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OPERATING HIGHLIGHTS"

in thousands: 2009 2010 2011
Homes Passed 19,677 28,656 33,262
Two-way Homes Passed 17,582 26,109 31,023
Voice - Homes Serviceable 17,614 26,335 31,358
Internet - Homes Serviceable 17,815 26,503 31,478
Video Subscribers 11,850 15,992 18,406
T A B |— E O F Penetration (of homes passed) 60% 56% 55%
C O N T E N T S Voice Subscribers 3,467 4,610 6,225
Penetration (of homes serviceable) 20% 18% 20%
Internet Subscribers 5,143 6,408 8,159
2011 H Igh|lght5 Penetration (of homes serviceable) 29% 24% 26%
Letter to Shareholders
. Total RGUs 20,460 27,009 32,790
Product Innovation Total Customer Relationships 12,625 16,879 19,538
and Technology Strategy RGUs per customer relationship 1.62 1.60 1.68

8 Corporate Responsibility

10 Qur Operations FINANCIAL HIGHLIGHTS”
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B d of Di $ in millions: 2009 2010 2011
oard of Directors, Revenue
Executive and Senior Officers UPC Broadband Division:
Central and Eastern Europe 1,008 1,002 1,123
Central operations 114 109 123
Forward-Looking Statements UPC Broadband Division 4,117 5,311 6,145
9
This report contains forward-looking statements within the
meaning of the Private Securities Litigation Reform Act
of 1995, including our expectations with respect to our Telenet (Be|9|um) 1,675 1,727 1,919
future growth prospects. See pages |-7 and 1-8 of the X
enclosed Annual Report on Form 10-K for a description of VTR (Chlle) 701 798 889
other forward-looking statements included in this report and
certain of the risks and uncertainties that could cause actual Corporate and other 549 609 645
results to differ materially from those expressed or implied Intersegment eliminations (78) (80) (86)
by such statements
. Total LG $ 6,964 $ 8,364 $ 9,511
Notes on defined terms
Unless otherwise indicated in this report, subscriber growth
statistics exclude subscribers of acquired entities at the .
date of acquisition, but include the impact of changes in Operatlng Cash Flow (OCF)
Subscr\'bedrs from thi date of acquisition. These statistics are UPC Broadband Division:
presented on a net basis.
For our definition of operating cash flow or OCF and the Western Europe $ 1616 $ 2,305 $ 2,760
related reconciliation, see note 17 to our consolidated Central and Eastern Europe 526 497 548
financial statements in the enclosed Annual Report on i
Form 10-K. Rebased OCF growth is presented to show Central operations (111) (120) (1471)
growth on a comparable basis by neutralizing the effects of L
acquisitions and foreign currency exchange rate fluctuations UPC Broadband Division 2,031 2,682 3,167
For purposes of calculating rebased OCF growth, we have
adjusted our historical 2010 OCF to () include the pre- .
acquisition OCF of certain entities acquired during 2010 and Telenet (Belglum) 833 873 967
2011 in the respective 2010 rebased amounts to the same .
extent that the OCF of such entities are included in our VTR (Chlle) 288 328 341
2011 results, (i) exclude the pre-disposition OCF of certain
entities that were disposed of during 2010 and 2011 from Corporate and other ©6) 0) 7
our rebased amounts to the same extent that such entities
were excluded from our results in 2011 and (iii) reflect the Total LGI $ 3’147 $ 3’882 $ 4’482
translation of our 2010 rebased amounts at the applicable
average exchange rates that were used to translate our o .
2011 results. Our OCF margin is calculated by dividing Loss from continuing operations $ (100) $954) $ (808)
OCF by total revenue for the applicable period. We define .
Free Cash Flow or FCF as net cash provided by operating Net earnings (loss) $ 14 $ 564 $ (671)
activities, plus (i) excess tax benefits related to the exercise . )
of stock incentive awards and (i) cash payments for direct Net earnings (lOSS) attributable
acquisition costs, less (a) capital expenditures, as reported in
our consolidated cash flow statements, (b) principal payments to LGl stockholders $ (412) $ 388 $ (773)

on vendor financing obligations and (c) principal payments

on capital leases (exclusive of our network lease in Belgium

and our duct leases in Germany), with each item excluding

any cash provided or used by our discontinued operations.

For additional information conceming these definitions

and calculations, please see our earnings release dated

February 22, 2012.

(1) Please see page I-11 of the enclosed Annual Report on Form 10-K for definitions of subscriber terms

Basis of Presentation used in the Operating Highlights section.

With the exception of Net earnings (loss) and Net earnings (2) When rev'\evvmc? and analyzing our operating results and statistics, it is important to keep in mind
(loss) attributable to LGI stockholders, all Operating that other third party entities own significant interests in Telenet Group Holding NV (Telenet) and
and Financial information contained herein is that of our VTR Global Com SA. (VTR). For additional information, see note 17 to our consolidated financial

continuing operations statements in the enclosed Annual Report on Form 10-K.












total since 2005 to more than $8 billion. Moreover, our share
price gained 16% last year, and is off to a great start in 2012,

outperforming both the overall market and our peer group.

As we turn the page on another successful year for Liberty
Global, we find ourselves in an excellent position to drive
growth and value creation for our shareholders, while
leading the industry through meaningful innovation. In that
respect, 2012 promises to be a particularly exciting year
as we launch Horizon, our new, revolutionary media and
entertainment platform. Horizon will transform the way our
customers watch TV and enjoy multimedia content across
various devices throughout the home, and will be a key

product differentiator for us.

We would like to thank our 22,000 employees for their
tireless efforts on our shareholders’ behalf. A special note
of gratitude goes out to our departing executive officers

Graham Hollis and Liz Markowski. We thank them for their

4 | LIBERTY GLOBAL

valuable contributions over the years. We would also like
to acknowledge Shane O’Neill, one of our most senior
and trusted executives, who passed away recently after a
prolonged illness. He was a great friend and will be missed

by all of us.

In closing, we are truly excited about the future of our
company, as we continue to offer our customers the
Endless Horizons of a digital world. We appreciate your

continued support.

Sincerely,

John C. Malone
Chairman of the Board

Michael T. Fries
President and CEO

March 15, 2012
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TECHNOLO
At Liberty Global, we connect homes to the digital world—
a world of quality, choice and convenience that puts our
customers in control. Our market-leading broadband,
voice and video services already enable millions of people
to experience the infinite possibilities of the digital world,
and we're constantly striving to enhance their lives through
meaningful innovation. At the same time, we are focused
on bringing an amazing entertainment experience to
even more customers—through significant investment
in our networks and by driving incremental penetration
of our advanced services. In 2011, we delivered strong
performance on all fronts. We added 40% more subscribers
than the prior year, or 1.2 million in total, fueled by strong
demand for our innovative product bundles that represent

a compelling value proposition for consumers.

A

A N AND
GY STRATEGY

The centerpiece of our product innovation and technology
strategy is Horizon, our next-generation media and
entertainment platform. We have been hard at work with
our world class partners, and Horizon is currently in field
trials to prepare for commercial launches in at least three
markets later this year. Driven by the evolving needs of
our customers, Horizon has been designed to streamline
and simplify the way customers share and view content
across their big screen TV and other devices. In a world
that’s rapidly moving towards anytime, anywhere content
delivery, Horizon has the potential to differentiate our
digital video services much in the way our 100+ Mbps
network speeds significantly improved our competitive
advantage for broadband. With Horizon, we are reinventing

television as we know it.
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DATA
SPEED

In 2011, our speed leadership strategy in broadband
continued to be the engine behind our subscriber
growth. We added a record 765,000 organic broadband
connections, as we leveraged our speed advantage over our
DSL-based competition and our substantial cost leadership
on a price per megabit basis. Broadband was also the
key differentiator for us outside Europe: in Chile, VTR’s

broadband customer growth was up nearly 40% in 2011.

By year end, we had upgraded 90% of our cable networks
to the innovative EuroDOCSIS 3.0 cable standard, which
means that over 29 million homes in Europe and Chile can
now receive broadband speeds of 100 Mbps or more. In
today’s rapidly evolving, multi-screen world, demand for
bandwidth is rising exponentially as customers integrate
more connected devices into their homes. With our superior

networks, we are well positioned to benefit from that trend.



VOICE
VALUE

Our strategy to offer multi-product bundles with a superior
price-value relationship continues to resonate well with
consumers across our footprint. We are particularly
impressed with the strength of our operations in Western
Europe, where the smart value of our triple-play offerings
is clearly catching on with consumers—with plenty of
headroom for growth. Our voice productis a crucial element
in our bundling strategy as it allows customers to “cut the
copper” from the incumbent phone companies. In 2011,
we added a record 734,000 organic telephony subscribers,
up 35% from the prior year. Our “price leadership” strategy
produced consistently strong growth throughout 2011. And
the runway for continued growth looks clear, especially in
Germany with only 15% voice penetration at the end of
2011 compared to over 20% telephony penetration for the

rest of our European operations.

VIDEO
CHOICE

The migration to digital TV, which continues to show strong
momentum across our footprint, is an integral part of our
vision for the digital world. Our marketing emphasis on
features such as Video on Demand (VoD), Digital Video
Recorders (DVRs) and High Definition TV (HDTV) continues
to drive digital penetration. At the end of 2011, over 8 million
customers were able to enjoy the benefits of digital TV: all
the content they want, in the highest quality and available

whenever they want it.

