Telewest Communications
(Dumbarton) Limited

Directors’ report and financial statements
31 December 2005

Registered number SC121700

i —a




Telewest Communications (Dumbarton) Limited

Directors’ report and financial statements

Contents

[yreclors’ report
Statement of directors’ responsibilities

Report of the independent auditor, KPMG Audit Pl to the members of Telewest
Communications (Dumbarton) Limited

Profit and loss account
Balance sheet

Notes

Page

8-1

W ~ O wn




Telewest Communications (Dumbarton) Limited

Directors’ report

The directors present their annual report and the audited financial statements for the year ended 31 December
2005.

Principal activity and review of business

The principal actvity of the Company is, angd will continue to be, the developmeant and operation of its cable
television and communicalions nebwork,

Results and dividends

The loss for the year aiter taxation was £390,000 (2004: loss of £1,060,000). The directors recommend that
no dividend be paid {2004: £n1l).

Directors and their interests
The directors who served during the year, and subsequently, were as follows:

NR Smith
AWP Stenham
SS Cook {resigned 3/03/2006)

The Company is a wholly - owned subsidiary of Telewest Global, Inc., its ultimate parent company, which is
incorporaled in Delaware, USA. Therefore under the Companies {(Disclosure of Directors’ Interests)
{Exceptions) Regulations 1985 directors of the Company are exempt from the obligation otherwise imposed
by s324 of the Companies Act 1985 to notify the Company of their interests in shares in, or debentures of,
Telewest Global, Inc.

None of the directors who held office at the end of the financial year had any interest in the share capital of the
Company or any other UK based group company.

During the financial year, no rights to subscribe for shares in the Company or any other UK group company
were granted lo or exercised by any director who held office at the end of the financial year and to the date of
this report or by any member of his immediate family.

Post balance sheet events

On 3 March 2006, Tetewest Global, Inc. executed an agreement of merger with NTL Incorporated (incorporated
in Delaware, USA), which resulted in NTL Incorporated being merged with a subsidiary of Velewest Global, Inc.
In accordance with the terms of the agreement of merger, Telewest Global, Inc. was renamed NTL
Incorporated with immediate effect. Further details are set out in note 1, basis of preparahon and note 13,
subsequent events.

Auditors

Pursuant to a shareholder’s resolution, the Company is not obliged to reappoint its auditors annually,

On behalf of the board

C ure—

C Bums 1 South Gyle Crescent Lane
Secretary Edinburgh
EH12 8EG

W Juwe 2008




Telewest Communications (Dumbarton) Limited

Statement of directors’ responsibilities in respect of the Directors’
Report and the financial statements

The directors are responsible for prepanng the Direciors’ Report and the financial statements in
accordance with applicable law and regulations

Company law requires the directors to prepare financial slalements for each financial year. Under that law
they have elected to prepare the financial statements n accordance wath UK Accounting Standords

The financial statements are required by law o 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 perod.

In preparing these financial stalements, 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 lo 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 posilion 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 safequard the assets of the company and to prevent and detect fraud and other
irregularities.




Telewest Communications {Dumbarton) Limited

KPMG Audit PLC

2 Cornwall Street
Birmingham
B3 2DL

Independent auditor’'s report to the members of Telewest
Communications (Dumbarton) Limited

YWe have audited the financial statements of Telewest Communications {Dumbarton) Linited for the year
ended 31 December 2005 which comprise the Profit and Loss Account. the Balance Sheet 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 becn undertaken so that we might slate to the company's
members those matlers we are required to state to them in an auditor’s report and for no other purpose.
To the fuilest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company 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 auditor

As described in the Statement of Directors’ Responsibilities on page 3, the company’s directors are
responsible for the preparation of the financial slatements in accordance with applicable law and UK
Accounting Standards (UK Generally Accepted Accounting Practice).

Qur responsibility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ircland).

We report to you our opinion as to whether the financial slatements give a true and fair view and are
properly prepared in accordance with the Companies Act 1985, We also report to you . in our opinion, the
Directors” Report is nol consistent with the financial statements, if the company has nol 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 transaclions 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 conducled our audit in accordance with International Standards on Auditing (UK and Iretand) issued
by the Auditing Practices Board. An audit includes examinalion. on a lest 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 financiat statements, and of
whether the accounting policies are appropriate to the company’s circumstances, consistentlty apphied and
adequalely 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 adeguacy of the prasentation of information in
the financial statements.




