,149)

(33,750)

(72,455)
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Notes (continued)

22 Related party transactions

Cost of sales purchases from BBC Worldwide Limited relate to BBC archive programming and channel management
costs.

Income from Virgin Media Television Limited relates to advertising revenues and cable subscription revenues.

Cost of sales purchases from Virgin Media Television Limited relate to advertising sales charges. Administration costs
from Virgin Media Television Limited relate to general overheads and building costs, including rent and rates.

The name Virgin Media Television Limited changed from Flextech Television Limited on 16" February 2007.

2006 2005
£000 £°000
Income from Virgin Media Television Limited 63,318 56,334
Repayment of loan stock to United Artists Investment Limited (6,184) (10,867)
Cost of sales purchases from BBC Worldwide Limited (24,563) (23,303}
Cost of sales purchases from BBC Broadcast Limited - (3,626)
Cost of sales purchases from Virgin Media Television Limited (3,402) (3,796)
Administration expense purchases from Virgin Media Television (464) (429
Limited
Interest paid to United Artists Investiment Limited (3,755) (4,324)
Ordinary dividends paid to Virgin Media Television Limited (3,092) (6,056)
Ordinary dividends paid to BBC Worldwide Limited (3,092) (6,056)
Preference dividend paid to Flextech Broadband Limited (1,174) (1,186)

Balances outstanding at the year end in respect of related parties are as follows:

2000 2005
£000 £:000
Amounts owed by Virgin Media Television Limited 33,747 33,960
Amounts owed by fellow joint venture companies 358 211
Amounts owed to United Artists Investments Limited:
Redeemable unsecured loan stock (21,460) (21,460)
Cail option stocks (9,885) (16,069)
Variable rate unsecured loan stock (7,903) (7,503)
Amounts owed to Virgin Media Television Limited:
Dividend on ordinary shares in subsidiary company 4,577) 4,577)
Balance outstanding in respect of payment out of capital of
subsidiary company (23,556) (23,556)
Amounts owed to fellow joint venture cormpanies (12,292) {13,386)
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Notes (continued)

23 Commitments

Annua) commitments under non-cancellable operating leases are as follows:

Group Company
2006 2005 2006 2005
£000 £°000 £000 £:000
Operating leases which expire:
In two to five years 2,084 1,240 1,158 1,240
After more than five years - 937 - -
2,084 2,177 1,158 1,240

24  Ultimate joint venture parents

At 31% December 2006, the joint venture partners of UK Gold Holdings Limited were BBC Worldwide Limited (a
wholly owned subsidiary of the BBC) and Flextech Broadband Limited (a wholly owned subsidiary
of NTL Incorporated, a company incorporated in the state of Delaware, United States of America.) each holding
50% respectively. The name of NTL Incorporated changed to Virgin Media Inc. on 6™ Febraary 2007.

The accounts of both of these companies are available to the public and may be obtained from the following
addresses:

The Company Secretary

Virgin Media BBC Trust

160 Great Portland Street 35 Marylebone High Street
London London

WIW 5QA WIU4AA
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