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Virgin Media Investment Holdings Limited
Strategic Report | ¢

Year ended 31 December 2013

Principal activities and business review ' : ‘

The principal activity of the company during the year was, and will continue to be, that of-a holdmg company.
The material investments of the company are shown in note 17. In addition, the company has 51gn1ﬁcant
mtergroup financing arrangements with fellow group undertakings and holds derivative instruments to mmlmlse
the group’s exposure to fluctuations in exchange rates and interest rates.

At 31 December 2013 .the company was a wholly owned subsidiary undertaking of Virgin Media Inc. (Virgin
~ Media). Virgin Media became a wholly-owned subsidiary of Liberty Global plc (Liberty Global) as aresult of a
series of mergers that were completed on 7 June 2013 (the LG/VM Transaction). This is referred to in more
detail in the consolidated financial statements of Virgin Media Inc. which are available from the company
secretary at Virgin Media, Bartley Wood Business Park, Hook, Hampshire, RG27 9UP.

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 UK. 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 customers. The group
believes its advanced, deep-fibre cable access network enables it to offer faster and higher quality broadband
internet services than our digital subscriber line, or DSL competitors. As a result, it provides-our customers with
a leading next generation broadband internet service and one of the most advanced interactive digital cable
services available in the U.K. market.

As of 31 December 2013, the group provided services to approximately 4.9 million residential cable customers’
on 'its. network. The group is also one of the UK's largest mobile virtual network operators by number of
customers, providing mobile telephony services to 1.9 million contract mobile customers and 1.1 million prepay
‘mobile customers over third party networks. As of 31 December 2013, 84% of residential customers on the
group's cable network received multiple services from the group, and 66% were "triple play" customers,
receiving broadband internet, digital cable and fixed-line telephony services from the group.

In addition-the group provides broadband internet, fixed-line and mobile telephony and other connectivity
services to businesses, public sector organisations and service providers.

The company reported a decrease in net current liabilities and an increase in net assets for the year ended 31
December 2013 as a result of normal operations. During the year, the company has issued. 16,246 £0.001 -
ordinary shares, which have been acquired by a fellow group undertaking for consideration of £589.9 million.

The dlrectors do not use key performance mdrcators (KPI's) to assess the performance of the company as its
principal activity is that of a holding company.

The company has not received any dividends from its subsidiaries during the period (2012_- £nil).

. Future outlook
The directors will continue to review management policies in llght 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 2013, which are available from the company secretary at Virgin Media, Bartley Wood Business
Park, Hook, Hampshire, RG27 9UP. .




Virgin Media Investment Holdings Limited
Strateglc Report (cormnued)

Year ended 31 December 2013

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 .

G E James
Company Secretary

* Approved by the directors on 30 June 2014 A




Virgin Media Investment Holdings Limited
Directors’ Reporf

Year ended 31 December 2013

- The directors present their report and the financial statements of the company for the year ended
31 December 2013.

Results and dividends .
The loss for the financial year amounted to £162,615 000 (2012 - loss of £214,020 000) The directors have not
recommended an ordmary d|v1dend (2012 - £n11) '

Financial mstruments
Details of the company's financial risk management objectlves and policies are included in’ ‘note 11 to the
accounts: .

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

C B E Withers ' ) (Resigned 31 March 2014)

R D Dunn (Appointed 7 June 2013) .

M O Hifzi ’ ' (Appointed 31 March 2014)

T Mockridge , (Appointed 7 June 2013)

D M Strong ‘ : " (Appointed 22 November 2013)
R C Gale ' ‘ (Resigned 29 November 2013)

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 dlrectors servmg durmg the financial year and as at the date of approving the Directors'
Report. .

" Going concern © . |

 After making suitable enquiries and obtaining the necessary assurances from Virgin Medla Inc., a wholly owned
subsidiary of Liberty Global pic and the intermediate holding company which heads the Virgin Media group,
that sufficient resources will be made available to meet any liabilities as they fall due should the company's
income not be sufficient, the directors have a.reasonable expectation that the company has adequate resources to
continue in operational existence for the foreseeable future. As with any company placing reliance on other
group entities for financial support, 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. On this basis the directors believe that it remains appropriate to prepare the financial statements on a
going concem basis.




Virgin Media Investment Holdings Limited.
" Directors' Report (continued)

_' Year ended 31 Dgcemlber 2013

~ Disclosure of mformatlon 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 repoit, 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 mformatlon

* Auditor i

On S June 2014, Ernst and Young LLP resigned as auditors and subsequently KPMG LLP were appomted

Signed on behalf of the directors -

HOM%

M O Hifzi
Director N

Approved by the directors on 30 June 2014




Virgin Media Investment Holdings Limited
Directors' Responsibilities Statement.