The launch of Horizon, later this year, will give our
9.5 million analog TV customers another compelling reason
to convert to digital. Horizon represents convergence
at its best. Using a simple and intuitive interface with 3D
graphics and a powerful recommendation engine, Horizon
will allow customers to wirelessly share and view content
across multiple devices in and out of the home, and use the
"big screen” to access personal media content and connect
with friends through apps. Horizon is cutting edge, but it
is also easy to use. For over 20 years, Liberty Global and
its predecessor companies have been at the forefront of
driving technological innovation in our industry. Horizon
is clear testimony of our commitment to play that role well

into the future.
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CORPORATE
RESPONSIBILITY

“We launched and rolled out several initiatives
to protect minors online, including

'Play and Learn: Being Online"”



POSITIVE IMPACT

We connect millions of people to the digital world, driving
enormous social benefits. We are proud of who we are and
what we do, but we are also well aware of our responsibility
to understand the impact we have on society and drive
positive change. We believe that everyone should be able
to take advantage of the amazing but often complex digital
world that we live in. Therefore, our corporate responsibility

(CR) strategy is focused on building digital confidence by:

= including everyone in the digital world
= protecting minors as they use our services

= ensuring the privacy and security of our customers

Meanwhile, we also actively address our other responsibilities
to our employees, our communities, our suppliers and, of
course, the environment. Here are some of the highlights

from 2011:

=We launched and rolled out several initiatives to protect
minors online, including ‘Play and Learn: Being Online".
The 30-page e-safety activity booklet offers games and
activities that help parents and teachers discuss important
topics with children, including privacy, security and data
protection. The booklet is an initiative of Liberty Global
and Insafe, which promotes responsible use of the internet
in Europe. It's widely available across our footprint: we

printed 100,000 copies in eight languages.

In December, we joined the European Union “Industry
Coalition to make a better and safer internet for children”—
together with 27 other leading technology companies—as
afounding member. Priority actions of the coalition include
making it easier to report harmful content, ensuring privacy
settings are age-appropriate, and offering wider options
for parental control, reflecting the needs of a generation

that is going online at an increasingly young age.

= Our new partnership with Close the Gap, a UN-backed

not-for-profit organization, offers us a sustainable way to

recycle used IT equipment and help bridge the digital
divide in developing countries. In 2011, eleven pallets
of computer hardware were diverted from landfill by
being refurbished and sent to Kenya for use in schools
and hospitals. We will expand this initiative to additional

markets in 2012.

In 2011, we embraced the Responsible Procurement
and Supply Chain Principles, which lays out an ethical
framework for dealing with suppliers. A key element of this
initiative is to ensure that our suppliers are aligned with
us on topics such as international labor standards, bribery

and corruption, health and safety and the environment.

In 2011, VTR pioneered the private-sector creation of
a Consumer’s Advisory Council to foster dialogue, find
consensus and solve conflicts together with consumer
associations and regulators. VTR’s Council aims to
provide reliable and consistent information about social
and environmental factors related to delivery of services.
The council conforms to the policy framework of Sernac,
the regulatory entity in charge of consumer rights, which

is supported by the European Union.

= Across our affiliates, we run numerous programs to help
tackle climate change, including e-billing initiatives,
server virtualization and investments in alternative energy
solutions and sustainable building practices. In 2011, our
Belgian subsidiary Telenet was admitted to both the Dow
Jones Sustainability Europe Index and the Dow Jones
Sustainability World Index, rewarding its long-standing
commitment towards corporate responsibility and
sustainability. Telenet is the only Belgian company and

the only cable operator to be included in these indices.

To learn more about our CR strategy and programs, please

visit www.lgi.com/cr.html
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PART I
Item 1. BUSINESS

General Development of Business

Liberty Global, Inc. (LGI) isan international provider of video, broadband internet and telephony services, with continuing
consolidated broadband communications and/or direct-to-home satellite (DTH) operations at December 31, 2011, serving
19.5 million customers across 13 countries, primarily in Europe and Chile. Our European and Chilean operations are conducted
through our 99.6%-owned subsidiary, Liberty Global Europe Holding BV (Liberty Globa Europe). Through Liberty Global
Europe'swholly-owned subsidiary, UPC Holding BV (UPC Holding), we providevideo, broadband internet and telephony services
in nine European countries and in Chile. The European broadband communications and DTH operations of UPC Holding and
the broadband communications operations in Germany of Unitymedia GmbH (Unitymedia) and Kabel BW GmbH (formerly
known as Kabel BW Holding GmbH) (KBW), both of which are wholly-owned subsidiaries of Liberty Global Europe, are
collectively referred to as the "UPC Broadband Division." UPC Holding's broadband communications operations in Chile are
provided through its 80%-owned subsidiary, VTR Global Com SA (VTR). Through our 80%-owned subsidiary, VTR Wireless
SA, we are undertaking the launch of mobile services in Chile through a combination of our own wireless network and certain
third-party wireless access arrangements. Through Liberty Global Europe's 50.2%-owned subsidiary, Telenet Group Holding NV
(Telenet), a publicly-listed Belgian company, we provide video, broadband internet and telephony services in Belgium. Our
continuing operations also include (1) consolidated broadband communications operations in Puerto Rico and (2) consolidated
interests in certain programming businesses in Europe and Argentina. Our consolidated programming interests in Europe are
primarily held through ChellomediaBV (Chellomedia), another wholly-owned subsidiary of Liberty Global Europethat aso owns
or manages investments in various other businesses, primarily in Europe. Certain of Chellomedia's subsidiaries and affiliates
provide programming servicesto certain of our broadband communications operations, primarily in Europe.

Our 54.15%-owned subsidiary, Austar United Communications Limited (Austar), a publicly-listed Australian company that
providesDTH servicesin Australia, washeld for saleat December 31, 2011. Theoperationsof Austarin 2011 are briefly described
under Narrative Description of Business—Discontinued Operations—Australia below.

” o ” o

Inthefollowing text, theterms*“we,
to LGI and its subsidiaries.

our,” “our company,” and “us’ may refer, asthe context requires, to LGI or collectively

Unless otherwiseindicated, conveniencetrang ationsinto United States (U.S.) dollarsare cal cul ated as of December 31, 2011,
and operational data, including subscriber statistics and ownership percentages, are as of December 31, 2011.

Recent Developments
Acquisitions

e KBW. On December 15, 2011, UPC Germany HoldCo 2 GmbH (UPC Germany HC?2), our indirect subsidiary, acquired
all of the outstanding shares of Kabel BW Musketeer GmbH (formerly known as Musketeer GmbH) (KBW Musketeer),
the indirect parent company of KBW, pursuant to a Sale and Purchase Agreement dated March 21, 2011, with Oskar
Rakso S.ar.l asthe seller (the KBW Acquisition). At closing, Oskar Rakso S.4r.l. transferred its KBW Musketeer shares
and assigned the balance of aloan receivable from KBW Musketeer to UPC Germany HC2 in consideration of UPC
Germany HC2's payment of the purchase price of €1,062.4 million ($1,381.9 million at the transaction date) in cash.
Such purchase price, together with KBW Musketeer's consolidated net debt at December 15, 2011 (aggregate fair value
of debt and capital lease obligations outstanding less cash and cash equivalents) of €2,352.9 million ($3,060.7 million at
thetransaction date) resultedintotal consideration of €3,415.3 million ($4,442.6 million at thetransaction date), excluding
direct acquisition costs. The regulatory authoritiesin Germany conditioned their approval of the KBW Acquisition upon
our agreement with several conditions primarily concerning our contracts and rel ationships with housing associations
and our encryption of our digital free-to-air (FTA) television services. We acquired KBW in order to achieve certain
financial, operational and strategic benefits through the integration of KBW with our existing operations in Germany
and, to alesser extent, other parts of Europe.

e Aster. On September 16, 2011, asubsidiary of UPC Holding paid total cash consideration equal to PLN 2,445.7 million
($784.7 million at the transaction date) in connection with its acquisition of a 100% equity interest in Aster Sp. z.0.0.
(Aster), a broadband communications operator in Poland (the Aster Acquisition). The total cash consideration, which
UPC Holding initially funded with available cash and cash equivalents, included the equivalent of PLN 1,602.3 million
($513.5 million at the transaction date) that was used to repay Aster'sdebt immediately prior to our acquisition of Aster's
equity and excludesdirect acquisition costs. Theapproval of the Aster Acquisition by theregulatory authoritiesin Poland
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was conditioned upon our agreement to dispose of certain sections of Aster's network on or before March 5, 2013. We
completed the Aster Acquisition in order to achieve certain financial, operational and strategic benefits through the
integration of Aster with our existing operationsin Poland.

For additional information on the above acquisitions, including related financings, see notes 3 and 9 to our consolidated
financial statements included in Part |1 of this report. In addition, during 2011, we completed various other smaller
acquisitionsin the normal course of business.

