/ : A b5t
NYNEX ¢ ablcComms Solent >

(formerly NYNEX CableConuns Solent Limited)

Financial Statements |
for the year ended 31 December 1993

wAiIBML Y

[ABBIRECEIPT DATE 25705794

T \! '




NYNEX CableComms Solent

Financial Statements ,
for the year ended 31 December 1993

Contents Pages

DHICCLOTS AN UVISCIS 111y coririrennrenneriirerses e s beie st s cr st s bebesseresmsnessese evesenresemseasenseneess 2

o n B
¢

Report of the auditors 6
Profit it 1088 ACCOUNL wvvvvvnsisiissseestsssssssssssss s s sseesassesensesssens s sessessasssssessssssssnness T

Notes 10 1he fINANCTAL SHICIICNIS cuo.vviiieiecenis sttt tre e ree et ses e s tressrsreessssetesesessssnseesvenssessenens O

N

.
b




. NYN.EX CaTbl'eComms Solent

Directors and advisers

Executive Directors Registered Auditors
; I P Connel} ‘ Coopers & Lybrand
| Embankment Place
1. B Rabuffo London
. WC2N 6NN

N P Mearing-Smith

G J Mcl.ean

Non-executive Directors
S Todd
P J Viggers

Sccretary and registered office Bankers

P H Repp : ~ Barclays Bank PL.C "
Wimbledon Bridge House : .

I Hartficld Road A5/ B
Wimbledon L S N

London el ol
SWIY 3RU v

Registered number

2422654

€]




‘NYNEX CableComms Solent

Directors' report
for the year ended 31 December 1993

The directors present their report and the audited financial statements for the year ended
31 December 1993,

Principal activity

The principal aclivity of the company is the provision of cable television and telecommunications
services under licences awarded to it for the Solent wreu.  Thix was achieved through the
development of the business of the NYNEX CableComms Solent Partnership (and prior 1o that
through the NYNEX CableComms Solent Operating Partnership), of which the company was a
partner,  The partnership was dissolved on 31 December 1993, Thereafter, development of the
business has been undertaken by (he company.

Reviey’ and reorganisation of the business

From 1 April 1992 the company has been a partner in the NYNEX CableComms Solent Purmcrslilip.
Prior 1o that dale the company was a partner in the NYNEX CableComms Solent Operating
Partnership. .

v

f/f )
The partnership agreement for the NYNEX CableComms Solent Partnership required that losses be
allocated 100% to NYNEX Solent Company ( a US registered company) and that profits be
allocated: : ' -

4)  to NYNEX Solent Compuany until profits allll‘oculcd equal losses previously allocated and
b) 83% o NYNEX Solent Company and 15% to NYNEX CubleComms Solent Limited, thereafier.

During the fourth quarter ol 1993 the company was restructused as part ol an exercise (o raise
additional funds for the development of the cable franchise. g

b

On 10 December 1993, the company re-registered us an unlimited compiany and changed its name to
NYNEX CableComms Solent, ‘ ' ’

On 31 December 1993, the authorised share capital of the company was increased to £890.664.50 by
the creation ol 482,703 ‘A ordinary shares of £1 cach and 579,615 ‘B’ ordinary shares of £0.10 euch.
At the same time, the 282,464 issued ordinary shares of £1 cach were reclassificd as £1 prelerence
shares and 67,536 unissued ordinary shares of L1 cach were reclussilicd as 'A' ordinary shares of £1.
cach, '

On the same date NYNEX CableComms Solent Partnership was dissolved and in consideration for
the issue of 550,239 A" and 579,615 'B* ordinary shares, the partnership assels were distributed in
their entirety to the company. :

As o result of the restructuring at 31 December 1993 the coinpany is no longer « subsiciary
undertaking of NYNEX UK Telephane & Cable TV Holding Company Limited,
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Future developments

The company will concentrate on the development of the cable television and telecommunications
network and seevices available to it pursuant to the Heences issued,

State of affairs

The state of the company's affairs at 31 December 1993 {s set out on puge 8.