. \
Year ended 31 December 2013

The directors are responsible for preparing the Strategic Report, Dlrectors Report and the financial statements in
accordance ‘with applicable law and regulat1ons

Company law requjres 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;
o make judgments and estimates that are réasonable and prudent; ' L P »

° state whether appllcable UK Accounting Standards have been followed sub_]ect to any material departurcs :
disclosed and explained in the financial statements;

. prepare the financial statements on the going concern basis unless it is mapproprlate to presume that the
company will contmue in busmess

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 are also
responsible. for- safeguarding the assets of the company and hence for taking reasonable steps for the prevention -
and detection of fraud and other irregularities. -




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

Year ended 31 December 2013

We have audited the ﬁnancral statements of Virgin Medla Investment Holdings lelted for the year ended °
31 December 2013 on pages 9 to 28. 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 responsrbllltles of directors and audltor :

As explained more fully in the Directors' Responsibilities Statement set out on page 6, 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 Fmanc1al Reporting Council's
‘website at www.frc. org. uk/audltscopeukpnvate :

Opinion on financial statements
In our opinion the financial statemerits:

. give a true and fair view of the state of the company's affairs as at 31 December 2013 and of its loss for the
year then ended;

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practlce and : ¢

. have been prepared in accordance with the requirements of the Companies Act 2006.

Opinion on other matter prescrlbed 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 Investment Holdings Limited (continued)

Year ended 31 December i013

Matters on which we are. requlred to report by exceptlon
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 .

e the financial statements are not in agreement with the accounting records and returns; or
e - certain disclosures of directors' remuneration specified by law are not made; or

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

Xavier Timmermans (Senior Statutory Auditor) . . :

for and on-behalf of KPMG LLP, Statutory Auditor *
Chartered Accountants '

One Snowhill

Snow Hill Queensway

Birmingham

B4 6GH

30 June 2014




Virgin Media Investment Holdings Limited
Prqfit andl Loss Acco,uqi | o

‘Year ended 31 December 2013

Administrative income/(expenses)

Operating profit/(loss)

Other interest receivable and similar income
Interest payable and similar charges

Loss on ordinary activities before tax .

Tax on loss on ordinary activities

Loss for the financial year

All results relate to continuing operations.

Note

15

2013
£000

89,405
~ 89,405

244,538
(496,558)

(162,615)

(162,615)

* The notes on pages 12 to 28 form part of these financial statements. .

2012
£000

(24,488)

(24,488)

186,181
(370,544)

~ (208,851)

(5,169)-

(214,020)




Virgin Media Investment Holdings Limited *
Statement of Total Recognised Gains and Losses

Y‘ear ended 31 December 2013

- 2013 2012
£000 £000
Loss for the financial year ' , . ’
~ attributable to the shareholder ' (162,615) (214,020)
Loss on cash flow hedges taken to equity . ‘ : o (2,767) 47,714)
Total gains and losses recognised since the last annual report - i (165,382) (261,734)

The notes on pages 12 to 28 form part of these financial statements.
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Virgin Media Investinept Holding
Balance Sheet

31 December:2013

COMPANY REGISTRATION NUMBER: 03173552
s Limited -

" Fixed assets A
Investments

“Current assets - .
Debtors due after one year
Debtors due within one year
Cash at bank ’

. Creditors: Amounts falling due within one yéai‘ _

3

Net current liabilities

Total assets less current liabilities

" Creditors: Amounts falling due after more than one year

‘Net assets

Capital and reserves
" Share capital
Share premium account
Hedging reserve
Profit and loss account

v

Shareholder's funds

" Note

-Q0 Q0

10

14
15
15
15

15

2012

2013

£000 £000
6,192,129 6,022,129
761,384 159,166
3,674,482 2,403,562

139 143 .
4,436,005 2,562,871

- (9,546,420)  (8,079,582)

A

(5,110,415)  (5,516,711)
1,081,714 505,418
(253,723)  (101,941)
827,991 403,477
15,715,440 15,125,544
(72,443) (69,676)
(14,815,006) * (14,652,391)
827,991 403,477

' These financial statements ‘were approved by the directors on 30 June 2014 and are signed on their behalf by:

R D Dunn
Director

~ The notes on pages 12 to 28 form part of these financial statements. “

-~

11



Virgin Media Investment Holdings Limited

Notes to the Financial Statements

. Year en(ied .31 December 2013

1.