Telewest Communications (Dumbarton) Limited

Independent auditor’s report to the members of Telewest
Communications (Dumbarton) Limited (continued)

Opinion

In our opmrion the financial statemoents:

- give a trug and far view. n accordance with UK Generally Accepted Accountng B actice. of the state
of the company’s afiairs as at 31 December 2005 and of its toss for the year then endod; and

. have been properly prepared in accordance with the Comparnies Act 1985

et W [\‘L

KPMG Audit Pic LW -2 2006
Chartered Accountants
Registered Auditor




Telewest Communications (Dumbarton) Limited

Profit & Loss Account
For the year ended 31 December 2005

Notes
Turnover
Cost of sales
Gross profit
Administrative expenses
Operating profit 2
Interest payable and similar charges 5
Loss on ordinary activities before taxation
Tax on loss on ordinary aclivities 6
Loss for the financial year
Retained loss brought forward
Retained loss carried forward 11

2005 2004
£'000 £000
9.207 8.758
(2.131) (2.272)
7.076 6.486
{4.821) (4,.957)
2,255 1,529
(2,645) (2.589)
{390) (1.060)
(390) (1.060)
(28,174) (27.114)
(28,564)

(28.174)

All figures relate to continuing operations and there is no difference between the profil reported in the profit

and loss account and the profit on an tustorical cost basis.

The Company had no recognised gains and losses other than those reflected in its profit and loss account,




Telewest Communications (Dumbarton) Limited

Balance sheet
At 31 December 2005

Fixed assets
Tangible assels

Current liabilities
Crediors: amounts falling due within one year

Net current liabilities

Total assets less current liahilities
Net liabilities

Capital and reserves

Called up share capital

Share Premium
Profit and loss account

Equity shareholders’ deficit

Notes

10
1"
11

11

These financial statements were approved by the board of directors on

and were signed on ils behalf by:

NR Smith
Director

2005 2004
£'000 £:000

17,406 18.771
(45,888) (46,863)
(45,888) (46.863)
(28,482) (28,092}
(28,482) (28,092)

30 30

52 52

(28,564) (28,174)
(28,482) (28,092)

(v Junl 2006




Telewest Communications (Dumbarton) Limited

Notes
{Forming part of the financial statements)

1

Accounting policies

The following accounting pobcies have been applied consistenlly in dealing with ‘ums which are
considered matenal in relation to the Company's financial slatemenis

Basis of preparation

The financial statements have been prepared in accordance with apphcable accounting standards and
under the histoncal cost accouniing rules,

The financial staterments have been prepared on the going concern basis, notwithstanding net
liabilities of £28,482,000 which the directors believe to be appropriate for the following reasons.
Telewest UK Limited, an intermediate holding company, has indicated that for at least 12 manths from
the date of approval of these financiat statements, it will continue to make avaitable such funds as are
needed by the Company and in particular will not seck repayment of the amounts currently made
available. This should enable the Company to continue in operational existence for the foreseeable
future by meeting its liabilities as they fali due for payment. As with any company placing reliance on
other group entties for financial suppor, the directors acknowledge that there can be no certainty that
this support will continue although, at the date of approval of these financial statements, they have no
reason to believe that it will not do so.

Based on this indication the directors believe that it remains appropriate to prepare the financial
statements on a going concern basis. The financial statements do not include any adjustments that
would result from the basis of preparation being inappropriate.

On 3 March 2006, Telewest Global, Inc. executed an agreement of merger with NTL Incorporated
(incomporated in Delaware, USA), which resulted in NTL Incorporated being merged with a subsidiary
of Telewest Global, Inc. The directors believe that the restructuring left Telewest Global, inc. and its
subsidiaries (‘the new Group') with sufficient liquidity to meet the new Group's funding needs and
enable it to provide continued support to subsidiary companies, The directors believe that the
subsequent merger with NTL Incorporated continues to provide sufficient liquidity to provide continued
support to subsidiary companies.