The balance sheet reflects the position after the acquisition of assets from the NYNEX CableComms
Solent Partnership at 31 December 1993,

Directors and directors' interests

The dircctors who served during the period were:

Appointed _ Resigned
N P Mearing-Smith 19 October 1989 - '
PJ Viggers 19 October 1989 -
S Todd (Mrs) . 19 October 1989 - -
G J MclLean 25 October 1990 -
E Connell 17 Scpicml;cr 1992 -
L B Rabulfo 9 SC|)lcmbcrivl‘)93 -
M Brennun 24 November 1992 9 September 1993

No director who held office at the end okthe year had an interest in the issued share capital of the
company or any other UK group company at any time in the year, As permitted by Statutory
instrument (S1 1985/N0.802), details of sharcholdings in overseas companies are not disclosed.

Changes in fixed assets

The movements in fixed assets during the year are sel out in notes 6 to 8 o the financial statements,

Employment policy

The group's policy is to consull and discuss with employees, Hirough team briclings, matlers most
likely to affcct employees' interests.

Information on matlers of concern to employees is given through information bulleting and repapls
that seck 10 achicve a common awareness on the part of all employees of the financial and cconomic
factors affecting the group's performance.
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Employment policy (continued)

There is an employee bonus scheme that has the purpose of encouraging the involvement of
employees in the group's performance,

The group's policy is to recruit disabled workers for those vacancies that they are able to fill. All
necessary assistance with nitial taining courses is given.  Once employed, a carcer plan s
developed so as to ensure suitable oppertunitics for each disabled person. Arrangements are made,
wherever possible, for retraining employees who become disabled, (0 enable them to perform work
identified as appropriate to their aptitudes and abilitics.

Taxation status

The company is not a close company within the provisions of the Income and Corporation Taxcs
Act 1988,

Auditors

In wccordance with section 385 of the Companics Act 1985 a resolution will -be proposcd al the
Annual General Meeting (o reappoint Coopers & Lybrand as Auditors of the company.,

Directors' responsibility

The directors are required by UK company law (o prepare financial statements for each fi nancial year
that give a true and fair view of the state of affairs of the company as at the end of the financial yeur
and of the profit or loss for that period. In preparing  the financial statements, appropriale
accounting policies have been used and applied cons'siently, and reasonable and prudent judgementy
and estimates have been made. Applicable uccoumii{g standards have been followed. The directors
are responsible for maintaining adequate accounting records for safeguarding the assets of the
company and for preventing and detecting fraud and other irregularities,

By order of the Board

P H Repp
Company Sccretary
9 Muy 1994
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Report of the auditors
to the members of NYNEX CableComms Solent

We have audited the financial statements oa pages 7 to 21,

Raspective responsibilities of directors and auditors

As described in the.directors' report, the company's directors are responsible for the preparation of
(inancial statements. 1t is our responsibility to form an independent opinion, based on our audit, op
those statements and to report our opinion (o you,

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices
Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements. 1t also includes an assessment of the significant estitnates and
judgements made by the directors in the preparation ol the financial statements, and of whether the
accounting policies are appropriate to the company's circumstances, consistently applied and
adequately disclosed, :

We planned and performed gur audit so as o obtain all the information dad explanations that we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial statements are free from material misstatement, whether caused by fraud or other
irregutarity or error. In forming our opinion we also evaluated the overall adequacy of (he
presentation of information in the financial statements,

Opinion
In our opinion the financial suncmcnm give a true and fair view of the state of the compdny.s affairs at
31 December 1993 and of its loss for the year then cnded and have been properly {);‘ch\lcd n
accordance with the Comp.lmcs Act. 1985 , :

e algled -

COOPFRS & LYBRAND

Chartered Accountants and Registered Audttors
London,

(3 May 1994
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Profit and loss account
for the year ended 31 December 1993

1993 1992
Nate £
Qperating expenses , - -
Exceptional operating expenses 3 {4,253,648) -
Loss on ordinary activities before taxation 2 (4.253,648) .
Taxation on loss on ordinary activities 3 - -
Loss on ordinary activities alter iaxation (£4,253,648) E-

The company has no recognised gating and Josses other than those included in the results above and
therefore no separate statement of total recognised gains and losses has heen nresented.