Disposition and Discontinued Operations

Austar. On July 11, 2011, our company and Austar entered into agreements with certain third parties (collectively,
FOXTEL) pursuant to which FOXTEL would acquire 100% of Austar's ordinary shares through a series of transactions
(the Austar Transaction), one of which involves our temporary acquisition of the 45.85% of Austar'sordinary shares held
by the noncontrolling shareholders (the Austar NCI Acquisition). The sales price under the transaction is AUD 1.52
($1.56) in cash per share, which represents a total equity sales price of AUD 1,932.7 million ($1,982.1 million) for a
100% interest in Austar (based on Austar ordinary shares outstanding at December 31, 2011) or AUD 1,046.5 million
(%$1,073.2 million) for our 54.15% interest in Austar. Completion of the Austar Transaction is subject to a number of
conditions, including (1) regulatory approvals regarding (a) competition, which approval has not yet been granted, and
(b) foreigninvestment matters, which approval wasreceived in December 2011, (2) anindependent expert'sdetermination
that the Austar Transaction is in the best interests of Austar's noncontrolling shareholders, which determination was
received in December 2011, (3) our receipt of a private letter ruling from the Internal Revenue Service confirming our
intended treatment of the transaction, which ruling we received in November 2011, and (4) approva by a majority in
number of the voting noncontrolling shareholders who represent at least 75% of the votes cast by noncontrolling
shareholdersat the Austar sharehol der meeting, whichiscurrently scheduled for March 30, 2012. Assumingtheremaining
conditions precedent are satisfied as required by the Austar Transaction, it is currently expected that the Austar NCI
Acquisitionwill occur in April 2012 and that FOXTEL 's acquisition of 100% of Austar from our company for AUD 1.52
per sharewill occur in May or June of 2012. If the Austar NCI Acquisition does not close by April 17, 2012 or FOXTEL
does not acquire 100% of Austar by June 29, 2012, the applicable underlying agreements will expire if not otherwise
extended.

Spectrum Licenses. On February 16, 2011, Austar sold awholly-owned subsidiary that owned certain spectrum licenses.
Austar received total sales consideration of AUD 119.4 million ($120.9 million at the transaction date), consisting of
cash consideration of AUD 57.4 million ($58.1 million at the transaction date) for the share capital and a cash payment
to Austar of AUD 62.0 million ($62.8 million at the transaction dat€) representing the repayment of the sold subsidiary's
intercompany debt.

For additional information on the above transactions, see note 4 to our consolidated financial statements included in Part |1
of thisreport. For information ontheoperationsof Austarin 2011, seeNarrative Description of Business—Discontinued Operations
—Australia below.

Financings

KBW Notes. At December 31, 2011, KBW Musketeer and its subsidiaries had outstanding (1) €680.0 million ($881.3
million) principal amount of 9.5% Senior Notes (the KBW Senior Notes), (2) €800.0 million ($1,036.8 million) principal
amount of 7.5% Senior Secured Notes (the KBW Euro Senior Secured Notes), (3) $500.0 million principal amount of
7.5% Senior Secured Notes (the KBW Dollar Senior Secured Notes and together with the KBW Euro Senior Secured
Notes, the KBW Senior Secured Fixed Rate Notes), and (4) €420.0 million ($544.3 million) principal amount of Senior
Secured Floating Rate Notes (the KBW Senior Secured Floating Rate Notes and together with the KBW Senior Secured
Fixed Rate Notes, the KBW Senior Secured Notes). The KBW Senior Notes mature on March 15, 2021, the KBW Senior
Secured Fixed Rate Notes mature on March 15, 2019, and the KBW Senior Secured Floating Rate Notes mature on
March 15, 2018. The KBW Senior Notes are senior obligations of KBW Musketeer that rank equally with all of the
existing and future senior debt of KBW Musketeer and are senior to all existing and future subordinated debt of KBW
Musketeer. The KBW Senior Secured Notes are senior obligations of KBW that rank equally with all of the existing and
future senior debt of KBW and are senior to all existing and future subordinated debt of KBW. The KBW Senior Notes
and KBW Senior Secured Notes have been issued pursuant to two indentures, each dated March 31, 2011.

KBW Revolving Credit Facility. A subsidiary of KBW isthe borrower under a:€100.0 million ($129.6 million) secured
revolving credit facility agreement dated March 31, 2011, with certain lenders (the KBW Revolving Credit Facility),
which was undrawn as of December 31, 2011. Borrowings under the KBW Revolving Credit Facility, which mature on
March 31, 2017, may be used for general corporate and working capital purposes.
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UPC Broadband Holding Bank Facility Refinancing Transactions. The UPC Broadband Holding Bank Facility is the
senior secured credit facility of UPC Broadband Holding BV (UPC Broadband Holding), awholly-owned subsidiary of
UPC Holding. In July and August 2011, UPC Broadband Holding entered into various additional facility accession
agreements, resulting in anew redrawable term loan facility (Facility AA) with an aggregate principal amount of €904.0
million ($1,171.5 million). In connection with these transactions, certain lenders under existing FacilitiesL, M, N, Q
and W novated their drawn and undrawn commitments to UPC Broadband Operations BV, a direct subsidiary of UPC
Broadband Holding, and entered into the new Facility AA. Asaresult of these transactions, total commitments of (1)
€129.7 million ($168.1 million) under Facility L, (2) €36.8 million ($47.7 million) under Facility M, (3) $30.0 million
under Facility N, (4) €392.0 million ($508.0 million) under Facility Q and (5) €125.0 million ($162.0 million) under
Facility W were effectively rolled into Facility AA. The final maturity date for Facility AA is July 31, 2016. Facility
AA may beincreased in the future by entering into one or more additional facility accession agreements.

On October 25, 2011, UPC Broadband Hol ding entered into anew additional facility accession agreement (the Additional
Facility AB Accession Agreement) under the UPC Broadband Holding Bank Facility. Pursuant to the Additional Facility
AB Accession Agreement, certain lenders agreed to make available aterm loan facility in an aggregate principal amount
of $500.0 million (Facility AB). On October 28, 2011, we borrowed the total amount of Facility AB, receiving proceeds
of $485.0 million on anet basis after payment of original issue discount of 3.0%. UPC Broadband Holding used aportion
of the net proceedsto repay €285.0 million ($403.6 million at the transaction date) of outstanding redrawable term loans
under Facility AA. Thefinal maturity date for Facility AB is December 31, 2017.

UPCB SPE Notes. UPCB Financell Limited (UPCB Financell), UPCB Financelll Limited (UPCB Financelll), UPCB
Finance V Limited (UPCB Finance V) and UPCB Finance VI Limited (UPCB Finance VI and together with UPCB
Financell, UPCB Finance 1l and UPCB Finance V, the UPCB SPESs) are each special purpose financing companies that
areowned 100% by acharitabletrust. Atvariousdatesduring 2011 and in February 2012, the UPCB SPEsissued €750.0
million ($972.0 million) principal amount of 6.375% senior secured notes due July 1, 2020 (the UPCB Finance |l Senior
Secured Notes), $1.0 billion principal amount of 6.625% senior secured notesdue July 1, 2020 (UPCB Financelll Senior
Secured Notes), $750.0 million principal amount of 7.25% senior secured notes due November 15, 2021 (UPCB Finance
V Senior Secured Notes) and $750.0 million principal amount of 6.875% senior secured notes due January 15, 2022
(UPCB Finance VI Senior Secured Notes), respectively. UPCB Finance |1, UPCB Finance I1I, UPCB Finance V and
UPCB Finance V1 used the proceeds from the (1) UPCB Finance Il Senior Secured Notes, (2) UPCB Finance Il Senior
Secured Notes, (3) UPCB Finance V Senior Secured Notes and (4) UPCB Finance VI Senior Secured Notesto fund new
additional facilities (Facilities Y, Z, AC and AD, respectively) under the UPC Broadband Holding Bank Facility, with
UPC Financing Partnership, awholly-owned subsidiary of UPC Holding, asthe borrower. The proceeds from Facility Y
were used to repay outstanding amounts under Facilities M and U of the UPC Broadband Holding Bank Facility. The
proceeds from Facility Z were used to repay in full Facility P of the UPC Broadband Holding Bank Facility and to repay
$811.4 million under Facility T of the UPC Broadband Holding Bank Facility. Of the proceedsfrom Facility AC, €507.1
million ($685.7 million at the transaction date) was used to reduce amounts outstanding under Facilities AA and W of
the UPC Broadband Holding Bank Facility. The proceeds from Facility AD were used to repay in full the amounts
outstanding under FacilitiesM, N and O of the UPC Broadband Holding Bank Facility.

Pursuant to the respectiveindenturesfor the UPCB Financell Senior Secured Notes, the UPCB Financelll Senior Secured
Notes, the UPCB Finance V Senior Secured Notes and UPCB Finance VI Senior Secured Notes and the respective
accession agreementsfor FacilitiesY,Z, ACand AD, thecall provisions, maturity and applicableinterest ratefor Facilities
Y, Z, AC and AD are the same as those of the UPCB Finance Il Senior Secured Notes, the UPCB Finance |11 Senior
Secured Notes, the UPCB FinanceV Senior Secured Notes and the UPCB Finance V1 Senior Secured Notes, respectively.
The UPCB SPEs, as lenders under the UPC Broadband Holding Bank Facility, are treated the same as the other lenders
under the UPC Broadband Holding Bank Facility, with benefits, rights and protections similar to those afforded to the
other lenders.