Cash flow exemption

Under Financial Reporting Slandard (FRS) 1 Cash Flow Statements, the Company is exempt from
producing a cash flow statement on the grounds that the Company’s ultimate parent company, Telewesl
Global, Inc., includes it in its own published consolidated financial statements.

Related party transactions

As the Company was a wholly owned subsidiary of Telewest Global, Inc., the Company has laken
advantage of the exemption contained in Financial Reporling Standard (FRS) 8 Related Party
Disclosure, and has therefore not disclosed transactions or balances with entities where 90% or more
of the voting rights are controlled within the group. The consolidated financial statements of Telewest
Global, Inc., within which this company is included, can be obtained from the address given in note 14,

Fixed assets and depreciation

Depreciation is provided by the Company lo write off the cost, less estimated residual value, of tangible
fixed assets by equal instalments over their estimated useful economic lives as follows:

Cable & Ducting - 20 years
Electronic equipment - 5-8years
Other fixed assets - 4 - 5years




Telewest Communications (Dumbarton) Limited

Notes (continued)

1

3

Accounting policies (continued)

Deferred taxation

Deferred tax is recogmsed in respect of all uming differences that have onginated bul not reversed al
the balance sheet date where tansachons or events that result in an obhgation to pay more thxn fulure
or aright to pay less lax in future hive occurred at the balance sheet date, except as othenwisa reGuired
by Financial Reporting Standard (FRS) 19 Deferred Tax. Timmg differences are differences between
the Company’s taxable profits and ils results as staled in the financial statements that anse from the
inclusion of gains or losses In lax assessments in penods different to those in which they are recognised
in the financial statements.

A net deferred tax assel is regarded as recoverable and therefore recognised only when, on the basis
of all available evidence, it can be regarded as more likely than not that there will be suitable taxable
profils from which the future reversal of the underlying timing differences can be deducted.

Turnover
All turnover arises from sales in the United Kingdom. Revenues are recognised as network
communications services are provided. Conneclion and activation fees relating to cable television,

telephony and intermet customers are recognised in the period of connection to the extent that such
fees are less than direct selling costs.

Operating profit

2005 2004
£'000 £'000
Operating profit is stated after charging:-
Depreciation of owned fixed assets 2,576 2,641

The auditer's remuneration for 2005 and 2004 was borne by Telewest Communications Group
Limited.

Directors’ remuneration

No remuneration was paid to the directors during the year (2004: nil),

Staff costs

The Company's aclivities are undertaken by employees of fellow group companies.

Interest payable and similar charges

2005 2004
£000 £'000
Interest on amounts owed to group undertakings 2,645 2,589




Telewest Communications (Dumbarton) Limited

Notes (continued )

6

Tax on ordinary activities

Reconciliation of the Company's current tax rate 1o the UK staiutory rale

Loss on ordinary activities before taxation

Tax on pre lax loss at 30%

Eficct of:-

Expenses not deductible for tax purposes
Timing differences

Utilisation of tax losses

Current tax

UK Corporation tax at 30% (2004: 30%)
UK Deferred tax

Tax on ordinary activities

Deferred tax

2005 2004
£'000 £'000
(390) (1.060)
(117 (318)

773 792
(656) (474)

The Company estimates that it has, as at 31 December 2005, £8 2 million {2004: £10.3 million) of tax
losscs available to retieve future profits and unclaimed capital allowances as at 31 Decemboer 2005 of

£35.7 million (2004: £34.9 million),

A deferred tax asset of £8 million {2004: £7.9 million) has not been recogrised on carry forward losses
and other timing differences. These assels can only be deducted against certain types of future mcome.
There s currently insufficient evidence that the right type of income will be generated.

