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VIRGIN MEDIA INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited)
September 30, December 31,
2016 2015
in millions
ASSETS

Current assets:
Cash and cash eqQUIVAIENLS.........c..ccviiuiiiiiiicie ettt ettt et e aaesbeeaae v £ 209 £ 20.2
Trade TECEIVADIES, NEL......c..viiieeiiieiieeeeie ettt e et e e e s eraeeeeaeeeseaaeesenaeesenaeeesneeas 530.1 494.6
Related-party receivables (NOte 10)......c..cvevuiiiiiuiieieiiiciecieee ettt ettt et e ere e eaeas 99.7 454
Derivative instruments (N0otes 4 and 10) .........ccccevviiriiiieiiieiereeieeeee et 131.5 61.2
Prepaid eXpenses (NOTE 10).......ocuiiiiiuiiiiieieie ettt ettt ettt et v et eveereeere e ete e e steesneeaeas 453 39.1
Other current assets (NOTE 10).......cc.iviiriiiieriiiierii ettt ettt ettt er e teeseseeae e essesssesseessesaeas 56.4 37.6
TOtAl CUITENE ASSELS ...euvieueieeieiieiierie ettt ettt e et e bt e et et e e e sae e e e eseenseeneenseeneenseenneneas 883.9 698.1
Property and equipment, NEt (NOTE 6)........c.cecueruiiieriirieiieeierteetesteere e ereereesseereessessaessesssessesssessens 5,816.8 5,861.2
GOOAWIIL (MO 6) ...ttt ettt ettt ettt ettt e st e st ese e st eseeseeseeseeseeseesesensensensansenes 5,996.8 5,966.6
Intangible assets subject to amortization, Net (NOLE 6) ..........ceeeverrieciireeriieierieeeerre et sie e e eaeaeas 1,333.2 1,604.1
DETErTEd INCOIME TAXES ..ottt e et e et e e et e et e e s e et e eseaeeeeeaaeesaaaeeesaeeseeaaeeseneeeeas 1,357.8 1,430.7
Related-party notes receivable (N0t 10).......c.ccuiiieriiiiiiiieieriieiecieee ettt se s e sreeeaeaeas 4,333.6 3,385.1
Other assets, net (N0tes 4 and 10) .........ccooeiiiiiiiiiiiieeeceee ettt e ee et e aeeveeaae v 1,063.2 452.4
TOtAL ASSELS.....eeievieieeeiie it e ettt ee e et e et e e et e e eteeeeaaeeeeaaeeeenaeeesaaeeesteeeeenneeeenaeeeareeesnes £ 20,7853 £ 19,398.2

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)

September 30, December 31,
2016 2015

in millions
LIABILITIES AND OWNERS’ EQUITY

Current liabilities:

Accounts payable (NOtE 10).......cc.iiiiiuieiierieieere ettt ettt e seeb e re et e ereereereeanas £ 3409 £ 345.8
Deferred revenue and advanced payments from subscribers and others...........c.ccceveeveveeneenn. 383.1 383.0
Current portion of debt and capital lease obligations (N0t 7) .......c.oevveeveeieiieeeirieieereeeecreennens 691.7 745.9
ACCTUCH INEETESE. ..ttt ettt sttt ettt a bbbt bt b s b st et et et et ese et eneeseeneene 199.2 183.6
Accrued capital expenditures (N0t 10).......cc.oeiiviieieiiieeecie ettt 116.5 100.9
Derivative INStrUmMENtS (NOTE 4) ......ccuiiiviieieeerieeeeeetee ettt e eteeeteeeeeeeteeeaeeereeeveeeteeeaseeeseeeaneenrens 111.4 101.2
Value-added taxes (VAT) Payable........cc.oouieiieuiiiieiecieeeeece ettt 105.6 111.5
Other accrued and current liabilities (NOt€ 10).......cccuirieriiiieriieieiieiere e se e 407.2 356.7
Total CUITENT LHADIIITIES. ..ottt e e et e e et e e e eaee e st e e eenaee s 2,355.6 2,328.6
Long-term debt and capital lease obligations (note 7):
TRITA-PATLY ©ovieieeieiieie ettt sttt et e b et estes e et e eseeseeseeseesessessessensensensansasennas 10,705.3 9,357.4
Related-party (NOTE 10).......ccuiiiiriieieiieiecieeteete ettt e bt et sa et e s e beessesseessesseessesseennas 111.7 72.0
Other long-term Labilities (NOTE 4) ......cceiviiiuieiiirieieete ettt ettt ettt ettt ete e eteeaesaeenneas 413.7 180.8
TOtAl THADILIIES ...vveveeteteieteeeteet ettt ettt sttt sb e s b e s et esene 13,586.3 11,938.8
Commitments and contingencies (notes 4, 7, 8 and 11)
Owners’ equity:
Parent’s equity:
Additional paid-in CaPItal........c.ccviviiriiiiiiieiecie et nnas 8,358.9 8,359.7
Accumulated defiCIt ........cvoiiiiiiiiicicec ettt (1,188.7) (943.0)
Accumulated other comprehensive earnings, net of taXes ..........ccveveviereecieneecierieieeeeee e 86.4 90.9
TOtAl PATENE’S EQUILY ...veevviereetierieie ettt et ettt ettt et eteete et e eteeteeaeeteeseeteesseeseenseereensesseennens 7,256.6 7,507.6
NONCONLIOIIING INEEIESE ....ecvvievieeiieiieiiieieieete ettt ettt et e teesbe et e sbeesaesaeessesseessesssessesssensenseenns (57.6) (48.2)
TOtAl OWNETS” CQUILY....ecuvieteeeiietieie et eete et ete et et e et e te et e eteeereeaeete et e ereeaaesaeensesaeeseetsereessenns 7,199.0 7,459.4
Total liabilities and OWNEIS™ EQUILY ........c.cciecveriiecrertieiieeete ettt e e eee e esae e ebesteesseeseenns £ 20,7853 £ 19,3982

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 Nine months ended
September 30, September 30,
2016 2015 2016 2015
in millions
RevenuUe (N0 12)......ccuiiiiiiieiiiiieieciteieste ettt ettt saeesaesaeennens £ 12045 £ 1,151.3 £ 3,579.6 £ 3,428.8
Operating costs and expenses:
Operating (other than depreciation and amortization) (note 10) .............. 515.1 506.1 1,544.4 1,470.4
Selling, general and administrative (SG&A) (including share-based

compensation) (notes 9 and 10) ..........c.ceereevevereeieeerereeeeeeeeeeeeeeene. 165.9 155.7 471.8 456.7
Related-party fees and allocations, net (note 10)..........ccccceeveveeerereennnn. 21.0 29.0 82.4 63.0
Depreciation and amortiZation............c.eceeeeeveeveerieerienieeieneereseereseenens 409.8 389.6 1,207.8 1,164.0
Impairment, restructuring and other operating items, net......................... 7.3 5.2 19.7 8.0

1,119.1 1,085.6 3,326.1 3,162.1
OPErating INCOIMEC ......ocvievrerieeieetieeieeteeteeteeeteeteesteersesreesseeteeseeseenseereennas 85.4 65.7 253.5 266.7
Non-operating income (expense):

Interest expense:

TRITA-PATLY et (150.1) (128.7) (425.0) (379.3)

Related-party (N0t 10).......coccvivieiiiieieeeeie ettt (1.4) — 3.5) (5.6)
Interest income — related-party (note 10)........cccoevevvevierienencienieeieeeenn, 75.2 64.4 208.0 181.6
Realized and unrealized gains on derivative instruments, net (notes 4

AN 10) 1.ttt 438.4 171.2 425.0 130.0
Foreign currency transaction 10SSes, Net...........cccerererenenieneenieieceeeneee (129.5) (189.0) (665.9) (151.4)
Unrealized gains (losses) due to changes in fair values of certain debt,

Nt (NOTES 5 ANA 7)ot (0.7) — 10.5 —
Losses on debt modification and extinguishment, net.................c.cove..e. — — — (29.4)
Other iINCOME (EXPENSE), NEL.....ccveererrierieriereieeiereereseesreeeeebeeseeseeeeenns 0.7 (0.1 1.8 0.5)

(157.4) (82.2) (449.1) (254.6)
Earnings (loss) before income taxes.........cceevevverieeeenieeeenieesieeeenveseeennns (72.0) (16.5) (195.6) 12.1
Income tax benefit (expense) (NOLE 8) ......ccvieveeviierieeiiiieeieceeeeeeee e, (85.4) 7.9 (53.2) 0.3)
Net arnings (L0SS).....c.eeeverrieiirieriierieieseerte st eree s esre e b eee b eseeseeseenns (157.4) (8.6) (248.8) 11.8
Net loss attributable to noncontrolling interest ............cccoeveeveereevieereeereeneenne. 0.6 1.6 3.1 4.9
Net earnings (loss) attributable to parent .............ccoeeveeerreeieniievenieennnn, £ (156.8) £ (7.0) £ (2457) £ 16.7

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 EARNINGS (LOSS)

(unaudited)
Three months ended Nine months ended
September 30, September 30,
2016 2015 2016 2015
in millions
Net €arnings (L0SS) .....vevvieverrieiiriieriiieesteeeeste st sre et steea e essesreeseeseessesseennas £ (1574) £ (8.6) £ (248.8) £ 11.8
Other comprehensive earnings (loss), net of taxes:

Foreign currency translation adjustments .............cccoceevveveeerereenreseenreennnn, (3.9) 25.8 (10.9) 33.9
Pension-related adjustments and other..............ccoviiiiiiiiiis (1.9) 0.3 (1.9) 0.7
Other comprehensive earnings (108S)........ccceevevveeviieieniecienieieeeeeeeeene. 5.7 26.1 (12.8) 34.6
Comprehensive €arnings (10SS)......c..ccveeeeveeeeereeieerieireecie e (163.1) 17.5 (261.6) 46.4
Comprehensive loss attributable to noncontrolling interest.......................... 2.7 3.5 11.4 2.4
Comprehensive earnings (loss) attributable to parent ........................... £ (1604) £ 21.0 £ (250.2) £ 48.8

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

CONDENSED CONSOLIDATED STATEMENT OF OWNERS’ EQUITY

Other comprehensive loss, net of taxes

Share-based compensation (note 9)...........

Capital charge in connection with the
exercise or vesting of share-based
incentive awards (note 10)

Transfer of tax assets (note 8).......c.cceuenene.

Deemed contribution of technology-
related services (note 10)

(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

£ 8359.7 £ (943.0) £ 909 £7,507.6 £ (48.2) £ 77,4594
— (245.7) — (245.7) 3.1) (248.8)
— — 4.5) 4.5) (8.3) (12.8)
18.7 — — 18.7 0.2 18.9
(14.0) — — (14.0) (0.1) (14.1)
(10.5) — — (10.5) — (10.5)
3.6 — — 3.6 1.9 5.5
1.4 — — 1.4 — 1.4
£ 83589 £ (1,188.7) £ 86.4 £7,256.6 £ (57.6) £ 7,199.0

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)

Nine months ended
September 30,
2016 2015
in millions

Cash flows from operating activities:
INEt CAININGS (L0SS) ..uviviirietiietecieete ettt ettt ettt e et et e e te et e e e e ebeetteeteeaseeteeseeseensesssesessseseessenseesseseans £ (248.8) £ 11.8
Adjustments to reconcile net earnings (loss) to net cash provided by operating activities:

Share-based COMPENSALION CXPEINSE ......ccveeurierierieriereereeeteerteeteeseereeseeseesseeseeeseeseeeseessesseessesssesesseas 20.3 29.2
Related-party fees and alloCations, NET ..........ccvivveriieieriieieii ettt ee e e 82.4 63.0
Depreciation and amOTtIZATION ............c.eceveirierieieeie et ecte et et eete et eereeeeereeseereeseeeseessesreesesreesesseas 1,207.8 1,164.0
Impairment, restructuring and other operating items, Net.............cceevveeveereerienreereeneeeeseeeeseeaeneens 19.7 8.0
Amortization of deferred financing costs and non-cash interest accretion.............cc.oeeeveeereereennnnne. 8.1 8.6
Realized and unrealized gains on derivative inStruments, Net...........cceecveveeverreecreneerreseeseeeeene e (425.0) (130.0)
Foreign currency transaction lOSSES, NET.........c.icievvierieirieieeiieeeecte ettt ete vt te v veere v enas 665.9 151.4
Unrealized gains due to changes in fair values of certain debt, net............cccoeveviivieviinieniieeene. (10.5) —
Losses on debt modification and extinguishment, Net............c.cccoeveeieiiiieiiiicieee e — 29.4
Deferred income tax expense (benefit) 49.3 2.1
Changes in operating assets and liabilities, net of the effects of an acquisition and dispositions ... (98.7) (60.0)
Net cash provided by operating aCtiVities ..........c.cccvevuerierieeieriieiesiieiesreeee e eeesreeeesaeesaesreessessees 1,270.5 1,273.3
Cash flows from investing activities:
Advances to related Parties, NEL.........ccuecuerieriieieiiieieieeeete e ste et e ste et e steeaesbeesbesreessesseessesseessesseesseenes (910.0) (430.0)
Capital EXPENAITUIES ......eevieviiiieieeie ettt ettt ettt ettt et e te et e e teeteeteeteeteeseessebeesseeseeaseeseenseeseeseenas (430.3) (424.1)
Cash paid in connection with the VM Ireland ACqUiSItion...........c.ccuevverieiierieiienieeienieeeeeieeee e e — (993.8)
Other INVEStNG ACtIVITIES, TIEE ....c..oiviiiiitieieitieie ettt ettt et e et e ereeaeeteeeteereeeteeraeeveesseebeesseeseeaseereeseenas 0.5 5.6
Net cash used by iNVEStING ACHIVILIES .....ccveieeriiiieriieiieiieiesteeteere et st eeeseeae e ebesesebesssesseessessenes £ (1,339.8) £ (1,842.3)

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)
Nine months ended
September 30,
2016 2015
in millions
Cash flows from financing activities:

Borrowings of third-party debt.............cciouiiiiioiiiiiiice et e £ 23762 £ 2834.6
Repayments and repurchases of third-party debt and capital lease obligations ..............cccecvevviereennnne. (2,345.2)  (2,1225)
Net borrowings (repayments) of related-party NOtES.........ccvevveerieiiiereeiiiieecieereeee et erens 39.7 24
Net cash received (paid) related to derivative INStUMENLS...........ccvevvieiireerieiieie e 9.8 (18.1)
Payment of financing costs and debt premiums ............ccoooieviiiiieiiiiicceecce e 6.4) (27.9)
Other fINANCING ACLIVITIES, TCL.......ccviiiiriieieiieieeieteeeesteete e etesteesaesreesaeseaesbesssesseessasseessesseessesseessenses 7.4) 2.3)

Net cash provided by fInancing aCtiVIties ..........c.cevieeeirieiierieieere et eeee et ettt ereeeeeveens 66.7 661.4

Effect of exchange rate changes on cash and cash equivalents ..............cccoceevirieniicieniiicieneceeeeeieans 33 2.2

Net increase in cash and cash eqUIVAIENLS..........c.ccveeiieiiiiiiiccieccceceee e 0.7 94.6

Cash and cash equivalents:

Beginning 0f PEIIOA .....ccvoovviiuieiiiriciccteeeete ettt ettt ettt et ettt e re et eaeeereens 20.2 36.6

ENA Of PEIIOQ. ... .ceeiiiiiieiecectececte ettt ettt ettt be et e beesbesbeesbesseesbeeseensesseensenns £ 209 £ 1312

Cash PAId fOr INTETEST .....eoviiuiiciieiicieeeceee ettt ettt ettt et e ere e e e eteeaeeaeeteeaeeseesseebeerseteesseereens £ 4131 £ 3324
INEt CaSh PALA T tAXES .....vevieeiiiieiicieeie sttt ettt ste b steebessa e beess e beessesseessasseessesseensenes £ 33 £ 30

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
September 30, 2016
(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.

During the first quarter of 2015, Liberty Global undertook various financing transactions in connection with certain internal
reorganizations of its broadband and wireless communications businesses in Europe. As part of these reorganizations, on February
12,2015, we acquired a 65.0% controlling interest in Virgin Media Ireland Ltd. (VM Ireland) and its subsidiaries from a subsidiary
of Liberty Global outside of the Virgin Media borrowing group (the VM Ireland Acquisition). The remaining 35.0% noncontrolling
interest in VM Ireland was acquired by another subsidiary of Liberty Global outside of the Virgin Media borrowing group. We
accounted for the VM Ireland Acquisition as a common control transfer at carryover basis and, accordingly, our consolidated
financial statements were retrospectively revised to give effect to this transaction as of June 7, 2013, the earliest date that Virgin
Media and VM Ireland were under the common control of Liberty Global. For additional information regarding the common
control transaction, see note 3.

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 our 2015 consolidated financial
statements and notes thereto included in our 2015 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 expenses, 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 September 30, 2016.

Certain prior period amounts have been reclassified to conform to the current period presentation, including the reclassification
of deferred financing costs from other assets, net to long-term debt and capital lease obligations and the reclassification of certain
costs between operating and SG&A expenses. For additional information regarding the change in the classification of deferred
financing costs, see “Accounting Changes” in note 2.

These condensed consolidated financial statements reflect our consideration of the accounting and disclosure implications of
subsequent events through November 17, 2016, the date of issuance.

Alignment of Accounting Policies

Our accounting policy is to generally defer upfront installation fees on our business-to-business (B2B) contracts and recognize
the associated revenue over the contractual term of the arrangement. Prior to becoming a subsidiary of Liberty Global in 2013,
we generally treated installation fees received from customers with B2B contracts as a separate deliverable and recognized revenue
upon completion of the installation activity in an amount that was based on the relative standalone selling price methodology.



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
September 30, 2016
(unaudited)

The following table provides a rollforward of our deferred revenue for installation services provided to customers with B2B
contracts during the nine months ended September 30, 2016 (in millions):

Balance at JANUATY 1, 2016 .....c.occvevuieiiiiieiecieeie sttt ettt ste et este e e e s teesaesteessesseesbeessesseessesseessenseesseeseesseeseeneas £ 78.5
Amounts deferred for completed installation SETVICES () ....cvevveeruerieriirieriieierieee ettt 6.8
Amortization of deferred revenue over contract life..............cocooiiiiiii 9.9

Balance at MAarch 31, 2016 .........oooeiieeeee et e e e e e et e e e e e e e et e e e aee e eaneeeenneean —754
Amounts deferred for completed installation SEIVICES () ...vecveerveeieriieieniieierie et eee st se e sre e eeesse e 8.0
Amortization of deferred revenue over contract life...........ooovrieiiiiiiieeeeee e (10.6)

Balance at JUNE 30, 2016 ......ooooueiiieiiieeeee ettt e e et e e et et e et e e e et e et e e et e e e ear e e eaaeeenaaeeas —728
Amounts deferred for completed installation SETVICES () ...ecvvvveeruerieriirieriieieeieeie e ee et 7.3
Amortization of deferred revenue over contract life..............ccocooiiiiiii (10.4)

Balance at September 30, 2016 .......oocviiieieieee ettt ettt ettt sttt e et e ettt e ettt e eneeneeeneennes T 697

(a)  Represents amounts that would have been recognized upfront as installation revenue under our policy prior to becoming a
subsidiary of Liberty Global.