There is no difference between the loss on ordinary activities belore taxation and !hc retained loss for 4
the year stated above and their historical cm.l cquivalents,

All of the company's activities are continuing,
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Balance sheet
at 31 December 1993

1993 - 1992

Notes L £ - £ ”
Fixed Assels Y
intangible assets 6 ) 110,587 -
Tangible assels 7 o 67.707.778 -
Investmenty ] " - ‘ 232,404
‘ 67.818.365 ~ 232,464
Current Assets
Stock ) - 1,272,239
Deblors 10 12,782 483 ! 32,898,477
Cash a bank and in hand 20816 LL10S
12,803,299 o 3LIBLR2 K
Creditors: - S
Alllfllllllﬁ lalling due within one 0 (11.744,588) (34.131.821) '
yeay .
Net Current Assets ‘ LO58.711 S0.000
Creditors;
Amounts falling due after more
than one year 12 {5.749.92) : -
£63.127.156 £282,464
Capital And Reserves 4
Called up shure capital 14 890.605 282,464
Share premium 15, 66,490,139 -
Prafit and loss aecount 16 (4.253.648y -
Sharcholder's fundy 17 £63,127,150 £282.404
These {inancial statements were approved by the Board of Dircetors and were signed on 9 May 1994
on its behall by: '

[ P Connell g’
Dircetor

The nertes on pages 9 1o 21 form part of these financial statements.
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Notes to the financial statements
for the year ended 31 December 1993

1  Accounting policies

Basis of accounting

P
N - » . . N . i .
Ttase financial stalements are prepared on the historical cost basis of accounting and in

accordance with applicable Accounting Standards in the UK.

The company's interest in the NYNEX CableComms Solent Parloership has been accounted {or
using the cquity method ol accounting because, in the opinion of the directors, it does nol
constitute a subsidiary undertaking.

The principal accounling policies remain unchanged from the previous year and have heen
applied causistently as set owt betow:

a)

1))

Yixed assets and depreciation

Fixed assets are recorded at cost, which includes materials, direct labour and overhead
cxpenses diveetly applicable to the design, construetion and installation of the nelworks.

Pepreciation is caleulaled so as o wrile off the cost ur valuation, of tangible Tixed assets,
less their estimated residual values, on a straight line basis over the expeeted uselul
ceonomic lives of the assets concerned.  The principal annual rates used for this purpose

arc:-

Yo
Network 2.5
Headend and hubs (included in Network) ‘ 10
Subscriber clectronics (incladed in Network) 10-14
Leaschold improvements over the term of the lease
Furniture and office equipment 20
Motor vehicles owned ' .o 25
Frechold land . nil
Freehold buildings o |
Assels in the course of construction and construction materials ‘ nil

Finance and operating leases

Cosls in respect of operating leases are charged on a straight line hasis over the lease werm.
Leasing agreements, which transfer to the compuny substantially all the benelits and risks of
ownership of an assel, are treated as if the asset had been purchased outright, The assels are
included in fixed assets and the capital element of the leasing commitments is shown us
obligations under finance leases. The lease rentals are treated as consisting of capital and
interest elements. The capital element is applied 0 reduce the outstanding obligitions andd
the interest element is charged against profit in proportion 1o the reducing capital clement
omstanding. Asscts held under finance leases are deprecialed over the shorter of the leuse
terms and the uscful lives of equivalent owned assets. ’
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¢}

)

e)

Y

Foreign currencics

Assets and liabilities denominated in foreign currencics are translated into sterling at the
rates of exchange ruling at the balance sheet date, Transactions in foreign currencies are
transtated into sterling a1 the average rate of exchange ruling during the financial year.
Exchange gains or losses are taken to the profit and loss account in the year in which they
drise,

Investments

The cost of fixed asset investment is their purchase cost together with any incidental
expenses of acquisition. -

Deferred finance costs
Deferred finance costs will be amortised to the profit and loss account over the periad

expected to benefit fro=«| the underlying financial instrument.  Until amortisation
commences, such costs are lm_d at the lower of cost and net realisable value,

Stock
Stock is shown at the fower of cost and net realisable value.
Intangible fixed assets

The amortisation of the franchise acquisition costs is caleulated so as (o write of T the cost on
a straight line basis over 40 years, being the expected useful ccanomic life of the asset.

