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VIRGIN MEDIA INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited)
March 31, December 31,
2017 2016
in millions
ASSETS

Current assets:
Cash and cash eqQUIVAIENLS.........c..ccuiiuiiiiiiiicie ettt ettt ettt et e eteeaaeeaeas £ 485 £ 22.1
Trade TECEIVADIES, NEL......c..viiieeii ittt e e ettt e e eraeeesaeeeseneeesenseesenaneesnneas 552.1 5449
Related-party receivables (NOtE 8)........c.oceeiuiiiiiiiiiecie ettt ettt e eve e v 105.5 60.1
Derivative instruments (N0tes 3 and 8) ..........ccevviiieriiiieiiieieieeeeee et 86.8 95.8
Prepaid eXPenses (NOTE 8)......cviiuiciiereiiecreeeie ettt ettt ettt e ve v e e teeaeereeaeeaeeeteeraesteessesreas 442 41.2
Other current asSets (NMOTE 8).....ccuviiivieriieieriiiieste ettt e ste et e re b e ereessesreessesseessesssessesssesens 74.6 53.0
TOLA]l CUITENT ASSELS ...eevvietieieiieitieeiie et e ete et e eteetee st e eteesebe e beessaeesbeessseenseessseeseessseesaensneanns 911.7 817.1
Property and equipment, NEt (NOTE 5).......ccuivieriiiieriieieiieeierteee ettt e e e s e ereesaesreesseesaesaeesnesaeas 5,959.0 5,964.5
GOOAWIIL (TMOTE 5) 1.ttt ettt ettt ettt ettt e et e te e s e ebe e s e eteebeeaeeseeraesseessesseensereas 6,007.7 6,004.3
Intangible assets subject to amortization, Net (NOLE 5) .......c.cceeverrieriirieiieeesie ettt 1,129.2 1,224.6
DETEITEd INCOIME TAXES ..ottt et e et e e et e e et e e s et e eseaeeeeeaaeeseneeeesaeeseeaaeeseneeeens 1,458.3 1,437.3
Related-party notes receivable (NOTE 8)........cceevviiiiriiiiiiiieieiiet ettt a e eeae e 4,705.5 4,687.2
Other assets, net (NOtES 3 AN 8) ...ocveiiiiuiiiiieiieie ettt e eae et e eaeeaae v 1,095.4 1,198.2
TOtAL ASSELS.....eeiveiiieeeiiecteee ettt ettt e et e et e e et e e et et e eaaeeeeaaeeeenaeeesaaeeesteeesenaeeeenaeeeareeeenes £ 21,2668 £ 21,333.2

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VIRGIN MEDIA INC.
CONDENSED CONSOLIDATED BALANCE SHEETS — (Continued)
(unaudited)

March 31, December 31,
2017 2016

in millions

LIABILITIES AND OWNERS’ EQUITY
Current liabilities:
Accounts Payable (NOLE 8).........ccuiiiiiiieiieiieieeie ettt ettt ettt e b et ettt re et ereeanas £ 3450 £ 372.7
Deferred revenue and advanced payments from subscribers and others...........c.cccevvevevreneene. 375.4 375.5
Current portion of debt and capital lease obligations (note 6):

TRITA-PATLY .ottt ettt sttt b e st e e b e e te e b e eseebeesaesbeessesaeessesssensaeseessenssanes 873.6 1,049.4
Related-party (NOLE 8) ....eccuiiiiieiiecie ettt ettt sbeebe e stveeteesabeebeeeaseenreas 45.8 45.7
ACCTUCH INEETESE. ¢ttt sttt ettt s et b ettt e bbb e b e st et et e st et eneeneeneene 114.4 187.7
Accrued capital expenditures (NOE 8)......c..covieviiviiiiieiiiecie ettt 158.9 193.7
Value-added taxes (VAT) payable........cc.ocieiiriieiiiieiieeeie ettt eee e 97.1 95.9
Derivative inStruments (TIOT€ 3) .......ccuiiiiiuiiiiiieeieireeee ettt ettt ev et er e et ere e e ereeaesaeesaesreesneas 65.8 44.6
Other current liabilities (NOTE 8) ......ccviiieriiiieiieiesieeie sttt ettt sre e saeesaesreennens 461.5 437.7
Total CUITENT LHADIIITIES. ..ottt e et e et e e e e e st e e eenaeeseans 2,537.5 2,802.9
Long-term debt and capital lease obligations (NOLE 6) .........cceeeervieieriieieniieierieeie e eee e eeesaeesnens 11,244.0 11,021.7
Other long-term Labilities (NOTE 3) ......coiiiiirieiiiieie ettt ettt ettt et eaeeveennens 326.1 304.9
TOtAl THADILIIES ....veveeieteeieteete ettt ettt ettt sttt b e beneenene 14,107.6 14,129.5

Commitments and contingencies (notes 3, 6 and 9)
Owners’ equity:
Parent’s equity:

Additional paid-in CaPItal..........ccviiieriieiiiiieieeieeieee et ereennas 8,391.4 8,397.5
Accumulated defiCIt ........cvoviiiiiiiiiiceceeeee ettt (1,260.2) (1,224.9)

Accumulated other comprehensive earnings, net of taXes ..........ccvevvevvereecienieieneeieeeere e 87.9 90.6

TOtAl PATCNE’S EQUILY ...veivvierietiere et ettt et eete ettt ettt et e ete et e ete et e eaeeteereeteeseeereensesreensesseennens 7,219.1 7,263.2
NONCONLIOIIING INEEIESE ....ecvvievieiieiieiiieiesieete ettt ettt et e reesbeeseesbeesaesaeessesreessesssessesssesseeseanns (59.9) (59.5)

TOtAl OWNETS” EQUILY....ecvvieveeiieriete et eete ettt et et et ettt e e teeeteeteeteeaeeeteeaaesaeenseeaeeteetsenreeasenns 7,159.2 7,203.7

Total liabilities and OWNEIS” EQUILY..........ccueviiciiriieieitieiese ettt ettt eae e sreseeesaeeaesreesnens £ 21,2668 £ 21,3332

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VIRGIN MEDIA INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(unaudited)
Three months ended
March 31,
2017 2016
in millions
ReVENUE (NOTE 10) ...cuviiuiiiiieieiieiectieiecteet ettt ettt et e et e sbe e b e sbeesbesbeesbesbeesbesseessesseenseeseessennes £ 1,214.0 £ 1,177.9
Operating costs and expenses (exclusive of depreciation and amortization, shown separately
below):
Programming and other direct costs of services (N0te 8)..........ccevvireieriiriienieieeiece e 361.9 352.4
Other Operating (NOLE 8) .....ccvivvieieiiieieiieeieete ettt ettt ettt ebeeteebeeseesaeeraesseesaesaeessesaeensenseas 162.6 154.4
Selling, general and administrative (SG&A) (NOt€ 8) .....ccuevvervieieriieieeieeieeeee e 169.9 157.3
Related-party fees and allocations, net (NOLE 8) ........ccceeeviviieciiiieriieiereeeeee e 29.8 24.7
Depreciation and amortiZatiOn ............cueeierierierieeieieeeeie et steseesie e sseseee s essesseesaesseensesseensennes 428.8 396.8
Impairment, restructuring and other operating items, Net............c.cccvevveeveerievieneereeieeee e 1.1 3.2
1,154.1 1,088.8
OPETALING INCOIMNC. .....uvivieerieteetiereesteeeeesteestesteessesteesesseeseesseseessesseaseesseessesssessesssessesssessesssessenns 59.9 89.1
Non-operating income (expense):
Interest expense:
TRITA-PATLY .ottt ettt ettt et sb e st (150.3) (134.9)
Related-party (NOTE 8) .....ccuicieiieiiiiicieie ettt ettt ettt sr et ste e e saeesesbeesbeessebeesseseens (0.6) (1.0)
Interest income — related-party (NOLE 8) .......ceeeeeruieiierieiecieieeieie et 79.7 64.2
Realized and unrealized gains (losses) on derivative instruments, net (notes 3 and 8) .............. (95.3) 24.1
Foreign currency transaction gains (10SS€S), NET .........cceeruirverieriienierienieeeeseeeeeeeeee e eneeee e 102.6 (109.1)
Realized and unrealized losses due to changes in fair values of certain debt, net (notes 4 and
) ettt a e a et h b bt eh bbbt b et et a b ea e e aeeh e e bt e bt eb e bt e bbb nbenten (27.2) —
Losses on debt modification and extinguishment, Net.............cccocveeeevieiiniecienececeeee e (29.0) —
Other INCOME (EXPENSE), TICL ....vevvverieeieriieierieeiesteesteseetesteeseeseeseeseesseeseesseessesseessesseessesseessessens (0.3) 0.6
(120.4) (156.1)
L0SS DETOTE INCOIME TAXES.....eeeuviiviieiiieiieeieeetee et e ettt e et e ebeeetaeebeestseeareestseebeeseeeareessneennes (60.5) (67.0)
Income tax BENETIt (INOTE 7) ....icuiieiieeiiiriciicieee ettt ettt ettt e r e e e re et steesbesaeensesaeas 11.8 14.1
INCE LOSS vttt ettt ettt et e et e et e e eeeteeeabeeetaeeaseeebeeeaseeeteeeabeeaeeeareetaeeareeteeeareeteeas (48.7) (52.9)
Net loss attributable to NONCONtrOllING INLEIEST.........cceevviieieiieiieriieierie ettt 1.0 1.0
Net 10ss attributable t0 PATENL.........cc.evieeieriieieiieie ettt ettt eeesreeeesseeaesseesaesseessensees £ “47.7) £ (51.9)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VIRGIN MEDIA INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(unaudited)

N O 108ttt h st a bbbt h e bbbt bbbt e e et e st e bt entene bt bt ebe b nen
Other comprehensive loss, net of taxes:
Foreign currency translation adjuStmMeEnts...........c.ccueeverieiiierieiieneeieseeieeeeseeeesreeee e eaesaeessesaeesseessens
Derivative-related adjuStmMeEnts ...........oouieiirieiieiere ettt ettt sttt eaeens
Other COMPIENENSIVE LOSS.......ecviiieiieieiticierteeie sttt et et e st et e sseessesaeessesaeessessaesseesseseessenseenns
COMPIENENSIVE LOSS ...veviiviiiiieticie ettt ettt ettt ettt ettt eete et e eteeveeaeeebeeaseereeasesaeesesseensesssenseeseens
Comprehensive loss attributable to noncontrolling INtErest.........occeveririererinenieneeeeeeeeeeeee e
Comprehensive 10ss attributable to PAreNt...........c.couveviiiuieiieerieiieerieereete ettt ereereens

Three months ended

March 31,

2017 2016

in millions

The accompanying notes are an integral part of these condensed consolidated financial statements.
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(48.7) £  (52.9)
(1.7) (7.2)
(0.8) —
2.5) (7.2)
(51.2) (60.1)
0.8 44
(504) £ (55.7)



VIRGIN MEDIA INC.
CONDENSED CONSOLIDATED STATEMENT OF OWNERS’ EQUITY

(unaudited)

Parent’s equity

Accumulated
other
Additional comprehensive Total Non- Total
paid-in Accumulated earnings, parent’s controlling  owners’
capital deficit net of taxes equity interest equity
in millions
Balance at January 1, 2017, before effect of
accounting change .........ccccecvevvieiiniiiniennnnne, £ 83975 £ (1,2249) £ 90.6 £7,2632 £ (59.5) £7,203.7
Accounting change (note 2)...........c.ccoenenee. — 12.4 — 12.4 — 12.4
Balance at January 1, 2017, as adjusted for
accounting change .........ccccceeeevieiiiicnnnnne. 8,397.5 (1,212.5) 90.6 7,275.6 (59.5) 7,216.1
NEt 10SS. e — (47.7) — (47.7) (1.0) (48.7)
Other comprehensive loss, net of taxes........ — — (2.7) (2.7) 0.2 (2.5)
Capital charge in connection with the
exercise or vesting of share-based
incentive awards (note 8) ..........ccoocvennen. (6.5) — — (6.5) (0.2) (6.7)
Transfer of tax assets (notes 7 and 8)........... (3.2) — - (3.2) _ (3.2)
Share-based compensation................eecvennen. 2.7 — — 2.7 0.1 2.8
Deemed contribution of technology-related
SErvices (NOtE 8) ..ovevveuvevveuveivirieienieriennes 0.9 — — 0.9 0.5 1.4
Balance at March 31, 2017........ccoccvininenenn. £ 83914 £ (1,260.2) £ 879 £7,219.1 £ (59.9) £ 7,159.2

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VIRGIN MEDIA INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

Cash flows from operating activities:

Adjustments to reconcile net loss to net cash provided by operating activities:
Share-based COMPENSAtION CXPEINSE......ccveeriereeriereereereeeteeeeeteeseeteeseeseeeseeseeeseesseeseersesseessesseensesseas
Related-party fees and alloCations, NET ..........cc.evieviieieriieieii ettt ee e e
Depreciation and amOTtIZATION ............ceecveirierieieeeie et eete et eete et ettt eere et eeveereeereeeeereessesreessesseenseeseas
Impairment, restructuring and other operating items, NEet..........ccceoverierierieiririnieerereeese e
Amortization of deferred financing costs and non-cash interest .............ccceeeveeveecieeievieereeceeereenene.
Realized and unrealized losses (gains) on derivative instruments, Net..........ccceeeeerererenerenennens
Foreign currency transaction 10SSes (ZaiNS), NET..........ccieeeerieieiireieiteeieereeeeereeereereeere et ere e ere e
Realized and unrealized losses due to changes in fair values of certain debt, net............ccccceueneee.
Losses on debt modification and extinguishment, Net............c.cccoevevieiiiieiieeciece e
Deferred inCOmMe tax DENETIt.........c.oviiiiiiriiieieee et
Changes in operating assets and Habilities............ccooviiiiiriiiiiiieiicecceee e
Net cash provided by operating aCtiVities ..........c.ccceeruerierierieriieierieeiesreeeesreeeesreeeesreesaesreessesseas

Cash flows from investing activities:

Capital EXPENAITUIES ......eccvievieiieieitieierteete et et et et e et et e et e teestesseessesseessesssessesssessesssessenssanseessesseensenses
Advances to related PArties, NEt.........cvecviirieriierieiriete ettt ettt ete et e ete e ete et e re et e ete e v e eseereereeeaeenas
Other INVEStNG ACLIVITIES, TICL ......eerviiieriieteitieieeieteeteteeeesteetesteeaesreesaesseesesssessessseseessasseessesseessenses

Net cash used by INVEStING ACTIVILIES .....ccveeveeiuiiriiiriieiectiee ettt ettt et ae e ete e e eteereeebeeaneereens

Three months ended

March 31,

2017 2016

in millions

(48.7) £ (52.9)
3.7 6.4
29.8 24.7
428.8 396.8
1.1 32
2.6 2.5
95.3 4.1)
(102.6) 109.1
27.2 —
29.0 —
(13.1) (15.8)
(65.8) (150.9)
387.3 299.0
(130.5) (145.0)
(21.5) (38.6)
3.7 —
(1483) £ (183.6)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VIRGIN MEDIA INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS — (Continued)

(unaudited)
Three months ended
March 31,
2017 2016
in millions
Cash flows from financing activities:
Repayments and repurchases of third-party debt and capital lease obligations ..............c.ccveeveeveennnnne. £ (2,100.2) £ (847.3)
Borrowings of third-party debt.............ccviieiiiiiiieicc ettt 1,937.4 875.7
Payment of financing costs and debt premiums ............ccoooiiviiieieiiiiicce e (49.5) (0.8)
Net cash received (paid) related to derivative INStUMENLS...........ccvevrieierierieieeie e (0.3) 10.3
Other fINaNCING ACHIVITIES, TEL.......ccviiiiirieiiitieiecte ettt ettt et e ere et e ereeeae e e eteeraeteesseebeesseeseeaseereeneenas — 14.1
Net cash provided (used) by financing activities ............cceevrierierrierieseerieiierieseesie e eeesreeeesreens (212.6) 52.0
Effect of exchange rate changes on cash and cash equivalents ..............cccoceeeiiiiiiiiciicicceccceee, — 0.6
Net increase in cash and cash eqUIVALENLS..........c.ocveriieiiiiieieiceeccee e 26.4 168.0
Cash and cash equivalents:
Beginning 0f PETIOQ .....cc.ecviiiiiiiiieiiciieeetee ettt ettt et ettt sb et sb e te b e ete e s e ereenneens 22.1 20.2
ENA Of PEIIOW. ... ettt et et ettt et e te et eete et e ete e b e ereenreeaeeneens £ 485 £ 1882
Cash PaId fOr INTETESE ......ecvieeiiiiieiiitieie ettt et et et et e et e sbeessesseessesseessesseessesssessesssessenssasenns £ 2213 £ 1447
INEt CASh PAIA OT TAXES ....vviviiviieeiceiieteeee ettt ettt ettt ettt e e re et e e taeeaeeraeeteeaseeteeaseeteenseereeseenis £ 08 £ 06

The accompanying notes are an integral part of these condensed consolidated financial statements.
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VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements
March 31, 2017
(unaudited)

(1) Basis of Presentation
General

Virgin Media Inc. (Virgin Media) is a provider of video, broadband internet, fixed-line telephony and mobile services to
consumers and businesses in the United Kingdom (U.K.) and Ireland. Virgin Media is a wholly-owned subsidiary of Liberty Global

plc (Liberty Global). In these notes, the terms “we,” “our,” “our company” and “us” may refer, as the context requires, to Virgin
Media or collectively to Virgin Media and its subsidiaries.

Our unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States (U.S. GAAP). Accordingly, these financial statements do not include all of the information
required by U.S. GAAP for complete financial statements. In the opinion of management, these financial statements reflect all
adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of the results of operations for the interim
periods presented. The results of operations for any interim period are not necessarily indicative of results for the full year. These
unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial statements
and notes thereto included in our 2016 annual report.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts
of revenue and expenses during the reporting period. Estimates and assumptions are used in accounting for, among other things,
the valuation of acquisition-related assets and liabilities, allowances for uncollectible accounts, programming and copyright costs,
deferred income taxes and related valuation allowances, loss contingencies, fair value measurements, impairment assessments,
capitalization of internal costs associated with construction and installation activities, useful lives of long-lived assets, share-based
compensation and actuarial liabilities associated with certain benefit plans. Actual results could differ from those estimates.

Unless otherwise indicated, convenience translations into pound sterling are calculated as of March 31, 2017.

Certain prior period amounts have been reclassified to conform to the current period presentation, including the reclassification
of certain costs between programming and other direct costs of services, other operating and SG&A expenses.

These unaudited condensed consolidated financial statements reflect our consideration of the accounting and disclosure
implications of subsequent events through May 19, 2017, the date of issuance.