(2) Accounting Changes and Recent Accounting Pronouncements

Accounting Changes

In April 2015, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2015-03,
Simplifying the Presentation of Debt Issuance Costs (ASU 2015-03), which requires debt issuance costs related to a recognized
debt liability to be presented on the balance sheet as a direct deduction from the debt liability, similar to the presentation of debt
discounts. ASU 2015-03 is effective for annual reporting periods beginning after December 15, 2015. We adopted ASU 2015-03
on January 1, 2016 and, accordingly, deferred financing costs are presented as a reduction of debt in our September 30, 2016 and
December 31,2015 condensed consolidated balance sheets. Prior to the adoption of ASU 2015-03, we presented deferred financing
costs in other assets, net.

Recent Accounting Pronouncements

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. Early application is permitted for annual and interim
reporting periods that begin after December 15, 2016. 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. We
are currently evaluating the effect that ASU 2014-09 will have on our consolidated financial statements and related disclosures.

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 intend to adopt ASU 2016-02 effective January 1, 2019, and we are currently evaluating the effect that
ASU 2016-02 will have on our consolidated financial statements and related disclosures.

InMarch 2016, the FASB issued 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. ASU 2016-09 is effective for annual reporting periods beginning after December 15, 2017, with early



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
September 30, 2016
(unaudited)

adoption permitted. We intend to adopt ASU 2016-09 effective January 1, 2017 and do not expect this adoption to have a material
impact on our consolidated financial statements.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments — Credit Losses (ASU 2016-13), which changes
the way entities measure credit losses for most financial assets and certain other instruments that are not measured at fair value
through net earnings. ASU 2016-13 is effective for annual reporting periods beginning after December 15, 2020, with early adoption
permitted. We intend to adopt ASU 2016-13 effective January 1, 2020, and we are currently evaluating the effect that ASU 2016-13
will have on our consolidated financial statements and related disclosures.

(3) Common Control Transfer

As further described in note 1, we completed the VM Ireland Acquisition in February 2015. We accounted for this common
control transfer at carryover basis.

In connection with the VM Ireland Acquisition, we (i) paid aggregate cash consideration of €1,341.3 million (£993.8 million
at the transaction date) to acquire (a) the controlling interest in VM Ireland, as described in note 1, and (b) another Liberty Global’s
subsidiary’s right to receive €634.3 million (£470.0 million at the transaction date) from a VM Ireland subsidiary pursuant to a
promissory note (the VM Ireland Note) and (ii) received a €165.6 million (£122.7 million at the transaction date) cash payment
from Liberty Global Europe 2 Limited (LG Europe 2), our immediate parent, on the 2023 8.5% LG Europe 2 Notes Receivable
(as defined and described in note 10). The €1,341.3 million (£993.8 million at the transaction date) of consideration issued in
connection with the VM Ireland Acquisition was recorded as a capital transaction during the first quarter of 2015. Following our
February 2015 acquisition of the right to receive €634.3 million (£470.0 million at the transaction date) pursuant to the VM Ireland
Note, the amounts receivable and payable pursuant to the VM Ireland Note eliminate in consolidation.

(4) 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, (ii) foreign currency movements, particularly with respect to borrowings that are denominated in a currency other than the
functional currency of the borrowing entity and (iii) equity exposure with respect to the dilutive effects of the 6.50% convertible
senior notes (the VM Convertible Notes). 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 our foreign currency forward 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.
For those derivative instruments that we account for using hedge accounting, the effective portions of the gains and losses on these
instruments are recorded in other comprehensive earnings (loss) and are subsequently reclassified into our consolidated statement
of operations when the hedged forecasted transaction affects earnings.
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The following table provides details of the fair values of our derivative instrument assets and liabilities:

September 30, 2016 December 31, 2015
Current Long-term (a) Total Current Long-term (a) Total
in millions
Assets:
Cross-currency and interest rate
derivative contracts (b).................... £ 940 £ 8338 £ 9278 £ 371 £ 2729 £  310.0
Equity-related derivative
INSrUMENts (C) ...vvvevreererereeeeeeverene. 27.9 — 27.9 23.5 — 23.5
Foreign currency forward contracts
— related-party..........cccoeereererennnnn. 9.6 10.5 20.1 0.6 — 0.6
Total..oeeeieeeee £ 1315 £ 8443 £ 9758 £ 612 £ 2729 £ 3341
Liabilities:
Cross-currency and interest rate
derivative contracts (b) ..........cceu... £ 33.0 £ 278.6 £ 3116 £ 29.1 £ 268 £ 55.9
Equity-related derivative
INStrUMENts (C) ....ovevevevevereeeeeeeenennen. 77.9 — 77.9 72.1 — 72.1
Foreign currency forward option
CONTTACES ... 0.5 — 0.5 — — —

Total....ooeeiieiccicececce £ 1114 £ 278.6 £ 3900 £ 101.2 £ 268 £ 128.0

(a)

(b)

(©)

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.

We consider credit risk in our fair value assessments. As of September 30, 2016 and December 31, 2015, (i) the fair values
of our cross-currency and interest rate derivative contracts that represented assets have been reduced by credit risk valuation
adjustments aggregating £41.7 million and £8.2 million, respectively, and (ii) the fair values of our cross-currency and
interest rate derivative contracts that represented liabilities have been reduced by credit risk valuation adjustments
aggregating £12.3 million and £1.3 million, respectively. The adjustments to our derivative assets relate to the credit risk
associated with counterparty nonperformance and the adjustments to our derivative liabilities relate to credit risk associated
with our own nonperformance. In all cases, the adjustments take into account offsetting liability or asset positions within
a given contract. Our determination of credit risk valuation adjustments generally is based on our and our counterparties’
credit risks, as observed in the credit default swap market and market quotations for certain of our debt instruments, as
applicable. The changes in the creditrisk valuation adjustments associated with our cross-currency and interest rate derivative
contracts resulted in a net gain (loss) of £3.4 million and (£16.2 million) during the three months ended September 30, 2016
and 2015, respectively, and net losses of £22.5 million and £6.3 million during the nine months ended September 30, 2016
and 2015, respectively. These amounts are included in realized and unrealized gains on derivative instruments, net, in our

condensed consolidated statements of operations. For further information regarding our fair value measurements, see note
5.

The fair value of our (i) equity-related derivative assets relates to conversion hedges (the Virgin Media Capped Calls) we
entered into during 2010 in order to offset a portion of the dilutive effects associated with conversion of the VM Convertible
Notes and (ii) equity-related derivative liabilities relates to the derivative embedded in the VM Convertible Notes.
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The details of our realized and unrealized gains on derivative instruments, net, are as follows:

Three months ended Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

Cross-currency and interest rate derivative contracts............cccceceeueeee. £ 53.6 £ 1580 £ 4080 £ 127.7

Equity-related derivative inStruments...........c.ccoeueueenireeuecneneeuerennnn (10.6) 12.5 39 9.1

Foreign currency forward contracts — related-party..........ccceeeeeennee. 5.4 0.7 13.1 (6.8)
TOUAL ..ottt £ 484 £ 1712 £ 4250 £ 130.0

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:

Nine months ended
September 30,
2016 2015
in millions

Operating activities £ 299 £ (17.4)
Financing activities 9.8 (18.1)

TOLAL .ttt e b bttt et b et b e b aes £ 39.7 £ (35.5)

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 September 30, 2016, our exposure to counterparty credit risk included derivative assets with an aggregate fair
value of £935.0 million.

Details of our Derivative Instruments

In the following tables, we present the details of the various categories of our subsidiary’s derivative instruments. The notional
amounts of multiple derivative instruments that mature within the same calendar month are shown in the aggregate, and interest
rates are presented on a weighted average basis. In addition, for derivative instruments that were in effect as of September 30,
2016, we present a single date that represents the applicable final maturity date. For derivative instruments that become effective
subsequent to September 30, 2016, we present a range of dates that represents the period covered by the applicable derivative
instruments.
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Cross-currency and Interest Rate Derivative Contracts
Cross-currency Swaps:

The terms of our outstanding cross-currency swap contracts at September 30, 2016, which are held by our subsidiary, Virgin
Media Investment Holdings Limited (VMIH), are as follows:

Notional Notional

amount amount

due from due to Interest rate due from Interest rate due to
Final maturity date counterparty counterparty counterparty counterparty

in millions

January 2023 ......oooveeviiiieeiees $ 400.0 € 339.6 5.75% 4.33%
June 2023 ..o, $ 1,855.0 £ 1,198.3 6 mo. U.S. LIBOR + 2.75% 6 mo. LIBOR + 3.18%
February 2022 .........ccccovvevvevennne, $ 1,275.0 £ 795.2 4.99% 5.44%
January 2023 ......ccoeeiiieiieiees $ 1,000.0 £ 648.6 5.25% 5.32%
August 2024 .......ooeeeviiieieieen $ 750.0 £ 527.0 5.50% 5.46%
February 2022 (a).....cccccoveevveenenns $ 708.5 £ 442.8 0.29% 0.33%
April 2023 (2)..eccveeeieieiecieieeeens $ 480.0 £ 299.1 1.55% 1.78%
February 2022 - April 2023.......... $ 4750 £ 295.6 4.88% 5.32%
October 2022........ccocveveereereenenne, $ 450.0 £ 272.0 6.00% 6.43%
January 2021 ....ccocoveevveiirieiene, $ 4479 £ 276.7 5.25% 6 mo. LIBOR + 2.06%
January 2022 ......ccceeviiiiiieiieinns $ 4250 £ 255.8 5.50% 4.86%
January 2022 - January 2025 ....... $ 4250 £ 255.8 3 mo. U.S. LIBOR 4.86%
April 2019 ..o, $ 1915 £ 122.3 5.38% 5.49%
April 2019 - February 2022 ......... $ 1915 £ 122.3 5.38% 5.54%
February 2022 .........cccovvevvevennne $ 125.0 £ 78.4 5.25% 5.91%
October 2019.......coeevveveerierenee, $ 100.0 £ 65.4 7.19% 7.23%
February 2022 (a)......ccceevvevennenne. $ 100.0 £ 62.2 0.50% 0.56%
November 2016 (a) ........cceeuenee.. $ 550 £ 27.7 6.50% 7.03%
October 2019 - October 2022 ...... $ 500 £ 30.7 6.00% 5.75%
October 2019 - April 2023 ........... $ 500 £ 30.3 6.38% 6.84%
October 2019 (@) ....ccveveereenrennenne, £ 303 $ 50.0 2.14% 2.00%

(a)  Unlikethe other cross-currency swaps presented in this table, the identified cross-currency swaps 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 payments and receipts.
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Interest Rate Swaps:

The terms of our outstanding interest rate swap contracts at September 30, 2016, which are held by VMIH, are as follows:

Interest rate due from
counterparty

Interest rate due to

Final maturity date Notional amount counterparty

in millions

October 2016 - October 2017.........c..coveuneeee. $ 1,885.0 6 mo. U.S. LIBOR +2.47% 1 mo. U.S. LIBOR + 2.75%
October 2018 ......oviiiieiecieeeeeeeee £ 1,198.3 6 mo. LIBOR 1.52%
October 2018 - June 2023 ..........cceevveveeneen. £ 1,198.3 6 mo. LIBOR 2.49%

June 2023 ..o £ 882.7 6 mo. LIBOR 1.68%
January 2021 .....ooveveiiieieeieeeeeeeeeeee, £ 628.4 5.50% 6 mo. LIBOR + 1.84%
January 2021 ...ccccveviieieiieeeeeee e £ 555.1 6 mo. LIBOR 1.42%

June 2023 ..o £ 375.0 6 mo. LIBOR + 3.13% 4.35%
January 2021 ....cooovieviieiiieeeeeee £ 350.0 6 mo. LIBOR + 1.84% 3.87%

June 2022 ... £ 100.0 6 mo. LIBOR 1.54%
February 2022 ........ccoooovviiiieieieieieeeeeae £ 140.6 5.83% 6 mo. LIBOR +4.72%
April 2023 ..o £ 108.9 6.85% 6 mo. LIBOR + 5.62%
October 2022 ......ocviviieieeeieieeeeeeeeeene £ 51.5 6.42% 6 mo. LIBOR + 5.23%

Foreign Currency Forward Options

The terms of our outstanding foreign currency forward option contracts at September 30, 2016, which are held by VMIH, are

as follows:
Maturity dates Notional (a) Exchange Currency  Option Price per £1
in millions

October 2016 - January 2017 .......c.c.ccoeveverereeeeeeeeeeeveeeereeennns £ 7.1 Indian rupee INR 92.27
October 2016 - February 2017 .........ccocoovvveveeieeeeeeeeeeeeeseeennn £ 2.2 Indian rupee INR 89.06
October 2016 - February 2017 .........ccovoveveveveeeeeeeeeeeeeereeennn £ 1.0 Indian rupee INR 100.53
October 2016 - February 2017 .........ccocoovvveveeieeeeeeeeeeeeeseeennn £ 6.3 Philippine peso PHP 66.75
MarCh 2017 ...ovieiiiiieeeteeeeeeeeee et £ 4.4 Philippine peso PHP 66.31
October 2016 - January 2017 .......c.ccoooeveveveeeeeeeeeeeeeeeeeseeennns £ 2.9  Philippine peso PHP 66.69
January 2017 - March 2017 .......cocoovoeiiieeceeeeeeeeeeeeeeeen £ 1.5  Philippine peso PHP 65.84

(a)  We account for all of these contracts using hedge accounting.
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Foreign Currency Forward Contracts — Related-party

The following table summarizes the foreign currency forward contracts between VMIH and Liberty Global Europe Financing
BV (LGE Financing), a subsidiary of Liberty Global, at September 30, 2016:

Currency Currency
purchased sold
Maturity dates forward forward

in millions

October 2016 - DecemDBET 2018........ooiieiiiiiiieecie ettt et e e et e e eaeeeenaaeas $ 109.0 £ 74.6
October 2016 - DecemDbEr 2018.........cooueiieeeeeeee et ete e e e et e e eaeeeeneeas € 1275 £ 100.2

(5) 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 September 30, 2016 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 nine months ended September 30, 2016, 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.

The recurring fair value measurement of our equity-related derivative instruments are based on binomial option pricing models,
which require the input of observable and unobservable variables such as exchange-traded equity prices, risk-free interest rates,
dividend yields and forecasted volatilities of the underlying equity securities. The valuations of our equity-related derivative
instruments are based on a combination of Level 1 inputs (exchange-traded equity prices), Level 2 inputs (interest rate futures and
swap rates) and Level 3 inputs (forecasted volatilities). As changes in volatilities could have a significant impact on the overall
valuations, we have determined that these valuations fall under Level 3 of the fair value hierarchy. At September 30, 2016, the
valuations of the Virgin Media Capped Calls and the derivative embedded in the VM Convertible Notes were not significantly
impacted by forecasted volatilities.

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 note 4. 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. 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
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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 4 and 7.

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. During the nine months ended September 30, 2016
and 2015, we did not perform any significant nonrecurring fair value measurements.

A summary of our assets and liabilities that are measured at fair value on a recurring basis is as follows:

Fair value measurements at
September 30, 2016 using:

Quoted prices Significant

in active other Significant
markets for observable unobservable
September 30, identical assets inputs inputs
Description 2016 (Level 1) (Level 2) (Level 3)

in millions

Assets - derivative instruments:

Cross-currency and interest rate derivative contracts ......... £ 927.8 £ — £ 927.8 £ —
Equity-related derivative instruments .........c..cccoeceevecnnenenn. 27.9 — — 27.9
Foreign currency forward contracts — related-party.......... 20.1 — 20.1 —
TOtal @SSELS....c.eveveeeieieiiricericerccrtce e £ 9758 £ — £ 9479 £ 27.9
Liabilities:
Derivative instruments:
Cross-currency and interest rate derivative contracts....... £ 3116 £ — £ 311.6 £ —
Equity-related derivative instruments............c.ccoeveereenene 77.9 — — 77.9
Foreign currency forward option contracts....................... 0.5 — 0.5 —
Total derivative liabilities ..........ccceevererererenenenenne 390.0 — 312.1 77.9
DIEDL .t 65.0 — 65.0 —
Total Habilities ......cveevveririeeirieirieieieeeeeeee e £ 4550 £ — £ 377.1 £ 77.9
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Fair value measurements at
December 31, 2015 using:
Quoted prices Significant L.
in active other Significant
markets for observable unobservable
December 31, identical assets inputs inputs
Description 2015 (Level 1) (Level 2) (Level 3)
in millions
Assets - derivative instruments:
Cross-currency and interest rate derivative contracts ......... £ 3100 £ — £ 3100 £ —
Equity-related derivative instruments .........c.ccceceeveeeeeennene 235 — — 235
Foreign currency forward contracts — related-party.......... 0.6 — 0.6 —
TOtal ASSELS....ccveruireirierieriirieeree e £ 3341 £ — £ 310.6 £ 23.5
Liabilities - derivative instruments:
Cross-currency and interest rate derivative contracts ......... £ 559 £ — £ 559 £ —
Equity-related derivative instruments ..............ccccceeverueenens 72.1 — — 72.1
Total Habilities ........cceevveeieriieierie e £ 128.0 £ — £ 559 £ 72.1

(6) Long-lived Assets

Property and Equipment, Net

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

September 30, December 31,
2016 2015

in millions

DiStITDULION SYSTEIIIS ....cuvevieiieeiieieeiieieeie st et et et e et e e s eeaesstessessseseessesseessesseensesseensesseensesssessesnnas £ 6,8583 £ 6,344.3
CuStomer Premises CQUIPIMICNL .........c.ecverreerverreererreeseereeseereesseeseesseessessesssesseessesseessesssessessesssessenns 1,758.1 1,543.7
Support equipment, buildings and 1and.............c.ccoevirieriiiini i 1,178.6 1,023.4
9,795.0 8911.4

Accumulated dePreCiation...........eecueruieierieiieeieieeeeteeeesteste et te et e st esaesse s e sseenseeseenseeneenseeneas (3,978.2) (3,050.2)
Total property and eqUIPMENT, NEt.........cceevvieriiiieiiiteeieeteeteete et et ere et e sreeeesreeae e esaesrsesseereens £ 5,816.8 £ 5,861.2

During the nine months ended September 30, 2016 and 2015, we recorded non-cash increases to our property and equipment
related to vendor financing arrangements of £387.5 million and £270.0 million, respectively, which exclude related VAT of £66.3
million and £38.7 million, respectively, that were also financed by our vendors under these arrangements. In addition, during the
nine months ended September 30,2016 and 2015, we recorded non-cash increases to our property and equipment related to assets
acquired under capital leases of £14.3 million and £13.9 million, respectively.