Telenet Credit Facility. The Telenet Credit Facility is the senior secured credit facility of Telenet NV and Telenet
International Finance S.ar.l. (Telenet International), each awholly-owned subsidiary of Telenet. During thethird quarter
of 2011, pursuant to variousfacility accession agreements, Telenet International executed (1) two new term loan facilities
(TelenetFacilitiesQ and R) inaggregate principal amountsof €431.0 million ($558.7 million) and€798.6 million ($1,035.0
million), respectively, and (2) a revolving credit facility (Telenet Facility S) in an aggregate principal amount of €158.0
million ($204.8 million), which was undrawn at December 31, 2011. In connection with these transactions, (1) certain
lenders novated their existing Telenet Facility G drawn commitments to Telenet Luxembourg Finance Center S.ar.l., a
subsidiary of Telenet NV, and entered into the new Telenet Facilities Q and R and (2) Telenet's then-existing undrawn
€175.0 million ($251.7 million at the transaction date) revolving credit facility was canceled. As a result of these
transactions, €1,229.6 million ($1,746.3 million at the transaction date) of Telenet Facility G drawn commitments were
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effectively rolled into the new Telenet Facilities Q and R. Telenet Facilities Q, R and S mature on July 31, 2017, July
31, 2019 and December 31, 2016, respectively. Such Facilities may be increased in the future by entering into one or
more additional facility accession agreements.

OnFebruary 17,2012, Telenet International enteredinto anadditional facility accessionagreement, the Additional Facility
T Accession Agreement, under the Telenet Credit Facility. Pursuant to the Additional Facility T Accession Agreement,
certain lenders agreed to provide a new term loan facility in an aggregate principal amount of €175.0 million ($226.8
million) (Fecility T). Thefinal maturity date for Facility T will be December 31, 2018.

e Telenet SPE Notes. Telenet Financelll Luxembourg S.C.A. (Telenet Financelll) isaspecial purpose financing company
that is owned 99.9% by a foundation established under the laws of the Netherlands and 0.1% by a L uxembourg private
limited liability company as genera partner. On February 15, 2011, Telenet Finance |11 issued €300.0 million ($388.8
million) principal amount of 6.625% senior secured notes due February 15, 2021 (the Telenet Finance |11 Senior Notes).
Telenet Finance I 11 used the proceeds from the Telenet Finance 11 Senior Notesto fund anew additional facility (Telenet
Facility O) under the Telenet Credit Facility, with Telenet International as the borrower. Telenet International applied
€286.5 million ($387.1 million at the transaction date) of the proceeds from Telenet Facility O to redeem aportion of the
outstanding borrowings under Telenet FacilitiesK and L1. Theremaining €80.0 million ($103.7 million) of outstanding
borrowings under Telenet FacilitiesK and L1 wererolled into anew Telenet Facility G2 under the Telenet Credit Facility,
which had terms similar to the existing Telenet Facility G.

Telenet FinancelV Luxembourg S.C.A. (Telenet FinancelV) isaspecial purposefinancing company that isowned 99.9%
by afoundation established under thelaws of the Netherlandsand 0.1% by aL uxembourg privatelimited liability company
as general partner. On June 15, 2011, Telenet Finance 1V issued €400.0 million ($518.4 million) principal amount of
floating rate senior secured notes due June 15, 2021(the Telenet Finance 1V Senior Notes and together with the Telenet
Finance I11 Senior Notes, the Telenet SPE Notes). Telenet Finance 1V used the proceeds from the Telenet Finance 1V
Senior Notes to fund a new additional facility (Telenet Facility P) under the Telenet Credit Facility, with Telenet
International asthe borrower. 1n July 2011, Telenet International used the proceeds from Telenet Facility Pto repay the
remaining €400.1 million ($575.4 million at the transaction date) outstanding under Telenet Facilities G and J of the
Telenet Credit Facility, after taking into account the €1,229.6 million ($1,746.3 million at the transaction date) of Telenet
Facility G commitments that were rolled into new Telenet Facilities Q and R under the Telenet Credit Facility.

Pursuant to the respective indentures for the Telenet SPE Notes and the respective accession agreements for Facilities O
and P, the call provisions, maturity and applicableinterest rate for Telenet Facility O and Telenet Facility Pare the same
asthose of the Telenet SPE Notes, the proceeds of which were used to fund loans under such Facilities. Telenet Finance
I11 and Telenet Finance 1V, as lenders under the Telenet Credit Facility, are treated the same as the other lenders under
the Telenet Credit Facility, with benefits, rights and protections similar to those afforded to the other lenders.

For afurther description of thetermsof the abovefinancings, including call provisions, and certain other transactions affecting
our consolidated debt in 2011, see note 9 to our consolidated financial statementsincluded in Part 11 of this report.



Equity Transactions

« UGC Convertible Notes. On March 15, 2011, we called for redemption the remaining €328.2 million ($425.3 million)
principal amount outstanding of the 1.75% euro-denominated convertible senior notes due April 15, 2024, that had been
issued by our subsidiary, UnitedGlobal Com, Inc., in 2004 (the UGC Convertible Notes). As a result of the call for
redemption, note holders became entitled to convert their UGC Convertible Notesinto L GI common stock at the specified
ratios during a conversion period ending on April 18, 2011. During this conversion period, all of the outstanding UGC
Convertible Notes were converted into an aggregate of 7,328,994 shares of LGl Series A common stock and 7,249,539
shares of LGI Series C common stock.

e LGI Convertible Notes. During the second and third quarters of 2011, we completed the exchange of 99.8% and 0.2%,
respectively, of the $935.0 million principal amount of our 4.50% convertible senior notes due November 15, 2016 for
aggregate consideration of 26,423,266 shares of our LGl Series A common stock, 8,807,772 shares of our LGl SeriesC
common stock and $186.7 million of cash (excluding cash paid for accrued but unpaid interest).

»  Stock Repurchases. Pursuant to our various stock repurchase programs, we repurchased during 2011 atotal of 9,114,812
shares of LGl Series A common stock at a weighted average price of $38.99 per share and 14,203,563 shares of LGI
Series C common stock at aweighted average price of $39.22 per share, for an aggregate cash purchase price of $912.3
million, including direct acquisition costs. On December 14, 2011, our board of directors authorized a new program of
upto$1.0hillion (beforedirect acquisition costs) for therepurchase of L Gl Series A common stock, LGI SeriesC common
stock, or any combination of the foregoing, through open market or privately negotiated transactions, which may include
derivative transactions. The timing of the repurchase of shares pursuant to this program is dependent on a variety of
factors, including market conditions. This program may be suspended or discontinued at any time. At December 31,
2011, the remaining amount authorized for stock repurchases was $1,011.1 million.

For additional information regarding the UGC Convertible Notesand the LGI Convertible Notes, seenote 9 to our consolidated
financial statementsincluded in Part Il of this report.

* * % %

Certain statements in this Annual Report on Form 10-K constitute forward-looking statements within the meaning of the
Private SecuritiesLitigation Reform Act of 1995. Tothe extent that statementsin this Annual Report are not recitations of historical
fact, such statements constitute forward-looking statements, which, by definition, involverisks and uncertainties that could cause
actual results to differ materialy from those expressed or implied by such statements. In particular, statements under Item 1.
Business, Item 2. Properties, Item 3. Legal Proceedings, Item 7. Management's Discussion and Analysis of Financial Condition
and Results of Operations and Item 7A. Quantitative and Qualitative Disclosures About Market Risk contain forward-looking
statements, including statements regarding our expectations on thetiming of the closing of the Austar Transaction, our expectations
with respect to our growth prospects and our strategic initiatives over the next few years, our estimated future costsfor the Belgian
football (soccer) rightsacquired by Telenet, our expectationsregarding our operating cash flow marginsand percentage of revenue
represented by our capital expenditures (and the composition thereof) in 2012, the amount of our anticipated non-functional
currency transactions in 2012, the future projected cash flows of our continuing operations associated with our derivative
instruments, our busi ness, product, foreign currency andfinancestrategies, our capital expenditures, subscriber growthandretention
rates, competitive, regulatory and economic factors, the maturity of our markets, anticipated cost increases, liquidity, credit risks,
foreign currency risks and target leverage levels. Where, in any forward-looking statement, we express an expectation or belief
as to future results or events, such expectation or belief is expressed in good faith and believed to have a reasonable basis, but
there can be no assurance that the expectation or belief will result or be achieved or accomplished. In evaluating these statements,
you should consider the risks and uncertainties discussed under Item 1A. Risk Factors and Item 7A. Quantitative and Qualitative
Disclosures About Market Risk, as well as the following list of some but not all of the factors that could cause actual results or
events to differ materially from anticipated results or events:

e economic and business conditions and industry trends in the countriesin which we operate;

*  the competitive environment in the broadband communications and programming industries in the countries in which
we operate, including competitor responses to our products and services;

e fluctuations in currency exchange rates and interest rates;

e ingtability in global financial markets, including sovereign debt issues in the European Union (EU) and related fiscal
reforms;
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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 digital video, broadband internet and telephony
services, and of new technology, programming alternatives and broadband services that we may offer in the future;

our ability to manage rapid technological changes;

our ability to maintain or increase the number of subscriptions to our digital video, broadband internet and telephony
services and our average revenue per household;

our ability t5225i OteirBF RYSEBBEARENT QLB QbIpOBRI0B tyy BEIMGIH T iheBIEDSS ta@d Qilsgmibeket ) T) ETQ q000!
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to reflect any changein 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.

Financial Information About Operating Segments

Financial information about our reportable segments appears in note 17 to our consolidated financial statementsincluded in
Part 11 of this report.