Accounting policies

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

consistently, unless noted below.

1

Basis of accounting :

The financial statements have been prepared under the historical cost convention, modified to include the
revaluation of financial instruments in accordance with the Companies Act 2006, and apphcable UK
accountmg standards

Fundamental accounting concept

“After making suitable enquiries and obtaining the necessary assurances from Virgin Media Inc., a-wholly

owned subsidiary of Liberty Global plc and the intermediate holding company which heads the Virgin
Media group, that sufficient resources will be made available to meet any liabilities as théy fall due should
the company's income not be sufficient, the directors have a reasonable expectation that the company has
adequate resources to continue in operational existence for the foreseeable future. As with any company
placing reliance on other group entities for.financial support, 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. On this basis the directors believe that it remains

" appropriate to prepare the financial statements on a going concern basis.

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 16). These financial statements therefore

present information about the company as an individual undertaking and not about its group.

T

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 carrymg amount that would have been determined had. no
unpalrrnent loss been recognised for the investment in prior years. ' S T P

. G
JESNIUR RS PR

Cash flow statement
The company is exempt from publlshmg a cash flow statement as permitted by FRS 1 “Cash flow
statements (revised 1996)" asitisa wholly owned sub31d1ary of its ultimate parent company.

AN

12



Virgin Media Investment Holdings Limited

Notes to the Financial Statements

Year ended 31 December 2013

1.

‘Accounting policies (continued)

Deferred tax

Deferred tax is recogmsed 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 where the replacement assets are sold; and

- deferred tax assets are receghised 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.

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.

‘Derivative financial instruments and hedging

The group has established policies and procedures to govern the management of its exposure to interest
rate and foreign currency exchange rate risks, through the use of derivative financial instruments, including
interest rate swaps, cross-currency interést rate swaps and foreign currency forward rate contracts.

Derivative financial instruments are initially recognised at fair value on the date on which a derivative
contract is entered into and are subsequently remeasured at fair value at each balance sheet date.
Derivatives are recognised as assets when the fair value is positive and as liabilities when the fair value is
negative.

The foreign currency forward rate contracts, interest rate swaps and cross-currency interest rate swaps are .

valued using internal models based on observable inputs, counterparty valuations or market transactions in
either the listed or over-the-counter markets, adjusted for non-performance risk. Non-performance risk is

_based upon quoted credit default spreads for counterparties to the contracts and swaps. Derivative .
contracts which are subject to master netting arrangements are not offset and have not prowded nor ,

require, cash collateral with any counterparty.

While these instruments are subject to the risk of loss from changes in exchange rates and interest rates,

these losses would generally be offset by gains in the related exposures. Financial instruments are only
used to hedge underlying commercial exposures. The group does not enter into derivative financial

- instruments for speculative trading purposes, nor does it enter into derivative financial instruments with a .

level of complexity or with a risk that is greater than the exposure to be managed.

13



Virgin Media Investment Holdings Limited
Notes to the Financial Statements

Year ended 31 December 2013

1.  Accounting bolicies (continued)

. For derivatives which are designated as hedges the hedging relationship is documented.at its inception.
This documentation identifies the hedging instrument, the hedged item or transaction, the nature of the risk
being hedged and how effectiveness will be measured throughout its duration. 'Such hedges are expected
at inception to be highly effective. -

The group de5|gnates certain derivatives as either fair value hedges, when hedging exposure to varlablhty
in the fair value of recognised assets or liabilities or firm commitments, or as cashflow hédges, when_
hedging exposure to variability in cash flows that are either attributable to a partlcular risk associated with
a recognised asset or liability or a hlghly probable forecast transaction. -

Derivatives that are not part of an effective hedging relatlonshlp, as set out in FRS 26, must be classified as
held for tradmg and measured at falr value through profit or loss.

The treatment of gains and losses arising from revaluing derivatives designated as hedging instruments
depends upon the nature of the hedging relationship and are treated as follows:

Cash flow hedges

For cash flow hedges, the effective portion of the gain or loss on the hedging instrument is recognised
directly in the statement of total recognised gains and losses, while the ineffective portion is recognised in
profit or loss. Amounts taken to the statement of total recognised gains and losses are reclassified to the -
profit and loss account when the hedged transaction is recognised in profit or loss, such as when a forecast
sale or purchase occurs, in the same line of the profit and loss account as the recognised hedged item.