(2) Accounting Change and Recent Accounting Pronouncements

Accounting Change

In March 2016, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2016-09,
Compensation — Stock Compensation, Improvements to Employee Share-Based Payment Accounting (ASU 2016-09), which
simplifies several aspects of the accounting for share-based payment transactions, including income tax consequences, classification
of awards as either equity or liabilities and classification within the statement of cash flows. We adopted ASU 2016-09 on January
1,2017. As aresult of adopting this standard, we recognized a cumulative effect adjustment to our accumulated deficit as of January
1, 2017. The cumulative effect adjustment, which totaled £12.4 million, represents the tax effect of deductions in excess of the
financial reporting expense for share-based compensation that were not previously recognized for financial reporting purposes as
these tax benefits were not realized as a reduction of income taxes payable.



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2017
(unaudited)

Recent Accounting Pronouncements
ASU 2014-09

In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with Customers (ASU 2014-09), which requires
an entity to recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to
customers. ASU 2014-09, as amended by ASU No. 2015-14, will replace existing revenue recognition guidance when it becomes
effective for annual reporting periods beginning after December 15, 2018. This new standard permits the use of either the
retrospective or cumulative effect transition method. We will adopt ASU 2014-09 effective January 1, 2018 using the cumulative
effect transition method. While we are continuing to evaluate the effect that ASU 2014-09 will have on our consolidated financial
statements, we have identified a number of our current revenue recognition policies that will be impacted by ASU 2014-09,
including the accounting for (i) time-limited discounts and free service periods provided to our customers and (ii) certain up-front
fees charged to our customers. These impacts are discussed below:

*  When we enter into contracts to provide services to our customers, we often provide time-limited discounts or free service
periods. Under current accounting rules, we recognize revenue net of discounts during the promotional periods and do
not recognize any revenue during free service periods. Under ASU 2014-09, revenue recognition will be accelerated for
these contracts as the impact of the discount or free service period will be recognized uniformly over the total contractual
period.

*  Whenwe enter into contracts to provide services to our customers, we often charge installation or other up-front fees. Under
current accounting rules, installation fees related to services provided over our cable networks are recognized as revenue
during the period in which the installation occurs to the extent these fees are equal to or less than direct selling costs. Under
ASU 2014-09, these fees will generally be deferred and recognized as revenue over the contractual period, or longer if
the up-front fee results in a material renewal right.

As the above revenue recognition changes have offsetting impacts and both result in a relatively minor shift in the timing of
revenue recognition, we currently do not expect ASU 2014-09 to have a material impact on our reported revenue.

ASU 2014-09 will also impact our accounting for certain upfront costs directly associated with obtaining and fulfilling customer
contracts. Under our current policy, these costs are expensed as incurred unless the costs are in the scope of another accounting
topic that allows for capitalization. Under ASU 2014-09, the upfront costs that are currently expensed as incurred will be recognized
as assets and amortized to other operating expenses over a period that is consistent with the transfer to the customers of the goods
or services to which the assets relate, which we have generally interpreted to be the expected life of the customer relationship. The
impact of the accounting change for these costs will be dependent on numerous factors, including the number of new subscriber
contracts added in any given period, but we expect the adoption of this accounting change will initially result in the deferral of a
significant amount of operating and selling costs.

The ultimate impact of adopting ASU 2014-09 for both revenue recognition and costs to obtain and fulfill contracts will depend
on the promotions and offers in place during the period leading up to and after the adoption of ASU 2014-09.

ASU 2016-02

In February 2016, the FASB issued ASU No. 2016-02, Leases (ASU 2016-02), which, for most leases, will result in lessees
recognizing lease assets and lease liabilities on the balance sheet with additional disclosures about leasing arrangements. ASU
2016-02 requires lessees and lessors to recognize and measure leases at the beginning of the earliest period presented using a
modified retrospective approach. The modified retrospective approach also includes a number of optional practical expedients an
entity may elect to apply. ASU 2016-02 is effective for annual reporting periods beginning after December 15, 2019, with early
adoption permitted. We will adopt ASU 2016-02 on January 1, 2019. Although we are currently evaluating the effect that ASU
2016-02 will have on our consolidated financial statements, we expect the adoption of this standard will increase the number of
leases to be accounted for as capital leases in our consolidated balance sheet.



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2017
(unaudited)

ASU 2017-04

In January 2017, the FASB issued ASU No. 2017-04, Simplifying the Test for Goodwill Impairment (ASU 2017-04), which
eliminates the requirement to estimate the implied fair value of a reporting unit’s goodwill as determined following the procedure
that would be required in determining the fair value of assets acquired and liabilities assumed in a business combination. Instead,
a company should recognize any goodwill impairment by comparing the fair value of a reporting unit to its carrying amount. ASU
2017-04 is effective for annual reporting periods beginning after December 15, 2021, with early adoption permitted. We expect
the adoption of ASU 2017-04 to reduce the complexity surrounding the evaluation of our goodwill for impairment.

(3) Derivative Instruments

In general, we seek to enter into derivative instruments to protect against (i) increases in the interest rates on our variable-rate
debt and (ii) foreign currency movements, particularly with respect to borrowings that are denominated in a currency other than
the functional currency of the borrowing entity. In this regard, we have entered into various derivative instruments to manage
interest rate exposure and foreign currency exposure with respect to the United States (U.S.) dollar ($), the euro (€), the Indian
rupee (INR) and the Philippine peso (PHP). With the exception of a limited number of our foreign currency option contracts, we
do not apply hedge accounting to our derivative instruments. Accordingly, changes in the fair values of most of our derivative
instruments are recorded in realized and unrealized gains or losses on derivative instruments, net, in our condensed consolidated
statements of operations.

The following table provides details of the fair values of our derivative instrument assets and liabilities:

March 31, 2017 December 31, 2016
Current Long-term (a) Total Current Long-term (a) Total
in millions
Assets:
Cross-currency and interest rate
derivative contracts (b).........c.......... £ 755 £ 8669 £ 9424 £ 809 £ 957.2 £ 1,038.1
Foreign currency forward option
CONETACTS..couviieeiiieiiee e 0.8 — 0.8 2.0 — 2.0
Foreign currency forward contracts
— related-party........ccoeeeeeieeieeennnne. 10.5 5.8 16.3 12.9 9.6 22.5
Total. oo £ 86.8 £ 87277 £ 9595 £ 95.8 £ 966.8 £ 1,062.6
Liabilities:
Cross-currency and interest rate
derivative contracts (b).........c.......... £ 65.8 £ 217.6 £ 2834 £ 446 £ 193.7 £ 2383
Foreign currency forward contracts
— related-party........cceeveveeienirennnnn, — 0.2 0.2 — — —

Total....ooeiiieieeeec £ 658 £ 217.8 £ 2836 £ 446 £ 193.7 £ 2383

(a)  Our long-term derivative assets and liabilities are included in other assets, net, and other long-term liabilities, respectively,
in our condensed consolidated balance sheets.

(b)  We consider credit risk relating to our and our counterparties’ nonperformance in the fair value assessment of our derivative
instruments. In all cases, the adjustments take into account offsetting liability or asset positions. The changes in the credit
risk valuation adjustments associated with our cross-currency and interest rate derivative contracts resulted in a net gain
(loss) of £41.5 million and (£4.2 million) during the three months ended March 31, 2017 and 2016, respectively. These
amounts are included in realized and unrealized gains (losses) on derivative instruments, net, in our condensed consolidated
statements of operations. For further information regarding our fair value measurements, see note 4.
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VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2017
(unaudited)

The details of our realized and unrealized gains (losses) on derivative instruments, net, are as follows:

Three months ended
March 31,
2017 2016
in millions

Cross-currency and interest rate derivative CONIaCtS ............ccooiviriiuiiiiniiiiiniicicecceeecceas £ 94.2) £ 16.7
Foreign currency forward and option CONIACES .........cccceerereriinenerinenienietetereeee et (1.1) 0.6
Equity-related derivative inStrumMENtS (8)........cceieerueieerrieierreeeenreeeesteeeesseeeesseesaesseessesssessessaessesseens — 6.8

TOTAL .. e £ (95.3) £ 24.1

(a)  Equity-related derivative instruments were cash settled during 2016.

The net cash received or paid related to our derivative instruments is classified as an operating, investing or financing activity
in our condensed consolidated statements of cash flows based on the objective of the derivative instrument and the classification
of the applicable underlying cash flows. For derivative contracts that are terminated prior to maturity, the cash paid or received
upon termination that relates to future periods is classified as a financing activity. The classification of these net cash inflows
(outflows) is as follows:

Three months ended
March 31,
2017 2016
in millions

OPEIALINE ACLIVILIES ..uveuvuieiiiieeiietiriertieteete sttt et ettt et ettt et e bttt s b s b st b et e et et et et esseseebeebeebesbenaeas £ 53.1 £ 15.2
FINANCINE ACHVITIES .....c.oovvuiiiiiiiiiiiiiiiieiic s (0.3) 10.3
TOTAL ..t £ 52.8 £ 25.5

Counterparty Credit Risk

We are exposed to the risk that the counterparties to our derivative instruments will default on their obligations to us. We
manage these credit risks through the evaluation and monitoring of the creditworthiness of, and concentration of risk with, the
respective counterparties. In this regard, credit risk associated with our derivative instruments is spread across a relatively broad
counterparty base of banks and financial institutions. Collateral is generally not posted by either party under our derivative
instruments. At March 31, 2017, our exposure to counterparty credit risk included derivative assets with an aggregate fair value
of £669.6 million.
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VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2017
(unaudited)

Details of our Derivative Instruments
Cross-currency Derivative Contracts

As noted above, we are exposed to foreign currency exchange rate risk in situations where our debt is denominated in a
currency other than the functional currency of the borrowing entity. Although we generally seek to match the denomination of our
and our subsidiaries’ borrowings with the functional currency of the borrowing entity, market conditions or other factors may cause
us to enter into borrowing arrangements that are not denominated in the borrowing entity’s functional currency (unmatched debt).
Our policy is generally to provide for an economic hedge against foreign currency exchange rate movements by using derivative
instruments to synthetically convert unmatched debt into the applicable underlying currency. At March 31, 2017, substantially all
of our debt was either directly or synthetically matched to the functional currency of the borrowing entity. The following table
sets forth the total notional amounts and the related weighted average remaining contractual life of our cross-currency swap
contracts at March 31, 2017:

Weighted average
Notional amount due from counterparty Notional amount due to counterparty remaining life
in millions in years
$ 400.0 € 339.6 5.8
$ 8,933.0 £ 5,844.3 (a) (b) 6.5
303§ 50.0 (a) 2.5

(a)  Includes certain derivative instruments that do not involve the exchange of notional amounts at the inception and maturity
of the instruments. Accordingly, the only cash flows associated with these derivative instruments are interest-related
payments and receipts. At March 31, 2017, the total pound sterling equivalent of the notional amount of these derivative
instruments was £409.0 million.

(b)  Includes certain derivative instruments that are “forward-starting” such that the initial exchange occurs at a date subsequent
to March 31,2017. These instruments are typically entered into in order to extend existing hedges without the need to amend
existing contracts.

Interest Rate Derivative Contracts

As noted above, we enter into interest rate swaps to protect against increases in the interest rates on our variable-rate debt.
Pursuant to these derivative instruments, we typically pay fixed interest rates and receive variable interest rates on specified notional
amounts. At March 31, 2017, the pound sterling equivalent of the notional amounts of these derivative instruments was £6,529.2
million and the related weighted average remaining contractual life of our interest rate swap contracts was 5.3 years.

Basis Swaps

Our basis swaps involve the exchange of attributes used to calculate our floating interest rates, including (i) the benchmark
rate, (ii) the underlying currency and/or (iii) the borrowing period. We typically enter into these swaps to optimize our interest rate
profile based on our current evaluations of yield curves, our risk management policies and other factors. At March 31, 2017, the
pound sterling equivalent of the notional amounts of these derivative instruments was £2,710.8 million and the related weighted
average remaining contractual life of our interest basis swap contracts was 0.7 years.

Interest Rate Caps
We enter into interest rate cap agreements that lock in a maximum interest rate if variable rates rise, but also allow our company

to benefit from declines in market rates. At March 31, 2017, the pound sterling equivalent of the notional amount of our interest
rate cap was £125.0 million.
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VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2017
(unaudited)

Impact of Derivative Instruments on Borrowing Costs

Excluding forward-starting instruments, the impact of the derivative instruments that mitigate our foreign currency and interest
rate risk, as described above, was an increase of 11 basis points to our borrowing costs as of March 31, 2017.

Foreign Currency Forward Options

We enter into foreign currency forward and option contracts with respect to non-functional currency exposure. As of March 31,
2017, the total pound sterling equivalent of the notional amount of foreign currency forward and option contracts was £8.3 million.

Foreign Currency Forward Contracts — Related-party

AtMarch 31,2017, we have £21.5 million notional amount of foreign currency forward contracts with Liberty Global Europe
Financing BV (LGE Financing), a subsidiary of Liberty Global.

(4) Fair Value Measurements

We use the fair value method to account for (i) our derivative instruments and (ii) certain instruments that we classify as debt.
The reported fair values of these instruments as of March 31, 2017 likely will not represent the value that will be paid or received
upon the ultimate settlement or disposition of these assets and liabilities. We expect that the values realized generally will be based
on market conditions at the time of settlement, which may occur at the maturity of the derivative instrument or at the time of the
repayment or refinancing of the underlying debt instrument.

U.S. GAAP provides for a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value
into three broad levels. Level 1 inputs are quoted market prices in active markets for identical assets or liabilities that the reporting
entity has the ability to access at the measurement date. Level 2 inputs are inputs other than quoted market prices included within
Level 1 that are observable for the asset or liability, either directly or indirectly. Level 3 inputs are unobservable inputs for the
asset or liability. We record transfers of assets or liabilities into or out of Levels 1, 2 or 3 at the beginning of the quarter during
which the transfer occurred. During the three months ended March 31, 2017, no such transfers were made.

All of our Level 2 inputs (interest rate futures, swap rates and certain of the inputs for our weighted average cost of capital
calculations) and certain of our Level 3 inputs (forecasted volatilities and credit spreads) are obtained from pricing services. These
inputs, or interpolations or extrapolations thereof, are used in our internal models to calculate, among other items, yield curves,
forward interest and currency rates and weighted average cost of capital rates. In the normal course of business, we receive market
value assessments from the counterparties to our derivative contracts. Although we compare these assessments to our internal
valuations and investigate unexpected differences, we do not otherwise rely on counterparty quotes to determine the fair values
of our derivative instruments. The midpoints of applicable bid and ask ranges generally are used as inputs for our internal valuations.

In order to manage our interest rate and foreign currency exchange risk, we have entered into (i) various derivative instruments
and (ii) certain instruments that we classify as debt, as further described in notes 3 and 6. The recurring fair value measurements
of these instruments are determined using discounted cash flow models. Most of the inputs to these discounted cash flow models
consist of, or are derived from, observable Level 2 data for substantially the full term of these instruments. This observable data
includes applicable interest rate futures and swap rates, which are retrieved or derived from available market data. Although we
may extrapolate or interpolate this data, we do not otherwise alter this data in performing our valuations. We incorporate a credit
risk valuation adjustment in our fair value measurements to estimate the impact of both our own nonperformance risk and the
nonperformance risk of our counterparties. Effective January 1, 2017, we incorporated a Monte Carlo based approach into our
calculation of the value assigned to the risk that we or our counterparties will default on our respective derivative obligations.
Previously, we used a static calculation derived from our most current mark-to-market valuation to calculate the impact of
counterparty credit risk. The adoption of a Monte Carlo based approach did not have a material impact on the overall fair value
of our derivative instruments. Our and our counterparties’ credit spreads are Level 3 inputs, and these inputs are used to derive the
credit risk valuation adjustments with respect to these instruments. As we would not expect changes in our or our counterparties’
credit spreads to have a significant impact on the valuations of these instruments, we have determined that these valuations fall
under Level 2 of the fair value hierarchy. Our credit risk valuation adjustments with respect to our cross-currency and interest rate
swaps and certain of our debt are quantified and further explained in notes 3 and 6.
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Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2017
(unaudited)

Fair value measurements are also used in connection with nonrecurring valuations performed in connection with impairment
assessments and acquisition accounting. These nonrecurring valuations include the valuation of customer relationship intangible
assets, property and equipment and the implied value of goodwill. The valuation of customer relationships is primarily based on
an excess earnings methodology, which is a form of a discounted cash flow analysis. The excess earnings methodology requires
us to estimate the specific cash flows expected from the customer relationship, considering such factors as estimated customer
life, the revenue expected to be generated over the life of the customer relationship, contributory asset charges and other factors.
Tangible assets are typically valued using a replacement or reproduction cost approach, considering factors such as current prices
ofthe same or similar equipment, the age of the equipment and economic obsolescence. The implied value of goodwill is determined
by allocating the fair value of a reporting unit to all of the assets and liabilities of that unit as if the reporting unit had been acquired
in a business combination, with the residual amount allocated to goodwill. All of our nonrecurring valuations use significant
unobservable inputs and therefore fall under Level 3 of the fair value hierarchy. We did not perform any significant nonrecurring
fair value measurements during the three months ended March 31, 2017.

A summary of our assets and liabilities that are measured at fair value on a recurring basis is as follows:
March 31,
Description 2017 (a)
in millions

Assets — derivative instruments:

Cross-currency and interest rate derivative CONETACTS ..........ccvievieruierierrierieereeeeereeeeereeeeereeaesreesesreeseeseereereereens £ 942.4
Foreign currency forward OPtion CONIACES............ccueiierieiieieitieiieeeteeteesteeeeesteeseesaeeseesseessesseessesseessassaessesseessenns 0.8
Foreign currency forward contracts — related-party ...........c.occvevvierieiiiiiciiieicce ettt 16.3
TOLAL ASSELS ...ttt ettt ettt et b e bttt b b sttt e e et e st ea e e st eh e e bt eh e h e eh e bt sh ekt beebe et et e be e enean £ 959.5
Liabilities:
Derivative instruments:
Cross-currency and interest rate derivative CONTIACES .........cceeieerieieirieieiieeee e ete et eere e eere e e ere s e ereeeesreeane e £ 2834
Foreign currency fOrward CONTIACTS .........c.coviieiiieiiriietieieteeteeteeteesteeteesteeaesaeeae s e essesssessesssesseessesseessesseensenens 0.2
DTS o RO SUSUSRRSROR 236.6
TOLA] THADILIEIES ...ttt ettt sttt e et e bt e bt e bt e bt eb e e bt sb e et e be st e nbe b eteeenean £ 520.2

(a) AsofMarch 31,2017, all fair value measurements used significant other observable inputs (Level 2).