Goodwill

The change in the carrying amount of our goodwill during the nine months ended September 30, 2016 is set forth below (in
millions):

Balance at JAnUATY 1, 2016 .......ccvooiiiiiiiieieieeceecteeeecte ettt ettt et et te et s te et e e te e b e te et e ete et e tteteerseereeateereennas £ 5,966.6
Foreign currency translation adjuStMEntS ...........ccccververierieiierieeieieeeeste et eee et esaeseeessesseesseessesseessesseessenseenns 30.2
Balance at September 30, 2016 ........c.oouiiiiiiieiecieeiecieeie ettt ettt ettt e s ettt e e te et eta et et eebeeateereeaaeereeneas £ 5,996.8
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If, among other factors, (i) our enterprise value or Liberty Global’s equity values were to decline significantly or (ii) the
adverse impacts of economic, competitive, regulatory or other factors were to cause our results of operations or cash flows to be
worse than anticipated, we could conclude in future periods that impairment charges are required in order to reduce the carrying
values of our goodwill and, to a lesser extent, other long-lived assets. Any such impairment charges could be significant.

Intangible Assets Subject to Amortization, Net

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

September 30, 2016 December 31, 2015
Gross Net Gross Net
carrying Accumulated carrying carrying Accumulated carrying
amount  amortization amount amount  amortization amount

in millions

Customer relationships...........ccoeveceeneecieneeneenneennn. £25227 £ (1,2062) £1,316.5 £2)5223 £ (933.0) £1,589.3
Trademark .........ccooeevveeiiiiiiieieceeeceeeee e, 17.5 (0.8) 16.7 14.9 (0.1) 14.8
TOtal...ooeveeiciieiicece e £2,540.2 £ (1,207.0) £1,333.2 £2,537.2 £ (933.1) £1,604.1

(7) Debt and Capital Lease Obligations

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

September 30, 2016
Weighted Unused Estimated fair value (b) Principal amount
average borrowing September 30, December 31, September 30, December 31,
interest rate (a)  capacity 2016 2015 2016 2015
in millions
Third-party debt:
Parent:
VM Convertible Notes (c)..... 6.50% £ — £ 1203 £ 110.5 £ 422 £ 37.2
Subsidiaries:
VM NOLES ....oovveeieeiieeieenen 5.59% — 8,497.6 7,190.5 8,206.0 7,161.4
VM Credit Facility (d) .......... 3.87% (e) 2,474.5 2,317.0 2,466.1 2,355.9
Vendor financing (f).............. 3.51% — 611.0 513.4 611.0 513.4
Other () .oveoveeeereeeeereeeenen 4.37% — 65.0 — 65.0 —
Total third-party debt
before unamortized
premiums, discounts and
deferred financing
COSES.evraraerereiaeeeseeines 5.10% £ — £ 11,7684 £ 10,1314 £ 11,3903 £ 10,067.9
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The following table provides a reconciliation of total third-party debt before unamortized premiums, discounts and deferred

financing costs to total debt and capital lease obligations:

September 30, December 31,
2016 2015

in millions

Total third-party debt before unamortized premiums, discounts and deferred financing costs...... £ 11,3903 £ 10,067.9

Unamortized premiums (diSCOUNES), NICL .......ceecvieeierrieieriieiereeteseeseseeesseeseeseessesseessesseessesseessesnes 9.8 11.4
Unamortized deferred fINancCing COSLS .......civiiviiiiiiiiiiiirieiecteee ettt er e eve e (88.4) (84.2)
Total carrying amount of third-party debt ...........cccceeeiiiieiiiniiiiiciee e 11,311.7 9,995.1
Capital 18aSe ODIIZALIONS .......ccviiiieiiiiietieie ettt ettt ettt et et e te v e eteeeteeaeeeseeraeeteessesaeenseseas 85.3 108.2
Total third-party debt and capital lease obligations..............cecvecierieciieienieeiene e 11,397.0 10,103.3
Related-party debt (NOt€ 10) ......cc.ooviiiieiieeiiceeecee ettt et ereeete e saeesaereas 111.7 72.0
Total debt and capital lease OblIAIONS ...........ccceerviiieriiiieriicieeee ettt 11,508.7 10,175.3
Current maturities of debt and capital lease obligations...........c..ceevveereeviiereeriieeeie e (691.7) (745.9)
Long-term debt and capital 1ease Obligations............cccvevuieieriiecieriieieeieereee e esae e sae e sreeenesaeas £ 10,8170 £ 94294
(a)  Represents the weighted average interest rate in effect at September 30, 2016 for all borrowings outstanding pursuant to

(b)

(©)

(d)

each 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 5.3% at September 30, 2016. For information regarding our
derivative instruments, see note 4.

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 5.

The amounts reported in the estimated fair value columns for the VM Convertible Notes represent the estimated fair value
of the remaining VM Convertible Notes outstanding as of September 30, 2016 and December 31, 2015, including both the
debt and equity components. At September 30,2016, the VM Convertible Notes were exchangeable under certain conditions
for (subject to further adjustment as provided in the underlying indenture (the VM Convertible Notes Indenture) and
subject to Virgin Media’s right to settle in cash or a combination of Liberty Global Shares (as defined in note 9) and cash)
16.4739 Class A Liberty Global Shares, 41.5193 Class C Liberty Global Shares and $910.51 (£701.99) in cash (without
interest) for each $1,000 (£771.0) in principal amount of VM Convertible Notes exchanged. The VM Convertible Notes
matured on November 15, 2016.

On March 31, 2016, VMIH entered into (i) a €75.0 million (£64.9 million) term loan facility, which matures on January 15,
2022, bears interest at a rate of EURIBOR plus 3.0% and is subject to a EURIBOR floor of 0.75% and (ii) a €25.0 million
(£21.6 million) term loan facility, which matures on March 31, 2021, bears interest at a rate of EURIBOR plus 3.75% and
is subject to a EURIBOR floor of 0.0%. These non-cash borrowings resulted in an increase in the note receivable from LG
Europe 2 that is owed to Virgin Media Finco Limited. For additional information, see note 10.
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(¢)  Unused borrowing capacity under the VM Credit Facility relates to a multi-currency revolving facility (the VM Revolving
Facility) with maximum borrowing capacity equivalent to £675.0 million. The outstanding balance at September 30, 2016
was nil. Unused borrowing capacity represents the maximum availability under the VM Credit Facility at September 30,
2016 without regard to covenant compliance calculations or other conditions precedent to borrowing. At September 30,
2016, based on the applicable leverage covenants, the full £675.0 million of unused borrowing capacity was available to
be borrowed. When the relevant September 30,2016 compliance reporting requirements have been completed, and assuming
no changes from September 30, 2016 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 September 30,2016, £457.5 million of unused borrowing capacity was available to be loaned or distributed
by the borrowers of the VM Credit Facility. When the relevant September 30, 2016 compliance reporting requirements have
been completed, and assuming no changes from September 30, 2016 borrowing levels, we anticipate that £567.6 million
of unused borrowing capacity will be available to be loaned or distributed by the borrowers of the VM Credit Facility.

(f)  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.

(g)  Represents certain derivative-related borrowing instruments accounted for at fair value. As of September 30, 2016, the fair
value of certain of our debt has been reduced by credit risk valuation adjustments aggregating £9.2 million. The changes
in the credit risk valuation adjustments associated with certain of our debt resulted in a net gain (loss) of (£1.9 million) and
£9.2 million during the three and nine months ended September 30, 2016, respectively. These amounts are included in
unrealized gains (losses) due to changes in fair values of certain debt, net, in our condensed consolidated statements of
operations. For further information regarding our fair value measurements, see note 5.

Refinancing Transaction

In April 2016, Virgin Media Secured Finance PLC (Virgin Media Secured Finance) issued $750.0 million (£578.2 million)
principal amount of 5.5% senior secured notes due August 15, 2026 (the August 2026 VM Senior Secured Notes). The net
proceeds from the August 2026 VM Senior Secured Notes were used to repay in full the outstanding amount under the VM
Revolving Facility and for general corporate purposes.

The terms and conditions of the notes entered into are largely consistent with those of our existing notes with regard to
covenants, events of default and change of control provisions, among other items, except as noted below. For information concerning
the general terms and conditions of our debt, see note 9 to the consolidated financial statements included in our 2015 annual report.

Subject to the circumstances described below, the August 2026 VM Senior Secured Notes are non-callable until August 15,
2021. At any time prior to August 15, 2021, Virgin Media Secured Finance may redeem some or all of the August 2026 VM Senior
Secured Notes by paying a “make-whole” premium, which is the present value of all remaining scheduled interest payments to
August 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 August 2026 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 August 15:

2 OO 102.750%
2022 ettt et h e bbbt ettt es b rt ettt s ereete et e eteebeeb e b e b et eab e st e st e st e st erteteeteereeteeteateeaeerensenee 101.375%
2023 ettt ettt ettt ettt ettt ettt ettt ete et e et et et et et et et et entereereereeteereereereereans 100.688%
2024 aNd thETCATTET .....evieiieeieiieeieie ettt ettt et e te et e et e b e e st e s beesaesseessesaeessesssessenssenseessessanns 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 September 30, 2016 are presented

below:

Third- Related- Capital lease
party debt  party debt obligations Total

in millions

Year ending December 31:

2016 (remainder Of YEAr)......c.covevierieiiieeeieere ettt £ 623 £ — £ 135 £ 75.8
2007 ettt ettt ettt ettt ereereeae s 591.6 111.7 30.1 733.4
2018 ittt ettt ettt bbbttt s e 0.6 — 12.2 12.8
2009 ettt 0.6 — 5.8 6.4
2020 .00ttt ettt ettt bt be e b et et seete s sesens 0.7 — 34 4.1
2021 ettt ettt et ettt ettt ae et et ereere et 2,679.9 — 2.9 2,682.8
TRETEATIET ...t e e e 8,065.9 — 136.8 8,202.7
Total debt MAUTIIES. ........coevviiieiieieeiieeeeeeeeeee et 11,401.6 111.7 204.7 11,718.0
Unamortized premiums (diSCOUNts), NE€t.........ccoevvevuievierrievieireerieireeireeneens 9.8 — — 9.8
Unamortized deferred financing COStS.........ccoovveceerieviereeriereeiesieieeeens (88.4) — — (88.4)

Amounts repreSenting iNtETESt .........ceeveereerieereeriesreeeeeereeereereeereereeereeeeens — —

Current portion ......

Noncurrent portion

(119.4) (119.4)

.................................................................................. £11,323.0 £ 111.7 £
.................................................................................. £ 6573 £ — £
.................................................................................. £10,665.7 £ 111.7 £

Non-cash Refinancing Transactions

853 £ 11,520.0

344 £ 691.7

509 £ 10,828.3

During the nine months ended September 30, 2016 and 2015, certain of our refinancing transactions included non-cash
borrowings and repayments of debt aggregating nil and £1,205.3 million, respectively.

(8) Income Taxes

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 nine months ended September 30, 2016, tax losses with an aggregate tax effect of £10.5 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 (expense) attributable to our earnings (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 Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

Computed “expected” tax benefit (EXPEnse) ........cevververrerreriereerieeeeriennenns £ 252 £ 58 £ 685 £ 4.2)
Enacted tax law and rate changes () ...........ccceeveveeviiiieniiiiceceeeeeeee, (102.2) (0.8) (97.2) —
Basis and other differences in the treatment of items associated with

investments in SUDSIAIALIES ............c.cvoververereeereeeceeeeeeee e (14.6) (23.3) (394) (32.7)
International rate differences (b) ........ccocveveriereriienesiee e (8.9) (0.4) (28.1) 3.6
Change in valuation alloWancCes .............ccceeeeviiiieriiiienieceeie e 7.2 22.2 27.4 332
Non-deductible or non-taxable foreign currency exchange results............... 6.8 1.5 18.4 23
OthEr, NET ..ottt et b e sttt b e e e b e e seebeeeeenns 1.1 2.9 (2.8) 2.5

Total income tax benefit (€XPense).........cecvreereeriereeieneeiereeeeeeeee e £ (854 £ 79 £ (532 £ (0.3)

(a)  During 2015, the U.K. enacted legislation that will change the corporate income tax rate from the current rate of 20.0% to
19.0% in April 2017 and 18.0% in April 2020. Substantially all of the impact of these rate changes on our deferred tax
balances was recorded in the fourth quarter of 2015 when the change in law was enacted. During the third quarter of 2016,
the U.K. enacted legislation that will further reduce the corporate income tax rate in April 2020 from 18.0% to 17.0%. The
impact of this rate change on our deferred tax balances was recorded this quarter.

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

(9) Share-based Compensation

Our share-based compensation expense represents amounts allocated to our company by Liberty Global and related employer
taxes. The amounts allocated by Liberty Global to our company represent share-based compensation associated with the Liberty
Global share-based incentive awards held by certain employees of our subsidiaries. Share-based compensation expense allocated
to our company by Liberty Global is reflected as an increase to owners’ equity and is offset by any amounts recharged to us by
Liberty Global, as further described in note 10. Incentive awards are denominated in U.S. dollars.

On July 1, 2015, Liberty Global completed the approved steps of the “LiLAC Transaction” whereby Liberty Global (i)
reclassified its then outstanding Class A, Class B and Class C Liberty Global ordinary shares into corresponding classes of new
Liberty Global ordinary shares (collectively, the Liberty Global Shares) and (ii) capitalized a portion of its share premium account
and distributed as a dividend (or a “bonus issue” under U.K. law) its LILAC Class A, Class B and Class C ordinary shares
(collectively, the LILAC Shares).
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The following table summarizes our share-based compensation expense, which is included in SG& A expense in our condensed
consolidated statements of operations:

Three months ended Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

Performance-based incentive awards (@) ..........cceeeeveeveerieieiieieceeeeeenene £ 3.1 £ 36 £ 92 £ 8.1
Other share-based incentive awards ...........cceccevieeerierienierieseee e 35 8.4 11.1 21.1
TOAL (D) 1nvevineeviieeieieeietetete ettt s bbb s ee £ 6.6 £ 12.0 £ 203 £ 29.2

(a)  Includes share-based compensation expense related to (i) Liberty Global performance-based restricted share units (PSUSs),
including amounts resulting from the 2016 PSUs, as described and defined below, and (ii) a challenge performance award
plan for certain executive officers and key employees of Liberty Global, including certain employees of our subsidiaries
(the Challenge Performance Awards). The Challenge Performance Awards include performance-based share appreciation
rights (PSARs) and PSUs.

(b) In connection with the LiLAC Transaction, the compensation committee of Liberty Global’s board of directors approved
modifications to Liberty Global’s outstanding share-based incentive awards (the 2015 Award Modification) in accordance
with the underlying share-based incentive plans. As a result of the 2015 Award Modification, the Black-Scholes fair values
of Liberty Global options, share appreciation rights (SARs) and PSARs held by employees of our subsidiaries increased,
resulting in incremental share-based compensation expense of £9.1 million, of which £5.0 million was recognized during
the third quarter of 2015 related to awards that vested on or prior to September 30, 2015.

The following table provides certain information related to share-based compensation not yet recognized for share-based
incentive awards held by employees of our subsidiaries related to Liberty Global ordinary shares as of September 30, 2016:

Non-performance- Performance-based

based awards (a) awards (a) (b)
Total compensation expense not yet recognized (in millions) .........c.cccoeveeveeeereenenne. £ 338 £ 21.7
Weighted average period remaining for expense recognition (in years)..........cc.cce..... 2.9 2.6

(a)  Amountsrelate to awards granted or assumed by Liberty Global under (i) the Liberty Global 2014 Incentive Plan (as amended
and restated effective February 24, 2015) and certain other incentive plans of Liberty Global, (ii) the Virgin Media Inc.
2010 Stock Incentive Plan (as amended and restated effective June 7, 2013) and (iii) certain other incentive plans of our
company. All new awards are granted under the Liberty Global 2014 Incentive Plan.

(b)  Amounts relate to PSUs, including £20.5 million related to the 2016 PSUs.
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The following table summarizes certain information related to the incentive awards granted and exercised by employees of
our subsidiaries with respect to Liberty Global ordinary shares:

Nine months ended

September 30,
2016 2015

Assumptions used to estimate fair value of options and SARs granted:

RISK-TTEE INEETESE TALE ....e.veveveeiieiirieiietcieteeet ettt ettt ettt sae st enes 0.88-1.24%  0.96 - 1.40%

2 q LT <Ta B T PR SS 3.2-42years 3.0-4.3 years

EXPECted VOLAtIIILY ....cvouiieiirieiiiiiirieectcctcet ettt ettt 27.4-347%  23.1-26.0%

Expected dividend yield ..o none none
Weighted average grant-date fair value per share of awards granted:

L5 5101 4T3 P TSS $ — 3 14.81

SARS ettt et ettt ettt et e e ate et e e s abeebeeatb e e bt enteeenbeennaeenbeennaeenreens $ 8.14 §$ 9.57

Restricted share units (RSUS) .......ooiiiiiiiiieeeee et $ 3648 §$ 51.91

PSUS ettt ettt $ 3403 $ 51.44
Total intrinsic value of awards exercised (in millions):

OPLIONS .ottt t ettt ettt ettt ettt sttt ettt b e bt a bt a et et nn et enes £ 88 ¢ 57.9

SARS ettt h et b bbbt s et s ettt ettt e b £ 04 £ 1.6

PSARS. .ttt ettt £ 0.1 £ —
Cash received by Liberty Global from exercise of options (in millions) .........ccccecevevvervenvennen. £ 11.6 £ 18.9
Income tax benefit related to share-based compensation (in millions)...........ccceeevevververrervennens £ 37 £ 5.6

2016 PSUs

In February 2016, the compensation committee of Liberty Global’s board of directors approved the grant of PSUs to executive
officers and key employees (the 2016 PSUs) pursuant to a performance plan that is based on the achievement of a specified
compound annual growth rate (CAGR) during the three-year period ended December 31, 2018. The 2016 PSUs require delivery
of a CAGR of our consolidated operating cash flow (OCF CAGR) of 6.0% during the three-year performance period ending
December 31, 2018, with over- and under-performance payout opportunities should the OCF CAGR exceed or fail to meet the
target, as applicable. A performance range of 75% to 167.5% of the target OCF CAGR will generally result in award recipients
earning 75% to 300% of their target 2016 PSUs, subject to reduction or forfeiture based on individual performance. The earned
2016 PSUs will vest 50% each on April 1, 2019 and October 1, 2019.