If a forecast transaction is no longer expected to' occur, amounts previously recognised in equity are
reclassified to profit or loss. If the hedging instrument expires or is sold; terminated or exercised without
replacement or rollover, or if its designation as a hedge is revoked, amounts previously recognised-in the
hedging reserve remain in equity until the forecast transaction occurs and are reclassified to the profit and
loss account or to the initial carrying amount of the non-financial asset or liability above. If the related
transaction is no longer expected to occur, the gain or loss accumulated in equity is recogmsed
immediately in proﬁt or loss.

Fair value hedges :

" For fair value hedges, the changes in the fair value of the hedgmg instrument are recognised in profit or
loss immediately, together with any changes in the fair value of the hedged asset or liability that are .
attributable to the hedged risk. .

The change in the fair value of the hedging instrument ahd the change in the hedged item attributable to the
hedged risk are recognised in the line of the profit and loss account relating to the hedged item.

If the hedging instrument expires or is sold, terminated or exercised without replacement or rollovér, or if
its designation as a hedge is revoked, then the fair value adjustment to the carrying amount of the hedged
item arising from the hedged risk is amortised to profit or loss from that date. .

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 probablhty for
recovery of a balance is assessed as being remote.

14



Virgin Media Investment Holdings Limited
Notes to the Financial Statements

Year ended 31 December 2013

1.  Accounting policies (continued)
Interest bearing loans and borfowings '
All interest bearing loans and borrow1ngs are initially recognised at net proceeds. Aﬁer initial recogmtlon
debt is increased by the finance cost inrespect of the reporting period and reduced by repayments made in
_the period. Finance costs of debt are allocated over the term of the debt at a constant rate on the carrying
amount. :

/

2 Operating profit/(loss)
' Opefating profit/(loss) is stated after (crediting)/charging:

2013 2012

‘ ‘ o £000 £000
Net (profit)/loss on foreign currency translation ' ~ . (89,405) 24,488

Auditor's remuneration of £5;,000 (2012 - £5,000) represents costs allocated to the company by fellow
group undertakings that pay all auditor's remuneration on behalf of the group.

The directors received remuneration for the year of £4,017 (2012 - £2,500) in relation to qualifying
services as directors of this company, all of which was paid by, and is disclosed in the financial accounts of

Virgin Media Limited. In 2013 this included an element relating to compensation for loss of office.

3. Staff costs

The company does not have any dn'ectly employed staff and is not charged an allocatnon of staff costs by
the group '

4, Other interest receivable and similar income

2013 - 2012

o £000 . £000

Bank interest receivable - . 243 . 353
Interest on amounts owed by group undertakings 215,458 - = 160,478
Finance income - T ] 28,837 25,350
' . ‘ 244,538 186,181

5. Interest payable and similar charges

12013 12012

‘ _ ‘ A : : , £000 - £000
Interest on bank loan and related charges 5,963 3,199°
Interest on amounts owed to group undertakings - - 330,639 315,867
Losses on derivative instruments ‘ : 124,320 - . 26,129
Finance costs ' , 35,636 . 25,349

496,558 370,544

15



Virgin Media Investment Holdings Limited

" Notes to the Financial Statements

Year ended 31 December 2013

6.

The_tax charge is made up as follows:

Tax on loss on ordinary activities

2013 2012

: £000 £000
. Current tax: . ' :
Adjustments to tax charge in respect of prior years : : - 5,169
Total current tax ' ' - . 5,169
Defefred tax:
Total deferred tax - -
Total tax charge on loss on ordinary activities - 5,169

The tax assessed on the loss on ordinary activities for the year is higher than (2012 - higher) the standard
rate of corporation tax in the UK of 23.25% (2012 - 24.50%). The differences are explained below:

\

2013 2012
o ' £000 £000
Loss on ordinary activities before tax - (162,615) (208,851)
Loss on ordinary activities mvultiplAied by rate of tax - ' _ . (37,808)  (51,168)
Effects of: ' - ,
Adjustments to tax charge in respect of previous periods - 5,169
Group relief surrendered without payment ' ‘ - 37,808 51,168
‘Total current tax A . A - 5,169

Deferred tax assets in respect of the following amounts have not been recognised as there is currently no

persuasive evidence that there will be suitable taxable profits against which these timing differences will

reverse.
2013 2012
4 : . £000 © £000.
Unrealised losses on derivative financial instruments 14,488 - 16,025

Factors affecting current and future tax charges

Reductions in the UK corporation tax rate from 26% to 24% (effective from 1 April 2012) and to 23%

(effective 1 April 2013) were substantively enacted on 26 March 2012 and 3 July 2012 respectively. .