December 31,
Description 2016 (a)

in millions

Assets — derivative instruments:

Cross-currency and interest rate derivative contracts £ 1,038.1
Foreign currency forward option contracts...........ccceceeverveecverreecnennenns 2.0
Foreign currency forward contracts — related-party 22.5
TOtAl ASSELS....uviiieriieieiie ettt e eeenre e enaee e v £ 1,062.6
Liabilities:
DETIVALIVE INSTIUIMIEIIES: ...ttt ettt ettt bbbttt et et et e st e st eaeeb e ebeeb e ebeebesb e st et e b et et en b et et eneeneeneeneas
Cross-currency and interest rate derivative CONTIACES .........cc.eeveeieereeieiereeieereeeteereeeteereeereeeeereeseereeseereereereennas £ 238.3
DIEDE. ..t h bbbttt Rt a e a e bbbt ekt h e eh et b b et et et et et e st eneeneeaeas 28.9
TOLA] HADILILIES ....e.vieviieieieie ettt ettt sttt sttt e e et et e st e st ese et e eseese et eesessessesessessensansensensessensansasens £ 267.2



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2017
(unaudited)

(a)  Asof December 31, 2016, all fair value measurements used significant other observable inputs (Level 2).

(5) Long-lived Assets

Property and Equipment, Net

The details of our property and equipment and the related accumulated depreciation are set forth below:

March 31, December 31,
2017 2016

in millions

DIStITDULION SYSLEIMIS .....viviiuiietiitietieete ettt ettt et ettt eete et e eteebeeteeteesseeseeasesseessesssensesseessesssesesseens £ 7,173.9 £ 7,050.1
Customer Premises CQUIPIMICNL ............cverueerierreerrerreesesseesseeseesseeseesseessesseessesseessessesssesseessessesssessenns 1,939.2 1,816.4
Support equipment, buildings and 1and................ccoooieiiiiiiiiiiicc e 1,291.4 1,208.2
10,404.5 10,074.7

Accumulated dePreCiation..........c.ecviivieiiirieieete ettt ettt ettt e aeeteeaeeteereereebeereeteereeereennas (4,445.5) (4,110.2)
Total property and eqUIPMENE, NEt.........ccuevuieeiiiieieiieiereeteeeesteeeesteeae e eeesreeaesreessesseessassaens £ 5,959.0 £ 5,964.5

During the three months ended March 31, 2017 and 2016, we recorded non-cash increases to our property and equipment
related to vendor financing arrangements of £240.1 million and £112.1 million, respectively, which exclude related VAT of £50.0
million and £20.6 million, respectively, that were also financed by our vendors under these arrangements. In addition, during the
three months ended March 31, 2017 and 2016, we recorded non-cash increases to our property and equipment related to assets
acquired under capital leases of £1.6 million and £7.4 million, respectively.

Goodwill

Changes in the carrying amount of our goodwill during the three months ended March 31, 2017 is set forth below (in millions):

Balance at JAnuary 1, 2017 ......c.ocveiiieieiieiiieeeeete ettt ettt ettt et et e te b e e re b e era e b e era e beers e beesseeteenreereenns £ 6,004.3
Acquisition-related adJUSTIENLS. .........ceierieiiieere ettt ettt et e s e s e st e seenaenseenaeereenteeneenes 3.7
Foreign currency translation adjuStMEntS ...........c.cceevuiiieriiiieriicieieee ettt re e ereesaeeeeesaeesaesreesseeseesseereenns (0.3)

Balance at Marchi 31, 20017 .....ooo oottt ettt e e ettt e e e e ettt e e e s et e et e e e seeaaeeeesesaatteesesaateeeeeesiaateeeesannes £ 6,007.7

Intangible Assets Subject to Amortization, Net

The details of our intangible assets subject to amortization are set forth below:

March 31, 2017 December 31, 2016

Gross Net Gross Net
carrying Accumulated carrying carrying Accumulated carrying
amount  amortization amount amount  amortization amount

in millions

Customer relationShips.............oovrveeerrereereeeerrene £25253 £ (1412.1) £1,113.2 £2,5273 £ (1,319.0) £1,208.3
(0321 SO 17.2 (1.2) 16.0 17.3 (1.0) 16.3
) £25425 £ (14133) £1,1292 £25446 £ (1,320.0) £1,224.6
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(6) Debt and Capital Lease Obligations

The pound sterling equivalents of the components of our third-party debt are as follows:

March 31, 2017
Weighted Unused Estimated fair value (b) Principal amount
average borrowing March 31, December 31, March 31, December 31,
interest rate (a)  capacity 2017 2016 2017 2016
in millions
Third-party debt:
VM NOLES ...oovveeveeeieieeieienne 5.54% £ — £ 7,616.4 £ 7,5423 £ 7,303.6 £ 7,323.5
VM Credit Facilities................. 3.71% (c) 3,616.4 3,670.7 3,601.1 3,649.6
Vendor financing (d)................ 4.23% — 847.3 976.0 847.3 976.0
(011115 ff () JS SR 3.01% — 382.1 122.9 352.7 118.6
Total third-party debt before
premiums, discounts, fair
value adjustments and
deferred financing costs ... 4.83% £ — £ 124622 £ 123119 £ 12,1047 £ 12,067.7

The following table provides a reconciliation of total third-party debt before premiums, discounts, fair value adjustments and

deferred financing costs to total debt and capital lease obligations:

March 31, December 31,
2017 2016

in millions

Total third-party debt before premiums, discounts, fair value adjustments and deferred

FINANCING COSES ..euvirieiiieiieiieiieieetete et e st et e st et e s teesae st e este st esse et eenseeseensesseensesneensesneesesnsensesnsensens £ 12,1047 £ 12,067.7
Premiums, discounts and fair value adjustments, Net ..............ccuevveeviieieviieeeniiceeie e 37.7 15.6
Deferred fINanCING COSS .....ccuirirriirieiieiereeterie sttt te st et et est et esee s st esesseensessaensesssensesnsensens (91.8) (86.1)

Total carrying amount of third-party debt...........c.ccoeciiiiiiiiiiiiiiiicce e 12,050.6 11,997.2
Capital [€aSe ODIIGALIONS .....cc.eeuieiieiieiieieie ettt ettt ettt e s se et e st esessaesesnaensesnsesens 67.0 73.9
Total third-party debt and capital lease obligations..............cccvecverrieciieieniieeeie e 12,117.6 12,071.1
Related-party debt (NOLE 8) .......eevuerieiieieie ettt ettt aeseaesse e e sseennenens 45.8 45.7
Total debt and capital lease OblIAtIONS ............cceevviiieriiiieiieieieee et 12,163.4 12,116.8
Current maturities of debt and capital lease obligations...........cccccvecverierieriienieciene e (919.4) (1,095.1)
Long-term debt and capital lease Obligations.............ccvevuieieriieieniieieereeeeeeete e eeesaeeene e £ 11,2440 £ 11,0217
(a)  Represents the weighted average interest rate in effect at March 31, 2017 for all borrowings outstanding pursuant to each

(b)

debt instrument, including any applicable margin. The interest rates presented represent stated rates and do not include the
impact of derivative instruments, deferred financing costs, original issue premiums or discounts and commitment fees, all
of which affect our overall cost of borrowing. Including the effects of derivative instruments, original issue premiums or
discounts and commitment fees, but excluding the impact of financing costs, our weighted average interest rate on our
aggregate third-party variable- and fixed-rate indebtedness was 5.00% at March 31, 2017. For information regarding our
derivative instruments, see note 3.

The estimated fair values of our debt instruments are determined using the average of applicable bid and ask prices (mostly
Level 1 of the fair value hierarchy) or, when quoted market prices are unavailable or not considered indicative of fair value,
discounted cash flow models (mostly Level 2 of the fair value hierarchy). The discount rates used in the cash flow models
are based on the market interest rates and estimated credit spreads of the applicable entity, to the extent available, and other
relevant factors. For additional information regarding fair value hierarchies, see note 4.
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(¢)  Unused borrowing capacity under the VM Credit Facilities relates to a multi-currency revolving facility with maximum
borrowing capacity equivalent to £675.0 million, for which no amounts were outstanding as of March 31, 2017. Unused
borrowing capacity represents the maximum availability under the VM Credit Facilities at March 31, 2017 without regard
to covenant compliance calculations or other conditions precedent to borrowing. At March 31,2017, based on the applicable
leverage covenants, the full £675.0 million of unused borrowing capacity was available to be borrowed. When the relevant
March 31, 2017 compliance reporting requirements have been completed, and assuming no changes from March 31, 2017
borrowing levels, we anticipate that the full amount of unused borrowing capacity will continue to be available. In addition
to these limitations, the debt instruments of our subsidiaries contain restricted payment tests that limit the amount that can
be loaned or distributed to other Virgin Media subsidiaries and ultimately to Virgin Media. At March 31, 2017, the full
amount of unused borrowing capacity was available to be loaned or distributed by the borrowers of the VM Credit Facilities.
When the relevant March 31, 2017 compliance reporting requirements have been completed, and assuming no changes
from March 31, 2017 borrowing levels, we anticipate that £618.8 million of unused borrowing capacity will be available
to be loaned or distributed by the borrowers of the VM Credit Facilities.

(d)  Represents amounts owed pursuant to interest-bearing vendor financing arrangements that are used to finance certain of
our property and equipment additions and certain of our operating expenses. These obligations are due within one year and
include VAT that was paid on our behalf by the vendor. Repayments of vendor financing obligations are included in
repayments and repurchases of third-party debt and capital lease obligations in our condensed consolidated statements of
cash flows.

(¢)  Principal amounts include certain derivative-related borrowing instruments, including outstanding principal of £205.8
million and £24.6 million, respectively, which are carried at a fair value of £236.6 million and £28.9 million, respectively.
The fair value of this debt has been reduced by credit risk valuation adjustments resulting in a net gain of £5.4 million during
the three months ended March 31, 2017, which is included in unrealized losses due to changes in fair values of certain debt,
net, in our condensed consolidated statement of operations. For further information regarding our fair value measurements,
see note 4. In addition, the principal amounts include debt collateralized by certain trade receivables of our company of
£105.0 million and £94.0 million, respectively.

Refinancing Transactions

We have completed various refinancing transactions during the first three months of 2017. Unless otherwise noted, the terms
and conditions of the notes and credit facilities entered into are largely consistent with those of our existing notes and credit facilities
with regard to covenants, events of default and change of control provisions, among other items. For information concerning the
general terms and conditions of our debt, see note 8 to the consolidated financial statements included in our 2016 annual report.

InJanuary 2017, Virgin Media Secured Finance PLC (Virgin Media Secured Finance) issued £675.0 million principal amount
of 5.0% senior secured notes due April 15, 2027 (the April 2027 VM Senior Secured Notes). The net proceeds from the April
2027 VM Senior Secured Notes were used to redeem in full the £640.0 million outstanding principal amount under the April 2021
VM Sterling Senior Secured Notes. In connection with these transactions, we recognized a loss on debt modification and
extinguishment, net, of £31.9 million. This loss includes (i) the payment of £26.0 million of redemption premium and (ii) the write-
off of £5.9 million of deferred financing costs.

Subject to the circumstances described below, the April 2027 VM Senior Secured Notes are non-callable until April 15, 2022.
At any time prior to April 15, 2022, Virgin Media Secured Finance may redeem some or all of the April 2027 VM Senior Secured
Notes by paying a “make-whole” premium, which is the present value of all remaining scheduled interest payments to April 15,
2022 using the discount rate (as specified in the indenture) as of the redemption date plus 50 basis points.
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Virgin Media Secured Finance may redeem some or all of the April 2027 VM Senior Secured Notes at the following redemption
prices (expressed as a percentage of the principal amount) plus accrued and unpaid interest and additional amounts (as specified
in the indenture), if any, to the applicable redemption date, as set forth below:

Redemption price

12-month period commencing April 15:

2022 ettt ettt ettt ettt et ettt et teteetteteeteeteeteeteeaeete et et et et eatent e et easetsetseaeetseteeteeteeteeteetenrs 102.500%
B0 SRS 101.250%
2024 .ottt ettt ettt e teetteteeteeteete et e ete et et et et et eat e st erteasetsetseaeeteeteeteeteereeteetenrn 100.625%
2025 AN thETEATET ... ...eeuieiieiieie ettt ettt e e st et e s st essesseensesseensesseesesseenseeneenseennenseans 100.000%

In February 2017, Virgin Media SFA Finance Limited entered into a new £865.0 million term loan facility (VM Facility J).
VM Facility J matures on January 31, 2026, bears interest at a rate of LIBOR + 3.50% and is subject to a LIBOR floor of 0.0%.
The net proceeds from VM Facility J were used to prepay in full the £849.4 million outstanding principal amount under VM
Facility E. In connection with these transactions, we recognized a loss on debt modification and extinguishment, net, of £1.9
million. This loss includes (i) the write-off of £1.6 million of deferred financing costs and (ii) the write-off of £0.3 million of
unamortized discount.

In February 2017, Virgin Media Secured Finance launched an offer (the Exchange Offer) to exchange the January 2021 VM
Sterling Senior Secured Notes for new senior secured notes due January 15, 2025 (the 2025 VM Sterling Senior Secured Notes).
The Exchange Offer was consummated on March 21, 2017, and £521.3 million aggregate principal amount of the January 2021
VM Sterling Senior Secured Notes was exchanged for £521.3 million aggregate principal amount of the 2025 VM Sterling Senior
Secured Notes. Interest on the 2025 VM Sterling Senior Secured Notes will initially accrue at a rate of 6.0% up to January 15,
2021 and at a rate of 11.0% thereafter. The January 2021 VM Sterling Senior Secured Notes were exchanged for the 2025 VM
Sterling Senior Secured Notes in a non-cash transaction, other than the payment of accrued and unpaid interest on the exchanged
January 2021 VM Sterling Senior Secured Notes. In connection with these transactions, we recognized a gain on debt modification
and extinguishment, net, of £4.6 million. This gain includes (i) the write-off of £5.7 million of unamortized premium and (ii) the
payment of £1.1 million of third-party costs.

Subject to the circumstances described below, the 2025 VM Sterling Senior Secured Notes are non-callable until January 15,
2021. At any time prior to January 15, 2021, Virgin Media Secured Finance may redeem some or all of the 2025 VM Sterling
Senior Secured Notes by paying a “make-whole” premium, which is the present value of all remaining scheduled interest payments
to January 15, 2021 using the discount rate (as specified in the indenture) as of the redemption date plus 50 basis points.

Virgin Media Secured Finance may redeem some or all of the 2025 VM Sterling Senior Secured Notes at the following
redemption prices (expressed as a percentage of the principal amount) plus accrued and unpaid interest and additional amounts
(as specified in the indenture), if any, to the applicable redemption date, as set forth below:

Redemption price

12-month period commencing January 15:

02T ettt e— et e e — et e et ea e e ettt e e te et e e et e et e eatae st e enatesaeenaeeenas 105.000%
202 ettt e et e e e e ens 102.500%
2023 ANA tNETEATIET .....eeeieveii et eae e e et e e aa e e s eaae e s eraeeesnaeeesenaeesenteeeeneeeennaeeeas 100.000%
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Maturities of Debt and Capital Lease Obligations

The pound sterling equivalents of the maturities of our debt and capital lease obligations as of March 31, 2017 are presented

below:

Third- Related- Capital lease
party debt  party debt obligations Total
in millions
Year ending December 31:
2017 (remainder Of YEAI)......c.ccvecveriieieriieienrieeeseeeeseeee e e seeeseeenens £ 7243 £ 458 £ 214 £ 791.5
2018 ettt bttt ettt s e neeneeneeneee 124.4 — 12.4 136.8
2009 et 86.8 — 6.0 92.8
20201ttt ettt ettt et ettt ne st neeneeseenees 62.2 — 3.8 66.0
2021 ettt b e 499.2 — 3.5 502.7
2022 ettt ettt ettt et et ettt ne et neeneereeneee 315.2 — 3.1 318.3
TREICATIET ettt ettt e e e e e eeeseseaaeeeeenas 10,292.6 — 133.8 10,426.4
Total debt MATUTIIES. ... .eieiieeieeeeeee et 12,104.7 45.8 184.0 12,334.5
Premiums, discounts and fair value adjustments, net............ccccecevcenennene 37.7 — — 37.7
Deferred financing COSS.......c.oovvivieviiiieriiciccie et (91.8) — — (91.8)
Amounts representing INtEreSt .........ccveevereecrereerieneerieeeeseeeeesseseesseennes — — (117.0) (117.0)
TOtAL .t £12,050.6 £ 458 £ 67.0 £ 12,163.4
CUITENE POTTION ..vveeeviiieniieeieteeetesteeteseeetesseessesseesessaessesssensenssenseessenseenes £ 8520 £ 458 £ 216 £ 9194
NONCUITENE POTHON ... eeeeeeeeeeeeeeessssssssseeeeeesesesssns £11,1986 £  — £ 454 £ 112440

(7) Income Taxes

Virgin Media files its primary income tax return in the U.S. Our subsidiaries file income tax returns in the U.S., the U.K. and
Ireland. The income taxes of Virgin Media and its subsidiaries are presented on a separate return basis for each tax-paying entity

or group.

Certain of our U.K. subsidiaries are within the same U.K. tax group as our ultimate parent company, Liberty Global, and its
U.K. subsidiaries. U.K. tax law permits the surrendering, without cash payment, of tax losses between entities within the same
tax group. During the three months ended March 31, 2017, tax losses with an aggregate tax effect of £3.2 million were transferred
by our U.K. subsidiaries to Liberty Global and its U.K. subsidiaries outside of Virgin Media. These transferred tax assets of our
U.K. subsidiaries are reflected as a decrease to additional paid-in capital in our condensed consolidated statement of owners’ equity.
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Income tax benefit attributable to our loss before income taxes differs from the amounts computed using the U.S. federal
income tax rate of 35.0%, as a result of the following factors:

Three months ended
March 31,
2017 2016
in millions

Computed “expected” taX DENETIL........c.ccuerierieiieiie ettt ettt e et esteeaesreesaesseessesseensesseens £ 212 £ 235
International rate differenCes (@) .........ccveviiiieiiiiieiieieciece ettt ettt et st s reebesreeaeereens (13.3) (11.2)
Change in valuation allOWAaNCES............eccverierierieiie ettt ettt et eeeesaeeaesseesaesseessesseensesseensanseens 53 9.7
Basis and other differences in the treatment of items associated with investments in subsidiaries ........ 3.4 (11.3)
Non-deductible or non-taxable foreign currency exchange results ...........cocevereriereneieiininincncncnee, 0.9 5.0
OHET, NMEL.....itiiiiciictecteet ettt ettt ettt et e et et e s te e st e e te et e eteesbeessesbeess e beessesseessesteessesseensesssessesssensenseans 1.1 (1.6)
Total INCOME taX DENETIL....c.eouiiuiriiiiitiitier ettt £ 11.8 £ 14.1

(a)  Amounts reflect statutory rates in the U.K. and Ireland, which are lower than the U.S. federal income tax rate.