LiLAC Distribution

On July 1, 2016, Liberty Global distributed (as a bonus issue) LiILAC Shares to holders of Liberty Global Shares on a pro-
rata basis (the LILAC Distribution). The LiLAC Distribution was accounted for prospectively effective July 1,2016. In connection
with the LiLAC Distribution, the compensation committee of Liberty Global’s board of directors approved modifications to Liberty
Global’s outstanding share-based incentive awards (the 2016 Award Modification) in accordance with the underlying share-based
incentive plans. The objective of the compensation committee was to ensure a relatively unchanged intrinsic value of outstanding
equity awards before and after the LiLAC Distribution. The mechanism to modify outstanding share-based incentive awards, as
approved by the compensation committee, utilized the volume-weighted average price of the respective shares for the five days
prior to and the five days following the bonus issuance. Based upon this approach, Liberty Global determined the incremental
value associated with the 2016 Award Modification was immaterial. As a result, we did not recognize any incremental share-based
compensation expense associated with the 2016 Award Modification. The tables set forth below present the impact resulting from
this transaction.
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Share-based Award Activity — Awards issued by Liberty Global

The following tables summarize the share-based award activity during 2016 with respect to Liberty Global Shares held by
employees of our subsidiaries:

Weighted
average
Weighted remaining  Aggregate
Number of average contractual intrinsic
Options — Class A ordinary shares shares exercise price term value
in years in millions
Outstanding at January 1, 2016 .........cccccevieiiiininiinininineneeneene 403,521 §$ 20.27
FOTTRITEA . ....vvvrieiiieietctece ettt (4,554) $ 22.08
EXEICISEA. . .viviniiieieiriete et (179,856) $ 22.59
TTANSTETS. ...t (6,974) $ 19.81
Outstanding at June 30, 2016 .......ccceueueurueueuririeieieieieeeeieie e 212,137 § 18.28
Impact of the LILAC DiStribution ..........cccccceceeererenenencnenenenennes 31,599 $ (2.41)
Outstanding at July 1, 2016.......c.cccoveviiiiiiiiiiiceeeeeee 243,736  $ 15.87
FOTTRITEA ... vvvviiiietetcecctt et (1,438) $ 17.85
EXEICISEA. ..o (27,023) § 19.48
TTANSTETS. ... (1,182) $ 18.53
Outstanding at September 30, 2016 (&) .....cocvvvrvererreriereriirierereeeeenes 214,093 $ 15.39 4.8 $ 4.0
Exercisable at September 30, 2016 ...........vvveeerereeereeeessereeereeeereseeen 161,838 $ 1440 45 $ 32
Weighted
average
Weighted remaining  Aggregate
Number of average contractual  intrinsic
Options — Class C ordinary shares shares exercise price term value
in years in millions
Outstanding at January 1, 2016 ......c.cceoveieiniinenienininenceeseneeenee 1,474,044 § 25.59
FOITRIted......vvviiiiciieicteieeee ettt (42,295) § 33.06
EXEICISEA....cueiiniiiieiiiciicrccce et (449,985) $ 21.28
TranSTErs.....c.oiiiiic s (16,900) § 11.99
Outstanding at June 30, 2016 ......c..coeoeioiiienieinininenenenceeseeeenee 964,864 $ 27.51
Impact of the LILAC Distribution .......c.ccceceveviverininienenenenennenee 146,709 $ 3.97)
Outstanding at July 1, 2016.......ccooveeuiiririeieiicieieeeieeee e L111,573 3 23.54
FOITRIted. ...ttt (28,361) § 25.49
EXETCISEA....c.eiiiiiieiiiciiriccrctc et (77,249) $ 17.92
TIANSTETS. ..o (3,349) $ 17.32
Outstanding at September 30, 2016 (&) .....ccccvrvrvererririrereireeeeeenens 1,002,614 3 23.94 6.9 $ 9.1
Exercisable at September 30, 2016 ......ccoeeviirieiiiiiieiieeeeeee 343,021 $ 1341 46 $ 67

(a)  The pound sterling equivalent amounts for the aggregate intrinsic value for outstanding options related to Class A and Class
C Liberty Global Shares are £3.1 million and £7.0 million, respectively.
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Weighted
average
Weighted remaining  Aggregate
Number of average contractual  intrinsic
SARs — Class A ordinary shares shares base price term value
in years in millions
Outstanding at January 1, 2016 ......c..ccccceoieinininininnencneseneeeenne 882,910 $ 42.03
GIANLEd.....veveeiiieieieieietetet ettt s et s s sesens 546,226 $ 37.73
FOIfEited.....c.cviiiiiiie e (31,283) § 44.73
EXETCISEA....c.eiveieiiieiiieiiricttctrtcttc ettt (5,851) $ 12.62
TIANSTETS. ...t (27,467) § 43.42
Outstanding at June 30, 2016 .........coeveeieienieiiirceeeeeeee e 1,364,535 § 40.35
Impact of the LILAC Distribution .......c.ccceceeeververinenienenenienennenes 132,826 $ (5.16)
Outstanding at July 1, 2016........cocoeereiririeriiiriereeeieeeee e 1,497,361 $ 35.19
GIANLEA.......veveevieieeiietieietiieee ettt ettt st s e s sesse e eseseesessesensenas 22,486 $ 32.04
FOTTRITEA ...ttt (17,068) $ 37.54
TIANSTETS. ... (45,164) § 35.03
Outstanding at September 30, 2016 (&) .....ccccvrvrvereeririereierrireereeeennens 1,457,615 $ 35.12 5.6 $ 2.2
Exercisable at September 30, 2016 .......c.ccccveviririinininininineneene 384,475 $ 3435 44 $ 1.1
Weighted
average
Weighted remaining  Aggregate
Number of average contractual  intrinsic
SARs — Class C ordinary shares shares base price term value
in years in millions
Outstanding at January 1, 2016 ......c..cccovevievriniiniininincnencreneeeenne 1,868,528 § 39.86
GIANLEd......veveeieiieieieeietet ettt ettt s e s s sens 1,092,452 ' $ 36.60
FOrfeited.......oouiiiiee e (63,363) § 43.21
EXETCISEA....ceeivenieiiieiiiciiricttctrtctc ettt (16,453) $ 10.86
TTANSTETS. ... (55,199) $ 41.95
Outstanding at June 30, 2016 .........ccceevrvriereeririereriiieeeeseeeveeeeeenes 2,825,965 $ 38.67
Impact of the LILAC Distribution .......c.ccceceeveververininienenenenennenee 280,779 $ (5.10)
Outstanding at July 1, 2016........cocveeeiririeriiirieieieeeieeeeeee e 3,106,744 3 33.57
GIANLEA.......veveevieieeiietiietieieet ettt ettt et s e se e seseeseseesessesensenes 44972 $ 31.00
FOTTRITEA ...ttt (37,242) $ 36.11
TTANSTETS. ... (96,726) $ 33.16
Outstanding at September 30, 2016 (&) .....cccvrvrvereereriereieiirieieeeeenens 3,017,748 3 33.51 5.5 $ 5.5
Exercisable at September 30, 2016 ......cc.ccocvviririinininenineneneene 845,051 $ 3209 43 S 30

(a)  The pound sterling equivalent amounts for the aggregate intrinsic value for outstanding SARs related to Class A and Class
C Liberty Global Shares are £1.7 million and £4.2 million, respectively.
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Weighted
average
Weighted remaining  Aggregate
Number of average contractual  intrinsic
PSARs — Class A ordinary shares shares base price term value
in years in millions
Outstanding at January 1, 2016 ......c..ccccceoieinininininnencneseneeeenne 229,454 $ 32.48
TTANSTETS. ...ttt (8,248) $ 31.87
Outstanding at June 30, 2016 ......cc.cceovevieienieiiniiirinenereeeeneeeenne 221,206 $ 32.50
Impact of the LILAC DiStribution ..........ccooveevveerieerieereisieieennes 6,741 $ (4.25)
Outstanding at July 1, 2016......cc.ccoveviiiiiiiiieiniiinneeeeeeeene 227,947 $ 28.25
TTANSTETS. ...ttt (12,649) $ 27.71
Outstanding at September 30, 2016 () ......ccevererererveneneneneneneenenn 215,298 §$ 28.28 3.7 $ 1.3
Exercisable at September 30, 2016 ......c..ccooveiriiininininineneneene 215298 § 28.28 3.7 $ 1.3
Weighted
average
Weighted remaining  Aggregate
Number of average contractual  intrinsic
PSARs — Class C ordinary shares shares base price term value
in years in millions
Outstanding at January 1, 2016 ......ccccceoieienieininiiinenccee e 685,703 $ 31.12
TTANSTETS. ..o (24,692) $ 30.46
Outstanding at June 30, 2016 .........coevieiieieneiiirceeeeeeee e 661,011 $ 31.14
Impact of the LILAC DiStribution .........cccoceueueererueeeeerireeeneseeenenes 21,036 $ (4.23)
Outstanding at July 1, 2016........cocoeveueeiniriereiiieieeeieeeee e 682,047 $ 2691
EXEICISEA.....ouiiiiiciiiicic s (14,500) $ 25.84
TTANSTETS. ...ttt (38,075) $ 26.34
Outstanding at September 30, 2016 () ......ccceveverererreniereneneneneenenn 629,472 $ 26.97 3.7 $ 3.8
Exercisable at September 30, 2016 .........ccceeviriereiririeieieiieeeenens 629,472 $ 26.97 3.7 $ 3.8

(a)  The pound sterling equivalent amounts for the aggregate intrinsic value for outstanding PSARs related to Class A and Class
C Liberty Global Shares are £1.0 million and £2.9 million, respectively.
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Weighted Weighted
average average
grant-date remaining
Number of fair value contractual
RSUs — Class A ordinary shares shares per share term
in years
Outstanding at January 1, 2016 .......ccooevevirieiieneiiiinenncneseeseeeenene 189,016 $ 42.31
GIANTEA ......ceevieieiieeetieet ettt ettt s et s te s eae et ss s easeseanens 104,128 $ 37.73
FOTRIted .....oveiieiieiieiieieec ettt (6,626) $ 46.45
Released from reStriCtions.......c..eevveeerieinieirieiniiieieeeteeeeeee e (24,266) $ 42.44
TTANSTETS ..ttt s (21,116) $ 38.90
Outstanding at June 30, 2016 .......cccoerirereneienieieieeeeeee e 241,136 $ 40.50
Impact of the LILAC DiStribution .........c.ccveeervenirineineineenecreeneeees 34,339 § (6.10)
Outstanding at July 1, 2016 ........cccooveveririeieeiiiieieieeiieeiee et 275475 $ 34.40
GIANLEA....c.tieeieeiecciee ettt ettt e st e e e b e e beesteeebeessaeesbaesaaeeaseessseenseeseas 2,969 $ 32.04
FOITItEA . ...ttt (2,951) $ 31.78
Released from reStrictions..........coeeververieeeieieeeenenceceese e (10,637) § 32.01
TTANSTETS. ... vttt (7,235) $ 37.29
Outstanding at September 30, 2016.......c..coevvevieneiiriiniininineneeeenereeenene 257,621 $ 34.42 3.7
Weighted Weighted
average average
grant-date remaining
Number of fair value contractual
RSUs — Class C ordinary shares shares per share term
in years
Outstanding at January 1, 2016 .......cccooevererienienenieininenencneseeseneeenene 374,743  $ 40.29
GIANTEA ......ceevieieiieietieet ettt ettt ettt st eas et eae s easeseanenn 208,256 $ 36.60
FOITRItEA ...ttt (13,344) § 44.72
Released from reStriCtions........c..eevveeerieeirieirieiniiieieeeeeeneeseee e (55,290) $ 39.62
TTANSTRIS. c..eeveeiteiiet ettt (29.877) § 37.56
Outstanding at June 30, 2016 .......c.ccoevirerinerienieieieeeeeee e 484,488 § 38.83
Impact of the LILAC DiStribution ...........cceceueueueueieueueieisisieeeieieeeieeieeens 72,398 § (5.23)
Outstanding at July 1, 2016........ccoovrveeiririeeiiiieieieeieeeiee et 556,886 $ 33.60
GIANLEA....cuvieeieeiieciee ettt et et e e e e b e e beesteeebeessaeesbeessaeeaseessseenseeseas 5938 §$ 31.00
FOITEItEA . ...ttt ettt (5,940) $ 36.74
Released from reStrictions..........coeeveeverieeeieieieinenceeeene st (23,030) $ 35.64
TTANSTETS. ...cveveiieeiietcet ettt (14,474) $ 35.48
Outstanding at September 30, 2016.......c..coevvevieneiniiniinininereeeseneseeenene 519,380 $ 33.39 3.8
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Weighted Weighted
average average
grant-date remaining
Number of fair value contractual
PSUs — Class A ordinary shares shares per share term
in years
Outstanding at January 1, 2016 .......ccccocevirinineneneiiieieieteeeeeene e 117,260 $ 43.32
GTANTEA ...ttt ettt ettt ettt ssesb st eseessesseseeseebeeaeebesbessessensas 320,732 $ 35.02
Performance adjustment (&) .......ccceeeeierienieiere et 1,551 §$ 39.16
FOITItEA ...ttt (1,849) $ 36.61
Released from reStriCtions..........coeeveruerienienienienieieieteeeeee et (45,451) § 36.83
TTANSTETS. ...ceeteiitciiricetce ettt ettt (866) $ 33.91
Outstanding at June 30, 2016 ......c.oooiiiiiiiieieeeeee e 391,377 $ 37.31
Impact of the LILAC DiStribDUtiOn .......c.ccvevrueirieieiiieiiieiirieisie e 27,238 $ (4.88)
Outstanding at JULY 1, 2016 .....c.cueueueueueeeeeieieieieieieieieieieteteie et seee et seaeneea 418,615 § 32.43
GTANLEA ...ttt ettt et b b b ssess st e st essesseseeseebeeseebesbessessenss 16,476 $ 32.04
FOTTRItO ...c.oveneieec ettt et (255) $ 33.14
Released from reStriCtiOnS........coueerveuirieinieinieinieietce ettt (6,861) $ 29.65
TTANSTETS ..ttt ettt sttt (6,132) $ 29.63
Outstanding at September 30, 2016.......cc.coererererineieieieeeeeee e 421,843 $ 32.50 2.6
Weighted Weighted
average average
grant-date remaining
Number of fair value contractual
PSUs — Class C ordinary shares shares per share term
in years
Outstanding at January 1, 2016 .......cccceceiirininenenieieeeeeeeeese e 258,532 § 40.59
GIANTEA ... .eevieeeeeeeeeeeeeeee ettt ettt et ne et ene et easetesereenens 641,464 $ 33.95
Performance adjustment (@) .........c.cooerererenienienienieieteeee e 3,101 § 37.70
FOITRIEEA ...ttt (3,699) § 35.25
Released from restrictions..........cccccoueuiiiiiiiiiiiiiiiccc e (114,054) $ 34.44
TTANSTETS. ..ttt ettt st a e s e (2,598) $ 31.64
Outstanding at June 30, 2016 ........cccoeviiirireneneeeeeeeeeeee e e 782,746 $ 36.09
Impact of the LILAC DiStribUtion ............ccceueueueueueueieieieieieieieieiee et 56,806 § (4.56)
Outstanding at July 1, 2016 .....cc.eoveuiiriiieiieietieee e 839,552 $ 31.53
GIANLEA ...ttt ettt ettt et ae e eaeeaeeteeteeteeteeteenenan 32,952 § 31.00
Released from reStriCtiONS........coveuerveuirieirieirieiricieice ettt (14,262) $ 41.66
TTANSTETS. ..ttt ettt st a e s e (12,333) § 28.55
Outstanding at September 30, 2016..........cocvririereriiririeieiiieeeeeeereee e 845,909 $ 31.38 2.6

(a)  Represents the increase in PSUs associated with the first quarter 2016 determination that 103.6% of the PSUs that were
granted in 2014 (the 2014 PSUs) had been earned. Half of the earned 2014 PSUs were released from restrictions on April
1, 2016 and, subject to forfeitures, the remainder were released on October 1, 2016.
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(10) Related-party Transactions

Our related-party transactions consist of the following:

Three months ended Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

Credits (charges) included in:

OPEIatiNg EXPEISES ...vveevverierrerrierresreeteseessesseessesssesseessesseessessesssesseessesseesses £ 1.8 £ 14 £ 54 £ 33
SGEA EXPEISES ...ceverviieiirieiirieiteiet ettt ettt st be st bttt see st te et enene (0.8) (1.5) (3.0 (6.2)
Allocated share-based compensation EXPEenSse.........co.everververeerrereereereeeneenens (6.3) (10.1) (18.9) (18.9)

Fees and allocations, net:
Operating and SG&A (exclusive of depreciation and share-based

COMPENSALION).....cv.veverereererrereceeeeseseseesesesesessssesesesssesesesessssssesesseseesesesanes (3.9) (6.2) (21.8) (18.7)
DEPIECIALION ...ttt ettt saeenbesse e e essenseeseenes 4.0) (3.2) (12.7) 9.1)
Share-based COMPENSALION ...........ccueevierieieereeriereeete ettt sae e sreeaneas (3.9 (5.3) (15.7) (12.5)
Management £ ........ccevvveruiecieriieiieeeie ettt 9.2) (14.3) (32.2) (22.7)

Total fees and allocations, NEt..........ccocceeevieeevieieiiieieceeieere e (21.0) (29.0) (82.4) (63.0)

Included in operating iNCOME............ccecveeieriieieriieienie et see e seeenaens (26.3) (39.2) (98.9) (84.8)

INEEIESt INCOMIE ..ottt e e e e et eeaeas 75.2 64.4 208.0 181.6
Realized and unrealized gains (losses) on derivative instruments, net ......... 54 0.7 13.1 (6.8)
INEETESt EXPEIISE ..o (1.4) — (3.5) (5.6)
Included in net earnings (10SS).......cecvevvereerierierierieie et £ 529 £ 259 £ 1187 £ 84.4
Property and equipment additions, NEt.........ccceeeerieririenenienieeneeiereene & 216 £ 118 £ 629 £ 337

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
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 cash settled
unless otherwise noted below.