Further reductions to 21% (effective from 1 April 2014) and 20% (effective from 1 April 2015) were
substantively enacted on 2 'July 2013. This will reduce the company's future current tax charge
accordingly. The unprovided deferred tax assets have been calculated using the enacted rate of 20% (2012

- 23%). ‘ _ '

16



Virgin Media Investment Holdings Limited

Notes to the Financial Statements

Year ended 31 December 2013

7. Investments

 .Subsidiary
undertakings
: : £000
Cost '
At 1 January 2013 » . : _ 6,022,129
- Additions . o : , 170,000 .
At31 December 2013 . 4 ' : ' 6,192,129
Net book value O ' .
At 31 December 2013 ' - 6,192,129
At 31 December 2012 oo g R 6,022,129

All-of the material investments in which the company holds at least 20% of direct and indirect nominal
value of any class of share capital, all of which are unlisted, are shown in note 17.

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

During the year, the combany has purchased an additional 170,000, 000 ﬁewly issued £1 shares in Virgin
Media SFA Finance Limited, a wholly owned sub51d1ary of the company, for con51derat10n of
£170,000,000.

The company has taken advantage of Section 410 of the Companies Act 2006 and disclosed only those
investments whose results or financial position materially affected the figures shown in: the companys
annual ﬁnancnal statements.

8.  Debtors
2013 2012
' . £000 £000
Amounts owed by group undertakings o ' . 4,224,865 2,387,181
Derivative financial assets : 211,001 ' 160,551 .
" Prepayments and accrued income . : - 11,342
Other debtors . ~ 3,654

4,435,866 2,562,728

- The debtors above include the following amounts fdllin’g due after more than one year:

2013 2012°

- £000 £000

Amounts owed by group undertakmgs , 578,133 -
Derivative financial assets . . _ 183,251 - © 159,166
761,384 159,166

17



Virgin Media Investment Holdings Limited
Notes to the Financial Statements

Year ended 31 December 2013

8. A Debtors (continued)

¢

The amounts owed by group undertakings falling due after more than one year, comprise loan notes which
incur mterest at a rate of 8 375% and are repayable in April 2023

The analysis of amounts owed by group undertaking is:

: _ 2013 2012 -
‘ . ' - ‘ £000 £000
Loans advanced to group undertakings , » ' . 3,998,736 12,217,933
Other amounts owed by group undertakings' : 226,129 169,248

4,224,865 - 2,387,181

\

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

9.  Creditors: Amounts falling due within one year

: : , 2013 - 2012

5 , ' . } , £000 £000
Derivative financial liabilities ! 69,232 = 2,134
Amounts owed to group undertakings o 9,438,722 8,064,479
Consortium relief recoverable S : - 5,177
Vendor financing - S : - 37,809 - -
Accruals and deferred income =~ ) - 657 -~ © 17,792

9,546,420 8,079,582

. ] .

* During the year, the compény has entered into vendor financing arrangements to manage the working
"capital requirement of the group in respect of the acquisition of plant and equipment. The amounts owed
pursuant to these arrangements are mterest beanng, payable within one year, and include VAT which was .

" paid on our behalf by the vendor. :

The analysis of amounts owed to group undertaking is:

2013 2012
£000 £000
Loans advanced by group undertakings ‘ . 6,517,204 5,260,978

Other amounts owed to group undertakings - _ 2,921,518 2,803,501
| 9438722 8,064,479

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

The loan notes advanced by group undertakings include a U.S. dollar denominated loan of $5,375,044,000
(2012 - $3,530,555,000)," Wthh had a carrymg value of £3,262,302,000 (2012 - £2,193,552,000) at the
balance sheet date.
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" -10. Creditors: Amounts falling due after more than one year

11,

2013 2012
. , , . £000 - £000
Derivative financial liabilities ' . 253,723 101,941 -

Derivative instruments and hedging activities

+ The group manages its treasdry operations on a group basis and consequently, derivative financial

instruments are designed to mitigate the risks experienced by the group as a whole rather than as a specific
company. The group has obligations in ‘a combination of U.S. dollars and ‘sterling at fixed and variable
interest rates. As a result, the group is exposed to variability in its cash flows and earnings resulting from
changes in foreign currency exchange rates and interest rates. -

The group's objective in managingits exposure to interest rate and foreign currency exchange rates is to
decrease the volatility of it earnings and cash flows caused by changes in the underlying rates. The group
has established policies and procedures to govern these exposures and has entered into derivative financial
instruments including interest rate swaps, cross-currency interest swaps and foreign currency forward rate.
contracts. It is the group’s policy not to enter into derivative financial instruments for speculative trading

_purposes, nor to enter into derivative financial instruments with a level of complexity or with a risk that is.

greater than the exposure to be managed. The amounts below include amounts relating to short term as
well as long term creditors. '

Financial and operational risk management is undertaken as part of the group's operationé as a whole.
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.