Narrative Description of Business
Broadband Distribution
Overview

Weoffer avariety of broadband servicesover our cabledistribution systems, including video, broadband internet and tel ephony.
Available service offerings depend on the bandwidth capacity of a particular system and whether it has been upgraded for two-
way communications. Weoperate our broadband communications businessesin (1) Europethrough Liberty Global Europe's UPC
Broadband Division and through its subsidiary, Telenet, and (2) Chile through VTR. We also operate a cable distribution system
inPuerto Rico. Inaddition, in select markets, weoffer video servicesthrough DTH or through multichannel multipoint (microwave)
distribution systems (MMDS). In terms of video subscribers, Liberty Global Europe operates the largest cable network in each
of Austria, Belgium, Chile, Czech Republic, Hungary, Ireland, Poland, Slovakia and Switzerland and the second largest cable
network in Germany, the Netherlands and Romania.



Thefollowing table presents certain operating data as of December 31, 2011, with respect to the cable, DTH and MMDS systems of our subsidiariesin Europe, Chile and
Puerto Rico. Thistable reflects 100% of the operational data applicable to each subsidiary regardless of our ownership percentage.

Consolidated Operating Data
December 31, 2011

Video Internet Telephony
Two-way Analog Digital
Homes Homes Customer Total Cable Cable DTH MMDS Homes Homes
Passed Passed Relationships RGUs Subscribers  Subscribers  Subscribers  Subscribers Total Serviceable  Subscribers  Serviceable  Subscribers
(1) (2) (3) (4) () (6) (7) (8) Video (9) (10) (11) (12)
UPC Broadband Division:
12,445300 12,034,500 6,932,300 10,383,600 4,768,600 1,983,800 — — 6,752,400 12,034,500 1,799,500 12,034,500 1,831,700
The Netherlands (13) 2,797,900 2,784,200 1,819,600 3,605,500 808,000 1,010,200 — — 1,818,200 2,795,600 943,700 2,793,700 843,600
Switzerland (13) 2,084,500 1,776,800 1,526,800 2,403,800 917,400 570,000 — — 1,487,400 2,254,400 553,200 2,254,400 363,200
AUSIAL ..o 1,180,300 1,180,300 681,100 1,304,400 208,800 302,100 — — 510,900 1,180,300 444,700 1,180,300 348,800
Ireland........c.cccvveivereireieiies 868,200 709,000 533,000 886,400 82,400 331,400 — 55,000 468,800 709,000 255,400 674,600 162,200
Total Western Europe............ 19,376,200 18,484,800 11,492,800 18,583,700 6,785,200 4,197,500 — 55,000 11,037,700 18,973,800 3,996,500 18,937,500 3,549,500
HUNGary........ccocoevevevererieiias 1,417,000 1,402,400 965,600 1,566,500 323,100 290,300 219,300 — 832,700 1,402,400 427,800 1,404,900 306,000
Romania 2,072,400 1,650,400 1,142,600 1,608,100 508,200 351,700 282,800 — 1,142,700 1,650,400 281,300 1,588,600 184,100
Poland .... 2,620,100 2,476,900 1,497,000 2,494,400 727,300 626,100 — — 1,353,400 2,476,900 775,800 2,464,700 365,200
Czech Republic 1,334,900 1,226,600 741,400 1,212,000 81,800 421,600 81,400 — 584,800 1,226,600 432,300 1,223,900 194,900
Slovakia.........coceeeeevirereiinnn. 486,400 455,300 276,900 395,700 102,400 109,400 46,700 800 259,300 421,400 87,500 421,400 48,900
Total Central and Eastern
EUrOPE.....cvererieineieieiries 7,930,800 7,211,600 4,623,500 7,276,700 1,742,800 1,799,100 630,200 800 4,172,900 7,177,700 2,004,700 7,103,500 1,099,100
Total UPC Broadband
Division 27,307,000 25,696,400 16,116,300 25,860,400 8,528,000 5,996,600 630,200 55,800 15,210,600 26,151,500 6,001,200 26,041,000 4,648,600
Telenet (Belgium).... 2,843,800 2,843,800 2,198,500 4,384,200 789,000 1,409,500 — — 2,198,500 2,843,800 1,305,600 2,843,800 880,100
The Americas:
VTR (Chil€) .....cceverrrrerircrnns 2,758,300 2,129,800 1,101,800 2,330,800 214,600 702,700 — — 917,300 2,129,800 766,300 2,119,900 647,200
Puerto RicO...........ccccceververnnnns 353,000 353,000 121,600 214,700 — 79,100 — — 79,100 353,000 86,200 353,000 49,400
Total The Americas............... 3,111,300 2,482,800 1,223,400 2,545,500 214,600 781,800 — — 996,400 2,482,800 852,500 2,472,900 696,600
Grand Total.........c..ccoverrrereernne 33,262,100 31,023,000 19,538,200 32,790,100 9,531,600 8,187,900 630,200 55,800 18,405,500 31,478,100 8,159,300 31,357,700 6,225,300
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Homes Passed are homes or residential multiple dwelling units that can be connected to our networks without materially extending
the distribution plant, except for DTH and MM DS homes. Our Homes Passed counts are based on census data that can change based
on either revisionsto the data or from new censusresults. Wedo not count homes passed for DTH. With respect to MMDS, oneMMDS
customer is equal to one Home Passed. Due to the fact that we do not own the partner networks (defined below) used in Switzerland
and the Netherlands (see note 13) or the unbundled loop and shared access network used by one of our Austrian subsidiaries, UPC
AustriaGmbH (AustriaGmbH), wedo not report homespassed for Switzerland'sand the Netherlands partner networksor theunbundled
loop and shared access network used by Austria GmbH.

Two-way Homes Passed are Homes Passed by those sections of our networks that are technologically capable of providing two-way
services, including video and internet services and, in most cases, telephony services. Due to the fact that we do not own the partner
networks used in Switzerland and the Netherlands or the unbundled loop and shared access network used by Austria GmbH, we do
not report two-way homes passed for Switzerland's or the Netherlands' partner networks or the unbundled loop and shared access
network used by Austria GmbH.

Customer Relationships are the number of customers who receive at least one of our video, internet or voice services that we count
as Revenue Generating Units (RGUs), without regard to which or to how many servicesthey subscribe. To the extent that RGU counts
include equivalent billing unit (EBU) adjustments, we reflect corresponding adjustments to our Customer Relationship counts. For
further information regarding our EBU calculation, see Additional General Notes to Tablesbelow. Customer Relationships generally
are counted on aunique premises basis. Accordingly, if anindividual receives our servicesin two premises (e.g., aprimary home and
avacation home), that individual generally will count as two Customer Relationships. We exclude mobile customers from Customer
Relationships. For Belgium, Customer Relationships only include customers who subscribe to an analog or digital cable service due
to billing system limitations.

Revenue Generating Unit is separately an Analog Cable Subscriber, Digital Cable Subscriber, DTH Subscriber, MMDS Subscriber,
Internet Subscriber or Telephony Subscriber. A home, residential multiple dwelling unit, or commercial unit may contain one or more
RGUs. For example, if aresidential customer in our Austrian system subscribed to our digital cable service, telephony service and
broadband internet service, the customer would constitute three RGUs. Total RGUsiis the sum of Analog Cable, Digital Cable, DTH,
MMDS, Internet and Telephony Subscribers. RGUs generally are counted on a unique premises basis such that a given premises does
not count as more than one RGU for any given service. On the other hand, if an individual receives one of our servicesin two premises
(e.g. aprimary home and a vacation home), that individual will count astwo RGUs for that service. Each bundled cable, internet or
telephony serviceiscounted asaseparate RGU regardless of the nature of any bundling discount or promotion. Non-paying subscribers
are counted as subscribers during their free promotional service period. Some of these subscribers may choose to disconnect after
their free service period. Services offered without charge on a long-term basis (e.g., VIP subscribers, free service to employees)
generally are not counted as RGUS.

Analog Cable Subscriber is ahome, residential multiple dwelling unit or commercial unit that receives our analog cable service over
our broadband network. In light of the fact that our digital free-to-air television channels are not encrypted in certain portions of our
German footprint, the Analog Cable Subscriber count reported for Germany also includes subscribers who may use a purchased set-
top box or other non-verifiable meansto receive our unencrypted basic digital cable channels without subscribing to any servicesthat
would require the payment of recurring monthly feesin addition to the basic analog service fee (Basic Digital Cable Subscriber). In
Europe, wehaveapproximately 445,900 lifeling” customersthat are counted on aper connection basis, representing theleast expensive
regulated tier of video cable service, with only afew channels.

Digital Cable Subscriber is a home, residential multiple dwelling unit or commercial unit that receives our digital cable service over
our broadband network or through a partner network. We count a subscriber with one or more digital converter boxes that receives
our digital cable servicein onepremisesasjust onesubscriber. A Digital Cable Subscriber isnot counted asan Anal og Cable Subscriber.
As we migrate customers from analog to digital cable services, we report a decrease in our Analog Cable Subscribers equal to the
increase in our Digital Cable Subscribers. Basic Digital Cable Subscribers in Germany (see note 5 above) are not included in the
Digital Cable Subscriber count reported for Germany. Subscribers in Switzerland and Belgium who use purchased set-top boxes or
other means to receive our basic digital cable service, but do not pay a recurring monthly service fee in addition to the basic analog
service fee, are counted as Digital Cable Subscribers to the extent that such individuals are subscribing to our analog cable service.
At December 31, 2011, we included 224,200 and 63,600 of these subscribers in the Digital Cable Subscribers reported for Belgium
and Switzerland, respectively. In the case of Switzerland, we estimate the number of such subscribers. Subscribers to digital cable
services provided by our Switzerland operations over partner networks receive analog cable services from the partner networks as
opposed to our Switzerland operations.

DTH Subscriber is a home, residential multiple dwelling unit or commercial unit that receives our video programming broadcast
directly viaa geosynchronous satellite.