(8) Related-party Transactions

Our related-party transactions consist of the following:

Three months ended
March 31,
2017 2016
in millions

Credits (charges) included in:

Programming and other direCt COStS Of SEIVICES......cuivuiruiiirieiierieieete ettt £ 0.1) £ 0.6)

OthET OPETALING ... ccuvivieiietietieteste ettt et e ste et e steebe e st esbe et eesseessesseeseesseessesseessesssessesssessesssessanssensenssenseenes 0.5 1.6

SGEA ...ttt ettt ettt h ettt b ettt ettt bete s et st e b e st bes b st et enbesea bt e b ese b eteabenes (0.2) (1.3)
Allocated share-based cOmMPeENSation EXPENSE ............ciiiiiiiiiiiiiiiiiiiiiiie s (2.8) (6.2)

Fees and allocations, net:

Operating and SG&A (exclusive of depreciation and share-based compensation)..............c.cceevvenneene. 5.0) (7.6)
DIEPIECIALION ...ttt ettt ettt et ettt e bt et e e te et e e te et e easeebeeteeeseeaseeseensesasensesssenseessenbeessenseensenseenns (8.3) 3.6)
Share-based COMPENSALION ........cc.evveruiereriieieeiieteeteete et esteseesseetessessaesseessesseessesseesseeseessesseessesseessessees 8.2) 5.7
MANAZEIMENT T ....cuviviiiicticiiceeeee ettt ettt ettt ettt ete e ete e e eteeteeteeteere e teerb e beetteereenteereenns (8.3) (7.8)
Total fees and alloCAtIONS, NEL..........c..cciieiiiiiiecie ettt ettt e e e eteeeaeeeteeeereeeraeeane s (29.8) 24.7)
Included in OPETating INCOMEC ..........ccviivieieiteete et ecte et ete ettt et et et e eteeeeete et e eteeaesteeasesrsessesrsensesseens (32.4) (31.2)
INEETESE INCOIMIC. c..c.viutententeitetet ettt ettt et b e eb e bbbt be s bt st e et et e st e st et ebeebeebeebeebesbenee 79.7 64.2
Realized and unrealized gains (losses) on derivative instruments, Net.............ccocoevvviiiiiniiiiiicniiieene, (1.1) 0.6
INTETEST EXPEISE. ...viviviiiiciiieii e (0.6) (1.0)
INCIUAEA 1N NEL 10SS ...eeevieiieiieiietietiee ettt ettt sttt e st e s e et e st esaeseeseeseesensesnens £ 456 £ 32.6
Property and equipment additions, NEL...........cceeieriirieriiiiene et eie et ste et ere e seee s e esaeseesnessesnnes £ 473 £ 246

General. Virgin Media charges fees and allocates costs and expenses to certain other Liberty Global subsidiaries and certain
Liberty Global subsidiaries outside of Virgin Media charge fees and allocate costs and expenses to Virgin Media. Depending on
the nature of these related-party transactions, the amount of the charges or allocations may be based on (i) our estimated share of
the underlying costs, (ii) our estimated share of the underlying costs plus a mark-up or (iii) commercially-negotiated rates. The
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methodology Liberty Global uses to allocate its central and administrative costs to its borrowing groups impacts the calculation
of the “EBITDA” metric specified by our debt agreements (Covenant EBITDA). In this regard, the components of related-party
fees and allocations that are deducted to arrive at our Covenant EBITDA are based on (a) the amount and nature of costs incurred
by the allocating Liberty Global subsidiaries during the period, (b) the allocation methodologies in effect during the period and
(c) the size of the overall pool of entities that are charged fees and allocated costs, such that changes in any of these factors would
likely result in changes to the amount of related-party fees and allocations that will be deducted to arrive at our Covenant EBITDA
in future periods. For example, to the extent that a Liberty Global subsidiary borrowing group was to acquire (sell) an operating
entity, and assuming no change in the total costs incurred by the allocating entities, the fees charged and the costs allocated to our
company would decrease (increase). Although we believe that the related-party charges and allocations described below are
reasonable, no assurance can be given that the related-party costs and expenses reflected in our condensed consolidated statements
of operations are reflective of the costs that we would incur on a standalone basis. Our related-party transactions are generally
cash settled unless otherwise noted below.

Programming and other direct costs of services. Amounts consist of certain backbone and other services provided to our
company by other Liberty Global subsidiaries.

Other operating expenses. Amounts consist of the net effect of (i) recharges of £0.6 million and £2.0 million during the three
months ended March 31, 2017 and 2016, respectively, for network design and other services provided by our company to other
Liberty Global subsidiaries and (ii) charges of £0.1 million and £0.4 million during the three months ended March 31, 2017 and
2016, respectively, for network-related and other services provided to our company by other Liberty Global subsidiaries.

SG&A expenses. Amounts primarily consist of the net effect of (i) recharges of £0.9 million and £0.1 million during the three
months ended March 31, 2017 and 2016, respectively, for network design and other services provided by our company to other
Liberty Global subsidiaries, (ii) charges of £0.8 million and £1.1 million during the three months ended March 31,2017 and 2016,
respectively, for insurance-related services provided to our company by another Liberty Global subsidiary, and (iii) charges of
£0.3 million during each of the three months ended March 31,2017 and 2016, for information technology-related services provided
to our company by another Liberty Global subsidiary.

Allocated share-based compensation expense. Amounts are allocated to our company by Liberty Global and represent share-
based compensation expense associated with the Liberty Global share-based incentive awards held by certain employees of our
subsidiaries. Share-based compensation expense is included in SG&A in our condensed consolidated statements of operations.

Fees and allocations, net. These amounts, which are based on our company’s estimated share of the applicable costs (including
personnel-related and other costs associated with the services provided) incurred by other Liberty Global subsidiaries, represent
the aggregate net effect of charges between subsidiaries of Virgin Media and various Liberty Global subsidiaries that are outside
of Virgin Media. These charges generally relate to management, finance, legal, technology and other services that support our
company’s operations. The categories of our fees and allocations, net, are as follows:

*  Operating and SG&A (exclusive of depreciation and share-based compensation). The amounts included in this category,
which are generally loan settled, represent our estimated share of certain centralized technology, management, marketing,
finance and other operating and SG&A expenses of Liberty Global’s European operations, whose activities benefit multiple
operations, including operations within and outside of our company. The amounts allocated represent our estimated share
of the actual costs incurred by Liberty Global’s European operations, without a mark-up. Amounts in this category are
generally deducted to arrive at our Covenant EBITDA.

*  Depreciation. The amounts included in this category, which are generally loan settled, represent our estimated share of
depreciation of assets not owned by our company. The amounts allocated represent our estimated share of the actual costs
incurred by Liberty Global’s European operations, without a mark-up.

*  Share-based compensation. The amounts included in this category, which are generally loan settled, represent our estimated
share of share-based compensation associated with Liberty Global employees who are not employees of our company.
The amounts allocated represent our estimated share of the actual costs incurred by Liberty Global’s European operations,
without a mark-up.
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*  Management fee. The amounts included in this category, which are generally loan settled, represent our estimated allocable
share of (i) operating and SG&A expenses related to stewardship services provided by certain Liberty Global subsidiaries
and (ii) the mark-up, if any, applicable to each category of the related-party fees and allocations charged to our company.

Liberty Global charges technology-based fees to our company using a royalty-based method. For the three months ended
March 31, 2017, our proportional share of the technology-based costs of £6.8 million was £1.4 million more than the actual amount
charged under the royalty-based method. Accordingly, this excess has been reflected as a deemed contribution of technology-
related services in our condensed consolidated statement of owners’ equity. The fees charged under the royalty-based method are
expected to escalate in future periods. Any excess of these charges over our estimated proportionate share of the underlying
technology-based costs will be classified as a management fee and added back to arrive at Covenant EBITDA.

Interest income. Amounts represent interest income on related-party notes, as further described below.

Realized and unrealized gains (losses) on derivative instruments, net. As further described in note 3, these amounts relate to
related-party foreign currency forward contracts with LGE Financing.

Interest expense. Amounts relate to interest expense associated with the note payable to Liberty Global Europe 2 Limited (LG
Europe 2), our immediate parent.

Property and equipment additions, net. These amounts, which are generally cash settled, represent the net carrying values of
(1) customer premises equipment acquired from other Liberty Global subsidiaries, which centrally procure equipment on behalf
of our company and various other Liberty Global subsidiaries, and (ii) equipment transferred to or acquired from other Liberty
Global subsidiaries outside of Virgin Media.

The following table provides details of our related-party balances:

March 31, December 31,
2017 2016

in millions

CUITENt TECEIVADIES (@) ..vviivieiiiiiieeiie ettt ettt ettt et e et et e e s b e eteestseebaeeaseebeesaseereeseseeseesareas £ 105.5 £ 60.1
Derivative inStruments (D) ......c.cciiiioiieiiiiieieiieiecte ettt r e er e e e ve e steeaesteesbesreesbesreens 10.5 12.9
Prepaid EXPENSES (C)..uvevueiierierieriieieriieiesieetestteteestesesseessesssessesssesesssesseessenseessesssensesssensesssessennees 0.6 0.9
Other CUITent ASSELS (A) ..vvevvieeieirieeiieii ettt ettt ettt b e e e et e e e re e e e steessesbeessesrsessessnens 9.9 —
Long-term Notes reCeIVADIE (€) .....cvevvireierieieriieieriieieeteie ettt te e e steeee e eaesseesesseessessaensenseens 4,705.5 4,687.2
Other assets, NEL (£).....civiiiiiiieiiii ettt ettt ea e re e e e steessesbeessesreensessnens 5.8 9.6

Total related-Party ASSELS......c.iecieriieieriieiereeteseete st ete ettt ete et e et e beeseesseesaesseessesseensessaensensaens £ 48378 £ 4,770.7
ACCOUNLS PAYADIE () ...cvviveeiiieieieetieite ettt ettt ettt ettt e et este et e teetb e beeaseeteesseereenseeseesseereesseennas £ 272 £ 8.5
Related-party debt (N).......cccoiiieriieieiceeee et saeeneas 45.8 45.7
Accrued capital eXPendittures (1) ....c.cceeeeeeeeriieieiiieeeie ettt ettt reea e e re et e saeeneas 44.5 19.8
Other current Habiliti€S (1) ...eeevervierierieeierieiiesieieseeteetete et eteeesesteeseeseesaesseesaesseessesseensessaensensanns 133.6 93.0
Other 10ng-term HabIIITIES ........ocvieiiciieiicieeecce ettt et e aesteesbesteesbeereens 0.2 —

Total related-party HabIlItIes.......ccveeveriiiierieieseeie ettt ettt et sreeae e ae e ensensaens £ 2513 £ 167.0

(a)  Amounts represent (i) accrued interest on the long-term notes receivable from LG Europe 2, including £85.5 million
(equivalent) and £39.3 million (equivalent), respectively, owed to our subsidiary, Virgin Media Finco Limited, and (ii)
certain receivables from other Liberty Global subsidiaries arising in the normal course of business. The accrued interest on
the long-term notes receivable from LG Europe 2 is payable semi-annually on April 15 and October 15 and may be cash
settled or, if mutually agreed, loan settled. The other receivables are settled periodically.
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Amounts represent the fair value of related-party derivative instruments with LGE Financing, as further described in note
3.

Represents prepayments for services to be rendered by another Liberty Global subsidiary.
Primarily relates to receivables from other Liberty Global subsidiaries arising in the normal course of business.
Amounts represent:

(i)  notes receivable from LG Europe 2 that are owed to Virgin Media Finco Limited. These notes mature on April 15,
2023 and bear interest at a rate of 8.50%. At each of March 31,2017 and December 31, 2016, the principal amount
outstanding under these notes was £2,174.6 million. The accrued interest on this note receivable is payable semi-
annually on April 15 and October 15;

(1)  a note receivable from LG Europe 2 that is owed to Virgin Media Finco Limited. At March 31, 2017 and
December 31, 2016, the principal amount outstanding under this note was £2,515.0 million and £2,496.6 million,
respectively. The increase during the 2017 period relates to (i) £769.5 million of cash advances, (ii) £748.0 million
of cashrepayments, and (iii) £3.1 million of other non-cash settlements. Pursuant to the loan agreement, the maturity
date is July 16,2023, however Virgin Media Finco Limited may agree to advance additional amounts to LG Europe
2 at any time and LG Europe 2 may, with agreement from Virgin Media Finco Limited, repay all or part of the
outstanding principal at any time prior to the maturity date. The note receivable is subject to further borrowings
and repayments. The interest rate on this loan, which is subject to adjustment, was 5.43% as of March 31, 2017,
and the accrued interest on this note receivable may be cash settled on the last day of each month and on the date
of each full or partial repayment of the note receivable or, if mutually agreed, loan settled; and

(iii)  a note receivable from Liberty Global that is owed to us. At March 31, 2017 and December 31, 2016, this note,
which matures on June 4,2018, had a principal balance of £15.9 million (equivalent) and £16.0 million (equivalent),
respectively. This note bears interest at a rate of 1.80%. The increase during the 2017 period relates to the net effect
of (i) a decrease of £0.2 million due to the cumulative translation adjustment during the period and (ii) and increase
of £0.1 million (equivalent at the transaction date) in capitalized accrued interest. The accrued interest on this note
receivable is payable semi-annually on January 15 and July 15 and may be cash settled or, if mutually agreed, loan
settled, and is included in other long-term assets, net in our condensed consolidated balance sheets.

Amount represents the fair value of related-party derivative instruments with LGE Financing, as further described in note
3.

Amounts represent certain payables to other Liberty Global subsidiaries arising in the normal course of business.

Represents a note payable to LG Europe 2. This note matures on December 18, 2017 and bears interest at a rate of 5.26%.
The increase during the 2017 period relates to capitalized interest. Accrued interest may be, as agreed to by our company
and LG Europe 2, (i) transferred to the loan balance annually on January 1 or (ii) repaid on the last day of each month and
on the date of principal repayments.

Amounts represent accrued capital expenditures for property and equipment transfered to our company from other Liberty
Global subsidiaries.

Amounts represent (i) certain payables to other Liberty Global subsidiaries arising in the normal course of business, including
amounts associated with fees and allocations as described above, and (ii) unpaid capital charges from Liberty Global, as
described below, which are settled periodically. None of these payables are interest bearing.

During the three months ended March 31, 2017, we recorded capital charges of $8.3 million (£6.7 million at the applicable

rate) in our condensed consolidated statement of owners’ equity in connection with the exercise of Liberty Global share appreciation
rights and options and the vesting of Liberty Global restricted share units and performance-based restricted share units held by
employees of our subsidiaries. We and Liberty Global have agreed that these capital charges will be based on the fair value of the
underlying Liberty Global ordinary shares associated with share-based incentive awards that vest or are exercised during the period,
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subject to any reduction that is necessary to ensure that the cumulative capital charge does not exceed the cumulative amount of
share-based compensation expense recorded by our company with respect to Liberty Global share-based incentive awards.

During the three months ended March 31, 2017, tax losses with an aggregate tax effect of £3.2 million were transferred by
our U.K. subsidiaries to Liberty Global and its U.K. subsidiaries outside of Virgin Media. For additional information, see note 7.

Our parent company, Virgin Media, and certain Liberty Global subsidiaries are co-guarantors of the indebtedness of certain
other Liberty Global subsidiaries. We do not believe these guarantees will result in material payments in the future.

(9) Commitments and Contingencies

Commitments

In the normal course of business, we have entered into agreements that commit our company to make cash payments in future
periods with respect to programming contracts, network and connectivity commitments, purchases of customer premises and other
equipment and services, non-cancellable operating leases and other items. The pound sterling equivalents of such commitments
as of March 31, 2017 are presented below:

Payments due during:

Remainder
of 2017 2018 2019 2020 2021 2022 Thereafter Total
in millions

Programming

COMMUtMENTS e £ 4526 £ 5321 £ 2583 £ 709 £ 155 £ 110 £ 457 £ 1,386.1
Network and connectivity

COMMUtMENLS oo 451.9 146.4 146.0 143.7 138.7 5.7 10.2 1,042.6
Purchase commitments........ 321.8 71.8 45.9 19.4 3.0 2.6 0.7 465.2
Operating leases................... 28.4 32.9 27.9 20.6 16.6 34.5 27.6 188.5
Other commitments.............. 9.6 59 2.8 — — — — 18.3

X171 ) R £ 12643 £ 789.1 £ 4809 £ 2546 £ 1738 £ 538 £ 84.2 £ 3,100.7

(@) The commitments included in this table do not reflect any liabilities that are included in our March 31, 2017 condensed
consolidated balance sheet.

Programming commitments consist of obligations associated with certain of our programming contracts that are enforceable
and legally binding on us as we have agreed to pay minimum fees without regard to (i) the actual number of subscribers to the
programming services or (ii) whether we terminate service to a portion of our subscribers or dispose of a portion of our distribution
systems. In addition, programming commitments do not include increases in future periods associated with contractual inflation
or other price adjustments that are not fixed. Accordingly, the amounts reflected in the above table with respect to these contracts
are significantly less than the amounts we expect to pay in these periods under these contracts. Historically, payments to
programming vendors have represented a significant portion of our operating costs, and we expect that this will continue to be the
case in future periods. In this regard, our total programming and copyright costs aggregated £211.7 million and £193.5 million
during the three months ended March 31, 2017 and 2016, respectively.

Network and connectivity commitments include, among other items, the fixed minimum commitments associated with our
mobile virtual network operator (MVNQO) agreements and service commitments associated with our network extension projects.
As such, the commitments shown in the above table may be significantly less than the actual amounts we ultimately pay in these
periods.

Purchase commitments include unconditional and legally binding obligations related to (i) the purchase of customer premises

and other equipment and (ii) certain service-related commitments, including call center, information technology and maintenance
services.
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Commitments arising from acquisition agreements are not reflected in the above table.

In addition to the commitments set forth in the table above, we have significant commitments under (i) derivative instruments
and (ii) defined benefit plans and similar agreements, pursuant to which we expect to make payments in future periods. For
information regarding our derivative instruments, including the net cash paid or received in connection with these instruments
during the three months ended March 31, 2017 and 2016, see note 3.

Guarantees and Other Credit Enhancements

In the ordinary course of business, we may provide (i) indemnifications to our lenders, our vendors and certain other parties,
(ii) performance and/or financial guarantees to local municipalities, our customers and vendors and (iii) guarantees as a co-guarantor
with certain other Liberty Global subsidiaries related to various financing arrangements. Historically, these arrangements have not
resulted in our company making any material payments and we do not believe that they will result in material payments in the
future.