The derivative financial instruments held by the company are recorded at fair value on the balance sheet in
accordance with FRS 26 "Financial instruments: recognition and measurement"." The fair.values of these
derivative financial instruments are valued using internal models based on observable inputs, counterparty
valuations, or market transactions_ in either the listed or over-the-counter markets, adjusted for non-
performance risk." As such, these derivative instruments are classified within level 2 under the fair value
hierarchy defined in FRS 29 "Financial instruments: disclosures".
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11.

Derivative instruments and hedging activities (continued) °

The fair values of derivative ﬁnancual instruments recogmsed in the balance sheet of the company are as .

* follows:

_ Fair value hedges

Derivatives not de51gnated as hedges

Cuirent assets (note 8)

Cash flow hedges

Fair value hedges

Derivatives not desxgnated as hedges

Non-current assets (note 8)

Derivatives not designated as hedges

* Current liabilities (note 9) ~ *

" Cash flow hedges

Fair value hedges
Derivatives not designated as hedges

~ Non-current liabilities (note 10)

Aggregate net fair value of derivative financial instruments

Cross currency interest rate swaps

2013
£000
27,545
205

27,750

35,608
147,643
183,251

(69,232)
(69,232)

(86;)
(252,860)

(253,723)

(111,954)

2012
£000

1,385
1,385

3311
138,932
16,923

159,166

(2,134)
(2,134)

(62,083)

(39,858)
(101,941) -

56,476 -

The company has entered into cross-currency swaps and cross- currency mterest rate swaps with principal

: amounts of $6,501. 5 million (2012: $4, 450 million).

The company manages derwatlve mstruments for the group and therefore the debt being hedged is not in-

the company's own Balance Sheet other than as' reﬂected through inter-company loan notes on matching

terms
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11.

Derivative instruments and hedging activities (continued)
The terms of the outstanding cross-currency swaps and cross-currency interest rate swaps used to mitigate

the-foréign exchange and interest rate risk relating to the pound sterling value of interest payments on US
dollar denommated senior notes at 31 December 2013 were as follows:

Notional Notional

Weighted” ~  Weighted
. . amount due. amount due : =, .
Final maturity ‘ . average interest average interest
, Hedge type from to )
date ) rate due from rate due to
counterparty counterparty counterpart counterpart
, ‘ ~ $000 ~ £000 party party
November 2016 Not designated - " 55,000 27,700 6.50% 7.03%
- January 2018 - Not designated 1,000,000 615,700 6.50% 7.05%
- April 2019 Not designated 291,500 186,200 . 5.38% . 5.49% -
October 2019 Not designated 500,000 302,300 838% | 9.07%
June 2020 " Not designated 1,384,600 901,400 6 month US - 6 month US
‘ LIBOR +2.75% LIBOR +3.18%
October 2020 Not designated 1,370,400 . 881,600 6 month US 6 month US
7 - - LIBOR +2.75% LIBOR +3.10%
January 2021 Fair value 500,000 308,900 - 525% 6 month US
. : , ‘ ‘ LIBOR + 1.94%
February 2022 Not designated ~ 1,400,000 . 873,600 5.01% 5.35%

6,501,500 4,097,400

In addition to the cross-currency swaps and cross-currency interest rate swaps shown above the company
also holds the following outstanding swap agreements w1th other compames ‘within the Virgin Media

© group:
Notional - Notional . : o
. - amount due amount due Welgnted Welgnted
Final maturity Hedge type - from to average interest average interest
date getyp . rate due from rate due to
counterparty counterparty counterparty counterparty
. _ £000 $000 _ .
" April 2023 Not designated 641,300 1,000,000 6.375% 6.00%
April 2023 Not designated 339,900 © 530,000 .6.375% - 6.00%

981,200 1,530,000

All of the cross-currency interest rate swaps include exchanges of the notional amount at the start and end-
of the contract except for the contracts maturing in November 2016 for which the only cash flows are
solely interest payments and receipts.

During June 2013, the group entered into new cross-currency interest fate swaps to mitigate the foreign
exchange rate risk associated with the $2,755 US LIBOR + 2.75% term loan of the Group Credit Facility.

On 15 August 2013, the cross-currency interest rate swaps maturing November 2016 were partially settled
and the company recelved net cash of £22.1 million.
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11.