Operating expenses. Amounts consist of the net effect of (i) recharges of £2.4 million and £1.8 million during the three months
ended September 30, 2016 and 2015, respectively, and £6.8 million and £5.8 million during the nine months ended September 30,
2016 and 2015, respectively, for network design and other services provided by our company to other Liberty Global subsidiaries
and (ii) charges of £0.6 million and £0.4 million during the three months ended September 30, 2016 and 2015, respectively, and
£1.4 million and £2.5 million during the nine months ended September 30, 2016 and 2015, respectively, for network-related and
other services provided to our company by other Liberty Global subsidiaries.
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SG&A expenses. Amounts primarily consist of the net effect of (i) charges of £0.9 million and £1.0 million during the three
months ended September 30, 2016 and 2015, respectively, and £3.0 million and £4.2 million during the nine months ended
September 30, 2016 and 2015, respectively, for insurance-related services provided to our company by another Liberty Global
subsidiary, (ii) charges of £0.4 million and £1.0 million during the three months ended September 30, 2016 and 2015, respectively,
and £1.1 million and £3.2 million during the nine months ended September 30, 2016 and 2015, respectively, for information
technology-related services provided to our company by another Liberty Global subsidiary, and (iii) recharges £0.6 million during
each of the three months ended September 30, 2016 and 2015, and £1.1 million and £1.4 million during the nine months ended
September 30,2016 and 2015, respectively, for network design and other services provided by our company to other Liberty Global
subsidiaries.

Allocated share-based compensation expense. As further described in note 9, Liberty Global allocates share-based
compensation expense to our company.

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.

*  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 nine months ended
September 30, 2016, our proportional share of the technology-based costs of £19.2 million was £5.5 million more than the actual
amount charged under the royalty-based method. Accordingly, the excess of £5.5 million 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 4, these amounts relate to
related-party foreign currency forward contracts with LGE Financing.

Interest expense. Amounts during 2016 relate to interest expense associated with the note payable to LG Europe 2. Amounts
during 2015 relate to interest expense associated with the VM Ireland Note.
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Property and equipment additions, net. These amounts, which are generally cash settled, represent the net carrying values of

(i) customer premises and network-related 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 from other
Liberty Global subsidiaries outside of Virgin Media.

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

September 30, December 31,
2016 2015

in millions

CUITENt TECEIVADIES (@) ..vviivieiiieiieeiie et ettt ettt et e etaeete e s eaeeteestaeetaeeaseebeesaseeseesaseeseesarean £ 99.7 £ 45.4
Derivative inStruments (D) ......c.ccvioviiiuioiiiieieieeeeste ettt ev e e re e steesesreesbesreessesraens 9.6 0.6
Prepaid EXPENSES (C)..uverueiierierierieeieniieiesteetesteeteettesesseessesssessessseseessesseessenseessesssensesssensesssessenses 1.0 0.9
Other CUITeNt ASSELS (A) ..veevieeiiirieeiiie ettt et e te et e e e s re e e e steessesbeessesrsessesseens 1.7 —
Long-term Notes reCeIVADIE (€) .....cvivvieeierieiieiieieriieie ettt este e e esaesseesessaensessaensessnens 4,333.6 3,385.1
Other 10ng-1erm aSSELS (£).....iciiiiiiiiiiiciice ettt et ebesbe b e s teesbeeeeens 10.5 —
TOLALL .ttt bbbttt ettt eh bt bt se b £ 4,456.1 £ 3,432.0
ACCOUNES PAYADIE (£) .- veuvemeenienieiietietieieeteete et ste st et et et et et et e eseeseebeetestessesensesensenseneeneeneeseeneeseanas £ 335 £ 8.6
Accrued capital expenditures ().......c..coeviririniriei e 16.7 8.5
Other current HabIIHES (1) .....eoeeertererieieieeieiee ettt sttt se st eneeseeneeeeeas 37.2 17.6
Related-party debt (1) ...oeecvereeieiieierieiese ettt ettt b e beeneas 111.7 72.0
0 Y O TSRS £ 199.1 £ 106.7
(a)  Amounts represent (i) accrued interest on the long-term notes receivable from LG Europe 2, including £85.0 million

(b)

(©)
(d)
(e)

(equivalent) and £38.7 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.

Amounts represent the fair value of related-party derivative instruments with LGE Financing, as further described in note

4.

Amounts represent prepayments for services to be rendered by another Liberty Global subsidiary.

Amount represents certain receivables from other Liberty Global subsidiaries arising in the normal course of business.

Amounts represent:

(M)

(i)

notes receivable from LG Europe 2 that are owed to Virgin Media Finco Limited (the 2023 8.5% LG Europe 2
Notes Receivable). These notes mature on April 15, 2023 and bear interest at a rate of 8.5%. At each of
September 30, 2016 and December 31, 2015, the principal amount outstanding under these notes was £2,174.6
million;

a note receivable from LG Europe 2 that is owed to Virgin Media Finco Limited. At September 30, 2016 and
December 31, 2015, the principal amount outstanding under this note was £2,143.9 million and £1,197.4 million,
respectively. The increase during the 2016 period relates to (i) £3,301.4 million of cash advances, (ii) £2,391.4
million of cash repayments, (iii) £79.1 million of non-cash advances and (iv) £42.6 million of non-cash repayments.
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
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receivable is subject to further borrowings and repayments. The interest rate on this loan, which is subject to
adjustment, was 5.520% as of September 30, 2016; and

(iii)  anote receivable from Liberty Global that is owed to us. At September 30, 2016 and December 31, 2015, this note,
which matures on June 4, 2018, had a principal balance of $19.6 million (£15.1 million) and $19.3 million (£14.9
million), respectively. This note bears interest at a rate of 1.8%. The increase during the 2016 period relates to an
increase of (i) £1.7 million due to the cumulative translation adjustment during the period and (ii) £0.3 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
4.

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

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

(i)  Amounts represent (i) £2.4 million (equivalent) and £6.9 million (equivalent), respectively, of unpaid capital charges from
Liberty Global, as described below, and (ii) certain payables to other Liberty Global subsidiaries arising in the normal course
of business, including amounts associated with fees and allocations as described above. The payables related to the capital
charges are settled periodically. None of these payables are currently interest bearing.

()  Represents a note payable to LG Europe 2 that originated in December 2015. This note matures on December 18, 2017 and
bears interest at a rate of 5.26%. The increase during the 2016 period relates to £39.7 million of cash borrowings. 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.

During the nine months ended September 30,2016, we recorded capital charges of $19.9 million (£14.1 million at the applicable
rate) in our condensed consolidated statement of owners’ equity in connection with the exercise of Liberty Global SARs and options
and the vesting of Liberty Global RSUs and PSUs 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 Shares associated with share-based incentive
awards that vest or are exercised during the period, 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 nine months ended September 30, 2016, tax losses with an aggregate tax effect of £10.5 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
8.

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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(11) 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 September 30, 2016 are presented below:

Payments due during:

Remainder

of 2016 2017 2018 2019 2020 2021  Thereafter  Total
in millions

Programming

COMMItMENtS ..veeeeveeeeenn. £ 1442 £ 5549 £ 4936 £ 2252 £ 488 £ 46 £ — £ 14713
Network and connectivity

COMMUItMENtS ..o 255.4 277.1 26.8 8.2 6.7 4.0 13.3 591.5
Purchase commitments ........ 206.5 91.9 54.4 20.5 11.7 04 0.3 385.7
Operating leases................... 9.8 36.3 31.5 26.1 19.0 14.9 59.1 196.7
Other commitments.............. 12.3 94 2.9 1.8 — — — 26.4

Total (2)...cceeeeeerieriannnn. £ 6282 £ 9696 £ 6092 £ 2818 £ 862 £ 239 £ 727 £ 2,671.6

(@)  The commitments included in this table do not reflect any liabilities that are included in our September 30, 2016 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 costs aggregated £594.6 million and £510.0 million during the nine
months ended September 30, 2016 and 2015, 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.

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 nine months ended September 30, 2016 and 2015, see note 4.

34



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
September 30, 2016
(unaudited)

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 £46.4 million as of
September 30, 2016. 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 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.

We have been notified of a fourfold increase in the rateable value of our network and other assets in the U.K. that is scheduled
to become effective on April 1, 2017. This increase will affect the amount we pay for network infrastructure charges as the annual
amount payable to the UK. government is calculated by applying a percentage multiplier to the rateable value of assets. The
multiplier applicable for 2017 and future years has not yet been confirmed. The phasing of the increase in rates will also be affected
by transitional relief, the mechanism for which remains under consultation. If implemented, this proposed change, together with
a similar proposed change in Ireland, would result in significant increases in our network infrastructure charges. Depending on
the final determinations with respect to the multiplier and transitional relief, we estimate that the aggregate amount of these increases
will range between £25 million and £35 million during 2017 and will build to a maximum aggregate increase of up to £150 million
in 2021. We believe that the proposed increases are excessive, and we will challenge the underlying methodology and assumptions.

We have security accreditations across a range of B2B products and services in order to increase our offerings to public sector
organizations in the U.K. These accreditations are granted subject to periodic reviews of our policies and procedures by U.K.
governmental authorities. If we were to fail to maintain these accreditations or obtain new accreditations when required, it could
impact our ability to provide certain offerings to the public sector.

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
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
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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.

(12) 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 Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

Subscription revenue:

VIO, .ttt ettt ettt be b b e b sbessesbesseseeseeseene e £ 2662 £ 2592 £ 7894 £ 7925
Broadband INtEINEt.............ooviiiiiiiiiiiieceee et 3413 308.7 1,011.1 914.4
Fixed-1ine telephony ..........ccccvevirieriieieieeeeee e 240.1 236.8 716.6 717.7
Cable subscription reVenue (2).........cecceerveeeerueereeieeieseereseesseseeeseeeeenns 847.6 804.7 2,517.1 2,424.6
IMODILE (D) ..ttt eb et esaese s ese s e 106.2 118.2 318.9 352.2
Total SUDSCIIPLION TEVENUE.......cvieueeiieeieieeerecieeteee et ae e 953.8 922.9 2,836.0 2,776.8
B2B IEVENUE (€) ..vvevievieriieiiieieiesiestestestesteseeseesessessessessessessessessessassesasseesens 168.4 162.4 498.3 476.3
Other revenue (B) (A)....ceecvieieriieieiieeee et 82.3 66.0 2453 175.7
TOtALL..eieitieteee ettt eneenas £ 12045 £ 1,151.3 £ 3,579.6 £ 3,428.8

(a)  Cable subscription revenue includes amounts received from subscribers for ongoing services, excluding installation fees,
mobile services revenue 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 £14.2 million and £16.8 million during the three
months ended September 30, 2016 and 2015, respectively, and £44.9 million and £51.5 million during the nine months
ended September 30, 2016 and 2015, 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 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 £8.6 million
and £5.6 million during the three months ended September 30, 2016 and 2015, respectively, and £20.5 million and £15.6
million during the nine months ended September 30, 2016 and 2015, respectively.

(d)  Other revenue includes, among other items, mobile handset sales, interconnect, broadcasting and late fee revenue.
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Geographic Segments

The revenue of our geographic segments is set forth below:

Three months ended Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

U K e e ettt £ 1,1224 £ 1,088.5 £ 3,3439 £ 3,237.0
| 5] T RPNt 82.1 62.8 235.7 191.8
TOTAL ..t £ 1,2045 £ 1,1513 £ 3,579.6 £ 3,428.8
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(13) Condensed Consolidating Financial Information — Senior Notes

We present the following condensed consolidating financial information as of September 30, 2016 and for the three and nine
months ended September 30, 2016, as required by the applicable underlying indentures. For the condensed consolidating financial
information as of September 30, 2015 and for the three and nine months ended September 30, 2015, see our 2015 annual report
and the September 30, 2015 quarterly report, respectively.

As of September 30, 2016, Virgin Media Finance PLC (Virgin Media Finance) is the issuer of the following senior notes:

$118.7 million (£91.5 million) aggregate principal amount of 4.875% senior notes due February 15, 2022;
$95.0 million (£73.2 million) aggregate principal amount of 5.25% senior notes due February 15, 2022;
£44.1 million aggregate principal amount of 5.125% senior notes due February 15, 2022;

$530.0 million (£408.6 million) aggregate principal amount of 6.375% senior notes due April 15, 2023;
£250.0 million aggregate principal amount of 7.0% senior notes due April 15, 2023;

$500.0 million (£385.5 million) aggregate principal amount of 6.0% senior notes due October 15, 2024;
£300.0 million aggregate principal amount of 6.375% senior notes due October 15, 2024;

€460.0 million (£398.2 million) aggregate principal amount of 4.5% senior notes due January 15, 2025; and

$400.0 million (£308.4 million) aggregate principal amount of 5.75% senior notes due January 15, 2025.

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 Limited (Virgin Media Communications). Each of 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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September 30, 2016
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............. £ — £ — £ — £ — £ — £ 209 £ — £ 20.9
Related-party receivables ............. 7.0 — — — — 92.7 — 99.7
Other current assets:
Third-party .......ccocoeeveveeenenne 27.9 — — 93.6 — 629.5 — 751.0
Intercompany and related-
PATLY e — 5.6 — 10.2 — 16.3 (19.8) 12.3
Total current assets.................. 349 5.6 — 103.8 — 759.4 (19.8) 883.9
Property and equipment, net............ — — — — — 5,816.8 — 5,816.8
GoodWill.....c.ccovreiiieicirceee — — — — — 5,996.8 — 5,996.8
Intangible assets subject to
amortization, Net..........ccoccveeuvennen. — — — — — 1,333.2 — 1,333.2
Investments in, and loans to, parent
and subsidiary companies............ 7,361.0  9,658.8 8,100.1 12,817.4 12,876.3 (6,170.4) (44,643.2) —
Deferred income taxes..................... — — — — — 1,357.8 — 1,357.8
Related-party notes receivable......... 152 — — — — 43184 — 4,333.6
Other assets, net:
Third-party........cccoeeeveveevieereerennne. — — — 839.1 — 213.6 — 1,052.7
Intercompany and related-party.... — 63.2 — 10.5 — 179.0 (242.2) 10.5
Total assets.......oceovrvrveeeerirenns £7411.1 £9,727.6 £ 8,100.1 £13,770.8 £12,876.3 £ 13,804.6 £ (44,905.2) £20,785.3
LIABILITIES AND OWNERS’ ________ ~—  _ ———— "
EQUITY
Current liabilities:
Intercompany and related-party
payables ..o £ 261 £ 1015 £ 02 £ 1263 £ — £ 4970 £ (717.6) £ 335
Other accrued and current
liabilities:
Third-party ........cccoeerevreeninenee 126.0 48.1 — 644.2 — 1,449.9 — 2,268.2
Intercompany and related-
PATLY e 2.4 — — 19.3 — 52.0 (19.8) 53.9
Total current liabilities............. 154.5 149.6 0.2 789.8 — 1,998.9 (737.4) 2,355.6
Long-term debt and capital lease
obligations:
Third-party........coceceeeevreennnenens —  2,238.6 — 148.1 — 8,318.6 — 10,705.3
Related-party .........cccoovvveuirreeennnnne — — — — — 111.7 — 111.7
Other long-term liabilities:
Third-party — — — 278.5 — 1352 — 413.7
Intercompany .........cccceeevevcieneennne — — — 242.2 — — (242.2) —
Total liabilities............ccccvennenen 1545  2,388.2 0.2 1,458.6 — 10,564.4 (979.6)  13,586.3
Total parent’s equity................ 7,256.6  7,339.4 8,099.9 12,312.2 12,876.3 3,297.8 (43,925.6) 7,256.6
Noncontrolling interest.................... — — — — — (57.6) — (57.6)
Total owners’ equity............. 7,256.6  7,339.4 8,099.9 12,3122 12,876.3 3,240.2 (43,925.6) 7,199.0
Total liabilities and owners’
CQUILY oo £7411.1 £9,727.6 £ 8,100.1 £13,770.8 £12,876.3 £ 13,804.6 £ (44,905.2) £20,785.3
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Three months ended September 30, 2016

Virgin
Virgin Media Other All other
Statements of operations Media Finance  guarantors VMIH VMIL subsidiaries  Eliminations Total
in millions
ReVENUE .....ocveviiiiiiiciccce £ — £ — £ — £ — £ — £ 12045 £ — £ 1,2045
Operating costs and expenses:
Operating (other than depreciation

and amortization).........c..c.ceeueee. — — — — — 515.1 — 515.1
SG&A (including share-based

CompPensation)..............ocereerenen. 0.4 — — — — 165.5 — 165.9
Related-party fees and allocations,

DE ettt eeees 3.7 — — — — 17.3 — 21.0
Depreciation and amortization........ — — — — — 409.8 — 409.8
Impairment, restructuring and

other operating items, net............ — — — — — 7.3 — 7.3

4.1 — — — — 1,115.0 — 1,119.1
Operating income (10ss) ............... 4.1 — — — — 89.5 — 85.4
Non-operating income (expense):
Interest expense:
Third-party ......c.cccceoeveerenecnennn (0.6) (33.4) — (6.8) — (109.3) — (150.1)
Related-party and intercompany ... 8.7) (71.2) (0.1) (119.6) — (324.2) 522.4 (1.4)
Interest income — related-party and

intercompany ...........cccoevevenen. 0.1 15.2 8.9 59.2 — 514.2 (522.4) 75.2
Realized and unrealized gains

(losses) on derivative

instruments, net:

Third-party .......ccccoeeevevereeieiene (10.6) — — 53.6 — — — 43.0
Related-party......cccoceeveveievennnnn. — 6.2 — (17.0) — 16.2 — 5.4
Foreign currency transaction gains

(10SS€S), Nt ..o — (113.3) (3.9 (68.0) — 55.7 — (129.5)
Unrealized losses due to changes

in fair values of certain debt,

D€L e — — — 0.7) — — — 0.7)
Other income (expense), net........... — 0.1) — (0.1) — 0.9 — 0.7

(19.8)  (196.6) 4.9 (99.4) — 153.5 — (157.4)
Earnings (loss) before income
EAXES. - vevererrerreseeesenise e (23.9)  (196.6) 49 (99.4) — 243.0 — (72.0)
Income tax expense — — — — — (85.4) — (85.4)
Earnings (loss) after income
LAXES.vvnvevereeseeeseeee e (23.9)  (196.6) 4.9 (99.4) — 157.6 — (157.4)
Equity in net earnings (loss) of
SUDSIAIArIES .....ovvvmreeeiecieieeiene. (132.9) 58.2 (138.0) 157.5 83.0 — (27.8) —
Net earnings (loss) (156.8)  (138.4) (133.1) 58.1 83.0 157.6 (27.8) (157.4)
Net loss attributable to
noncontrolling interest.................... — — — — — 0.6 — 0.6
Net earnings (loss) attributable to
PATENL ..ot £ (1568) £ (1384) £ (133.1) £ 581 £ 83.0 £ 1582 £ (278) £ (156.8)
Total comprehensive earnings
LIS R £ (160.4) £ (144.0) £ (1229) £ 525 £ 774 £ 1499 £ (15.6) £ (163.1)
Comprehensive loss attributable to
noncontrolling interest................... — — — — — 2.7 — 2.7
Comprehensive earnings (loss)
attributable to parent ................ £ (160.4) £ (144.0) £ (1229) £ 525 £ 774 £ 1526 £ (15.6) £ (160.4)
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Nine months ended September 30, 2016