Legal and Regulatory Proceedings and Other Contingencies

VAT Matters. Our application of VAT with respect to certain revenue generating activities has been challenged by the U.K.
tax authorities. We have estimated our maximum exposure in the event of an unfavorable outcome to be £46.6 million as of
March 31, 2017. No portion of this exposure has been accrued by our company as the likelihood of loss is not considered to be
probable. A court hearing was held at the end of September 2014 in relation to the U.K. tax authorities’ challenge and the timing
of the court’s decision is uncertain.

On March 19, 2014, the U.K. government announced a change in legislation with respect to the charging of VAT in connection
with prompt payment discounts such as those that we offer to our fixed-line telephony customers. This change, which took effect
on May 1, 2014, impacted our company and some of our competitors. The U.K. tax authority issued a decision in the fourth quarter
of 2015 challenging our application of the prompt payment discount rules prior to the May 1, 2014 change in legislation. We have
appealed this decision. As part of the appeal process, we were required to make aggregate payments of £67.0 million, which
included the challenged amount of £63.7 million and related interest of £3.3 million. The aggregate amount paid does not include
penalties, which could be significant in the unlikely event that penalties were to be assessed. This matter will likely be subject to
court proceedings that could delay the ultimate resolution for an extended period of time. No portion of this potential exposure
has been accrued by our company as the likelihood of loss is not considered to be probable.

Other Regulatory Issues. Video distribution, broadband internet, fixed-line telephony, mobile and content businesses are
subject to significant regulation and supervision by various regulatory bodies in the jurisdictions in which we operate, and other
U.K. and European Union (E.U.) authorities. Adverse regulatory developments could subject our businesses to a number of risks.
Regulation, including conditions imposed on us by competition or other authorities as a requirement to close acquisitions or
dispositions, could limit growth, revenue and the number and types of services offered and could lead to increased operating costs
and property and equipment additions. In addition, regulation may restrict our operations and subject them to further competitive
pressure, including pricing restrictions, interconnect and other access obligations, and restrictions or controls on content, including
content provided by third parties. Failure to comply with current or future regulation could expose our businesses to various
penalties.

Effective April 1, 2017, the rateable value of our existing network and other assets in the U.K. increased significantly. This
increase affects the amount we pay for network infrastructure charges as the annual amount payable to the U.K. government is
calculated by applying a percentage multiplier to the rateable value of assets. This change, together with a similar change in Ireland,
will result in significant increases in our network infrastructure charges. We estimate that the aggregate amount of these increases
will be approximately £30 million during 2017 and will build to a maximum aggregate increase of up to £100 million in 2021.
We continue to believe that these increases are excessive and retain the right of appeal should more favorable agreements be
reached with other operators. The rateable value of network and other assets constructed under our network extension program in
the U.K. remains subject to review by the U.K. government.

In addition to the foregoing items, we have contingent liabilities related to matters arising in the ordinary course of business,
including (i) legal proceedings, (ii) issues involving VAT and wage, property, withholding and other tax issues and (iii) disputes
over interconnection, programming, copyright and channel carriage fees. While we generally expect that the amounts required to
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satisfy these contingencies will not materially differ from any estimated amounts we have accrued, no assurance can be given that
the resolution of one or more of these contingencies will not result in a material impact on our results of operations, cash flows or
financial position in any given period. Due, in general, to the complexity of the issues involved and, in certain cases, the lack of
a clear basis for predicting outcomes, we cannot provide a meaningful range of potential losses or cash outflows that might result
from any unfavorable outcomes.

(10) Segment Reporting

We have one reportable segment that provides video, broadband internet, fixed-line telephony and mobile services in the U.K.

and Ireland.

Our revenue by major category is set forth below:

Three months ended
March 31,
2017 2016
in millions

Subscription revenue (a):

VRO, ..ttt ettt b et bt b et b e st n e bRt b stk e e bbbttt be e s e ene £ 2525 £ 2668
Broadband INEETTIEL ..........ccooiiiiiiieies et ettt ettt sttt sttt ettt ne bt ae et be e 369.9 3254
FiXed-1IN@ tEIEPRONY .....ooviiieieeiieieee ettt ettt ettt et e e st e nteeneesseenaesseensesneensenneens 241.5 236.4
Cable SUDSCIIPHION TEVEIMUE ........c.eeevieeieirieeeeiteetesteesesteesesteessesseesseeseeseeseesseessesseessesssessesssessesssessesseens 863.9 828.6
IMODILE (D) .-ttt sttt st e e st s e st s e bttt b et b et b ettt be s e ene 95.8 107.6
Total SUDSCIIPLION TEVEIMUR........ecueevieeierieiieiteeeteeteeeteetees e et eseeraesseesaesreessesreessesssessesssesseessensenssenseenns 959.7 936.2
Business-to-business (B2B) TeVENUE (C) .....cccviiiiiiuiiiiiieiieeie ettt ettt ettt aeeveeseaeeveeseveeseesene s 170.8 163.2
Other reVENUE (D) (A) c.vveriieiiiiieieeiieeeee ettt ettt et e et e b e esaesbeesaesseessesteessesasessesssessenseans 83.5 78.5
TOTAL ..ttt b et a ettt b et b et b et b et b et nenene £ 1,2140 £ 1,1779

(a)  Subscription revenue includes amounts received from subscribers for ongoing services, excluding installation fees and late

(b)

(©)

(d)

fees. Subscription revenue from subscribers who purchase bundled services at a discounted rate is generally allocated
proportionally to each service based on the standalone price for each individual service. As a result, changes in the standalone
pricing of our cable and mobile products or the composition of bundles can contribute to changes in our product revenue
categories from period to period.

Mobile subscription revenue excludes mobile interconnect revenue of £13.3 million and £16.2 million during the three
months ended March 31, 2017 and 2016, respectively. Mobile interconnect revenue and revenue from mobile handset sales
are included in other revenue.

B2B revenue includes revenue from business broadband internet, voice, mobile and data services offered to medium to
large enterprises and, on a wholesale basis, to other operators. We also provide services to certain small or home office
(SOHO) subscribers. SOHO subscribers pay a premium price to receive expanded service levels along with video, broadband
internet, fixed-line telephony or mobile services that are the same or similar to the mass marketed products offered to our
residential subscribers. Revenue from SOHO subscribers, which is included in subscription revenue, aggregated £11.9
million and £5.6 million during the three months ended March 31, 2017 and 2016, respectively. A portion of the increase
in our SOHO revenue is attributable to the conversion of our residential subscribers to SOHO subscribers.

Other revenue includes, among other items, mobile handset sales, interconnect fees, late fee revenue, and installation fees.
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(unaudited)

Geographic Segments

The revenue of our geographic segments is set forth below:

Three months ended
March 31,

2017 2016

in millions

U K e e e e et e e eenean £ 1,130.1 £ 1,102.5
| 5] T SRR 83.9 75.4
TOTAL oo e s eeee s e e e ee e eeseees e e s e e e s e s e s eee s e seses e essseeseses e esseeeseeeseees e eeseeeseees e eeseeeseeer e £ 12140 £ 1,177.9
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March 31, 2017
(unaudited)

(11) Condensed Consolidating Financial Information — Senior Notes

We present the following condensed consolidating financial information as of and for the three months ended March 31,2017,
as required by the applicable underlying indentures. For the condensed consolidating financial information as of December 31,
2016 and for the three months ended March 31, 2016, see our 2016 annual report and the March 31, 2016 quarterly report,
respectively.

As of March 31, 2017, Virgin Media Finance PLC (Virgin Media Finance) is the issuer of the following senior notes:

*  $118.7 million (£94.6 million) aggregate principal amount of 2022 VM 4.875% Dollar Senior Notes;

*  $95.0 million (£75.7 million) aggregate principal amount of 2022 VM 5.25% Dollar Senior Notes;

*  £44.1 million aggregate principal amount of 2022 VM Sterling Senior Notes;

*  $530.0 million (£422.6 million) aggregate principal amount of 2023 VM Dollar Senior Notes;

*  £250.0 million aggregate principal amount of 2023 VM Sterling Senior Notes;

*  $500.0 million (£398.7 million) aggregate principal amount of 2024 VM Dollar Senior Notes;

*  £300.0 million aggregate principal amount of 2024 VM Sterling Senior Notes;

*  €460.0 million (£392.3 million) aggregate principal amount of 2025 VM Euro Senior Notes; and

*  $400.0 million (£318.9 million) aggregate principal amount of 2025 VM Dollar Senior Notes.

Our senior notes are issued by Virgin Media Finance and are guaranteed on a senior basis by Virgin Media and certain of its
subsidiaries, namely Virgin Media Group LLC (Virgin Media Group), Virgin Media (UK) Group LLC (Virgin Media (UK)

Group) and Virgin Media Communications. Each of Virgin Media Investment Holdings Limited (VMIH) and Virgin Media
Investments Limited (VMIL) are conditional guarantors and have guaranteed the senior notes on a senior subordinated basis.
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March 31, 2017
(unaudited)
March 31, 2017
Virgin
Virgin Media Other All other
Balance sheets Media Finance  guarantors VMIH VMIL subsidiaries  Eliminations Total
in millions
ASSETS
Current assets:
Cash and cash equivalents............. £ 02 £ — £ — £ 0.1 £ — £ 482 £ — £ 48.5
Related-party receivables ............. 9.5 — — — — 96.0 — 105.5
Other current assets:
Third-party .......ccocoeeveveeenenne 44 — — 76.2 — 656.1 — 736.7
Intercompany and related-
PATLY e — 6.5 — 10.2 — 27.9 (23.6) 21.0
Total current assets.................. 14.1 6.5 — 86.5 — 828.2 (23.6) 911.7
Property and equipment, net............ — — — — — 5,959.0 — 5,959.0
GoodWill.....c.ccovreeicicireene — — — — — 6,007.7 — 6,007.7
Intangible assets subject to
amortization, net..........ccccveeuvennen. — — — — — 1,129.2 — 1,129.2
Investments in, and loans to, parent
and subsidiary companies............ 7,293.8  9,655.5 8,095.9 13,932.7 13,867.5 (5,726.9) (47,118.5) —
Deferred income taxes..................... — — — — — 1,458.3 — 1,458.3
Related-party notes receivable......... 15.9 — — — — 4,689.6 — 4,705.5
Other assets, net:
Third-party........cccceevvevvevvecrirennne. 0.2 — — 877.4 — 212.0 — 1,089.6
Intercompany and related-party.... — 75.1 — 5.8 — 213.4 (288.5) 5.8
Total assets .......ccceevrvrveeeererenns £ 73240 £9,737.1 £ 8,0959 £149024 £13,867.5 £ 14,770.5 £ (47,430.6) £21,266.8
LIABILITIES AND OWNERS’ _________ ~—  _ ———— "
EQUITY
Current liabilities:
Intercompany and related-party
payables .......cccoeoneininecnene £ 9.8 £ 1162 ¢£ — £ 384 £ — £ 2624 £ (399.6) £ 27.2
Other current liabilities:
Third-party .......ccccevevevineeceene 1.5 49.0 — 902.6 — 1,333.3 — 2,286.4
Intercompany and related-
PATLY e 93.6 — — 23.6 — 130.3 (23.6) 223.9
Total current liabilities............. 104.9 165.2 — 964.6 — 1,726.0 (423.2) 2,537.5
Long-term debt and capital lease
obligations ..........cccoeevereinenene — 22771 — 293.7 — 8,673.2 — 11,244.0
Other long-term liabilities:
Third-party........cccoceeerevveenreenens — — — 217.6 — 108.5 — 326.1
Intercompany .........ccccoeeververvennnnne — — — 288.5 — — (288.5) —
Total liabilities.............ccconnnene. 1049  2,4423 — 1,764.4 — 10,507.7 (711.7)  14,107.6
Total parent’s equity................ 7,219.1  7,294.8 8,095.9 13,138.0 13,867.5 4,322.7 (46,718.9) 7,219.1
Noncontrolling interest.................... — — — — — (59.9) — (59.9)
Total owners’ equity............. 7,219.1  7,294.8 8,0959  13,138.0 13,867.5 4,262.8 (46,718.9) 7,159.2
Total liabilities and owners’
CQUILY e £ 73240 £9,737.1 £ 8,0959 £14,9024 £13,867.5 £ 14,770.5 £ (47,430.6) £21,266.8
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Three months ended March 31, 2017

Virgin
Virgin Media Other All other
Statements of operations Media Finance  guarantors VMIH VMIL  subsidiaries Eliminations Total
in millions

Revenue..........ccccoevivveiininnciiiccceee £ — £ — £ — £ — — £ 12140 £ — £1,214.0
Operating costs and expenses (exclusive

of depreciation and amortization,

shown separately below):......................

Programming and other direct costs of

SETVICES .ovivevvrnerererererererererenenerenenene — — — — — 361.9 — 361.9
Other operating..........c.cceevevievrevieerennenns — — — — — 162.6 — 162.6
SG&A (including share-based

compensation).............coeveveerevenenennns 0.4 — — — — 169.5 — 169.9
Related-party fees and allocations,

NEL cooveveieeie ettt — — — — — 29.8 — 29.8
Depreciation and amortization — — — — — 428.8 — 428.8
Impairment, restructuring and other

operating items, net...........c..ccevev.... — — — — — 1.1 — 1.1

0.4 — — — — 1,153.7 — 1,154.1
Operating income (1088)........ccceeeruene 0.4) — — — — 60.3 — 59.9
Non-operating income (expense):
Interest expense:
Third-party .........coceevenecnineenenenns — (34.5) — (11.4) — (104.4) — (150.3)
Related-party and intercompany 9.9) (86.6) — (115.1) — (309.2) 520.2 (0.6)
Interest income — related-party and
INEEICOMPANY ....eevrvieereirenienieiereereeneens 0.1 15.6 11.9 54.3 - 518.0 (520.2) 79.7
Realized and unrealized gains (losses)
on derivative instruments, net:
Third-party ........cccceeeereeiiineeeeeene — — — (94.4) — 0.2 — (94.2)
Related-party .......c.coecveeveenecenenncnnns — 1.7 — (6.9) — 4.1 — (1.1)
Foreign currency transaction gains
(10SS€S), M€t 0.2 78.5 2.9 473 — (26.3) — 102.6
Loss on debt modification and
extinguishment, net .........c..cccocevveuenee. — — — - - (29.0) - (29.0)
Realized and unrealized losses due to
changes in fair values of certain debt,
DB .ttt — — — (27.2) — — — (27.2)
Other expense, Net.........c.eceeereeereeeruenns — — — (0.3) — — — (0.3)
(9.6) (25.3) 14.8 (153.7) — 534 — (120.4)
Earnings (loss) before income taxes..... (10.0) (25.3) 14.8 (153.7) — 113.7 — (60.5)
Income tax benefit (expense).........ccecueneen. 0.2) — — — — 12.0 — 11.8
Earnings (loss) after income taxes........ (10.2) (25.3) 14.8 (153.7) — 125.7 — (48.7)
Equity in net earnings (loss) of
SUDSIIArIEs. ........oveeveeeereeereeereeeeeeneens (37.5) (28.2) (53.0) 1255 1164 — (123.2) —
Net earnings (10S8) .....ocevvevererereneeennenes 47.7) (53.5) (38.2) (28.2) 1164 125.7 (123.2) (48.7)
Net loss attributable to noncontrolling
INEETES...vvevereieceeierccee et — — — — — 1.0 — 1.0
Net earnings (loss) attributable to
PATENL cov-veeeeeveeeseveeeeseniee s £ (477) £ (535) £ (382) £ (28.2) £1164 £ 1267 £ (1232) £ (47.7)
Total comprehensive earnings (loss).... £ (50.4) £ (54.1) £ (50.9) £ (28.8) £1158 £ 1253 £ (108.1) £ (51.2)
Comprehensive loss attributable to
noncontrolling interest ..............ccceevn..... — — — — — 0.8 — 0.8
Comprehensive earnings (loss)
attributable to parent.............cceeneee. £ (504) £ (541) £ (509) £ (28.8) £1158 £ 126.1 £ (108.1) £ (504
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March 31, 2017
(unaudited)

Three months ended March 31, 2017

Virgin All
Virgin Media Other other
Statements of cash flows Media Finance guarantors = VMIH VMIL subsidiaries Total

in millions
Cash flows from operating activities:
Net cash provided (used) by operating

ACHVILIES . vvovvveveeieeeeesese s £ (04) £ (40.1) £ — £0197) £ — £ 5475 £ 3873
Cash flows from investing activities:
Capital expenditures...........ccoecvervreeereennenn. — — — — — (130.5)  (130.5)
Advances to related parties, net.................. — — — — — (21.5) (21.5)
Other investing activities, net...........c......... — — — — — 3.7 3.7
Net cash used by investing activities..... — — — — — (148.3)  (148.3)

Cash flows from financing activities:

Repayments and repurchases of third-
party debt and capital lease

OblIZAtIONS. .....evvereiriiieieiciccceeececa — — — (597.6) — (1,502.6) (2,100.2)
Borrowings of third-party debt................... — — — 386.4 — 1,551.0 1,937.4
Payment of financing costs and debt

PIrEMIUMS ...oovviviirieriereeeeere e — — — 5.4 — (44.1) (49.5)
Net cash paid related to derivative

INSETUMENTS ..., — — — 0.3) — — 0.3)
Contributions (distributions) ...................... 0.4 40.1 — 336.5 — (377.0) —

Net cash provided (used) by financing
ACHVITIES oo 0.4 40.1 — 119.6 — 372.7)  (212.6)
Net increase (decrease) in cash and
cash equivalents.............c.ccceoevnne.. — — — (0.1) — 26.5 26.4
Cash and cash equivalents:
Beginning of period...........cccceevvevennennn. 0.2 — — 0.2 — 21.7 22.1
End of period........ccccovveevieieiieieieen, £ 02 £ — £ — £ 0.1 £ — £ 482 £ 485
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(12) Condensed Consolidating Financial Information — Senior Secured Notes

We present the following condensed consolidating financial information as of and for the three months ended March 31,2017,
as required by the applicable underlying indentures. For the condensed consolidating financial information as of December 31,
2016 and for the three months ended March 31, 2016, see our 2016 annual report and the March 31, 2016 quarterly report,
respectively.

As of March 31, 2017, Virgin Media Secured Finance is the issuer of the following senior secured notes:

£107.1 million aggregate principal amount of January 2021 VM Sterling Senior Secured Notes;

$447.9 million (£357.1 million) aggregate principal amount of January 2021 VM Dollar Senior Secured Notes;
£521.3 million aggregate principal amount of 2025 VM Sterling Senior Secured Notes;

£387.0 million aggregate principal amount of 2025 VM 5.5% Sterling Senior Secured Notes;

£300.0 million aggregate principal amount of 2025 VM 5.125% Sterling Senior Secured Notes;

$425.0 million (£338.9 million) aggregate principal amount of 2025 VM Dollar Senior Secured Notes;

$1.0 billion (£797.3 million) aggregate principal amount of 2026 VM 5.25% Dollar Senior Secured Notes;
$750.0 million (£598.0 million) aggregate principal amount of 2026 VM 5.5% Dollar Senior Secured Notes;
£525.0 million aggregate principal amount of January 2027 VM Senior Secured Notes;

£675.0 million aggregate principal amount of April 2027 VM Senior Secured Notes; and

£400.0 million aggregate principal amount of 2029 VM Senior Secured Notes.