Derivative instruments and hedging activities (continued) ‘

Interest rate swaps - hedging of interest rate sensitive obligations

At 31 December 2013 the company had outstanding interest rate swap agreements to manage the exposure
to volatility in future cash flows on the interest payments associated with the senior credit faclllty, whlch
accrue on a variable basis based on LIBOR.

The company has also entered into interest rate - ‘Swap agreements to manage its exposure to changes in the
fair value of certain group debt obligations due to interest rate fluctuations. The .interest rate swaps allow
the company to receive or pay interest based on six month LIBOR or fixed rates in exchange for payments
or receipts of interest at six month LIBOR or fixed rates.

The terms of outstanding interest rate swap contracts at 31 December 2013 were as follows:

Weighted average Weighted average

Maturity date . Hedge type Notional interest rate due from interest rate'due to
amount
counterparty . counterparty
£000s ' C
December 2015 ’Not designated 600,000 6 month LIBOR . 2.86%
October 2018 ‘Not designated 2,155,000 . 6 month LIBOR - 1.52%
January 2021 Fair value 650,000 5.50% 6 month LIBOR +1.84%
January 2021 Not designated - 650,000 6 month LIBOR +1.84% 3.87%
. April 2018 Not designated 300,000 6 month LIBOR 1.37%
, -
' 4,355,000 '

The notional amounts-of multlple derivative mstruments that mature within the same calendar month are
shown in aggregate.

‘Cash flow hedges

The company applied hedge accounting to ceftain of its derivative 1nstruments prior to the LG/VM
Transactlon but subsequently has elected to de-designate these derivative instruments.

Prior to the LG/VM Transaction, for derivative instruments that were designated and qualify as cash-flow
hedges, the effective portion of the gain or loss on derivatives were reported as unrealised gains and losses
in the statement of total recognised gains and losses and recla551ﬁed into earnings in the same. perlod or
periods dunng which the hedged transactions affected earnings.

Prior to the LG/VM Transaction, gains or losses representing either hedge ineffectiveness or hedge
components excluded ‘from the assessment of effectiveness were recognised as gains or losses on
derivative instruments in the profit and loss account in the period in which they occurred.

Since the LG/VM Transaction, changes in the fair values of derivative instruments are recorded as gains or
losses on derivative instruments in the profit and loss account in the period in which they occur. The
following table presents the effective amount of gain or loss recognised in other comprehensive income

. and amounts reclassified to earnings during the year ended 31 December 2013. -
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11.

12.

Derivétive instruments and hedging activities (conr:'nued)

Included within amounts reclassified to earnings is £8.0 million of net losses that have been -recycled
through the profit and loss in respect of swaps for which either designation was revoked, or the hedged

‘ mstrument was settled as part of refinancing activities.

" company.

The following table presents the effective amount of gain or loss recognised through the statement of total
recognised gains and losses:

2003 2012

' r £000 - £000
Gam/(loss) on cash flow hedges taken to equity . . 63,565 (141,949)
Amounts reclassified to profit & loss account - foreign exchange losses - (66,054) 85,374 ..
. Amounts reclassified to profit & loss account - interest payable and similar
charges ' - (278) 8,861
Net loss through statement of total recognised gains and losses : 2,767) . (47,714)

Fair value hedges :

For derivative instruments that are designated and qualify as fair value accounting hedges, the gain or loss
on derivatives is recognised in the profit or loss account in the period in which they occur, together with
any changes in the falr value of the hedged debt obhgatlons due to changes in the hedged risks.

Gains or losses representing either hedge ineffectiveness or hedge components excluded from the
assessment of effectiveness are recognised as gains or losses on derivative instruments in the profit and
loss account in the period in which they occur. During the year ended 31 December 2013 the company
recognised an ineffectiveness loss of £8.5 million, which consists of a £13,5 million loss i in respect of the
derivative instruments offset by a £5.0 million gain in respect of the underlymg bonds, compared to £4.2
million in the year ended 31 December 2012

Derivatives not qualijj:ing for hedge accounting '

Any gains or losses arising from changes-in fair value of a derivative which was deemed ineffective or not

qualifying for hedge accounting are taken to the profit and loss account.
Contingent liabilities

The company along with fellow group undertakings is party to'a senior secured credit facility with a
syndicate of banks. As at 31 December 2013, this comprised term facilities that amounted to £2,638
million (2012 - £750 million) and a revolving credit facility of £660 million (2012 - £450 million). With
the exception of the revolving credit facility, all available amounts were borrowed under the senior secured
credit facility with an equivalent aggregate value of £2,638 million (2012 - £750 million). Borrowings
under the facilities are secured against the assets of certain members of the group including those of this

’

. In addition, a fellow group undertaking has issued senior secured notes which, subject to certain
. exceptions, share the same guarantees and security which have been granted in favour of the senior secured
- credit facility. The amount outstanding under the senior secured notes at 31 December 2013 amounted to

£4,081 million (2012 - £2,582 million). Borrowings under the notes. are secured against the assets of
certam members of the group including those of thls company
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13,

14.