Virgin
Virgin Media Other All other
Statements of operations Media Finance  guarantors VMIH VMIL subsidiaries  Eliminations Total
in millions
ReVENUE .....ocveviiiiiiiciccce £ — £ — £ — £ — £ — £ 35796 £ — £ 3,579.6
Operating costs and expenses:
Operating (other than depreciation

and amortization).........c..c.ceeueee. — — — — — 1,544.4 — 1,544.4
SG&A (including share-based

CompPensation)..............ocereerenen. 1.1 — — — — 470.7 — 471.8
Related-party fees and allocations,

NEL. oo 6.7 — — — — 75.7 — 82.4
Depreciation and amortization........ — — — — — 1,207.8 — 1,207.8
Impairment, restructuring and

other operating items, net............ — — — — — 19.7 — 19.7

7.8 — — — — 3,318.3 — 3,326.1
Operating income (10ss) ............... (7.8) — — — — 261.3 — 253.5
Non-operating income (expense):
Interest expense:
Third-party ......c.cccceoeveerenecnennn (1.6) (96.2) — (21.4) — (305.8) — (425.0)
Related-party and intercompany ... 244) (197.4) (0.2) (342.8) — (941.2) 1,502.5 3.5
Interest income — related-party and

iNtercompany .........c.coceveeveevennn. 0.2 43.8 25.1 170.5 — 1,470.9 (1,502.5) 208.0
Realized and unrealized gains

(losses) on derivative

instruments, net:

Third-party......c..cccooeveeencnevcnennnn 3.9 — — 408.0 — — — 4119
Related-party......cccoceeveveievennnnn. — 47.2 — (159.6) — 125.5 — 13.1
Foreign currency transaction gains

(losses), net .....ccoeuevveevucnrecnncnnnne. 0.1)  (582.8) (21.2) (336.3) — 274.5 - (665.9)
Unrealized gains due to changes in

fair values of certain debt, net..... — — — 10.5 — — — 10.5
Other income (expense), net........... — (0.1) — 0.2) — 2.1 — 1.8

(22.0)  (785.5) 3.7 (271.3) — 626.0 — (449.1)
Earnings (loss) before income
[0 O (29.83)  (7855) 3.7 (271.3) — 887.3 — (195.6)
Income tax expense (1.9) — — — — (51.3) — (53.2)
Earnings (loss) after income
BAXES e eereeeeeeeeseeeeeeeseseeeenees (BL7)  (7855) 3.7 (271.3) — 836.0 — (248.8)
Equity in net earnings (loss) of
subsidiaries .........ccocveververrererennnns (214.0) 558.9 (219.7) 830.2 507.8 — (1,463.2) —
Net earnings (loss) (245.7)  (226.6) (216.0) 558.9 507.8 836.0 (1,463.2) (248.8)
Net loss attributable to
noncontrolling interest..................... — — — — — 3.1 — 3.1
Net earnings (loss) attributable to
PATENL ..o £ (245.7) £ (2266) £ (216.0) £ 5589 £ 5078 £ 839.1 £ (1.463.2) £ (245.7)
Total comprehensive earnings
(10S8) cvvvmeereeeeieeeie e £(250.2) £(2426) £ (1479) £ 5429 £ 4918 £ 8117 £ (1,467.3) £ (261.6)
Comprehensive loss attributable to
noncontrolling interest................... — — — — — 114 — 114
Comprehensive earnings (loss)
attributable to parent ................ £ (250.2) £ (242.6) £ (1479) £ 5429 £ 4918 £  823.1 £ (1,467.3) £ (250.2)
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Nine months ended September 30,2016

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
ACHVIHIES 1o e eeeeeee e, £ (21) £(913) £ — £0199.1) £ — £ 1,663.0 £1,270.5
Cash flows from investing activities:
Advances to related parties, net.................. — — — — — (910.0)  (910.0)
Capital expenditures...........ccoecveeveereevennne. — — — — — (430.3)  (430.3)
Other investing activities, net...........c......... — — — — — 0.5 0.5
Net cash used by investing activities..... — — — — — (1,339.8) (1,339.8)
Cash flows from financing activities:
Borrowings of third-party debt................... — — —  1,861.9 — 5143 2376.2
Repayments and repurchases of third-
party debt and capital lease
OblIZAtIONS. .....evieiiiieieeeeeeeea — — —  (2,295.8) — (49.4) (2,345.2)
Borrowings under related-party notes........ — — — — — 39.7 39.7
Contributions (distributions) ...................... 11.9 1914 0.1) 623.1 — (826.3) —
Net cash received related to derivative
INSTTUMENTS........ovevvieeeeeee e — — — 9.8 — — 9.8
Payment of financing costs and debt
PIEMIUMS ..o, — (0.3) — — — (6.1) (6.4)
Other financing activities, net .................... (13.1) — — — — 5.7 (7.4)
Net cash provided (used) by financing
ACTIVIEIES e (1.2) 191.1 0.1) 199.0 — (322.1) 66.7
Effect of exchange rates on cash and cash
EQUIVAIENTS ..., 3.3 — — — — — 3.3
Net increase (decrease) in cash and
cash equivalents..............ccccceevevnene.. — 0.2) (0.1 0.1 — 1.1 0.7
Cash and cash equivalents:
Beginning of period..........cccceceeirencnene — 0.2 0.1 0.1 — 19.8 20.2
End of period........ccooevevviivieiieiieien, £ — £ — £ — £ — £ — £ 209 £ 209
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(14) Condensed Consolidating Financial Information — Senior Secured Notes

We present the following condensed consolidating financial information as of September 30, 2016 and for the three and nine
months ended September 30, 2016, as required by the applicable underlying indentures. For the condensed consolidating financial
information as of September 30, 2015 and for the three and nine months ended September 30, 2015, see our 2015 annual report
and the September 30, 2015 quarterly report, respectively.

As of September 30, 2016, Virgin Media Secured Finance is the issuer of the following senior secured notes:

£628.4 million aggregate principal amount of 5.5% senior secured notes due January 15, 2021;

$447.9 million (£345.3 million) aggregate principal amount of 5.25% senior secured notes due January 15, 2021;
£990.0 million aggregate principal amount of 6.0% senior secured notes due April 15, 2021;

$900.0 million (£693.9 million) aggregate principal amount of 5.375% senior secured notes due April 15, 2021;
£387.0 million aggregate principal amount of 5.5% senior secured notes due January 15, 2025;

$425.0 million (£327.7 million) aggregate principal amount of 5.5% senior secured notes due January 15, 2025;
£300.0 million aggregate principal amount of 5.125% senior secured notes due January 15, 2025;

$1.0 billion (£771.0 million) aggregate principal amount of 5.25% senior secured notes due January 15, 2026;
$750.0 million (£578.2 million) aggregate principal amount of 5.5% senior secured notes due August 15, 2026;
£525.0 million aggregate principal amount of 4.875% senior secured notes due January 15, 2027; and

£400.0 million aggregate principal amount of 6.25% senior secured notes due March 28, 2029.

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 Facility.
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Balance sheets

ASSETS
Current assets:

Cash and cash equivalents.........................
Related-party receivables............c............

Other current assets:
Third-party .......ccceeveveevieriereeieieeieene
Intercompany and related-party .............
Total current assets............cceevveeveeneenne.
Property and equipment, net .......................
GOOAWILL.....cviieieiicieieceeeeeeeeeee e

Intangible assets subject to amortization,
TICL ettt ettt

Investments in, and loans to, parent and
subsidiary companies...............ocerverevennenn

Deferred income taxes ...........ccceeeeeveereennans
Related-party notes receivable.....................
Other assets, net:
Third-party ......ccccceevvevininieneneneneneee
Intercompany and related-party................
Total asSetS......ccvevveeverireiereeeerereiene
LIABILITIES AND OWNERS’ EQUITY
Current liabilities:

Intercompany and related-party
PAYADIES. ..ottt

Other accrued and current liabilities:
Third-party ......ccccceeevvevennieneneneneneee
Intercompany and related-party .............

Total current liabilities..............c.........

Long-term debt and capital lease
obligations:

Third-party ......ccceceeeeereneneneieeeeee
Related-party.........ccceveveereeeeeeeieereee.
Other long-term liabilities:
Third-party ......cccoeeveeeeeeeeeieeeeeeereee
Intercompany ..........ccccceceevenieninnenennene.
Total liabilities .........cccvrreererierieienens
Total parent’s €quity........ccccveveerreneenne.
Noncontrolling interest .............ccoceveeveennenne.
Total owners’ equity........cccceeveeeennnne

Total liabilities and owners’ equity....

VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
September 30, 2016

(unaudited)
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September 30, 2016
Virgin Media
Virgin Secured Non-
Media Finance Guarantors Guarantors Eliminations Total
in millions

£ — £ 23 £ 125 £ 6.1 £ — £ 20.9
7.0 — 7.7 85.0 — 99.7

27.9 — 575.9 147.2 — 751.0

— 13.6 17.9 — (19.2) 12.3

34.9 15.9 614.0 238.3 (19.2) 883.9

— — 4,597.6 1,219.2 — 5,816.8

— — 5,793.7 203.1 — 5,996.8

— — 1,195.5 137.7 — 1,333.2
7,361.0 5,932.5 (3,723.9) 4,798.6 (14,368.2) —
— — 1,359.3 (1.5) — 1,357.8

15.2 — — 4,318.4 — 4,333.6

— — 1,006.6 46.1 — 1,052.7

— 179.0 73.7 — (242.2) 10.5

£ 7411.1 £ 6,1274 £ 10916.5 £ 10,9599 £ (14,629.6) £20,785.3
£ 26.1 £ — £ 351.8 £ 369.8 £ (714.2) £ 335
126.0 99.6 1,956.5 86.1 — 2,268.2

2.4 0.1 57.1 13.5 (19.2) 53.9

154.5 99.7 2,365.4 469.4 (733.4) 2,355.6

— 5,928.7 4,776.6 — — 10,705.3

— — — 111.7 — 111.7

— — 390.5 23.2 — 413.7

— — 242.2 — (242.2) —

154.5 6,028.4 7,774.7 604.3 (975.6) 13,586.3
7,256.6 99.0 3,141.8 10,413.2 (13,654.0) 7,256.6
— — — (57.6) — (57.6)
7,256.6 99.0 3,141.8 10,355.6 (13,654.0) 7,199.0

£ 74111 £ 6,127.4 £ 10916.5 £ 10,9599 £ (14,629.6) £20,785.3



VIRGIN MEDIA INC.

Notes to Condensed Consolidated Financial Statements — (Continued)

Statements of operations

Revenue .......ccoovvvveeeeeeiiiiiiieeeeeee,
Operating costs and expenses:

Operating (other than depreciation
and amortization) ...........cccecveeuvennne.

SG&A (including share-based
COMPENSALION) ..evveerreereereeereeereennes

Related-party fees and allocations,

Depreciation and amortization............

Impairment, restructuring and other
operating items, net..............cenen...

Operating income (10SS) .....c..couevenne.
Non-operating income (expense):
Interest expense:
Third-party.......cccceeeveveveeieeieeenes
Related-party and intercompany......

Interest income — related-party and
INEETCOMPANY ....evveevreneeeereeeeereeeenns

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

Third-party........cccceeeveeeieeee
Related-party......c.ccceeeeevencncnennenn
Foreign currency transaction gains

(losses), Net......ccveecreereeerieirieereenne

Unrealized losses due to changes in

fair values of certain debt, net.........
Other income (expense), net...............

Earnings (loss) before income

TAXES wevvvririiiiiiiiiiceecee e
Income tax benefit (expense)...................

Earnings (loss) after income taxes ...

Equity in net earnings (loss) of

SUDSIAIATIES.....evvvieieeieieeeeeeeiieeeee e

Net loss attributable to noncontrolling

INERTESE ettt
Net loss attributable to parent...........

Total comprehensive loss.................

Comprehensive loss attributable to

noncontrolling interest .............ccceee....

Comprehensive loss attributable to

PATENL .o

September 30, 2016
(unaudited)

Three months ended September 30, 2016

Virgin Media
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Virgin Secured Non-
Media Finance Guarantors Guarantors Eliminations Total
in millions
— £ — £ 10175 £ 187.0 £ — £ 1,204.5
— — 439.9 75.2 — 515.1
04 — 140.2 25.3 — 165.9
3.7 — 7.3 10.0 — 21.0
— — 3473 62.5 — 409.8
— — 7.3 — — 7.3
4.1 — 942.0 173.0 — 1,119.1
4.1 — 75.5 14.0 — 85.4
(0.6) (82.0) (67.1) (0.4) — (150.1)
(8.7) — (270.8) (240.9) 519.0 (1.4)
0.1 84.0 249.0 261.1 (519.0) 75.2
(10.6) — 53.6 — — 43.0
— 16.1 (10.7) — — 5.4
— (24.8) (147.1) 42.4 — (129.5)
— — 0.7) — — 0.7)
— — 0.1) 0.8 — 0.7
(19.8) (6.7) (193.9) 63.0 — (157.4)
(23.9) 6.7) (118.4) 77.0 — (72.0)
— — (85.5) 0.1 — (85.4)
(23.9) 6.7) (203.9) 77.1 — (157.4)
(132.9) — 65.2 (210.5) 278.2 —
(156.8) 6.7) (138.7) (133.4) 278.2 (157.4)
— — — 0.6 — 0.6
(156.8) £ 6.7) £ (138.7) £ (132.8) £ 2782 £ (156.8)
(160.4) £ 6.7) £ (1404) £ (1158) £ 2602 £ (163.1)
— — — 2.7 — 2.7
(160.4) £ 67) £ (1404) £ (113.1) £ 2602 £ (160.4)



VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
September 30, 2016
(unaudited)

Nine months ended September 30, 2016
Virgin Media
Virgin Secured Non-
Statements of operations Media Finance Guarantors Guarantors Eliminations Total

in millions

REVENUE ....vovvveeiereieieeeeeee e £ — £ — £ 3,030.6 £ 549.0 £ — £ 3,579.6
Operating costs and expenses:

Operating (other than depreciation

and amortization) ...........ccccceeeuveenne. - - 1,317.9 226.5 - 1,544.4
SG&A (including share-based

COMPENSAtION) ..eeveeeereniieieiereeeeeneen 1.1 — 399.4 71.3 - 471.8
Related-party fees and allocations,

11 SRR 6.7 — 44.2 315 — 824
Depreciation and amortization............ — — 1,015.4 192.4 — 1,207.8
Impairment, restructuring and other

operating items, net........cc.ccocceruennee. — — 17.0 2.7 — 19.7

7.8 — 2,793.9 524.4 — 3,326.1
Operating income (10SS) ........c........ (7.8) — 236.7 24.6 — 253.5

Non-operating income (expense):
Interest expense:

Third-party ......c.cccceevevevennenenenenn (1.6) (230.4) (192.6) (0.4) — (425.0)

Related-party and intercompany...... (24.4) — (784.3) (697.1) 1,502.3 3.5
Interest income — related-party and

intercompany...........c.coccoeeevueveennan. 0.2 237.8 709.1 763.2 (1,502.3) 208.0

Realized and unrealized gains
(losses) on derivative instruments,

net:
Third-party........cccceeeeevieieeeeeee 3.9 — 408.0 — — 411.9
Related-party.........cccoeevverieeveinnnnnns — 125.4 (112.3) — — 13.1
Foreign currency transaction gains
(10SSES), NEL...vvevererrireriereeieeeene (0.1) (131.0) (727.6) 192.8 — (665.9)
Unrealized gains due to changes in
fair values of certain debt, net......... — — 10.5 — — 10.5
Other income (expense), net............... — 0.1 0.2 1.7 — 1.8
(22.0) 1.7 (689.0) 260.2 — (449.1)
Earnings (loss) before income
BAXES 1ovvreveoeeeeseise et (29.8) 1.7 (452.3) 284.8 — (195.6)
Income tax benefit (expense)................... (1.9 — (51.7) 0.4 — (53.2)
Earnings (loss) after income taxes ... (3L.7) 1.7 (504.0) 285.2 — (248.8)
Equity in net earnings (loss) of
SUDbSIAIaries. ......ceeveeeerieeeeiee e (214.0) — 277.2 (504.2) 441.0 —
Net earnings (10SS)......ccceevevvvrvenennen. (245.7) 1.7 (226.8) (219.0) 441.0 (248.8)
Net loss attributable to noncontrolling
INEETESE ettt — — — 3.1 — 3.1
Net earnings (loss) attributable to
PATENE .o £ (2457) £ 1.7 £ (226.8) £ (2159) £ 441.0 £ (245.7)
Total comprehensive earnings
(10SS) ceveneieeeeeee e £ (2502) £ 1.7 £ (2274) £ (127.0) £ 3413 £ (261.6)
Comprehensive loss attributable to
noncontrolling interest ..............c..o....... — — — 11.4 — 11.4
Comprehensive earnings (loss)
attributable to parent..................... £ (2502) £ 17 £ (22749 £ (1156) £ 3413 £ (250.2)
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VIRGIN MEDIA INC.
Notes to Condensed Consolidated Financial Statements — (Continued)
September 30, 2016
(unaudited)

Statements of cash flows

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

Cash flows from investing activities:
Advances to related parties, Nt ..........ccoeveveereerennnne.
Capital expenditures............cceevveeeerreeeenreeeenieeeeseeennns
Other investing activities, Net..........ccceevevverieverrrenene.
Net cash used by investing activities......................

Cash flows from financing activities:
Borrowings of third-party debt ...........c.ccoeevierieiennenne.

Repayments and repurchases of third-party debt and
capital lease obligations...........ccceeveeeverreerenreeeennennn

Borrowings under related-party notes.........................
Contributions (distributions) ..........cccecevvecvereevernennnn.
Net cash received related to derivative instruments....
Payment of financing costs and debt premiums..........
Other financing activities, Net............ccoevvevvevrreeennenen.
Net cash provided (used) by financing activities ...
Effect of exchange rates on cash and cash equivalents....

Net increase (decrease) in cash and cash
EQUIVALENLS ..o

Cash and cash equivalents:
Beginning of period...........cccoevevvieieniieieneeiene
End of period........ccocveeiieieciinieieie e

Nine months ended September 30, 2016

47

Virgin Media
Virgin Secured Non-
Media Finance Guarantors  Guarantors Total
in millions
2.1 £ (18.8) £ 1,1157 £ 175.7 £ 1,270.5
— — — (910.0) (910.0)
— — (374.8) (55.5) (430.3)
— — 03 0.2 0.5
— — (374.5) (965.3) (1,339.8)
— 514.3 1,861.9 — 2,376.2
— — (2,331.5) (13.7) (2,345.2)
— — — 39.7 39.7
11.9 (487.4) (290.0) 765.5 —
— — 9.8 — 9.8
— 5.9 (0.5) — (6.4)
(13.1) — 5.7 — (7.4)
(1.2) 21.0 (744.6) 791.5 66.7
33 — — — 33
— 2.2 (3.4) 1.9 0.7
— 0.1 15.9 4.2 20.2
— £ 23 £ 125 £ 6.1 £ 20.9



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 2015 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
and nine months ended September 30, 2016 and 2015.