Our senior secured notes are issued by Virgin Media Secured Finance and are guaranteed on a senior basis by Virgin Media,
Virgin Media Group, Virgin Media (UK) Group and Virgin Media Communications and on a senior subordinated basis by VMIH
and VMIL. They also rank pari passu with and, subject to certain exceptions, share in the same guarantees and security which has
been granted in favor of our VM Credit Facilities.
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March 31, 2017
Virgin Media
Virgin Secured Non-
Balance sheets Media Finance Guarantors Guarantors Eliminations Total
in millions
ASSETS
Current assets:
Cash and cash equivalents......................... £ 02 £ 87 £ 6.6 £ 33.0 £ — £ 48.5
Related-party receivables............c..c.......... 9.5 — 10.5 85.5 — 105.5
Other current assets:
Third-party .......cccceeeeveverenieneneeeeeee 4.4 — 575.1 157.2 — 736.7
Intercompany and related-party ............. — 15.8 28.3 0.5 (23.6) 21.0
Total current assets..........coceverererieneene 14.1 245 620.5 276.2 (23.6) 911.7
Property and equipment, net ....................... — — 4,750.9 1,208.1 — 5,959.0
GOOdWIlL...oeeiiieeee e — — 5,793.6 214.1 — 6,007.7
Intangible assets subject to amortization,
TICL 1ottt — — 1,006.4 122.8 — 1,129.2
Investments in, and loans to, parent and
subsidiary companies..................ccco........ 7,293.8 4,866.3 (2,513.6) 4,299.1 (13,945.6) —
Deferred income taxes ...........ccoceeevevvrennee.. — — 1,458.3 — — 1,458.3
Related-party notes receivable..................... 15.9 — — 4,689.6 — 4,705.5
Other assets, net:
Third-party ......ccccceeveevennienenincneneee 0.2 — 1,042.8 46.6 — 1,089.6
Intercompany and related-party................ — 213.0 80.9 0.4 (288.5) 5.8
Total asSets.......coceverererenineneeiene £ 73240 £ 51038 £ 12,2398 £ 10,856.9 £ (14,257.7) £21,266.8
LIABILITIES AND OWNERS’ EQUITY
Current liabilities:
Intercompany and related-party
PAYADIES.......oeveeeeee e £ 98 £ — £ 2120 £ 2061 £  (400.7) £ 272
Other current liabilities:
Third-party .......cccceeevvevenneneneneneneenee 1.5 48.0 2,118.8 118.1 — 2,286.4
Intercompany and related-party ............. 93.6 0.3 92.2 61.4 (23.6) 223.9
Total current liabilities......................... 104.9 48.3 2,423.0 385.6 (424.3) 2,537.5
Long-term debt and capital lease
OblIZAtIONS ...t — 4,997.0 6,143.3 103.7 — 11,2440
Other long-term liabilities:
Third-party ......ccccceeveeveninennineenee — — 300.8 253 — 326.1
Intercompany .........ccceceeeveercveeceesveeieenenn. — — 288.1 0.4 (288.5) —
Total liabilities .......ccccecerevererenieeene 104.9 5,045.3 9,155.2 515.0 (712.8) 14,107.6
Total parent’s equity........ccceeereerrereeneene 7,219.1 58.5 3,084.6 10,401.8 (13,544.9) 7,219.1
Noncontrolling interest ............c.cccevvvennenne. — — — (59.9) — (59.9)
Total owners’ equity.........cccceveeeennee. 7,219.1 58.5 3,084.6 10,341.9 (13,544.9) 7,159.2

Total liabilities and owners’ equity.... £ 7,324.0 £ 5,103.8 £ 12,239.8 £ 10,8569 £ (14,257.7) £21,266.8
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Statements of operations

REVENUE......cvvviiiiiiiiiiiiieeeeeeeeeeeeees

Operating costs and expenses (exclusive of
depreciation and amortization, shown
separately below):

Programming and other direct costs of
SETVICES ..oveuvvirenrereneereneerereeteneetenaenenaenennenens

Other operating...........cceeveeeveeeevreeienreeeennene

SG&A (including share-based
COMPENSATION) .ot

Related-party fees and allocations, net...........
Depreciation and amortization .......................

Impairment, restructuring and other
operating items, Net...........cceveevverreerennenne.

Operating income (10SS).....c.ccccecererericnennne
Non-operating income (expense):
Interest expense:
Third-party ......ccceeveeveriereeieeeee e
Related-party and intercompany .................

Interest income — related-party and
INEEICOMPANY ..eovvreerenrreererieerenreeseesreeseesseenns

Realized and unrealized gains (losses) on
derivative instruments, net:

Third-party .....cccceeeevieveeieeieieeeeeeeee e
Related-party .......ccceeeereerenieiieeeeeee

Foreign currency transaction gains (losses),
1< TSR

Loss on debt modification and
extinguishment, net...........ccccoeceevenencennnnne.

Realized and unrealized losses due to
changes in fair values of certain debt, net...

Other expense, Net.......c.ccceevveeeeerreereenreeeeneane

Earnings (loss) before income taxes..........
Income tax benefit (€Xpense) .......cccceeveveveeennnne.
Earnings (loss) after income taxes...............
Equity in net earnings (loss) of subsidiaries .......
Net earnings (10SS) ...c.eeevevververrervenereeneennnn
Net loss attributable to noncontrolling interest ...
Net earnings (loss) attributable to parent.....

Total comprehensive earnings (loss)............
Comprehensive loss attributable to
noncontrolling interest..........c..ceceevererenenennene

Comprehensive earnings (loss) attributable
to parent......ccccccevviiiiiiiiiiiiiiiiie

VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)

March 31, 2017
(unaudited)

Three months ended March 31, 2017

Virgin Media
Virgin Secured Non-
Media Finance Guarantors Guarantors Eliminations Total
in millions
£ — £ — £ 10176 £ 196.4 £ — £1,214.0
— — 306.3 55.6 — 361.9
— — 130.6 32.0 — 162.6
04 — 141.0 28.5 — 169.9
— — 17.9 11.9 — 29.8
— — 365.1 63.7 — 428.8
— — (0.5) 1.6 — 1.1
0.4 — 960.4 193.3 — 1,154.1
(0.4) — 57.2 3.1 — 59.9
— (67.6) (8L.5) (1.2) — (150.3)
9.9) — (281.8) (272.5) 563.6 (0.6)
0.1 68.8 266.9 307.5 (563.6) 79.7
— — (95.2) 1.0 — (94.2)
— 33 “4.4) — — (1.1)
0.2 20.5 89.9 (8.0) — 102.6
— (27.3) (1.7) — — (29.0)
— — (27.2) — — (27.2)
— — 0.3) — — 0.3)
(9.6) (2.3) (135.3) 26.8 — (120.4)
(10.0) (2.3) (78.1) 29.9 — (60.5)
(0.2) — 12.0 — — 11.8
(10.2) (2.3) (66.1) 29.9 — (48.7)
(37.5) — 12.4 (68.6) 93.7 —
(47.7) 2.3) (53.7) (38.7) 93.7 (48.7)
— — — 1.0 — 1.0
£@47.7) £ 23) £ (53.7) £ (37.7) £ 93.7 £ (47.7)
£(504) £ 23) £ (543) £ (50.3) £ 106.1 £ (51.2)
— — — 0.8 — 0.8
(50.4) £ 23) £ (543) £ (49.5) £ 106.1 £ (50.4)



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)

March 31, 2017
(unaudited)
Three months ended March 31, 2017
Virgin Media
Virgin Secured Non-
Statements of cash flows Media Finance Guarantors  Guarantors Total

in millions
Cash flows from operating activities:
Net cash provided (used) by operating activities........ £ 04) £ 309) £ 3122 £ 106.4 £ 3873

Cash flows from investing activities:

Capital expenditures.........c..cooeeveeeeereeeeeeeeeereeeeereenne. — — (104.5) (26.0) (130.5)

Advances to related parties, net ..........cceeeeveereerennne. — — — (21.5) (21.5)

Other investing activities, Net..........oceevevrerveverrrenennn. — — 3.7 — 3.7
Net cash used by investing activities...................... — — (100.8) (47.5) (148.3)

Cash flows from financing activities:
Repayments and repurchases of third-party debt and

capital lease obligations...........eceveeeverieecrenieeienennne — (640.0) (1,455.5) “4.7) (2,100.2)
Borrowings of third-party debt ...........ccccoeevierreiennnnne. — 675.0 1,251.4 11.0 1,937.4
Payment of financing costs and debt premiums.......... — (30.6) (17.4) (1.5) (49.5)
Net cash paid related to derivative instruments .......... — — (0.3) — (0.3)
Contributions (distributions) ..........ccceecevvecveneeevernennnn. 0.4 25.1 8.1 (33.6) —

Net cash provided (used) by financing activities ... 0.4 29.5 (213.7) (28.8) (212.6)
Net increase (decrease) in cash and cash
CQUIVAICNLS......veeiiiiciececcie e — (1.4) (2.3) 30.1 26.4
Cash and cash equivalents:
Beginning of period............cccoeevvieievieieeicieenen, 0.2 10.1 8.9 2.9 22.1
End of period........cccccveevirieiiniiiieiee e £ 02 £ 87 £ 6.6 £ 33.0 £ 48.5
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis, which should be read in conjunction with our condensed consolidated financial
statements and the discussion and analysis included in our 2016 annual report, is intended to assist in providing an understanding
of our financial condition, changes in financial condition and results of operations and is organized as follows:

»  Forward-looking Statements. This section provides a description of certain factors that could cause actual results or events
to differ materially from anticipated results or events.

*  Overview. This section provides a general description of our business and recent events.

*  Material Changes in Results of Operations. This section provides an analysis of our results of operations for the three
months ended March 31, 2017 and 2016.

*  Material Changes in Financial Condition. This section provides an analysis of our parent and subsidiary liquidity,
condensed consolidated statements of cash flows and contractual commitments.

The capitalized terms used below have been defined in the notes to our condensed consolidated financial statements. In the

following text, the terms “we,” “our,” “our company” and “us” may refer, as the context requires, to Virgin Media or collectively
to Virgin Media and its subsidiaries.

Unless otherwise indicated, convenience translations into pound sterling are calculated as of March 31, 2017.
Forward-looking Statements

Certain statements in this quarterly report constitute forward-looking statements. To the extent that statements in this quarterly
report are not recitations of historical fact, such statements constitute forward-looking statements, which, by definition, involve
risks and uncertainties that could cause actual results to differ materially from those expressed or implied by such statements. In
particular, statements under Management s Discussion and Analysis of Financial Condition and Results of Operations may contain
forward-looking statements, including statements regarding our business, product, foreign currency and finance strategies, our
property and equipment additions (including with respect to our network extensions), subscriber growth and retention rates,
competitive, regulatory and economic factors, the timing and impacts of proposed transactions, the maturity of our markets, the
anticipated impacts of new legislation (or changes to existing rules and regulations), anticipated changes in our revenue, costs or
growth rates, our liquidity, credit risks, foreign currency risks, target leverage levels, our future projected contractual commitments
and cash flows and other information and statements that are not historical fact. Where, in any forward-looking statement, we
express an expectation or belief as to future results or events, such expectation or belief is expressed in good faith and believed to
have a reasonable basis, but there can be no assurance that the expectation or belief will result or be achieved or accomplished. In
evaluating these statements, you should consider the risks and uncertainties discussed in our 2016 annual report, as well as the
following list of some but not all of the factors that could cause actual results or events to differ materially from anticipated results
or events:

» economic and business conditions and industry trends in the countries in which we operate;

* the competitive environment in the cable television, broadband and telecommunications industries in the U.K. and Ireland,
including competitor responses to our products and services;

» fluctuations in currency exchange rates and interest rates;

* instability in global financial markets, including sovereign debt issues in the E.U. and related fiscal reforms;

*  consumer disposable income and spending levels, including the availability and amount of individual consumer debt;

*  changes in consumer television viewing preferences and habits;

* consumer acceptance of our existing service offerings, including our cable television, broadband internet, fixed-line

telephony, mobile and business service offerings, and of new technology, programming alternatives and other products
and services that we may offer in the future;
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our ability to manage rapid technological changes;

our ability to maintain or increase the number of subscriptions to our cable television, broadband internet, fixed-line
telephony and mobile service offerings and our average revenue per household;

our ability to provide satisfactory customer service, including support for new and evolving products and services;
our ability to maintain or increase rates to our subscribers or to pass through increased costs to our subscribers;

the impact of our future financial performance, or market conditions generally, on the availability, terms and deployment
of capital;

changes in, or failure or inability to comply with, government regulations in the countries in which we operate and adverse
outcomes from regulatory proceedings;

government intervention that requires opening our broadband distribution networks to competitors;

our ability to obtain regulatory approval and satisfy other conditions necessary to close acquisitions and dispositions, and
the impact of conditions imposed by competition and other regulatory authorities in connection with acquisitions;

our ability to successfully integrate and realize anticipated efficiencies from the businesses we may acquire;
changes in laws or treaties relating to taxation, or the interpretation thereof, in the countries in which we operate;

changes in laws and government regulations that may impact the availability and cost of capital and the derivative
instruments that hedge certain of our financial risks;

the ability of suppliers and vendors (including our third-party wireless network providers under our MVNO arrangements)
to timely deliver quality products, equipment, software, services and access;

the availability of attractive programming for our video services and the costs associated with such programming, including
retransmission and copyright fees payable to public and private broadcasters;

uncertainties inherent in the development and integration of new business lines and business strategies;

our ability to adequately forecast and plan future network requirements, including the costs and benefits associated with
our planned network extensions;

the availability of capital for the acquisition and/or development of telecommunications networks and services;

problems we may discover post-closing with the operations, including the internal controls and financial reporting process,
of businesses we acquire;

the leakage of sensitive customer data;

the outcome of any pending or threatened litigation;

the loss of key employees and the availability of qualified personnel;

changes in the nature of key strategic relationships with partners and joint venturers; and

events that are outside of our control, such as political unrest in international markets, terrorist attacks, malicious human
acts, natural disasters, pandemics and other similar events.
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The broadband distribution and mobile service industries are changing rapidly and, therefore, the forward-looking statements
of expectations, plans and intent in this quarterly report are subject to a significant degree of risk. These forward-looking statements
and the above-described risks, uncertainties and other factors speak only as of the date of this quarterly report, and we expressly
disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein,
to reflect any change in our expectations with regard thereto, or any other change in events, conditions or circumstances on which
any such statement is based. Readers are cautioned not to place undue reliance on any forward-looking statement.

Overview
General

We are a subsidiary of Liberty Global that provides video, broadband internet, fixed-line telephony and mobile services in
the U.K. and Ireland. We are one of the U.K.’s and Ireland’s largest providers of residential video, broadband internet and fixed-
line telephony services in terms of the number of customers. We believe our advanced, deep-fiber cable access network enables
us to offer faster and higher quality broadband services than our digital subscriber line competitors. As a result, we provide our
customers with a leading next generation broadband service and one of the most advanced interactive television services available
in the U.K. and Irish markets.

We completed two small acquisitions and one small disposition in 2016. These transactions impact the comparability of our
2017 and 2016 results of operations.

Operations
AtMarch 31,2017, our network passed 14,410,700 homes and served 14,214,600 revenue generating units (RGUSs), consisting
of 5,361,800 broadband internet subscribers, 4,779,600 fixed-line telephony subscribers and 4,073,200 video subscribers. In
addition, at March 31, 2017, we served 3,043,600 mobile subscribers.
The following table provides details of our organic RGU and mobile subscriber changes for the years indicated. Organic RGU

and subscriber changes exclude the effect of acquisitions (RGUs and mobile subscribers added on the acquisition date) and other
non-organic adjustments, but includes post-acquisition date RGU and mobile subscriber additions or losses, as applicable.

Three months ended

March 31, 2017
2017 2016
Organic RGU additions (losses):
Video:
BaSIC 1.ttt a ettt ettt e R et e Rt et et et e s et en b et ententententent et e eneeneeseerene (1,300) (1,200)
ENRNANCE. ..ot e ettt et et e e et e et e ete e e teeeaeeetteeetaeeareeteeereereeeas 40,600 (16,700)
TOLAl VIACO.....eeeieeieeietieie ettt ettt ettt ettt ettt e be s et e b e s essassensentenseneeseeneeseeseeneesenas 39,300 (17,900)
Broadband INTEIMET.............ooovviiiiiiieiie ettt et e e et e e e e e e eeaeeeeaeeeenaeeseraeesenneeeannees 81,600 66,900
Fixed-1INne telePRONY .......coviiviiiiiiiiie ettt ettt ettt e eeete et e teeaesteenbeeraebeeraens 37,100 43,900
Total organic RGU additions..........c.ccieieriiiieniiiieriiciesie e e ste v ste s seesseeseesseessessessnessesnnas 158,000 92,900
Organic mobile additions (losses):
POSEPAIA ...ttt ettt ettt ettt et ettt e et e ete et e eteerbeeteeaeeteebeereeteeraens 36,900 46,600
PIEPAIA .. bbb bttt ettt a bt aeeheeb e bt bt eaeenes (33,500) (62,700)
Total organic mobile additions (I0SSES) ........c.ceieieruieiiiiieiecie ettt e 3,400 (16,100)
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Competition and Other External Factors

We are experiencing significant competition from incumbent telecommunications operators, direct-to-home satellite operators
and/or other providers. This significant competition, together with macroeconomic factors, has adversely impacted our revenue,
RGUs and/or average monthly subscription revenue per average cable RGU or mobile subscriber, as applicable (ARPU). For
additional information regarding the revenue impact of changes in the RGUs and ARPU, see Discussion and Analysis below.

In addition, high levels of sovereign debt in the U.S. and several countries in which we or our affiliates operate, combined
with weak growth and high unemployment, could potentially lead to fiscal reforms (including austerity measures), tax increases,
sovereign debt restructurings, currency instability, increased counterparty credit risk, high levels of volatility and disruptions in
the credit and equity markets, as well as other outcomes that might adversely impact our company. The occurrence of any of these
events, especially within the eurozone countries given our significant exposure to the euro and pound sterling, could have an
adverse impact on, among other matters, our liquidity and cash flows.