Management service costs

Under certain agreements, NYNEX Ct leComms Limited agreed 1o furnish consulluncy

and support services (o NYNEX Cabletomms. Solent in order to realise cconomies and

increased efficiencies.

In consideration Tor the services rendered by NYNE X Cablc(‘omnn Limited, the u:mp.my
agreed to settle its share of the costs incurred.

e

The company's share of these costs was £nil (1992 : £nil).

Deferred taxation

Provision is made lor deferred taxation, using the liahility method, on all material timin
dilferences, to the extent that it is probable that a liubility or asset will erystallise.

fj“

t0



NYNEX CableComms Solc_znt

L3

§) Pension costs

N

NYNEX CableComms Limited operates a defined contuhuiion pension scheme for
cmployecs on payrolls managed by that company. The pcmmn costs charged 10 the profit
and loss account represent contributions paydblc by the comyainy during the accounting year -
in respect of individuals directly employed in the u.h' velopment of (b égCOI'Pp‘lI“" ¢ cable

franchise. e

2 Loss on ordinary activities before taxation

The loss on ordinary activitics is atributable to the exceptional operating expense as detailed in
note 3 below. The company made no gales during the year (1992 - £nil). 3

Loss on ordinary activitics is stated afler;
1993 1ho2

Audit {ves N - £-

Audit and non-audit fees in respect of the }'Ldl LI]dLE' I December [993 have been horne by
NYNEX CableComms mecd ‘

During 1992 and 1993 the development of the franchise was undertaken by the NYNEX
CableComms Solent Partnership and prior 1o that partnership by the NYNEX CableComms
Solent Operating Partnership. Thercfore with the cxccplion of the costs of restructuring and
raising additional finunce in note 3 below, the company's profit and loss d(.(..()ll'll reflects neither
pmlu nor loss.

3  Exceptional operating expenses

The exceptional opualmg, expenses in 1993 relate 1o the costs of the restructuring and raising of
finance referred to in the Directors' Report,  These have been charged 1o the profit and loss
i account in accordance with FRS 4, "Capital Instruments™.

'
a
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4 Directors and employees

The emoluments of the directors are paid either directly or indirectly by NYNEX CableComms

Limited. The proportion of the directors total emoluments paid in respect of their services as

R § directors of NYNEX CableComms Solent or otherwise in connection with the management of
‘ the affairs of the company was; ‘

1993 S 1992

£ . £

- » Fees 16580 ;
’ Salary payments (including benefits in kind) 183,566 126,919
Pension contributions - ' 4,171 -

" £204,317 £126,919

During 1992 and 1993 these amounts have been recharged to the NYNEX Solent Partnership
(and prior to that partnership, the NYNEX CableComms Surrey Operating Parinership) by
NYNEX CableComms Limited under a management service agreement between those entities,

Fees and other emoluments include amounts paid to:

1993 ‘ 1992
Chairman Chairmen Highest paid
and highest Dircctor
paid Pirector
o £ £ £
Salary payments . L 103,745 35,748 45,204
Pension contributions - - - -
' £103,745 £35748  £45204

W

The number of directors (including the chairman and the highest-paid director) who received fees
and other emoluments (excitding pension contributions) in the following ranges was: '

N 1993 1992
Number - Number
£0 to £5,000 - 1 4
£5,001 to £10,000 \ 27 .
£10,001 to £15,000 _ “ 7 Lo,
£20,001 to £25,000 - ‘ | 3
£40,001 to £45,000 o | | .
£45,001 to £50,000 - - o

£100,001 to £105,000 o .

12
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4 Directors and employees (continued)

The company's payroil is managed by NYNEX CableComms Limited, which holds the service
ontracts for UK personnel.

The average number of persons (excluding executive directors) directly employed in respeet of
the development of the company's cable franchise during the year were 262 (1992 : 182).