10




Telewest Communications (Dumbarton) Limited

Notes (continued)

8

10

Tangible fixed assets

Cost

At 1 January 2005
Adetitions
Disposals

At 31 December 2005

Depreciation

At 1 January 2005
Charge for year
Disposals

At 31 December 2005

Net Book Value
At 31 December 2005

At 31 December 2004

Creditors: amounts falling due within one year

Amounls owed to group undertakings

Share Capital

Authorised:
30,000,000 ordinary shares of £1 each

Allocated , issued and fully paid:
29,990 ordinary shares of £1 each

Cable & Electronic Other Fixed Total
Ducting Equipment Assets

£'000 £'000 £°000 £°000

20,730 15,532 299 36,551

586 625 1.211

{104) (104)

21318 16,053 299 37,668

7.655 9,970 165 17,790

1,275 1,296 5 2576

- (104) - (104)

8.930 11,162 170 20,262

12,386 4,891 129 17,406

13.075 5,562 134 18,771

2005 2004

£'000 £000

45,888 46,863

2005 2004

£'000 £'000

30,000 30,000

30 30

11




Telewest Communications (Dumbarton) Limited

Notes (continued)

11

12

13

Reconciliation of movement in shareholders’ deficit and reserves

Share Share Profit and toss Total

Capital Premium account
£'000 £'000 £°000 £000
AL 1 January 2004 30 52 (27.114) {(27.032)
Loss for financial year - - (1.060) (1.050)
Al 1 January 2005 30 52 (28,174) (28,092)
Loss for financial year - - (390) {390)
At 31 December 2005 30 52 (28,564) (28,482)

Contingent liabilities
The Company has joint and several liabilities under a group VAT registration.

In December 2004, the Company, together with other group companies, entered into 2 new facilities
agreements pursuant to which it has given a guarantee and a fixed and floating charge over certain of
its assets to secure borrowings of other group companies.

The guaranteed borrowings of those companies were £1,780 million, of which £1,680 million was drawn
down at 31 December 2005. (2004: £1.800 million, of which £1,700 million was drawn down at 31
December).

Subsequent events

On 3 March 2006, Telewest Global, Inc., the company's ultimate parent undertaking, and NTL
Incorporated announced that they had completed the merger of the two businesses, creating the UUK's
second largest communications company. Telewest Global. Inc. (now renamed NTL Incorporated).
NTL Cable plc, NTL Investment Holdings Limited and certain of its subsidiaries, and Telewest
Communications Networks Limited and certain of its subsidiarics executed a Senior Facillios
Agreement with a consortium of financial instituticns. The new senior secured credit facility has an
aggregate principal amount of £3.8 bilhon, mainly comprising of a £3.2 billion 5-year term loan facility
and a £.100 million 5-year multi-currency revolving credit facility. Telewest Global, Inc and NTL
Incorporated (now renamed NTL Holdings Inc.) also entered inlo a Senicr Bridge Facilities Agreement
with a consortium of financial institutions. This facility consists of a 1-year (automatically extendable
to a 10-year} senior subordinated bridge facility in an aggregate principal amount of $3.1 billion (£1.8
billion equivalent) for the purposes of financing the cash consideration payable pursuant to the merger
agresment and paying the related fees, costs and expensas in conneclion therewith. This facility has
now been fully drawn. In addition, NTL Incorporated and NTL [nvestment Holdings Limited agreed to
engage tha financial institutions for any take-out financing for the bridge facility.

12




Telewest Communications (Dumbarton) Limited

Notes (continued)

14

Ultimate parent company and parent undertaking of larger group of which the company is
a member

At 31 December 2005. the ulimale parent company was Telewest Global, Inc., which is
ncorporated in Delaware. USA  Telewest Giobal, Inc 15 the parent of the argest group for which
group financial statements, including the Company, are prepared. The smallest group in winich the
resuils of the Company are consolidated is thal heaced by Telewest UK Limiied, incorporated n
England and Wales. On 3 March 2006 Telewest Globat, Inc. executed an agreement of merger
with NTL Incorporated (incorporated n Delaware, USA), which resulied in NTL Incorporated being
merged with a subsidiary of Telewest Global. Inc  In accordance with the terms of the agreement
of merger Telewest Global, Inc. was renamed NTL Incorporated with immediate effect Copies of
the group financial statements of Telewest Global, Inc. may be obtained from The Company
Secretary, Telewest Broadband, Export House, Cawsey Way, Woking. Surrey, GU21 6QX. NTL
Incorporated became the ultimate parent of the Company on 3 March 2006.

13