Our operations are subject to macroeconomic, political and other risks that are outside of our control. On June 23, 2016, the
U.K. held a referendum in which U.K. citizens voted in favor of, on an advisory basis, an exit from the E.U. commonly referred
to as “Brexit.” The terms of any withdrawal are subject to a negotiation period that could take until March 2019. A withdrawal
could, among other outcomes, disrupt the free movement of goods, services, people and capital between the U.K. and the E.U.,
undermine bilateral cooperation in key geographic areas and significantly disrupt trade between the U.K. and the E.U. or other
nations (including the U.S.) as the U.K. pursues independent trade relations. The initial impact of the announcement of Brexit
caused significant volatility in global stock markets, including in the prices of our shares. In addition, the U.S. dollar has significantly
strengthened against the British pound sterling during the period following Brexit. The effects of Brexit could adversely affect our
business, results of operations, financial condition and liquidity.

Effective April 1, 2017, the rateable value of our existing network and other assets in the U.K. increased significantly. This
increase affects the amount we pay for network infrastructure charges as the annual amount payable to the U.K. government is
calculated by applying a percentage multiplier to the rateable value of assets. This change, together with a similar change in Ireland,
will result in significant increases in our network infrastructure charges. We estimate that the aggregate amount of these increases
will be approximately £30 million during 2017 and will build to a maximum aggregate increase of up to £100 million in 2021.
We continue to believe that these increases are excessive and retain the right of appeal should more favorable agreements be
reached with other operators. The rateable value of network and other assets constructed under our network extension program in
the U.K. remains subject to review by the U.K. government.

Material Changes in Results of Operations

As noted under Overview above, the comparability of our operating results during 2017 and 2016 is affected by acquisitions
and a disposition. In the following discussion, we quantify the estimated impact of acquisitions (the Acquisition Impact) and the
impact of dispositions on our operating results. The Acquisition Impact represents our estimate of the difference between the
operating results of the periods under comparison that is attributable to an acquisition. In general, we base our estimate of the
Acquisition Impact on an acquired entity’s operating results during the first three to six months following the acquisition date, as
adjusted to remove integration costs and any other material nonrecurring or nonoperational items, such that changes from those
operating results in subsequent periods are considered to be organic changes. Accordingly, in the following discussion, (i) variances
attributed to an acquired entity during the first 12 months following the acquisition date represent differences between the estimated
Acquisition Impact and the actual results and (ii) the calculation of our organic growth percentages includes the organic growth
of an acquired entity relative to our estimate of the Acquisition Impact of such entity. During 2016, we changed how we calculate
our organic growth percentages to include the Acquisition Impact in the denominator of the calculation, as this methodology takes
into account the size of the acquired entity's operations relative to our existing operations. This change has been reflected
retroactively for all periods presented herein.

Discussion and Analysis
General

Most of our revenue is subject to VAT or similar revenue-based taxes. Any increases in these taxes could have an adverse
impact on our ability to maintain or increase our revenue to the extent that we are unable to pass such tax increases on to our
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customers. In the case of revenue-based taxes for which we are the ultimate taxpayer, we will also experience increases in our
operating expenses and corresponding declines in our Segment OCF and Segment OCF margin (Segment OCF divided by revenue)
to the extent of any such tax increases. As we use the term, Segment OCF is defined as operating income before depreciation and
amortization, share-based compensation, related-party fees and allocations, provisions and provision releases related to significant
litigation and impairment, restructuring and other operating items. Other operating items include (i) gains and losses on the
disposition of long-lived assets, (ii) third-party costs directly associated with successful and unsuccessful acquisitions and
dispositions, including legal, advisory and due diligence fees, as applicable, and (iii) other acquisition-related items, such as gains
and losses on the settlement of contingent consideration.

We pay interconnection fees to other telephony providers when calls or text messages from our subscribers terminate on
another network, and we receive similar fees from such providers when calls or text messages from their customers terminate on
our networks or networks that we access through MVNO or other arrangements. The amounts we charge and incur with respect
to fixed-line telephony and mobile interconnection fees are subject to regulatory oversight. To the extent that regulatory authorities
introduce fixed-line or mobile termination rate changes, we would experience prospective changes in our interconnect revenue
and costs. The ultimate impact of any such changes in termination rates on our Segment OCF would be dependent on the call or
text messaging patterns that are subject to the changed termination rates.

In addition, we are subject to inflationary pressures with respect to certain costs. Any cost increases that we are not able to
pass on to our subscribers through rate increases would result in increased pressure on our operating margins.

Revenue

Revenue includes amounts earned from (i) subscribers to our broadband communication and other fixed-line services
(collectively referred to herein as “cable subscription revenue”) and our mobile services and (ii) B2B services, interconnect fees,
mobile handset sales, installation fees, late fees and advertising revenue. Consistent with the presentation of our revenue categories
in note 10 to our condensed consolidated financial statements, we use the term “subscription revenue” in the following discussion
to refer to amounts received from subscribers for ongoing services, excluding installation fees and late fees. In the below tables,
mobile subscription revenue excludes the related interconnect revenue.

In the U.K. we offer our customers the option to purchase a mobile handset pursuant to a contract that is independent of a
mobile airtime services contract (the Split-contract Program). Revenue associated with handsets sold under the Split-contract
Program is recognized upfront and included in other non-subscription revenue. We generally recognize the full sales price for the
mobile handset upon delivery, regardless of whether the sales price is received upfront or in installments.

Variances in the subscription revenue that we receive from our customers are a function of (i) changes in the number of RGUs
or mobile subscribers outstanding during the period and (ii) changes in ARPU. Changes in ARPU can be attributable to (a) changes
in prices, (b) changes in bundling or promotional discounts, (c) changes in the tier of services selected, (d) variances in subscriber
usage patterns and (e) the overall mix of cable and mobile products during the period. In the following discussion, we discuss
ARPU changes in terms of the net impact of the above factors on the ARPU that is derived from our video, broadband internet,
fixed-line telephony and mobile products.
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Our revenue by major category is set forth below:

Organic
Three months ended increase
March 31, Increase (decrease)  (decrease)
2017 2016 £ % %
in millions
Subscription revenue (a):

VIACO ..ttt sttt ettt e neeneeseens £ 2525 £ 2668 £ (14.3) (5.4) (5.6)
Broadband internet ............ocveevieueeiiieierieieseeeece e 369.9 3254 44.5 13.7 12.8
Fixed-line telephony............ccccceevieriiieniiieeeeeeee e 241.5 236.4 5.1 2.2 1.6
Cable SubSCIIPtiON TEVENUE.........ccueeviereeiieeeeieeeieeteeeesteere e eneerens 863.9 828.6 353 43 3.6
1Y 0] 031 (S (o) TSP SRP 95.8 107.6 (11.8) (11.0) (11.0)
Total SUbSCIIPLION TEVENUE.........ccveeeieeierieeieieereete et 959.7 936.2 23.5 2.5 2.0
B2B I@VENUE (C)..icuveeviieiieiieeieecteeere ettt ere vt eeve e e 170.8 163.2 7.6 4.7 1.5
Other revenue (b) (d) ..oceecvieuieiieieiieeee e 83.5 78.5 5.0 6.4 1.9
TOtAL ..ot et ens £1,214.0 £1,1779 £ 36.1 3.1 1.9

(a)  Subscription revenue includes amounts received from subscribers for ongoing services, excluding installation fees and late
fees. Subscription revenue from subscribers who purchase bundled services at a discounted rate is generally allocated
proportionally to each service based on the standalone price for each individual service. As a result, changes in the standalone
pricing of our cable and mobile products or the composition of bundles can contribute to changes in our product revenue
categories from period to period.

(b)  Mobile subscription revenue excludes mobile interconnect revenue of £13.3 million and £16.2 million during the three
months ended March 31, 2017 and 2016, respectively. Mobile interconnect revenue and revenue from mobile handset sales
are included in other revenue.

(c)  B2B revenue includes revenue from business broadband internet, voice, mobile and data services offered to medium to
large enterprises and, on a wholesale basis, to other operators. We also provide services to SOHO subscribers. SOHO
subscribers pay a premium price to receive expanded service levels along with video, broadband internet, fixed-line telephony
or mobile services that are the same or similar to the mass marketed products offered to our residential subscribers. Revenue
from SOHO subscribers, which is included in subscription revenue, aggregated £11.9 million and £5.6 million during the
three months ended March 31, 2017 and 2016, respectively. A portion of the increase in our SOHO revenue is attributable
to the conversion of our residential subscribers to SOHO subscribers.

(d)  Other revenue includes, among other items, mobile handset sales, interconnect fees, late fee revenue, and installation fees.
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The increase in our revenue during the three months ended March 31,2017, as compared to the corresponding period in 2016,

includes (i) an organic increase of £22.5 million or 1.9%, (ii) the impact of acquisitions, (iii) the impact of a disposition and (iv)
the impact of foreign currency translation effects (FX), as set forth below:

Non-
Subscription  subscription
revenue revenue Total

in millions

Increase in cable subscription revenue due to change in:

Average NUMbET Of RGUS (@).....ccveruieiiriieiiiieie et £ 173 £ — £ 17.3
ARPU (D) vttt s b b e be st b e e se s sensens 13.0 — 13.0
Total increase in cable SUDSCIIPHION TEVENUE........cc.ecververvenieieicieieeceeeeie e 30.3 — 30.3

Decrease in mobile SUbSCIiption TeVENUE (C) .......cveverreerveerierieieenieeeesieeeeesveeeesseeenens (11.8) — (11.8)
Total increase in SUDSCIIPHION TEVENUE.........ccuereeereeeieeeriesteeeesieeeesreeeeseeeneeseeenns 18.5 — 18.5
Increase in B2B 1evenue (d)........coccveviiiiiiieiiiieieseeieeee ettt — 2.5 2.5
Increase in Other TEVENUE (€) ......cccveiiiieiiieiiieiiieeiieecieeere ettt e eer e ste e e e esreeebeeree e — 1.5 1.5
Total OrZANIC INCTEASE.......cuvevieeeirieereerieeteeteete et eteeeeeaeereesbeeraesteesaesreessesreensesseenns 18.5 4.0 225
IMPAct OF ACQUISTEIONS ....vevreuiieiieiieieie ettt eie ettt et eseeeeesaeeneesseesesseesessnens — 6.7 6.7

Impact 0f @ dISPOSILION ........cvieviiiiiieii ettt sre e s teeae e ebesenens — (1.8) (1.8)
IMPACE OF FX .ottt et e sreese e esesnnens 5.0 3.7 8.7
TOTAL .ttt ettt ettt ettt sttt b sttt ettt ettt b s b neeaenes £ 235 £ 126 £ 36.1

(a)  The increase in cable subscription revenue related to a change in the average number of RGUs is primarily attributable to

(b)

(©)

(d)
(e)

the net effect of (i) an increase in the average number of broadband internet and fixed-line telephony RGUs in the U.K.,
(i1) a decline in the average number of enhanced video RGUs in Ireland, which was mostly offset by an increase in the
average number of enhanced video RGUs in the U.K., and (iii) a decline in the average number of basic video RGUs in
Ireland.

The increase in cable subscription revenue related to a change in ARPU is primarily attributable to the net effect of (i) a net
increase primarily due to (a) higher ARPU from broadband internet services and (b) lower ARPU from video services and
(ii) an improvement in RGU mix, as an increase in the U.K. was only partially offset by a decrease in Ireland. In addition,
ARPU from video, broadband internet and fixed-line telephony services was adversely impacted by an aggregate £6.1
million decrease in revenue associated with a change in the regulations governing payment handling fees we charge to our
customers in the U.K.

The decrease in mobile subscription revenue relates to the net effect of (i) lower ARPU in the U.K., including a decline of
£14.0 million in postpaid mobile services revenue associated with the U.K. Split-contract Program, and (ii) an increase of
£3.0 million related to higher SIM-only subscribers in the U.K.

The increase in B2B revenue is largely due to an increase in data revenue, primarily attributable to higher volumes.
The increase in other revenue is primarily due to the net effect of (i) a decrease in interconnect revenue in the U.K. of £3.7
million primarily due to (a) a decline in mobile short message service or “SMS” termination volumes and (b) lower mobile

termination rates and volumes, (ii) an increase in installation revenue in the U.K. and (iii) an increase in broadcasting revenue
in Ireland.
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The details of the changes in our B2B revenue categories are as follows:

Three months ended Organic
March 31, Increase increase
2017 2016 £ % %
in millions
Data (@)....eeoveeieiiieiesieeieeeet ettt reesaesreens £ 1297 £ 1233 £ 6.4 5.2 1.1
VORCE ..t e e et e s e e e eaee s 28.2 27.5 0.7 2.5 1.9
(011413 SRR 12.9 12.4 0.5 4.0 4.0
TOtAL ... £ 170.8 £ 1632 £ 7.6 4.7 1.5

(a)  The increase in data revenue is primarily attributable to higher volumes.
Programming and other direct costs of services

Programming and other direct costs of services include programming and copyright costs, mobile access and interconnect
costs, mobile handset and other equipment cost of goods sold and other direct costs related to our operations. Programming and
copyright costs, which represent a significant portion of our operating costs, are expected to rise in future periods as a result of (i)
higher costs associated with the expansion of our digital video content, including rights associated with ancillary product offerings
and rights that provide for the broadcast of live sporting events, (ii) rate increases and (iii) growth in the number of our enhanced
video subscribers.

Our programming and other direct costs of services increased £9.5 million or 2.7% during the three months ended March 31,
2017, as compared to the corresponding period in 2016. This increase includes (i) an increase of £4.0 million attributable to the
impact of acquisitions and (ii) a decrease of £0.7 million attributable to a disposition. Excluding the effects of acquisitions, a
disposition and FX, programming and other direct costs of services increased £3.7 million or 1.0%. This increase includes the
following factors:

* An increase in programming and copyright costs of £16.9 million or 8.8%, primarily due to higher costs for certain
premium and/or basic content, including an increase of (i) higher costs for sports rights and (ii) £1.8 million associated
with a programming contract that was entered into in June 2016 with retroactive impact to January 1, 2016;

» A decrease in mobile access and interconnect costs of £7.2 million or 7.2%, primarily due to the net effect of (i) lower
mobile usage, (ii) higher MVNO costs, (iii) a decline resulting from lower interconnect rates and (iv) lower fixed-line

telephony call volumes;

* A decrease in mobile handset costs of £4.0 million or 11.7%, primarily due to the net effect of (i) lower mobile handset
sales volumes and (ii) a higher average cost per handset sold; and

*  Anetdecrease resulting from individually insignificant changes in other programming and other direct costs of services
categories.

Other operating expenses

Other operating expenses include network operations, customer operations, customer care and other costs related to our
operations.
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Our other operating expenses increased £8.2 million or 5.3% during the three months ended March 31, 2017, as compared to
the corresponding period in 2016. This increase includes an increase of £0.6 million attributable to the impact of acquisitions.
Excluding the effects of acquisitions and FX, other operating expenses increased £6.0 million or 3.8%. This increase includes the
following factors:

* An increase in network-related expenses of £9.0 million or 21.4%. This increase is primarily due to (i) a £4.1 million
increase associated with the impact of the settlement of an operational contingency recorded during the first quarter of
2016 and (ii) higher network maintenance costs. For information regarding significantly increased charges for network
infrastructure in the U.K. and Ireland that became effective April 1, 2017, see note 9 to our condensed consolidated
financial statements;

* A decrease in personnel costs of £7.3 million or 13.2%, primarily due to the net effect of (i) lower staffing levels, (ii)
decreased costs resulting from higher proportions of capitalized labor costs associated with the network extension project
(iii) lower incentive compensation costs and (iv) annual wage increases;

* An increase in outsourced labor and professional fees of £2.3 million or 11.1%, primarily due to higher third-party call
center costs; and

* A net increase resulting from individually insignificant changes in other operating expense categories.
SG&A expenses

SG&A expenses include human resources, information technology, general services, management, finance, legal, external
sales and marketing costs, share-based compensation and other general expenses.

Our SG&A expenses increased £12.6 million or 8.0% during the three months ended March 31, 2017, as compared to the
corresponding period in 2016. Our SG&A expenses include share-based compensation expense, which decreased £2.7 million.
The increase in SG&A expenses also includes an increase of £2.2 million attributable to the impact of acquisitions. Excluding
share-based compensation, the effects of acquisitions and FX, SG&A expenses increased £11.7 million or 7.7%. This increase
includes the following factors:

* An increase in external sales and marketing costs of £7.8 million or 13.5%, primarily due to higher (i) costs associated
with advertising campaigns and (ii) third-party sales commissions; and

*  An increase in personnel costs of £2.2 million or 3.7%, primarily due to increased staffing levels.
Related-party fees and allocations, net

We recorded related-party fees and allocations, net, related to corporate services performed by Liberty Global and our company
of £29.8 million and £24.7 million during the three months ended March 31,2017, and 2016, respectively. These charges generally
relate to management, finance, legal, technology and other corporate and administrative services provided to our subsidiaries. For
additional information, see note 8 to our condensed consolidated financial statements.

Depreciation and amortization expense

Our depreciation and amortization expense increased £32.0 million or 8.1% during the three months ended March 31, 2017,
as compared to the corresponding period in 2016. Excluding the effects of FX, depreciation and amortization expense increased
£30.6 million or 7.7%. These increases are primarily due to the net effect of (i) increases associated with property and equipment
additions related to the installation of customer premises equipment, the expansion and upgrade of our networks and other capital
initiatives and (ii) decreases associated with certain assets becoming fully depreciated.
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Impairment, restructuring and other operating items, net

We recognized impairment, restructuring and other operating items, net, of £1.1 million and £3.2 million during the three
months ended March 31, 2017 and 2016, respectively, primarily related to restructuring charges for employee severance and
termination costs related to certain reorganization activities.

Interest expense — third-party

Our third-party interest expense increased £15.4 million or 11.4% during the three months ended March 31,2017, as compared
to the corresponding period in 2016. This increase is primarily attributable to higher average outstanding third-party debt balances.
For additional information regarding our outstanding third-party indebtedness, see note 6 to our condensed consolidated financial
statements.

It is possible that the interest rates on (i) any new borrowings could be higher than the current interest rates on our existing
indebtedness and (ii) our variable-rate indebtedness could increase in future periods. As further discussed in note 3 to our condensed
consolidated financial statements, we use derivative instruments to manage our interest rate risks.

Interest expense — related-party

Our related-party interest expense remained relatively unchanged during the three months ended March 31,2017, as compared
to the corresponding period in2016. For additional information regarding our related-party indebtedness, see note 8 to our condensed
consolidated financial statements.

Interest income — related-party

Our related-party interest income increased £15.5 million or 24.1%, during the three months ended March 31, 2017, as
compared to the corresponding period in 2016, primarily due to interest income earned on related-party notes receivable from LG
Europe 2. For additional information, see note 8 to our condensed consolidated financial statements.