MMDS Subscriber isahome, residential multiple dwelling unit or commercial unit that receives our video programming viaMMDS.

Internet Homes Serviceable are Two-way Homes Passed that can be connected to our network, or a partner network with which we
have a service agreement, for the provision of broadband internet services if requested by the customer, building owner or housing
association, as applicable. With respect to Austria GmbH, we do not report as | nternet Homes Serviceabl e those homes served either
over an unbundled loop or over a shared access network.
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Internet Subscriber isahome, residential multiple dwelling unit or commercial unit that receivesinternet services over our networks,
or that we service through a partner network. Our Internet Subscribers in Austria include 70,200 residential digital subscriber line
(DSL) subscribers of Austria GmbH that are not serviced over our networks. Our Internet Subscribers do not include customers that
receive services from dial-up connections. In Germany, we offer a 128K bps wholesale internet service to housing associations on a
bulk basis. Our Internet Subscribers in Germany include 6,000 subscribers within such housing associations who have requested and
received a modem that enables the receipt of this 128K bps wholesale internet service.

Telephony Homes Serviceable are Two-way Homes Passed that can be connected to our network, or a partner network with which
wehaveaserviceagreement, for the provision of telephony servicesif requested by the customer, building owner or housing association,
asapplicable. Withrespect to AustriaGmbH, we do not report as Tel ephony Homes Servi ceabl e those homes served over an unbundled
loop rather than our network.

Telephony Subscriber isahome, residential multiple dwelling unit or commercial unit that receives voice services over our networks,
or that we servicethrough apartner network. Telephony Subscribers exclude maobiletelephony subscribers. Our Telephony Subscribers
in Austriainclude 52,700 residential subscribers of Austria GmbH that are not serviced over our networks.

Pursuant to service agreements, Switzerland and, to a much lesser extent, the Netherlands offer digital cable, broadband internet and
telephony services over networks owned by third-party cable operators (partner networks). A partner network RGU is only recognized
if thereisadirect hilling relationship with the customer. Homes Serviceable for partner networks represent the estimated number of
homes that are technologically capable of receiving the applicable service within the geographic regions covered by the applicable
serviceagreements. I nternet and Tel ephony Homes Serviceabl ewith respect to partner networkshave been estimated by our Switzerland
operations. These estimates may change in future periods as more accurate information becomes available. At December 31, 2011,
Switzerland'spartner networksaccount for 118,500 Customer Rel ationships, 203,500 RGUs, 80,200 Digital Cable Subscribers, 477,600
Internet and Telephony Homes Serviceable, 72,700 Internet Subscribers, and 50,600 Telephony Subscribers. In addition, partner
networks account for 491,800 of Switzerland's digital cable homes serviceable that are not included in Homes Passed or Two-way
Homes Passed in our December 31, 2011 subscriber table.

Additional General Notesto Tables:

Certain of our residential and commercial RGUs are counted on an EBU basis, including residential multiple dwelling units and
commercial establishments, such asbars, hotelsand hospitals, in Chile and Puerto Rico and certain commercial establishmentsin Europe
(with the exception of Germany and Belgium, where we do not count any RGUs on an EBU basis). Our EBUs are generally calculated
by dividing the bulk price charged to accountsin an area by the most prevalent price charged to non-bulk residential customersin that
market for the comparable tier of service. As such, we may experience variances in our EBU counts solely as a result of changesin
rates. On a business-to-business (B2B) basis, certain of our subsidiaries provide voice, broadband internet, data and other services to
businesses, primarily in Switzerland, Belgium, the Netherlands, Austria, Hungary, Ireland, Romania, the Czech Republic and Poland.
We generally do not count customers of B2B services as customers or RGUs for external reporting purposes. In thisregard, the RGUs
presented in our December 31, 2011 subscriber table exclude 141,800 small office and home office (SOHO) subscribersto B2B internet
(71,700), telephony (49,100) and digital cable (21,000) services provided by our UPC Broadband Division. In Germany, homes passed
reflect the footprint, and two-way homes passed and internet and telephony homes serviceable reflect the technological capability, of
our network up to the street cabinet, with drops from the street cabinet to the building generally added, and in-home wiring generally
upgraded, on an as needed or success-based basis. In Belgium, Telenet leases a portion of its network under along-term capital lease
arrangement. These tables include operating statistics for Telenet's owned and |eased networks.

Whilewe take appropriate steps to ensure that subscriber statistics are presented on a consistent and accurate basis at any given balance
sheet date, the variability from country to country in (i) the nature and pricing of products and services, (ii) the distribution platform,
(i) billing systems, (iv) bad debt collection experience and (v) other factors add complexity to the subscriber counting process. We
periodically review our subscriber counting policiesand underlying systemsto improvethe accuracy and consistency of the datareported
on aprospective basis. Accordingly, we may from time to time make appropriate adjustments to our subscriber statistics based on those
reviews.

Subscriber information for acquired entities is preliminary and subject to adjustment until we have completed our review of such
information and determined that it is presented in accordance with our policies.
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Residential Services

*  Video. Our cableoperationsoffer afull rangeof video services, including basi c and premium programming andincremental
product and serviceofferings, such ashigh definition (HD) channels, digital videorecorder (DVR), HD DVR, anelectronic
programming guide and, in certain markets, video-on-demand (VoD) or near-video-on-demand (NVoD). In several of
our markets, we also have enhanced pay-per-view programming and/or programming in 3D format on channels we
distribute and through VoD. Toreceive our digital services, a subscriber must either purchase or rent a set-top box, and
obtain a conditional access security card, or asmart card, from our operators. A smart card is not, however, required for
basic digital services in the German federa state of Baden-Wrttemberg because we do not encrypt our basic digita
services in that market. 1n some of our markets, a subscriber may use a "digicard” to access our digital services. A
"digicard" isasmall devicethat allowscustomerswithacommoninterfaceplus(Cl+) enabl ed tel evision set, who subscribe
to, or otherwise have access to, our digital video service, to view such services without a set-top box. A set-top box is
not required to receive our analog services.

Our cable operations generally offer two or threetiers of digital video programming and audio services. Subscribersto
our basic digital video service pay afixed monthly fee and generally receive at least 45 video channels and several audio
services. In most of our markets, our basic digital serviceis at an incremental cost over the monthly fee for our basic
analog service. For an additional monthly charge, a subscriber may upgrade to one of our extended digital tier services
and receive an increased number of video channels, including the channels in the basic tier service. A limited number
of HD channelsaregeneraly included in our basic tiers of service. Digital subscribers may also subscribe to one or more
packages of premium channels, including additional HD channels. Inall digital tiers of service, asubscriber also hasthe
option for an incremental monthly charge to upgrade the digital set-top box to one with DVR or HD DVR capabilities,
which may be rented or purchased. In certain of our operations, VoD services are available on a subscription basis or a
transaction basis, depending on location and the tier of digital service selected by the subscriber.

In addition to our digital video services, we offer limited analog servicesin all of our broadband markets. Subscribers
to our analog video servicetypically receive 18 to 54 channels of video service, depending on their location. Subscribers
to our digital services also receive the channels available through our analog service. We offer in certain of our markets
alifelinetier with limited video channels. In Ireland and Slovakia, we offer alimited number of video channels through
MMDS.

Discountsto our monthly service fees are available to any subscriber who selects abundle of one or more of our services
(bundled services): video, internet, telephony and, in certain markets, mobile telephony. Bundled services are referred
to as "double-play" for two services, "triple-play" for three services and "quadruple-play” for four services.

Wetailor our tiersof video servicesin each country of operation based on programming preferences, culture, demographics
and local regulatory requirements. Our channel offerings include general entertainment, sports, movies, documentaries,
lifestyles, news, adult, children and ethnic and foreign channels. Ineach of our markets, wealso offer avariety of premium
channel packages to meet the special interests of our subscribers. In al of our broadband operations we continue to
upgrade our systems to expand our digital services and encourage our analog subscribers to convert to adigital service.

We offer digital video services through DTH satellite in the Czech Republic, Hungary, Romaniaand Slovakia. We offer
these services through UPC DTH S.ar.l (UPC DTH), asubsidiary of Liberty Globa Europe organized in Luxembourg,
which aso has a management arrangement with another subsidiary, FocusSat Romania Srl (FocusSat), to provide these
servicesin Romania. Similar to our video cable services, we offer alifeline tier of service, abasic video tier of service
and, for an additional monthly charge, subscribersmay upgradeto an extended tier of service and may subscribeto various
premium channel packages.

«  Broadband Internet.Weoffer multipletiersof broadbandinternet servicein all of our broadband communi cations markets.
Such service has download speeds ranging up to an ultra high-speed internet service of at least 100 Mbps. In 2011, our
operations in Poland began offering a download speed of up to 150 Mbps. Our ultrahigh-speed internet serviceis based
primarily on Euro DOCSIS 3.0 technology. In Switzerland, it is based on US DOCSIS 3.0 technology. We also offer
value-added broadband services through certain of our operations for an incremental charge. These services include
security and online storage solutions. As described under —Telephony below, we offer mobile broadband services in
certain of our markets.