*  Material Changes in Financial Condition. This section provides an analysis of our corporate 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 September 30, 2016.
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 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 addition
to the risk factors described in our 2015 annual report, the following are 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 impairs our competitive position, including any intervention that would open our broadband
distribution networks to competitors and any adverse change in our accreditations or licenses;

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;
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 network extension programs;

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;

adverse changes in public perception of the “Virgin” brand, which we and others license from Virgin Group Limited, and
any resulting impacts on the goodwill of customers toward us; and
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*  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.

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

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.

As further described in notes 1 and 3 to our condensed consolidated financial statements, we completed the VM Ireland
Acquisition in February 2015 and accounted for it as a common control transfer. As a result, all financial and operating information
was retrospectively revised to give effect to this transaction as of June 7, 2013, the earliest date that Virgin Media and VM Ireland
were under the common control of Liberty Global.

We completed one small disposition in 2016 and one small acquisition and the U.K. Non-Cable Disposal, as defined and
described below, in 2015. These transactions impact the comparability of our 2016 and 2015 results of operations.

At September 30, 2016, our network passed 13,996,600 homes and served 14,028,400 revenue generating units (RGUs),
consisting of 5,231,700 broadband internet subscribers, 4,761,000 fixed-line telephony subscribers and 4,035,700 video subscribers.
In addition, at September 30, 2016, we served 3,042,000 mobile subscribers.

As aresult of our decision to discontinue our multi-channel multi-point (microwave) distribution system (MMDS) service in
Ireland, we have excluded subscribers to our MMDS service from our externally reported operating statistics effective January 1,
2016, which resulted in a reduction to homes passed, RGUs and customer relationships in Ireland of 22,200.

We added 80,400 RGUs on an organic basis during the three months ended September 30, 2016, as compared to 75,000 RGUs
added on an organic basis during the corresponding prior-year period. The organic RGU growth during the three months ended
September 30, 2016 is attributable to the net effect of (i) an increase of 59,500 broadband internet RGUs, (ii) an increase of 21,100
fixed-line telephony RGUs, (iii) a decrease of 1,100 basic video RGUs and (iv) an increase of 900 enhanced video RGUs.

We added 8,800 mobile subscribers during the three months ended September 30, 2016, as compared to 14,000 mobile
subscribers that we added during the corresponding prior-year period. The organic growth during the three months ended
September 30, 2016 is attributable to the net effect of (i) an increase of 25,700 postpaid mobile subscribers and (ii) a decrease of
16,900 prepaid mobile subscribers.

We added 223,400 RGUs on an organic basis during the nine months ended September 30, 2016, as compared to 92,400 RGUs
added on an organic basis during the corresponding prior-year period. The organic RGU growth during the nine months ended
September 30, 2016 is attributable to the net effect of (i) an increase of 165,600 broadband internet RGUSs, (ii) an increase of
92,400 fixed-line telephony RGUEs, (iii) a decrease of 31,200 enhanced video RGUs and (iv) a decrease of 3,400 basic video RGUs.

We added 18,000 mobile subscribers during the nine months ended September 30, 2016, as compared to 24,600 mobile
subscribers that we lost during the corresponding prior-year period. The organic growth during the nine months ended September
30, 2016 is attributable to the net effect of (i) an increase of 113,700 postpaid mobile subscribers and (ii) a decrease of 95,700
prepaid mobile subscribers.
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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.” Although the vote is non-binding, the British government has announced it will formally
notify the E.U. in March 2017 of its intention to leave the E.U. The U.K. High Court ruled on November 3, 2016 that the U.K.
parliament must vote on whether the U.K. can start the process of leaving the E.U. The British government has appealed the ruling,
which may take several months. The outcome of the appeal is relevant for the timing and terms under which the parties will
commence negotiations to determine the terms of the U.K.’s withdrawal from the E.U. 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
inkey geographic areas and significantly disrupt trade between the U.K. and the E.U. or other nations as the U.K. pursues independent
trade relations. The initial impact of the announcement of Brexit caused significant volatility in global capital markets.

The potential impacts, if any, of the uncertainty relating to Brexit or the resulting terms of the withdrawal of the U.K. from
the E.U. on customer behavior, economic conditions, interest rates, currency exchange rates, availability of capital or other matters
are unclear. Examples of the impact Brexit could have on our business, financial condition or results of operations include:

» changes in foreign currency exchange rates and disruptions in the capital markets;

» legal uncertainty and potentially divergent national laws and regulations as the U.K. determines which E.U. laws and
directives to replace or replicate, or where previously implemented by enactment of U.K. laws or regulations, to retain,
amend or repeal;

*  uncertainty as to the terms of the U.K.’s withdrawal from, and future relationship with, the E.U. in terms of the impact
on the free movement of our services, capital and employees;

»  global economic uncertainty, which may cause our customers to reevaluate what they are willing to spend on our products
and services; and

»  various geopolitical forces may impact the global economy and our business, including, for example, other E.U. member
states proposing referendums to, or electing to, exit the E.U.

Material Changes in Results of Operations

As noted under Overview above, the comparability of our operating results during 2016 and 2015 is affected by an acquisition,
the U.K. Non-Cable Disposal, as defined and described below, and another less significant disposition. In the following discussion,
we quantify the estimated impact of acquisitions and 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.

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
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
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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.

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 12 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. Prior to the Split-contract
Program, all revenue from handset sales that was contingent upon delivering future airtime services was recognized over the life
of the customer contract as part of the monthly fee and included in subscription revenue.

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 average monthly subscription revenue per RGU or mobile
subscriber, as applicable, (ARPU). Changes in ARPU can be attributable to (a) price increases, (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.

Our revenue by major category is set forth below:

Organic
Three months ended increase
September 30, Increase (decrease)  (decrease)
2016 2015 £ % %
in millions
Subscription revenue:
4 T 1T TSRS £ 2662 £ 2592 £ 7.0 2.7 2.0
Broadband internet.................. 341.3 308.7 32.6 10.6 9.2
Fixed-line telephony 240.1 236.8 33 1.4 0.6
Cable subscription revenue (a) 847.6 804.7 429 5.3 4.3
IMODILE (D) ettt 106.2 118.2 (12.0) (10.2) (10.2)
Total SUDSCIIPLION TEVENUE ........eeeveieeeierieereieeresie e seeeee e eaeeeees 953.8 922.9 30.9 33 2.5
B2B TEVENUE (C) .eeuvivieiieiieiieiieieee ettt 168.4 162.4 6.0 3.7 33
Other revenue (D) (d)....ccveeceeeiiiiieeee et e 82.3 66.0 16.3 24.7 10.6
TOtAl e £1,2045 £1,1513 £ 532 4.6 3.0
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Organic

Nine months ended increase
September 30, Increase (decrease)  (decrease)
2016 2015 £ % %

in millions

Subscription revenue:

V@O ..t £ 7894 £ 7925 £ (3.1) (0.4) (0.6)
Broadband INTEIMET .........oocvviiieeee et eeeee e 1,011.1 914.4 96.7 10.6 9.8

Fixed-line telephony............ccccoevieviiiiiniiieciceceeeeeee e 716.6 717.7 (1.1 0.2) (0.6)
Cable subscription TeVeNUE (@)........c..ccveeervrerrieeieerreesieenieesveesreeneneas 2,517.1 2,424.6 92.5 3.8 33

IMODILE (D).t 318.9 352.2 (33.3) 9.5) 9.5)
Total sSubSCIiption TEVENUE...........ccveeveerieiieeiieeveesree e e 2,836.0 2,776.8 59.2 2.1 1.7
B2B TEVENUE (C) ..vevievieiieeiieiieiieiieieeteeteeeesteereesteeseesreesaesaeessesseessesseens 498.3 476.3 22.0 4.6 4.4
Other revenue (D) (d) ...c.ocveirieirireieeieeeeeee e 2453 175.7 69.6 39.6 26.4
TOtAL e £3,579.6 £3,4288 £ 150.8 4.4 33

(a)  Cable subscription revenue includes amounts received from subscribers for ongoing services, excluding installation fees,

(b)

(©)

(d)

mobile services revenue 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.

Mobile subscription revenue excludes mobile interconnect revenue of £14.2 million and £16.8 million during the three
months ended September 30, 2016 and 2015, respectively, and £44.9 million and £51.5 million during the nine months
ended September 30, 2016 and 2015, 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 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 £8.6 million and £5.6 million during the
three months ended September 30, 2016 and 2015, respectively, and £20.5 million and £15.6 million during the nine months
ended September 30, 2016 and 2015, respectively.

Other revenue includes, among other items, mobile handset sales, interconnect, broadcasting and late fee revenue.
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The increases in our revenue during the three and nine months ended September 30, 2016, as compared to the corresponding
periods in 2015, include (i) organic increases of £35.3 million or 3.0% and £114.6 million or 3.3%, respectively, (ii) the impact
of an acquisition, (iii) the impact of disposals and (iv) the impact of foreign currency translation effects (FX), as set forth below:

Three-month period Nine-month period
Non- Non-
Subscription  subscription Subscription  subscription
revenue revenue Total revenue revenue Total

in millions

Increase in cable subscription revenue
due to change in:

Average number of RGUs (a)............... £ 203 £ — £ 203 £ 529 £ — £ 52.9
ARPU (b)) 14.6 — 14.6 27.7 — 27.7
Total increase in cable subscription
TEVENUE «.vovoeeerececececececececeeeeeeecenaeens 34.9 — 34.9 80.6 — 80.6
Decrease in mobile subscription
FEVENUE (C).vovveveeeeeeeeeeeeeeeeeeeeeeeeeeeeeenas (12.0) — (12.0) (33.3) — (33.3)
Total increase in subscription
FEVENUE ..ot eenees 229 — 229 47.3 — 47.3
Increase in B2B revenue...........cccoouneee. — 54 54 — 21.0 21.0
Increase in other revenue (d)................... — 7.0 7.0 — 46.3 46.3
Total organic increase............c.c.v...... 22.9 12.4 353 473 67.3 114.6
Impact of an acquisition..........c..cccceeeenee. — 7.9 7.9 — 23.9 23.9
Impact of disposals (€).......cceeeevvrereenrnnen. (2.2) (0.4) (2.6) (5.6) (3.9) 9.4)
Impact of FX....oooviiiieieecccee, 10.2 24 12.6 17.5 4.2 21.7

Total .o £ 309 £ 223 £ 532 £ 59.2 £ 91.6 £ 150.8

(a)  The increases in cable subscription revenue related to changes in the average numbers of RGUs are primarily attributable
to the net effect of (i) increases in the average numbers of broadband internet and fixed-line telephony RGUs in the U.K.
and (ii) declines in the average number of enhanced video RGUs and, to a much lesser extent, the average numbers of basic
video RGUs in Ireland. In addition, the increases in each period include a slight decrease for the three-month comparison
and a slight increase for the nine-month comparison in the average number of fixed-line telephony RGUs in Ireland.

(b)  The increases in cable subscription revenue related to changes in ARPU are primarily attributable to the net effect of (i) net
increases primarily due to (a) higher ARPU from broadband internet services, (b) lower ARPU from fixed-line telephony
services in the U.K., (¢) lower ARPU resulting from the impact of a change in the regulations governing payment handling
fees we charge to our customers in the U.K., which reduced revenue by £5.9 million and £12.1 million, respectively, and
(d) higher ARPU from video services, as increases in the U.K. were only partially offset by decreases in Ireland and (ii)
adverse changes in RGU mix.

(c)  The decreases in mobile subscription revenue relate to the net effect of (i) lower ARPU in the U.K., including declines of
£18.1 million and £48.8 million, respectively, in postpaid mobile services revenue due to the continued growth of the Split-
contract Program, (ii) increases in the average number of postpaid mobile subscribers and (iii) declines in the average
number of prepaid mobile subscribers in the U.K.

(d)  The increases in other revenue are largely due to the net effect of (i) increases in mobile handset sales in the U.K., primarily
attributable to increases of £5.3 million and £43.0 million, respectively, associated with the U.K. Split-contract Program,
(i) decreases in interconnect revenue in the U.K. of £2.9 million and £8.3 million, respectively, primarily due to (a) declines
in mobile short message service termination volumes and (b) lower fixed-line telephony termination volumes, (iii) increases
in installation revenue in the U.K. and (iv) increases in broadcasting revenue in Ireland. The increases in revenue from the
Split-contract Program are due to the net effect of (1) increased volume associated with the continued growth of the program
and (2) lower average revenue per handset sold.

(e)  Represents the estimated impact of (i) the MMDS subscribers in Ireland that have disconnected since we announced the
switch-off of this service effective April 2016 and (ii) the non-cable subscribers in the U.K. that we sold in the fourth quarter
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of 2014 (the U.K. Non-Cable Disposal). The non-cable subscribers were migrated to a third party during the first nine
months of 2015.

As discussed above, we have reduced certain fees we charge to customers in the U.K. as a result of a change in the regulations
governing these payment handling fees, with the largest reduction effective April 1, 2016. We estimate that these reduced charges
will result in a £6 million reduction of the U.K.’s cable subscription revenue and operating income for the last three months of
2016 when compared to the corresponding prior-year period.

The details of the changes in our B2B revenue categories are as follows:

Organic
Three months ended increase
September 30, Increase (decrease) (decrease)
2016 2015 £ % %
in millions
DAt (@) ..cveieieieiieieeeeeee ettt ettt b et ebeenaens £ 1273 £ 1198 £ 7.5 6.3 5.8
VO0ICE (D) ittt ettt e 27.8 29.1 (1.3) 4.5) (5.3)
OLhET (€) cevevieieciieieceeteee ettt ettt e re e saeeae e ebesseessesnnens 13.3 13.5 (0.2) (1.5) (1.5)
TOTAL. ..ot e £ 1684 £ 1624 £ 6.0 3.7 33
Organic
Nine months ended increase
September 30, Increase (decrease) (decrease)
2016 2015 £ % %
in millions
Data (@) ..cveceeieeieieeieie ettt s sa et beenaens £ 3774 £ 3514 £ 26.0 7.4 7.1
V0ICE (D) .ttt ettt ettt a e s a e b e anens 82.8 89.9 (7.1 (7.9) (8.3)
OtHET (C) cuviieiieeiie ettt ettt e et eane s 38.1 35.0 3.1 8.9 8.9
TO ALt eaeens £ 4983 £ 4763 £ 22.0 4.6 4.4

(a)  The increases in data revenue are primarily attributable to (i) higher volumes and (ii) increases of £1.8 million and £7.6
million, respectively, in the U.K.’s amortization of deferred upfront fees on B2B contracts.

(b)  The decreases in voice revenue are primarily attributable to declines in usage in the U.K.
(c)  The increase (decrease) in other revenue is primarily attributable to changes in low-margin equipment sales in the U.K.

Operating expenses

Operating expenses include programming, network operations, mobile access and interconnect, customer operations, customer
care and other costs related to our operations. Programming 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, and (ii) rate
increases. In addition, we are subject to inflationary pressures with respect to our labor and other 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.
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Our total operating expenses increased £9.0 million or 1.8% and £74.0 million or 5.0% during the three and nine months
ended September 30, 2016, respectively, as compared to the corresponding periods in 2015. These increases include (i) increases
of £7.6 million and £21.2 million, respectively, attributable to the impact of an acquisition and (ii) decreases of £1.0 million and
£5.5 million, respectively, attributable to the U.K. Non-Cable Disposal and another less significant disposition. Excluding the
effects of an acquisition, dispositions and FX, operating expenses increased (decreased) (£2.9 million) or (0.6%) and £48.7 million
or 3.3%, respectively. These changes include the following factors:

* Increases in programming and related costs of £18.3 million or 10.1% and £66.9 million or 12.8%, respectively, primarily
due to higher costs for certain premium and basic content, including increases of (i) £5.6 million and £36.0 million,
respectively, associated with a sports programming contract entered into in August 2015 in the U.K. and (ii) £1.6 million
and £4.8 million, respectively, associated with a new company-wide programming contract that was entered into in June
2016 with retroactive impact to January 1, 2016;

*  Decreases in mobile access and interconnect costs of £10.1 million or 9.6% and £22.0 million or 6.9%, respectively,
primarily due to the net effect of (i) declines resulting from lower rates, (ii) lower fixed-line telephony call volumes and
(iii) for the nine-month comparison, an increase in costs attributable to higher mobile usage;

*  Decreases in personnel costs of £4.8 million or 8.9% and £11.6 million or 6.9%, respectively, due primarily to the net
effect of (i) decreased costs resulting from higher proportions of capitalized labor costs associated with our network
extension project in the U.K., (ii) decreased staffing levels and (iii) annual wage increases;

* An increase (decrease) in mobile handset costs of (£4.9 million) or (12.1%) and £7.5 million or 7.5%, respectively,
primarily due to the net effect of (i) higher mobile handset sales volume and (ii) lower average cost per handset sold;

* An increase (decrease) in network-related expenses of (£0.1 million) or (0.2%) and £4.9 million or 3.9%, respectively.
The decrease for the three-month comparison is due primarily to the net effect of (i) a net decrease of £2.7 million resulting
from a favorable adjustment associated with the reassessment of operational contingencies that we recorded during the
third quarter of 2015 and (ii) an increase in network maintenance costs. The increase for the nine-month comparison is
due primarily to the net effect of (a) an £11.8 million increase resulting from nonrecurring adjustments recorded during
the first and second quarters of 2015 to reflect lower local authority charges for certain elements of network infrastructure
in the U.K., (b) a £4.1 million decrease associated with the favorable settlement of an operational contingency during the
first quarter of 2016 and (c) lower outsourced labor costs associated with customer-facing activities. For information
regarding the potential for increased charges for network infrastructure in the U.K. effective April 1, 2017, see note 11
to our condensed consolidated financial statements; and

* Anincrease (decrease) in equipment costs of (£1.8 million) or (28.1%) and £3.8 million or 28.0%, respectively, primarily
due to changes in B2B low-margin equipment sales.

SG&A expenses

SG&A expenses include human resources, information technology, general services, management, finance, legal, sales and
marketing, share-based compensation and other general expenses. We do not include share-based compensation in the following
discussion and analysis of our SG&A expenses as share-based compensation expense is discussed separately below. As noted
above, we are subject to inflationary pressures with respect to our labor and other costs.