Realized and unrealized gains (losses) on derivative instruments, net

Our realized and unrealized gains or losses on derivative instruments include (i) unrealized changes in the fair values of our
derivative instruments that are non-cash in nature until such time as the derivative contracts are fully or partially settled and (ii)
realized gains or losses upon the full or partial settlement of the derivative contracts. The details of our realized and unrealized
gains (losses) on derivative instruments, net, are as follows:

Three months ended
March 31,

2017 2016
in millions

Cross-currency and interest rate derivative CONtracts (&) ........coeeeevereeeeieieenienenieeneseseeeeeeeeeeeeeenens £ (942) £ 167
Foreign cutrency forward CONIIACES..........coruiirieuirieiriiieieietee ettt sttt ene e (1.1) 0.6
Equity-related derivative inStruments (D) ......cocuereeierieiinieieeeeee ettt et — 6.8

TOMAL ... £ (953) £ 241

(a)  The loss during the 2017 period is primarily attributable to (i) losses associated with an increase in the value of the pound
sterling relative to the U.S. dollar and (ii) losses associated with increases in market interest rates in the U.S. dollar market.
In addition, the loss during the 2017 period includes a net gain of £41.5 million resulting from changes in our credit risk
valuation adjustments. The gain during the 2016 period is primarily attributable to the net effect of (a) gains associated with
decreases in market interest rates in the U.S. dollar market, (b) losses associated with decreases in market interest rates in
the pound sterling market and (c) gains associated with a decrease in the value of the pound sterling relative to the U.S.
dollar. In addition, the gain during the 2016 period includes a net loss of £4.2 million resulting from changes in our credit
risk valuation adjustments.

45



(b)  The gain during the 2016 period is attributable to the equity-related derivative assets that were cash settled during 2016.

For additional information regarding our derivative instruments, see notes 3 and 4 to our condensed consolidated financial
statements.

Foreign currency transaction losses, net

Our foreign currency transaction gains or losses primarily result from the remeasurement of monetary assets and liabilities
that are denominated in currencies other than the underlying functional currency of the applicable entity. Unrealized foreign
currency transaction gains or losses are computed based on period-end exchange rates and are non-cash in nature until such time
as the amounts are settled. The details of our foreign currency transaction losses, net, are as follows:

Three months ended
March 31,

2017 2016
in millions

U.S. dollar-denominated debt issued by OUI COMPAILY .......ccoevevruirierinierinieiinieinieeneeeee et £ 554 £ (87.6)
Intercompany payables and receivables denominated in a currency other than the entity’s functional
CUITENICY () .1rvrvveversieeeesssessessesessssseesesssssssesessssssaesesssssaes et s snssae s b sssssssesesssssaes st sessaesessnsnsesesessnsntesasnsnens 45.2 33
Euro-denominated debt issued by OUr COMPANY ........ccoruiiiiiiiiiiniiierieese ettt 0.7 (24.5)
OBRCT . ettt b bbbt h bbbttt a et h e bbbt bbb sttt ae e ennen 1.3 (0.3)
TOTAL ettt ettt ettt b et b e sttt et n e £ 102.6 £ (109.1)

(a)  Amounts primarily relate to loans between certain of our non-operating subsidiaries.
Realized and unrealized losses due to changes in fair values of certain debt, net

Our realized and unrealized gains or losses due to changes in fair values of certain debt include unrealized gains or losses
associated with changes in fair values that are non-cash in nature until such time as these gains or losses are realized through cash
transactions. We recognized unrealized losses due to changes in fair values of certain debt, net, of £27.2 million and nil during the
three months ended March 31, 2017, and 2016, respectively. For additional information regarding our fair value measurements,
see note 4 to our condensed consolidated financial statements.

Losses on debt modification and extinguishment, net

We recognized losses on debt modification and extinguishment, net, of £29.0 million and nil during the three months ended
March 31, 2017, and 2016, respectively. The loss during 2017 is attributable to the net effect of (i) a redemption premium payment
of £26.0 million, (ii) the write-off of £6.7 million of deferred financing costs, (iii) the write-off of £4.8 million of net unamortized
premiums and (iv) the payment of £1.1 million of third-party costs.

Income tax benefit

We recognized income tax benefits of £11.8 million and £14.1 million during the three months ended March 31, 2017 and
2016, respectively.

The income tax benefit during the three months ended March 31, 2017 differs from the expected income tax benefit of £21.2
million (based on the U.S. federal income tax rate of 35.0%) primarily due to the negative impact of (i) statutory tax rates in certain
jurisdictions in which we operate that are lower than the U.S. federal income tax rate and (ii) certain permanent differences between
the financial and tax accounting treatment of items associated with investments in subsidiaries. The negative impact of these items
was partially offset by the positive impact of a net decrease in valuation allowances.

The income tax benefit during the three months ended March 31, 2016 differs from the expected income tax benefit of £23.5
million (based on the U.S. federal income tax rate of 35.0%) primarily due to the negative impact of (i) certain permanent differences
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between the financial and tax accounting treatment of items associated with investments in subsidiaries and (ii) statutory tax rates
in certain jurisdictions in which we operate that are lower than the U.S. federal income tax rate. The negative impact of these items
was partially offset by the positive impact of a net decrease in valuation allowances.

For additional information concerning our income taxes, see note 7 to our condensed consolidated financial statements.
Net loss

During the three months ended March 31,2017 and 2016, we reported net losses of £48.7 million and £52.9 million, respectively,
including (i) operating income of £59.9 million and £89.1 million, respectively, (ii) net non-operating expense of £120.4 million
and £156.1 million, respectively, and (iii) income tax benefit of £11.8 million and £14.1 million, respectively.

Gains or losses associated with (i) changes in the fair values of derivative instruments and (ii) movements in foreign currency
exchange rates are subject to a high degree of volatility and, as such, any gains from these sources do not represent a reliable source
of income. In the absence of significant gains in the future from these sources or from other non-operating items, our ability to
achieve earnings is largely dependent on our ability to increase our Segment OCF to a level that more than offsets the aggregate
amount of our (a) share-based compensation expense, (b) related-party fees and allocations, (c¢) depreciation and amortization, (d)
impairment, restructuring and other operating items, (e) interest expense, (f) other non-operating expenses and (g) income tax
expenses.

Subject to the limitations included in our various debt instruments, we expect that Liberty Global will continue to cause our
company to maintain our debt at current levels relative to our Covenant EBITDA. As a result, we expect that we will continue to
report significant levels of interest expense for the foreseeable future. For information concerning our expectations with respect
to trends that may affect certain aspects of our operating results in future periods, see the discussion under Overview above. For
information concerning the reasons for changes in specific line items in our condensed consolidated statements of operations, see
the above discussion.

Material Changes in Financial Condition
Sources and Uses of Cash
Cash and cash equivalents

AtMarch 31,2017, we had cash and cash equivalents of £48.5 million, substantially all of which was held by our subsidiaries.
The terms of the instruments governing the indebtedness of certain of these subsidiaries may restrict our ability to access the
liquidity of these subsidiaries. In addition, our ability to access the liquidity of our subsidiaries may be limited by tax and legal
considerations and other factors.

Liquidity of Virgin Media

Our sources of liquidity at the parent level include (i) our cash and cash equivalents, (ii) funding from LG Europe 2 (and
ultimately from Liberty Global or other Liberty Global subsidiaries) in the form of loans or contributions, as applicable, and (iii)
subject to the restrictions noted above, proceeds in the form of distributions or loans from our subsidiaries. For information regarding
limitations imposed by our subsidiaries’ debt instruments, see note 6 to our condensed consolidated financial statements.

The ongoing cash needs of Virgin Media include corporate general and administrative expenses. From time to time, Virgin
Media may also require cash in connection with (i) the repayment of outstanding debt and related-party obligations, (ii) the
satisfaction of contingent liabilities or (iii) acquisitions and other investment opportunities. No assurance can be given that funding
from LG Europe 2 (and ultimately from Liberty Global or other Liberty Global subsidiaries), our subsidiaries or external sources
would be available on favorable terms, or at all.

Our parent company, Virgin Media, and certain Liberty Global subsidiaries are co-guarantors of the indebtedness of certain
other Liberty Global subsidiaries. We do not believe these guarantees will result in material payments in the future.
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Liquidity of our subsidiaries

In addition to cash and cash equivalents, the primary sources of liquidity of our operating subsidiaries are cash provided by
operations and any borrowing availability under the VM Credit Facilities. For details of the borrowing availability of the VM
Credit Facilities, see note 6 to our condensed consolidated financial statements.

The liquidity of our operating subsidiaries generally is used to fund property and equipment additions, debt service requirements
and other liquidity requirements that may arise from time to time. For additional information regarding our consolidated cash
flows, see the discussion under Condensed Consolidated Statements of Cash Flows below. Our subsidiaries may also require
funding in connection with (i) the repayment of outstanding debt, (ii) acquisitions and other investment opportunities or (iii)
distributions or loans to Virgin Media, Liberty Global or other Liberty Global subsidiaries. No assurance can be given that any
external funding would be available to our subsidiaries on favorable terms, or at all.

Capitalization

At March 31, 2017, the outstanding principal amount of our third-party debt, together with our capital lease obligations,
aggregated £12,171.7 million, including £873.6 million that is classified as current in our condensed consolidated balance sheet
and £11,172.9 million that is not due until 2021 or thereafter. For additional information concerning our current debt maturities,
see note 6 to our condensed consolidated financial statements.

As further discussed in note 3 to our condensed consolidated financial statements, we use derivative instruments to mitigate
foreign currency and interest rate risk associated with our debt instruments.

Our ability to service or refinance our debt and to maintain compliance with the leverage covenants in our credit agreements
and indentures is dependent primarily on our ability to maintain or increase our Covenant EBITDA and to achieve adequate returns
on our property and equipment additions and acquisitions. In addition, our ability to obtain additional debt financing is limited by
the leverage covenants contained in the various debt instruments of our subsidiaries. In this regard, if our Covenant EBITDA were
to decline, we could be required to repay or limit our borrowings under the VM Credit Facilities in order to maintain compliance
with applicable covenants. No assurance can be given that we would have sufficient sources of liquidity, or that any external
funding would be available on favorable terms, or at all, to fund any such required repayment. We do not anticipate any instances
ofnon-compliance with respect to any of our subsidiaries’ debt covenants that would have a material adverse impact on our liquidity
during the next 12 months.

Notwithstanding our negative working capital position at March 31, 2017, we believe that we have sufficient resources to
repay or refinance the current portion of our debt and capital lease obligations and to fund our foreseeable liquidity requirements
during the next 12 months. However, as our maturing debt grows in later years, we anticipate that we will seek to refinance or
otherwise extend our debt maturities. No assurance can be given that we will be able to complete these refinancing transactions
or otherwise extend our debt maturities. In this regard, it is not possible to predict how political and economic conditions, sovereign
debt concerns or any adverse regulatory developments could impact the credit markets we access and, accordingly, our future
liquidity and financial position. However, (i) the financial failure of any of our counterparties could (a) reduce amounts available
under committed credit facilities and (b) adversely impact our ability to access cash deposited with any failed financial institution
and (ii) tightening of the credit markets could adversely impact our ability to access debt financing on favorable terms, or at all.
In addition, sustained or increased competition, particularly in combination with adverse economic or regulatory developments,
could have an unfavorable impact on our cash flows and liquidity.

All of our consolidated debt and capital lease obligations at March 31,2017 have been borrowed or incurred by our subsidiaries.

For additional information concerning our debt and capital lease obligations, see note 6 to our condensed consolidated financial
statements.
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Condensed Consolidated Statements of Cash Flows

Summary. Our condensed consolidated statements of cash flows for the three months ended March 31, 2017 and 2016 are
summarized as follows:

Three months ended
March 31,
2017 2016 Change
in millions

Net cash provided by operating aCtiVities ..........cccccveveeeeirieieiieeieereeeeereee e ereeere e ene e £ 3873 £ 2990 £ 883
Net cash used by iNVEStiNG ACHVILICS .......ceevviiieriiiieieieerieeteieetesre e esre s sreeseesreesesreesaeeeas (148.3) (183.6) 353
Net cash provided (used) by financing activities ............ccceevveeureieerieieereeieereceeere e (212.6) 52.0 (264.6)
Effect of exchange rate changes on cash...........ccocevveiiieierieiiniccceececee e — 0.6 (0.6)
Net increase in cash and cash eqUIVAIENES..........c.ocovieiiiiiiieiicece e £ 264 £ 168.0 £ (141.6)

Operating Activities. The increase in net cash provided by our operating activities is primarily attributable to the net effect of
(i) an increase in cash provided by our Segment OCF and related working capital items, (ii) a decrease in cash provided due to
higher payments for interest and (iii) an increase in cash provided due to higher cash receipts related to derivative instruments.

Investing Activities. The decrease in net cash used by our investing activities is primarily attributable to (i) a decrease in cash
used to fund loans to subsidiaries of Liberty Global of £17.1 million and (ii) a decrease in capital expenditures.

The capital expenditures that we report in our condensed consolidated statements of cash flows do not include amounts that
are financed under capital-related vendor financing or capital lease arrangements. Instead, these amounts are reflected as non-cash
additions to our property and equipment when the underlying assets are delivered and as repayments of debt when the principal
is repaid. In this discussion, we refer to (i) our capital expenditures as reported in our condensed consolidated statements of cash
flows, which exclude amounts financed under capital-related vendor financing or capital lease arrangements, and (ii) our total
property and equipment additions, which include our capital expenditures on an accrual basis and amounts financed under capital-
related vendor financing or capital lease arrangements. For further details regarding our property and equipment additions, see
note 5 to our condensed consolidated financial statements.

A reconciliation of our property and equipment additions to our capital expenditures as reported in our condensed consolidated
statements of cash flows is set forth below:

Three months ended
March 31,

2017 2016
in millions

Property and equipment additiONS.............ceevviiiiieiiieieiteeieere ettt ettt ere e ereeaeereeaeeteebeereereeasereens £ 3302 £ 2574
Assets acquired under capital-related vendor financing arrangements...............coevevveeeerieeeeneeceenesenennens (240.1) (112.1)
Assets acquired under CapItal ICASES .........c.eeveiuiiiiiiieiecteeieete ettt ettt ettt ettt ete b e ere et ens (1.6) (7.4)
Changes in current liabilities related to capital eXpenditures...........cocvvevvieeeriecienieiereeee e 42.0 7.1
Capital EXPENAITUIES .....veevvivieiiieiecieete ettt et ete et e ete et e e te et e e te e s e ebeeabeeteeseeseeseeseeseeaseseeseeeseessenseensenseas £ 1305 £ 1450

The increase in our property and equipment additions is primarily related to new build and upgrade projects, including our
network extension projects. Based on ongoing review of our network extension projects, we currently expect that we will be at
the lower-end of, or fall below, the 2017 property and equipment additions forecast range of 31% to 33% of revenue as described
in our 2016 annual report.
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Financing Activities. The change in cash provided (used) by our financing activities is primarily attributable to decreases in
cash of (i) £191.2 million related to higher net repayments of third-party debt and (ii) £48.7 million due to higher payments for
financing costs and debt premiums.

Contractual Commitments

The pound sterling equivalents of our commitments as of March 31, 2017 are presented below:

Payments due during:

Remainder
of 2017 2018 2019 2020 2021 2022 Thereafter Total
in millions
Debt (excluding interest):
Third-party.......c.ccceevruennene £ 7243 £ 1244 £ 868 £ 622 £ 4992 £ 3152 £10,292.6 £12,104.7
Related-party .........ccccu..... 45.8 — — — — — — 45.8
Capital leases (excluding
INETESt).vvrrrierrerirerenan. 18.4 9.3 3.2 1.1 0.8 0.3 33.9 67.0
Programming
cOMMItments .................... 452.6 532.1 258.3 70.9 15.5 11.0 45.7 1,386.1
Network and connectivity
commitments .................... 451.9 146.4 146.0 143.7 138.7 5.7 10.2 1,042.6
Purchase commitments ........ 321.8 71.8 45.9 19.4 3.0 2.6 0.7 465.2
Operating leases................... 28.4 32.9 27.9 20.6 16.6 34.5 27.6 188.5
Other commitments.............. 9.6 5.9 2.8 — — — — 18.3
Total (2)..ccceeveiirrrienne £ 20528 £ 9228 £ 5709 £ 3179 £ 673.8 £ 3693 £10,410.7 £15318.2
Projected cash interest
payments on third-party
debt and capital lease
obligations (b) .................. £ 3917 £ 6039 £ 5984 £ 5973 £ 5953 £ 5815 £ 1,677.3 £ 50454

(a)  The commitments included in this table do not reflect any liabilities that are included in our March 31, 2017 condensed
consolidated balance sheet other than debt and capital lease obligations.

(b)  Amounts are based on interest rates, interest payment dates, commitment fees and contractual maturities in effect as of
March 31, 2017. These amounts are presented for illustrative purposes only and will likely differ from the actual cash
payments required in future periods. In addition, the amounts presented do not include the impact of our interest rate
derivative contracts, deferred financing costs, original issue premiums or discounts.

Forinformation concerning our debt and capital lease obligations, see note 6 to our condensed consolidated financial statements.
For information concerning our commitments, see note 9 to our condensed consolidated financial statements.

In addition to the commitments set forth in the table above, we have significant commitments under (i) derivative instruments
and (ii) defined benefit plans and similar agreements, pursuant to which we expect to make payments in future periods. For
information regarding projected cash flows associated with our derivative instruments, see Projected Cash Flows Associated with
Derivative Instruments below. For information regarding our derivative instruments, including the net cash paid or received in
connection with these instruments during the three months ended March 31,2017 and 2016, see note 3 to our condensed consolidated
financial statements.
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Projected Cash Flows Associated with Derivative Instruments

The following table provides information regarding the projected cash flows associated with our derivative instruments. The
pound sterling equivalents presented below are based on interest rates and exchange rates that were in effect as of March 31,2017.
These amounts are presented for illustrative purposes only and will likely differ from the actual cash payments required in future
periods. For additional information regarding our derivative instruments, including our counterparty credit risk, see note 3 to our
condensed consolidated financial statements.

Payments (receipts) due during:

Remainder
of 2017 2018 2019 2020 2021 2022 Thereafter Total
in millions
Projected derivative cash payments
(receipts), net:
Interest-related (a)........c..cooovvvvens £ (79) £ (28.7) £ (36.5) £ (35.5) £ (253) £ (75 £ 665 £ (74.9)
Principal-related (b) ................... — — 4.5 — (80.4) (132.9) (800.2)  (1,009.0)
Total ...c.ooeriiieiicee £ (7.9) £ (28.7) £ (32.0) £ (35.5) £(105.7) £(140.4) £ (733.7) £(1,083.9)

(a)  Includes the interest-related cash flows of our cross-currency and interest rate swap contracts.

(b)  Includes the principal-related cash flows of our cross-currency swap contracts.
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