Our residential subscribers generally access the internet via cable modems connected to their personal computers at
various speeds depending on thetier of service selected. Inthe Netherlands, Romaniaand Switzerland, asubscriber must
subscribe to our video service in order to subscribe to our internet service. In our other markets, our broadband internet
service is available on a stand-alone basis or in combination with one or more of our other services. Subscribersto our
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internet service pay a monthly fee based on the tier of service selected. We determine pricing for each different tier of
internet service through analysis of speed, data limits, market conditions and other factors.

e Telephony. Multi-feature telephony services are available through voice-over-internet-protocol (VolP) in al of our
broadband communication markets. In Austria, Chile and Hungary, we al so provide circuit-switched tel ephony services.
We are also offering mobile services, both internet and voice, as amobile virtual network operator (MVNO) over third-
party networks in Belgium, Germany and Poland. Our telephony service may be selected on a stand-alone basis or in
combination with one or more of our other services. Our telephony service includes a basic telephony product for line
rental (which includes unlimited network calling in some countries, like Romania) and, in most of our markets, unlimited
national off peak calling branded “Freetime,” unlimited national 24/7 calling branded “Anytime’ and Minute Packs,
including calls to mobile phones. Our price plans also include unlimited international callswithin the EU, in most of our
markets. We also offer value-added services, such as a second phone line, a personal call manager, unified messaging
and cdler ID, at an incremental cost.

Telenet provides its mobile telephony service as afull MVNO through a partnership with a third party mobile network
operator. Telenet owns the core network, including switching, backbone, interconnections, etc., and leases the third
party's radio access network. This arrangement permits Telenet to offer its customers all mobile services using its core
network without having to build and operate a cellular radio tower network. UPC Germany and UPC Poland provide
their mobile telephony aslight MVNOs. In each case, UPC Germany and UPC Poland |ease the core network as well as
the radio access network from a mobile network operator. These arrangements permit UPC Germany and UPC Poland
customers to have access to the third party mobile communications services with UPC Germany and UPC Poland
maintaining the customer relationships. UPC Poland offers its mobile service primarily in the Warsaw and Krakow
regions of Poland. UPC Germany offers its mobile service to its customers located in Baden-W irttemberg and began
offering it in December 2011 in North Rhine-Westphalia and Hesse either on a stand-alone basis or in bundles. Where
mobile services are available within our operations, subscribers pay varying monthly fees depending on whether the
service isincluded with our fixed-line telephony service or includes mobile data services via mobile phones or laptops.
Usually calls within the network are free and calls out of network incur acharge or are covered under amonthly service
plan.

Business Services

In addition to our residential services, we offer arange of voice, broadband internet and data services to business customers
in most of our service areaswhere our network istwo-way capable. Our B2B services are designed with awide variety of options
to meet the specific demands of the business customer. Our business customers range from SOHO (generally fewer than 20
employees) to medium and large enterprises. All of our broadband operations offer B2B services, with our operationsin Austria,
Belgium, the Czech Republic, Hungary, Ireland, the Netherlands, Poland, Romania and Switzerland being the main providers of
such services. Through an arrangement with VVodafone Group Plic (Vodafone), our operations in the Netherlands offer mobile
internet to SOHOs subscribing to our broadband internet service. Hosting servicesare available through several of our operations,
although mainly in Austriaand Belgium. In addition, certain of our operations offer their B2B services on awholesale basis. In
Chile and Switzerland, we also offer video services to business customers on awholesale basis.

Our business services are provided to business subscribers at contractually established fees based on the size of the business
customer and type of services received. SOHO subscribers receive services on the same terms and conditions offered to our
residential subscribers. For medium to large enterprises, we enter into individual agreements that address their needs. These
agreements are for a period of one or more years and cannot be terminated during the term of the agreement. In addition to
providing B2B servicesover our networks, we also have agreementsto provide these servicesto our B2B customersover dedicated
fiber lines and third party fiber networks.

Technology

Inalmost al of our markets, our video, broadband internet and tel ephony services are transmitted over a hybrid fiber coaxial
cable network. When upgraded, this network allows for two-way communications and is flexible enough to support our current
services, as well as new services. In addition, the capacity available on our network increases as our analog subscribers switch
toadigital service. Thisisbecause multiple digital channels can be compressed into the same space as one analog channel in the
broadcast spectrum. The available space can then be used for other purposes such as VoD services and high broadband speeds.

We continue to explore new technologies that will enhance our customer's television experience, such as.

e recapturing bandwidth and optimizing our networks by increasing the number of nodes in our markets and using digital
compression technologies;
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using wirel ess technol ogies to extend our services outside the home;
offering remote access to our video services through personal computers, tablets and smart phones; and

developing a multimedia home gateway based on an internet protocol-based digital television-platform, which we refer
toas“Horizon,” that is capabl e of distributing video, voice and data content throughout the home and to multiple devices,
such astabletsand smart phonesand providesalT Q q000rg7Tj ETQ q007
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The following table presents certain penetration and network data as of December 31, 2011, with respect to the cable systems of our consolidated subsidiaries in Europe and
Chile. Thetable reflects 100% of the data applicable to each of our subsidiaries regardless of our ownership percentage. Percentages are rounded to the nearest whole number.

Network & Product Penetration Data (%0)
at December 31, 2011

Czech
Germany Netherlands  Switzerland  Austria Ireland Republic  Hungary Poland Romania Slovakia Belgium Chile

LGI Network Data:

Two-way homes passed (HP)

PErCENtage (1) cov..vveeeveeeeererererennes 97 100 85 100 82 92 99 95 80 94 100 77
Digital video availability

PErCEntage (2) ....oeeeeeeeeeeeeerenenan 1009 99 87 100 96 92 98 93 86 90 100 77
Broadband internet availability

PErCENtage (2) ..evveeveeeerreeenererenenan 97 99 851 100 82 92 99 95 80 87 100 77
Fixed-line telephony availability

PEFCENtgE (2) ovomeeeeeveereeeeeerenennn 970 99 8509 100 78 92 99 94 77 87 100 77
Bandwidth percentage (3):

at least 860 MHZ ........covvverrennn. 97 100 94 90 51 93 11 99 81 95 17 22

750 MHZ t0 859 MHz .................. — — —10 — 22 —(10 59 —(10 3 — — 60

less than 750 MHZ..........coooevvenne. 3 — 6 10 27 7 30 —10 16 5 83 17

LGI Product Penetration:

Cable television penetration (4) ....... 54 65 71 43 48 38 43 52 41 44 77 33
Digital cable penetration (5) ............ 29 56 38 59 80 84 47 46 41 52 64 77
HD, DVR & HD DVR

PENELration (6) ......cccevvvevriererrenenns 21 62 68 54 68 23 48 77 14 14 89 27
Broadband internet penetration (7) .. 15 34 25 38 36 35 31 31 17 21 46 36
Fixed telephony penetration (7)........ 15 30 16 30 24 16 22 15 12 12 31 31
Double-play penetration (8)............. 4 9 17 22 21 37 32 27 21 11 28 21
Triple-play penetration (8)............... 23 44 20 35 22 17 24 20 17 20 36 45
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(1)  Percentage of total HP that are two-way HP.

(2)  Percentage of total HP to which digital video (including digital MMDS), broadband internet or fixed telephony
services, as applicable, are made available.

(3) Percentage of total HP served by a network with the indicated bandwidth. HP for Ireland excludes MM DS HP.
(4)  Percentage of total HP that subscribe to cable television services (Analog Cable or Digital Cable).

(5) Percentage of cabletelevision subscribers (Analog Cable and Digital Cable Subscribers) that are Digital Cable
Subscribers.

(6) Percentage of Digital Cable Subscriberswith HD, DVR or HD DVR.

(7)  Percentage of Internet Homes Serviceable and Telephony Homes Serviceable that subscribe to broadband internet or
fixed-telephony services, as applicable.

(8) Percentage of total customers that subscribe to two services (double-play customers) or three services (triple-play
customers) offered by our operations (video, broadband internet and fixed-line telephony).

(99  Assuming the contractual right to serve the building exists in the case of multiple dwelling units.
(10) Lessthan 1%.

(11) Almost al of these homes passed are served by a network with a bandwidth of at least 600 MHz.
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The following table provides information on the products and services available to our cable customers. Percentages are rounded to the nearest whole number.

Video services (excluding DTH):

Electronic programming guide..........

Number of channelsin basic digital
(L= TSP

Number of channelsin basic analog
HEN(D) v

Number of unique channelsin basic
digital tier(2)...cococeevrvrereervrerineennns

Number of HD channels...................

Broadband internet service:

Maximum download speed offered
(Y o] 1) I

Percentage of Internet Homes
serviceable with 3.0 speeds of at
least 100 MbpS (3) ...cceevverrereerennene.

Telephony service:
VOIP.....oo it
Mobile (MVNO) .....coevvevrrrerrininns

Video, Broadband Internet & Telephony Services
at December 31, 2011

Czech
Germany Netherlands  Switzerland  Austria  Ireland Republic Hungary Poland Romania Slovakia Belgium Chile
X@ X X X X X X X
X(5)
X X X X X X X X X X X X
X X X X X X X X X X X X
X X X X X X X X X X X X
up to
75 or 157© 68 55 78 47 85 71 114 117 84 70 76
36 or 38© 32 37 38 18 41 27 49 54 47 25 46
40 or 119 36 18 40 29 70 42 65 65 33 45 30
22 or 40© 28 20 23 13 13 12 22 13 11 16 19
128 120 100 100 100 120 120 150 120 120 100 120
98 100 81 100 79 93 93 66 74 84 100 100
X X X X X X X X X X X X
X X X
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)

Excludesthelifelinetier.

(2)  Excludesthe channelsthat are also included in basic analog tier.