Our total SG&A expenses (exclusive of share-based compensation expense) increased £15.6 million or 10.9% and £24.0
million or 5.6% during the three and nine months ended September 30, 2016, respectively, as compared to the corresponding
periods in 2015. These increases include increases of £2.1 million and £6.3 million, respectively, attributable to the impact of an
acquisition. Excluding the effects of an acquisition and FX, SG&A expenses increased £11.6 million or 7.9% and £14.4 million
or 3.3%, respectively. These increases include the following factors:

* Increases in personnel costs of £5.4 million or 9.8% and £11.7 million or 7.1%, respectively, primarily due to (i) increased
staffing levels and (ii) annual wage increases;

» Increases in facilities expenses of £1.5 million or 11.5% and £1.6 million or 3.9%, respectively, primarily due to higher
rent and other facilities-related expenses; and

* Anincrease in outsourced labor and professional fees of £4.4 million or 64.3% for the three-month comparison, primarily
due to (i) increased consulting costs and (ii) increased legal costs.
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Share-based compensation expense (included in SG&A expenses)

Our share-based compensation expense represents amounts allocated to our company by Liberty Global and related employer
taxes. The amounts allocated by Liberty Global to our company represent share-based compensation associated with the Liberty
Global share-based incentive awards held by certain employees of our subsidiaries. Share-based compensation expense allocated
to our company by Liberty Global is reflected as an increase to owners’ equity and is offset by any amounts recharged to us by
Liberty Global, as further described in note 9 to our condensed consolidated financial statements. A summary of the share-based
compensation expense that is included in our SG&A expenses is set forth below:

Three months ended Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

Performance-based incentive awards (2) .........cccceveeiiiirieeieecieeeiecieceree e £ 3.1 £ 3.6 £ 92 £ 8.1
Other share-based INCENtIVE AWATdS...........cocueeveieiiieiiiieiecee et 35 8.4 11.1 21.1
TOLAL (D) .eiviriiieiiiet ettt ettt bbbt reetseneereereenas £ 6.6 £ 120 £ 203 £ 292

(a) Includes share-based compensation expense related to (i) Liberty Global PSUs, including the 2016 PSUs, and (ii) the
Challenge Performance Awards.

(b) In connection with the LiLAC Transaction, the compensation committee of Liberty Global’s board of directors approved
the 2015 Award Modification in accordance with the underlying share-based incentive plans. As a result of the 2015 Award
Modification, the Black-Scholes fair values of Liberty Global options, SARs and PSARs held by employees of our
subsidiaries increased, resulting in incremental share-based compensation expense of £9.1 million, of which £5.0 million
was recognized during the third quarter of 2015 related to awards that vested on or prior to September 30, 2015.

For additional information regarding our share-based compensation, see note 9 to our condensed consolidated financial
statements.

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 £21.0 million and £82.4 million during the three and nine months ended September 30, 2016, respectively, as compared to £29.0
million and £63.0 million during the three and nine months ended September 30, 2015, 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 10 to our condensed consolidated financial statements.

Depreciation and amortization expense

Our depreciation and amortization expense increased £20.2 million or 5.2% and £43.8 million or 3.8% during the three and
nine months ended September 30, 2016, respectively, as compared to the corresponding periods in 2015. Excluding the effects of
FX, depreciation and amortization expense increased £17.5 million or 4.5% and £39.8 million or 3.4%, respectively. 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.

Impairment, restructuring and other operating items, net

We recognized impairment, restructuring and other operating items, net, of £7.3 million and £19.7 million during the three
and nine months ended September 30, 2016, respectively, as compared to £5.2 million and £8.0 million during the three and nine
months ended September 30, 2015, respectively. The 2016 amounts primarily include (i) restructuring charges of £6.0 million and
£15.4 million, respectively, primarily related to employee severance and termination costs related to certain reorganization activities
and (ii) impairment charges of nil and £3.5 million, respectively. The 2015 amounts primarily include the net effect of (a)
restructuring charges of £1.7 million and £9.6 million, respectively, primarily related to employee severance and termination costs
related to certain reorganization activities, (b) gains (losses) from the disposition of assets of (£1.4 million) and £8.0 million,
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respectively, and (c) impairment charges of £2.1 million and £6.1 million, respectively. We expect to record further restructuring
charges during the remainder of 2016 in connection with continued efforts to optimize our operating model.

If, among other factors, (i) our enterprise value or Liberty Global’s equity values were to decline significantly or (ii) the
adverse impacts of economic, competitive, regulatory or other factors were to cause our results of operations or cash flows to be
worse than anticipated, we could conclude in future periods that impairment charges are required in order to reduce the carrying
values of our goodwill and, to a lesser extent, other long-lived assets. Any such impairment charges could be significant.

Interest expense — third-party

Our third-party interest expense increased £21.4 million or 16.6% and £45.7 million or 12.0% during the three and nine months
ended September 30, 2016, respectively, as compared to the corresponding periods in 2015. These increases are primarily
attributable to higher average outstanding third-party debt balances. For additional information regarding our outstanding third-
party indebtedness, see note 7 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 4 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 increased (decreased) £1.4 million and (£2.1 million) during the three and nine months
ended September 30, 2016, respectively, as compared to the corresponding periods in 2015, primarily due to interest expense
incurred on the note payable to LG Europe 2 during 2016 and interest expense incurred on the VM Ireland Note in the first quarter
of 2015. As further described in note 3 to our condensed consolidated financial statements, the VM Ireland Note eliminates in
consolidation following the February 2015 VM Ireland Acquisition. For additional information regarding our related-party
indebtedness, see note 10 to our condensed consolidated financial statements.

Interest income — related-party

Our related-party interest income increased £10.8 million or 16.8% and £26.4 million or 14.5%, during the three and nine
months ended September 30, 2016, respectively, as compared to the corresponding periods in 2015, primarily due to interest
income earned on related-party notes receivable from LG Europe 2. For additional information, see note 10 to our condensed
consolidated financial statements.

Realized and unrealized gains 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 on derivative instruments, net, are as follows:

Three months ended Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

Cross-currency and interest rate derivative contracts (a).........ceeeevveeeereereereeenne. £ 536 £ 1580 £ 408.0 £ 127.7
Equity-related derivative instruments (b) (10.6) 12.5 3.9 9.1
Foreign currency forward contracts.................... 54 0.7 13.1 (6.8)

TOtaL .o £ 484 £ 1712 £ 4250 £ 130.0

(a)  The gain during the 2016 three-month period is primarily attributable to the net effect of (i) gains associated with a decrease
in the value of the pound sterling relative to the U.S. dollar, (ii) losses associated with increases in market interest rates in
the U.S. dollar market and (iii) losses associated with decreases in market interest rates in the pound sterling market. The
gain during the 2016 nine-month period is primarily attributable to the net effect of (a) gains associated with a decrease in
the value of the pound sterling relative to the U.S. dollar, (b) losses associated with decreases in market interest rates in the
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pound sterling market and (c) gains associated with decreases in market interest rates in the U.S. dollar market. In addition,
the gains during the 2016 periods include a net gain (loss) of £3.4 million and (£22.5 million), respectively, resulting from
changes in our credit risk valuation adjustments. The gain during the 2015 three-month period is primarily attributable to
the net effect of (1) gains associated with a decrease in the value of the pound sterling relative to the U.S. dollar, (2) losses
associated with decreases in market interest rates in the pound sterling market and (3) gains associated with decreases in
market interest rates in the U.S. dollar market. The gain during the 2015 nine-month period is primarily attributable to the
net effect of (I) gains associated with a decrease in the value of the pound sterling relative to the U.S. dollar, (II) gains
associated with decreases in market interest rates in the U.S. dollar market and (III) losses associated with decreases in
market interest rates in the pound sterling market. In addition, the gains during the 2015 periods include net losses of £16.2
million and £6.3 million, respectively, resulting from changes in our credit risk valuation adjustments.

(b)  Amounts represent activity related to the Virgin Media Capped Calls and the derivative embedded in the VM Convertible
Notes. The fair values of our equity-related derivative instruments are primarily impacted by the trading prices of the
underlying security.

For additional information regarding our derivative instruments, see notes 4 and 5 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 Nine months ended
September 30, September 30,
2016 2015 2016 2015

in millions

U.S. dollar denominated debt issued by our company ............cccceceeeeereererieennne £ (97.3) £ (113.9) £ (497.2) £ (63.0)
Intercompany payables and receivables denominated in a currency other than
the entity’s functional CUITENCY (&) .........oeveeververeieeresicieeeee e (14.8) (52.9)  (102.8) (80.2)
Euro denominated debt issued by our company ............cocccvveereereceneenecennennas (14.4) (13.7) (59.0) 4.2
OBBET ..ottt ettt sttt ettt es (3.0) (8.9) (6.9) (12.4)
TOMAL ..o e e eee e eeeee £ (129.5) £ (189.0) £ (665.9) £ (151.4)

(a)  Amounts primarily relate to loans between certain of our non-operating subsidiaries.
Unrealized gains (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 gains (losses) due to changes in fair values of certain debt, net, of (£0.7 million) and £10.5
million during the three and nine months ended September 30, 2016, respectively, as compared to nil during each of the 2015
periods. For additional information regarding our fair value measurements, see note 5 to our condensed consolidated financial
statements.

Losses on debt modification and extinguishment, net
We recognized losses on debt modification and extinguishment, net, of nil during each of the 2016 periods and nil and £29.4
million during the three and nine months ended September 30, 2015, respectively. The loss during the 2015 nine-month period is

attributable to (i) the write-off of £19.5 million of deferred financing costs, (ii) the payment of £6.6 million of redemption premium,
(iii) the write-off of £2.8 million of unamortized discount and (iv) the payment of £0.5 million of third party costs.
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Income tax benefit (expense)

We recognized income tax benefit (expense) of (£85.4 million) and £7.9 million during the three months ended September 30,
2016 and 2015, respectively.

The income tax expense during the three months ended September 30, 2016 differs from the expected income tax benefit of
£25.2 million (based on the U.S. federal income tax rate of 35.0%) primarily due to the negative impact of (i) a reduction in net
deferred tax assets in the U.K. due to enacted changes in tax law and (ii) certain permanent differences between the financial and
tax accounting treatment of items associated with investments in subsidiaries.

The income tax benefit during the three months ended September 30, 2015 differs from the expected income tax benefit of
£5.8 million (based on the U.S. federal income tax rate of 35.0%) primarily due to the negative impact of certain permanent
differences between the financial and tax accounting treatment of items associated with investments in subsidiaries. The negative
impact of this item was partially offset by the positive impact of a net decrease in valuation allowances.

We recognized income tax expense of £53.2 million and £0.3 million during the nine months ended September 30, 2016 and
2015, respectively.

The income tax expense during the nine months ended September 30, 2016 differs from the expected income tax benefit of
£68.5 million (based on the U.S. federal income tax rate of 35.0%) primarily due to the negative impact of (i) a reduction in net
deferred tax assets in the U.K. due to enacted changes in tax law, (ii) certain permanent differences between the financial and tax
accounting treatment of items associated with investments in subsidiaries and (iii) 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) a net decrease in valuation allowances and (b) non-deductible or non-taxable foreign currency exchange
results.

The income tax expense during the nine months ended September 30, 2015 differs from the expected income tax expense of
£4.2 million (based on the U.S. federal income tax rate of 35.0%) primarily due to the positive impact of a net decrease in valuation
allowances. The positive impact of this item was partially offset by the negative impact of certain permanent differences between
the financial and tax accounting treatment of items associated with investments in subsidiaries.

For additional information concerning our income taxes, see note 8 to our condensed consolidated financial statements.
Net earnings (loss)

During the three months ended September 30, 2016 and 2015, we reported net losses of £157.4 million and £8.6 million,
respectively, including (i) operating income of £85.4 million and £65.7 million, respectively, (ii) net non-operating expense of
£157.4 million and £82.2 million, respectively, and (iii) income tax benefit (expense) of (£85.4 million) and £7.9 million,
respectively.

During the nine months ended September 30, 2016 and 2015, we reported net earnings (loss) of (£248.8 million) and £11.8
million, respectively, including (i) operating income of £253.5 million and £266.7 million, respectively, (ii) net non-operating
expense of £449.1 million and £254.6 million, respectively, and (iii) income tax expense of £53.2 million and £0.3 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.
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Material Changes in Financial Condition
Sources and Uses of Cash
Cash and cash equivalents

At September 30, 2016, we had cash and cash equivalents of £20.9 million, 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 7 to our condensed consolidated financial statements.

The ongoing cash needs of Virgin Media include corporate general and administrative expenses and interest expense on the
VM Convertible Notes. From time to time, Virgin Media may also require cash in connection with (i) the repayment of outstanding
debtandrelated-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.

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, in the case of VMIH, any borrowing availability under the VM Credit Facility. For details of the borrowing
availability of the VM Credit Facility, see note 7 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 September 30, 2016, the outstanding principal amount of our consolidated third-party debt, together with our capital lease
obligations, aggregated £11,475.6 million, including £691.0 million that is classified as current in our condensed consolidated
balance sheet and £10,768.8 million that is not due until 2021 or thereafter. For additional information concerning our current debt
maturities, see note 7 to our condensed consolidated financial statements.

As further discussed in note 4 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 Facility 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
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of non-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 September 30, 2016, 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.

With the exception of the VM Convertible Notes, all of our consolidated debt and capital lease obligations at September 30,
2016 have been borrowed or incurred by our subsidiaries. For additional information concerning our debt and capital lease
obligations, see note 7 to our condensed consolidated financial statements.

Condensed Consolidated Statements of Cash Flows

Summary. Our condensed consolidated statements of cash flows for the nine months ended September 30, 2016 and 2015 are
summarized as follows:

Nine months ended
September 30,
2016 2015 Change
in millions

Net cash provided by operating activities ..........cccccveveerieveirierieiieieseeieee et ereene e £ 12705 £ 12733 £ 2.8)
Net cash used by iNVeStING ACHIVILICS ......ecueerurrieieiierie sttt eeeenes (1,339.8)  (1,842.3) 502.5
Net cash provided by financing activities ..........ccccceeveerieveirierieiieieseereee et e 66.7 661.4 (594.7)

Effect of exchange rate changes on cash....... 3.3 22 1.1
£ 07 £ 946 £ (939

Net increase in cash and cash equivalents

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

Investing Activities. The decrease in net cash used by our investing activities is primarily attributable to the net effect of (i) a
decrease in cash used of £993.8 million associated with cash paid in connection with the VM Ireland Acquisition in 2015 and (ii)
an increase in cash used to fund loans to subsidiaries of Liberty Global of £480.0 million.

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

Nine months ended
September 30,

2016 2015
in millions

Property and equipment additiONsS.............ceecveriieierieeiieiieieseeteete ettt e e saeeaestessaesaeesbesseessesseenseesaenseans £ 8491 £ 7270
Assets acquired under capital-related vendor financing arrangements..............ccoeeeveereereeieeiieereenreeeeeneans (387.5) (270.0)
Assets acquired Under Capital ICASES .........ccvieieriieiiriicie ittt ettt st b e re e beeeaereas (14.3) (13.9)
Changes in current liabilities related to capital eXpenditures...........coevevrieiiiieieieeieceeieceece e (17.0) (19.0)
Capital EXPENAITUIES ......eevvieiieiieiieieeteteeteste et e ste et e steetesteeaesbeesbesseessesseesseaseessesseessesseessesssessesssessenssensens £ 4303 £ 4241

The increase in our property and equipment additions is primarily due to an increase in expenditures for line extensions due
in part to our network extension projects.

Financing Activities. The decrease in net cash provided by our financing activities is primarily attributable to the net effect
of (i) a decrease in cash provided of £681.1 million related to lower net borrowings of third-party debt, (ii) an increase in cash
provided of £42.1 million due to higher net borrowings of related-party notes, (iii) an increase in cash provided of £27.9 million
due to higher cash receipts related to derivative instruments and (iv) an increase in cash provided of £21.5 million due to lower
payments for financing costs and debt premiums.

Contractual Commitments

The pound sterling equivalents of our commitments as of September 30, 2016 are presented below:

Payments due during:

Remainder
of 2016 2017 2018 2019 2020 2021 Thereafter Total
in millions
Debt (excluding interest):
Third-party.......c.cccceevruenene £ 623 £ 5916 £ 06 £ 06 £ 0.7 £2,679.9 £ 8,065.9 £11,401.6
Related-party .........cccou....e. — 111.7 — — — — — 111.7
Capital leases (excluding
INtErest) ..., 12.2 26.0 9.1 3.0 0.7 0.2 34.1 85.3
Programming
COMMItMEnts ..........o......... 144.2 554.9 493.6 225.2 48.8 4.6 — 1,471.3
Network and connectivity
commitments ................... 2554 277.1 26.8 8.2 6.7 4.0 13.3 591.5
Purchase commitments ........ 206.5 91.9 54.4 20.5 11.7 0.4 0.3 385.7
Operating leases................... 9.8 36.3 31.5 26.1 19.0 14.9 59.1 196.7
Other commitments.............. 12.3 9.4 2.9 1.8 — — — 26.4
Total (2)..ccceevevririiienne. £ 7027 £1,6989 £ 6189 £ 2854 £ 87.6 £2,704.0 £ 8,172.7 £14,270.2
Projected cash interest
payments on third-party
debt and capital lease
obligations (b) .................. £ 1532 £ 590.0 £ 5645 £ 5639 £ 5640 £ 488.6 £ 14345 £ 43587

(a)  The commitments included in this table do not reflect any liabilities that are included in our September 30, 2016 condensed
consolidated balance sheet other than debt and capital lease obligations.
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(b)  Amounts are based on interest rates, interest payment dates, commitment fees and contractual maturities in effect as of
September 30, 2016. 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.

For information concerning our debt and capital lease obligations, see note 7 to our condensed consolidated financial statements.
For information concerning our commitments, see note 11 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 nine months ended September 30, 2016 and 2015, see note 4 to our condensed
consolidated financial statements.

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 September 30,
2016. 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 4
to our condensed consolidated financial statements.

Payments (receipts) due during:

Remainder
of 2016 2017 2018 2019 2020 2021 Thereafter Total
in millions
Projected derivative cash payments
(receipts), net:
Interest-related (a).......cccceeruennee £ 43 £ (43.6) £ (42.8) £ (31.1) £ (30.6) £ (21.1) £ 251 £ (139.8)
Principal-related (b) ................... — — — 4.5 — (68.6) (814.2) (878.3)
(070 1o () FON (28.5)  (10.7)  (84) — — — — (47.6)
Total ..o £ (242) £ (543) £ (51.2) £ (26.6) £ (30.6) £ (89.7) £ (789.1) £(1,065.7)

(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.
(¢)  Includes amounts related to (i) the Virgin Media Capped Calls, (ii) the derivative embedded in the VM Convertible Notes

and (iii) our related-party foreign currency forward contracts. For information regarding the settlement of the Virgin Media
Capped Calls and the VM Convertible Notes, see notes 4 and 7 to our condensed consolidated financial statements.
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