<
I8

The stall costs ol these individuals were:

Ca

1993 1992

£ £

Wages and salaries 4,620,333 1,292 351
Social security costs 455,661 127,161
Other pension costs : 132,119 -

£5,208,113 £1419512

The stall costs for 1992 represent a proportion of the total stafT costs incurred by NYNEX
CableComms Limited. Those for 1993 represent the actual stafl costs of individuals direetly
employed in respect of the dcvcl{;ﬁpmcm of the company's cable franchise. Therefore the two
[1gures are not directly cormparable,

. 0 o
During 1992 and 1993 these costs have beenhorne by the NYNEX CubleComms Solent
Partnership and prior to that partnership, by the NYNEX CableComms Solent Operating
Parimership under management scrvice agrecments hciwecn»‘lhmi\é entities. - '

-
e
¥

5 Tax onloss on ordinary activities
‘ - o
No taxation charge arises as the company made losses during the year,
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6 Intangible fixed assets

‘ Franchise

‘ acquisition

CcOSts

1993

Cost i - X £
At | January 1993 i ’ : -
Additions e -
Transfer from NYNEX CableComms Solent Partnership 117,697

: AL3 I December 1993 ‘ £117,697
; Amortisation
i AL January 1993 - -
Charge for period -
Transfer from NYNEX CableComms Solent Partnership 7,110

: . AL 3] December 1993 L7110
- Net Book Value

g | AL3T December 1993 ‘ : £110,587

x AL 3T December 1992 ' £-

TR 88
5
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=

L] e .
8 Investments

i 1993 1992

Capital in N YNEX C .1bl(_Cumms Sc!ent Partnership : £ - £

At 1 January - o 232,464 232,404

Dissolution of partnership o " _/1232,464) -

AL31 December L S oL £ ga12464

On dissolution of the partnership on 31 December 1993, the assets were distributed in their
entirety to the company.

%,
%

9  Stock N

Stock in 1992 represented construction m.\tcn.lls which have been reclassified as fixed assets in
1993 to reflect belter the nature of the assets. -

L 10 Deblors

; ' 1993 1992
" ’ £ £
Trade debtors v - | B T 1239032 680,438
Amounts owed by NYNEX UK companies g 3,942,686 31,509,161
Amounts _o{vcd‘ by other NYNEX compunics & ) .2.80 1,629 -
Due from related US partnershi p” | ' 2,071,621 -
Other debtors . . 18,070 .
Prepayments and acerued income i , \ 160,948 61,786
VAT receivable o 627411 . 647.092
Deferred finance costs C v , - 1,860,986 -
| | CL12782.483  £32.898477
Deferred finance costs represent the ‘cost of interest ratesswaps which have been entered into in
order to limit the company's exposure 1o interest rate fluctuations un_certain loan facilitics
between 1998 and 2003. T
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11" Creditors: amounts falling due within one year

Sy
ot

S 1993 1992
- £ £
Bank loans and overdraft . 1244035
Trade creditors 1632345 1.390,133
Amaunts owed to NYNEX UK companies . 20,653,815
Taxation and social security 895 -
Othes ereditors - 732,069 .
Aceruals and deferred income 9,379,279 2.703.833
| £11.744,588 £34.131.821

12 Creditors: amounts falling due after more than one year
993 1992
£ £
Long wernm loan 15,749,920 £-

The loan is repayable by instalments betwse

0.65%.

Finance leases

The net finance lease obligations to which the company is committed are:

n 1999 and 2003 and heurs interest at LIBOR plus

1993 1992

£ £

In one year or fess 1.970 1,970
Between one and two years 1970 1,970
Between two and five years i.1a8 ) J138
’ £5,108 £7.078

13 Provision for liabilities and charges for deferred tax

No deferred tax assetis recognised in these aceounts in respect of any uattilised 155 losses.
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14 Share capital

1993 1992
P | £ £
Authorised:
282,464 prefercnce shares of £1 cach 282,464 -
350,000 ordinary shares of £1 each - l,-}\“ 350,000
550,239 A" ordinary shares o £1 ecach 550,239 7 .
379,615 ‘B ordinary shares of £0.1 ¢ach 37,962 -
- £890.665 £350,000
: o Allotted, called up and fully paid: K \ ,
282,464 preference shares of £1 euch ‘ 7 ) 282, 404 -
282,464 ordinary shares of £1 cach - 282,464
530,239 'A" ordinauy sharcs of £1 each ' 550,239 -
379,615 'B" ordinary shares of £0.1 cach ' 57962 -
) | £890,665 £282,464

&

B | . . . ’ .
The authorised share capital was increased during the yeur 10 £890,664.50 by the creation of
482,703 'A’ ordinary sh,urc;s of £1 cach and 579,615 'B' ordinary shares of £0.10 cach.