Contingent liabilities (continued)

During March 2014, a fellow group undertaking of the company, issued (i) $425 million principal amount.
of 5.5% senior secured notes due 15 January 2025 (ii) £430 million principal amount of 5.5% senior
secured notes due 15 January 2025 and (iii) £225 million principal amount of 6.25% senior secured notes
due 28 March 2029. The net proceeds of the issuance of these senior secured notes were used to. redeem
an equivalent aggregate amount of £875 million of the group's existing senior secured notes.

In April 2014, a fellow group undertaking issued a further £175 million principal amount of 6.25% senior
secured notes due 28 March 2029. In addition, fellow group undertakings entered into (i) a new £100
million term 'loan ("Facility D") that matures on 30 June 2022 and (ii) a new £849.4 million term loan
("Facility E") that matures on 30 June 2023, each under the existing senior secured credit facility, and for

which all available amounts were borrowed with an equivalent aggregate value of £949.4 million.

On 22 May 2014, the net proceeds from the issuance of the £175 million senior secured notes, along with
borrowings under Facility D and Facility E, were used to fully redeem an equivalent aggregate amount of
£592.7 million and £600 million of the group's existing senior secured notes and senior secured credlt
facility respectively. '

Following the refinancing dctivifies detailed above, the amounts borrowed under the senior,éecured credit
facility amounted to £1,324.4 million and $2,755.0 million and the amounts borrowed under -the senior
secured notes amounted to £2,558.4 million and $1,872.9 million.

Furthermore, a fellow group undertaking has issued senior notes for which the company, along with certain
fellow group undertakmgs has guaranteed the notes on a senior subordinated basis. The amount
outstanding under the senior notes as at 31 December 2013 amounted to approximately £1,302 million
(2012 - £1,824 million).

Related party transactions

In"accordance with the exemptions offered by FRS 8 "Related Party disclosures" there is no disclosure in
these financial statements of transactions with entities ‘that are part of Liberty Global plc, and its

subsidiaries (see note 16).

Share capital

Allotted, called.up and 'fully paid:

2013 ' ~ 2012 A
No £000 No £000 .
Ordinary shares (2012 224, 552) of . :
£0.001 each 240,798 - 224,552, -
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18.

16.

Reconciliation of shareholder's funds and movement on reserves

Share : Total share-

- premium- .  Hedging Profit and -holder’s
Share capital . account . reserve = loss account : funds
: £000 - £000 £000 . £000 £000.
At 1 January 2012 - 15,125,544 - (21,962) (14,438,371) 665,211
Loss for the year = . - C - ' = - (214,020) (214,020)
Increase/(Decrease) in ) : o
fair value of cashflow - : '
hedges o . - @71,m4)y - (47,714)
. At 31 December 2012 ,
and 1 January 2013 : ‘ - 15,125,544 (69,676) (14,652,391) - 403,477
Loss for the year - - - (162,615) (162,615)

New equity share capital : s .
subscribed - - - 589,896 : - - 589,896
Increase/(Decrease) in o o

fair value of cashﬂow

_ hedges. O - - @ - (@767

At 31 December 2013 - 15,715,440 (72,443) (14,815,006) . 827,991

Parent undertaking and controlling party

The company's immediate parent undertaking is Virgin Media Finance PLC.

" The smallest and largest groups of which the company is a'member and in to which the company's

accounts were consolidated at 31 December 2013 are Virgin Media Finance PLC and Liberty Global plc,
respectlvely .

~ On 7 June 2013 Liberty Global Inc. and Virgin Media Inc. completed a series of mergers, which resulted

in the company s ultimate parent and controlling party changmg to Liberty Global plc

The company s ultimate parent undertakmg and controlling party at 31 December 2013 was Liberty Global
plc.

Copies of group accounts referred to above which include the results of the company are available from the
company secretary, Virgin Media, Bartley Wood Business Park, Hook, Hampshire, RG27 9UP.

In addition coples of the consolidated Liberty Global plc accounts are available on Liberty Globals
website at www.libertyglobal.com.
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