On 31 December 1993, the 282,464 ordinary shares' of £1 cach in issue were reclassified as
282,464 prelerence shares of £1 cach and the 67,536 unissued prdinary shares of £1 cach were
reclassified as 67,536 'A’ ordinary shires of £1 cach. On the same dale the company issucd
550,239 'A" ordinary shares of £1 cach and 579,615 'B' ordinary shares of £0.10 cuch in
consideration for allowing the assets of NYNEX CuableComms Solent P.ulm.mhnp o he
distributed in their entirety to NYNEX CubleComms Solent, The net proceeds of the issue
amounted 10 £67,098,340. } -

The following sclicdule describes the fuir value of assets acquired from NYNI X CableComms
Solent Pdllncnhlp on 31 December 1993 and the [air value of th consideration:

Assets acquired . 1993
- ’ 'E
Tangible lixed assels 67,707,778
5 Intangible (ixed assets ' : 110,587
Debtors ‘ 83,405,311
' Creditors o _(83.892.872)
Net Assets ' L£67.33(0,804
Funded by: .
Nomimt) value of shares issued ~ 608,201
Cupital reimbursed from NYNEX CableComms
Solent Partnership 232,464
Share premium 66.51_}%”; 139
£67,330),804
T T e ey

18
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yo
b
)

14 Share capital (continued)

a} Sharcholders voting rights
E£1 preferenee shares
The right to atiend and speak but not vote at all general meetings of the company.
£1 A ordinary shares
The right to attend, speak and vollc at all general meetings of the company.

EO. 1 'B' avdinary shayes

The right to atiend and speak but not vote at atl general meetings of the company,
b) Distributable profits
The two classes of sharcholders are entitled to distributable prolits on the following basis:-

Preference sharcholders

A fixed cumulative preferential dividend at the rate of£1,329,268 per annum (exclusive of
any associated tax credit available (o sharcholders). This dividend will acerue on a daily
basis until 31 December 2013, After payment of the prelerential dividend, preferential
sharcholders are entitled 1o 15% of the distributable profits.

Ordinary sharcholdery
After payment of the preferential dividend, the ordinary sharcholders are entitled to 85% of

the distributable profits.

15 Share premium

1993 1992
. ' £
AL January K : . - -
B o Additions arising on issue of shares : 66,490,139 . - .
‘ o AL December ‘ E()().‘l‘)(),‘l:%‘) e f/l'/'
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16 Profit and loss account
1993 1992
£ £
At January : - -
l.oss for year (4,253,648) -
At 31 December” (£4,253,648) &
17 Reconciliation of movements in sharcholders' funds
{993 1992
£ .
Loss for the financial yeiar ‘ ; (4,253,648) -
Net proceeds of share issues ‘ 67,098,340 -
~ Net addition to sl1:11‘chﬁ|{lcr.s" ‘ﬁ;u':*.dsk (2,844,692 - :
Opening sharcholders® funds L 282,464~ 282,464
Closing sharcholders' funds N £63,127.156 . £282464

o

i8 Capital commitments
The directors have authorised capital expenditure for the period ending 31 December 1994 of
£28,260,760. None of this expenditure was contracted for at 31 December ) ‘)Qc}.

Bl .

19 Cnnﬁngent liabilities

The company had no contingent lizibilities at 31 December 1993,
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20 Financial commitments

21

22

AL 31 December 1993 the company had total commitments under non-cancelfable operating
leases as [ollows: -

1993 1992
Land & Other Land & Other
Buildings Buildings

_ £ £ £ L

[ one year or less 07,500 - 296,438 -
Between two and five years .
inclusive : ‘ 1,230,000 - 1,230,000 .
Ower five years 5,674,062 - - 5,981.562 -
£7.211,562 L- £7.508.000 i~

Cash flow statement

The comipany has taken advantage of the exemption provided to small companies inder RS

not to produce a cash {low stalement,

Ultimate holding company .
The Company's ultimate holding company is NYNEX Corporation, a company incorporated in
the USA. Copics of the parent's consolidated financial statements may be obtained [rom
NYNEX Corporation. 1113 Westchester Avenue, White Pliins, New York, USA.