(3) Percentage of total two-way HP to which broadband internet service with download speeds of 100 Mbps or greater is
available,

(4)  Currently available in the German federal state of Baden-Wirttemberg.

(5) Currently available in the German federal states of North Rhine-Westphalia and Hesse.

(6) Depending on whether the subscriber islocated in Baden-Wrttemberg, North Rhine-Westphalia or Hesse.

Operations

Provided below is country-specific information with respect to the broadband communications and DTH services of our
subsidiaries.

Germany. The UPC Broadband Division's operations in Germany are operated by Unitymediaand, since December 15,
2011, by KBW (collectively, UPC Germany). UPC Germany's operations are located in the German federal states of
Baden-W irttemberg, North Rhine-Westphaliaand Hesse and includesthe mgj or citiesof Cologne, Dortmund, Dussel dorf,
Essen, Frankfurt, Heidelberg, Karlsruhe, Mannheim and Stuttgart. UPC Germany offers video, internet and fixed
telephony servicesthroughout most of itsfootprint. UPC Germany offersmobileserviceasaMVNO througharrangements
with TelefénicaGermany GmbH & Co. OHG (TelefénicaGermany). Thismobile serviceiscomprised of voice and data.
UPC Germany introduced adigicard for its video cable customersin 2011. The digicard is available to customersfor an
incremental monthly charge and allows the customer to view their digital video service without the need of a set-top box.
Through an agreement with Sky Deutschland AG (Sky Deutschland), KBW offersits subscribersin Baden-Wirttemberg
channels from Sky Deutschland and, in addition, a bundle of itsinternet and tel ephony services with premium channels
from Sky Deutschland. Through another agreement with Sky Deutschland, Unitymedia subscribers in North Rhine-
Westphaliaand Hesse may receive Sky Deutschland channels using their Unitymedia smart cards. Transactional NVoD
services are available to subscribers to UPC Germany's digital video service with a set top box or digicard in the German
federal states of North Rhine-Westphaliaand Hesse and VoD is available to subscribersto its digital video servicein the
German federa state of Baden-Wirttemberg. UPC Germany's VoD service, including catch-up television, has
approximately 1,500 movies, including movies from several Hollywood studios and HD programming.

Approximately 64% of UPC Germany's video customers are in multiple dwelling units where UPC Germany has the
billing relationship with the landlord or housing association or with a third party (Professional Operator) that operates
and admini stersthein-building network on behal f of housing associations. Many of theseagreementsallow UPC Germany
to offer its digital video, broadband internet and telephony services directly to the tenant. Professional Operators may
procure the basic video signals from UPC Germany at volume-based discounts and generally resell them to housing
associations with whom the operator maintains the customer relationship. UPC Germany has entered into agreements
with Professional Operators, such as Tele Columbus Multimedia GmbH, that allow UPC Germany to market its digital
video, broadband internet and telephony services directly to the Professional Operator's subscriber base. In order to
provide these advanced services to tenants who request them, UPC Germany adds a drop to connect its distribution
network to the building, and upgrades the in-home wiring, on an as needed or success-based basis.

Although the majority of UPC Germany's service agreements with housing associations have multi-year terms, in
connection with the KBW Acquisition, we agreed that certain of the agreements with the largest housing associations
that have aremaining term of more than three years will be granted early termination rights. For additional information
concerning thecommitmentswe have madeto regulatorsin connection withthe KBW Acquisition, seeRegulatory Matters
—Europe—Germany below.

Unitymedia and KBW have each entered into various long-term agreements with the incumbent telecommunications
operator, Deutsche Telekom AG (Deutsche Telekom), for the lease of cable duct space and hubs, as well as use of fiber
optic transmission systems, towers and facility space. In addition, Unitymedia and KBW purchase a portion of the
electricity required for the operation of their respective networks through Deutsche Telekom under such agreements.
UPC Germany's ability to offer its broadband communications services to customers is dependent on the agreements
with Deutsche Telekom. These agreements are long-term and may only be terminated under certain limited exceptions.
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Any termination, however, would have a material adverse effect on the operations of UPC Germany.

The Netherlands. The UPC Broadband Division's operations in the Netherlands (UPC Netherlands) are located in six
broad regional clusters, including the mgjor cities of Amsterdam and Rotterdam. UPC Netherlands offersvideo, internet
and fixed telephony throughout its footprint.

UPC Netherlands VoD service, including catch-uptelevision, isavailableto subscriberstoitsdigital tierson atransaction
basis. A subscription-based VoD serviceisincluded in the extended digital tier for no additional charge. The subscription-
based VoD service includes various programming, such as catch-up television, music, kids, documentaries, adult, sports
or series and a limited amount of 3D programming. Digital cable customers may also subscribe to premium channels,
such as Film 1, Sport 1 NL and the premium football league channel, Eredivisie Live, alone or in combination, for
additional monthly charges. In 2010, UPC Netherlands introduced an application that allows its subscribers to record a
program remotely through an iPhone or iPad mobile digital device or a mobile internet browser, as well as an internet
browser on a personal laptop or desktop computer. In 2011, UPC Netherlands introduced a digicard for an incremental
monthly charge. The digicard alows the customer to view their full digital video service on a second television, which
has a Cl+ dot, without the need for a set-top box.

In April 2010, Ziggo 4 BV, ajoint venture between UPC Netherlands and Ziggo BV (the largest cable operator in the
Netherlands), acquired licenses in the 2.6 GHz spectrum bands. This band is suited for long-term evolution wireless
service, the next generation of ultrahigh-speed mobiledata(LTE). In October 2012, another auction for various spectrum
bands, including the 800 MHz spectrum band, will take place. A portion of the 800 M Hz spectrum band hasbeen reserved
for new entrants, such as UPC Netherlands. All bands are technology neutral and can be used for any mobile technology
selected.

Switzerland. The UPC Broadband Division's operationsin Switzerland and a small portion of Austria (UPC Cablecom)
arelocated in 24 of the 26 member states (Cantons) of Switzerland, including major cities such asBern, Zirich, Lausanne
and Geneva, and in theregion of Vorarlberg, Austria. UPC Cablecom's basic video service (digital or analog) isavailable
in any one of three languages (French, German or Italian). In addition to its video, broadband internet and telephony
services, UPC Cablecom has entered into a partnership with a mobile communications provider, which will allow it to
offer mobile service asafull MVNO and market quadruple-play packages.

In each of its digital cable packages, UPC Cablecom includes the functionality for transaction-based VoD service
(depending on location), including catch-up television and pay-per-view services, and HD channels. In 2010, UPC
Cablecom introduced a digicard. A customer purchasing the digicard may, for a one-time fee, view UPC Cablecom's
digital entry tier servicewithout an additional monthly charge. A digicard may al so beusedto view any of UPC Cablecom's
other digital packages with the customer paying the incremental charge over the digital entry tier's applicable rate.

For 66% of its video subscribers, UPC Cablecom maintains billing relationships with landlords or housing associations,
which typically provide basic video servicefor an entire building and do not terminate service each timethereisachange
of tenant in the landlord's or housing association's premises.

UPC Cablecom offers digital video, broadband internet and fixed-line telephony service directly to the analog cable
subscribers of those partner networks that enter into service operating contracts with UPC Cablecom. UPC Cablecom
has the direct customer billing relationship with the subscribers who take these services on the partner networks. By
permitting UPC Cablecom to offer some or al of itsdigital video, broadband internet and fixed-line telephony products
directly to those partner network subscribers, UPC Cablecom's service operating contracts have expanded the addressable
markets for UPC Cablecom'sdigital products. Inexchangefor theright to providedigital productsdirectly to the partner
network subscribers, UPC Cablecom paysto the partner network ashare of the revenue generated from those subscribers.
UPC Cablecom also providesfull or partial analog television signal delivery services, network maintenance servicesand
engineering and construction services to its partner networks.

Other Western Europe. The UPC Broadband Division also operates cable and DSL networks in Austria (excluding the
Austrian portion of UPC Cablecom's network) (UPC Austria) and cable and MM DS networksin Ireland (UPC Ireland).
The DSL services are provided over an unbundled loop or, in certain cases, over a shared access network. UPC Austria's
DSL operations are available in the majority of Austria, wherever the incumbent telecommunications operator has
implemented DSL technology.

Austria. UPC Austrias cable operations are located in regional clusters encompassing the capital city of Vienna, the
regional capitals of Graz, Innsbruck and Klagenfurt, and two smaller cities. Three of these cities (Vienna, Wr. Neustadt
and Baden), directly or indirectly, own 5% of the local operating subsidiary of UPC Austria serving the applicable city.
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UPC Austria's video service (digital and analog) is available primarily in the German language. Its premium packages
includeethnic channel s(such as Serb, Bosnian and Turkish channels), music, adult and international channels. Inaddition,
though an agreement with Sky Deutschland, UPC Austria offersits digital subscribers a number of premium channels,
including HD channels, from Sky Deutschland. UPC Austria offers its broadband internet service over cable and over
DSL.

Ireland. UPC Ireland's operations arelocated in fiveregional clusters, including the capital city of Dublin and other cities,
including Cork, Galway and Limerick. Initsextended tiersof servicefor digital video, UPC Ireland includestwo premium
channels (both ESPN sports channels) for no additional charge. To complement its digital offering, UPC Ireland also
offersitsdigital subscribers several premium channels (sports, movies, adult, ethnic and kids) and apay-per-view service.
In 2011, UPC Ireland introduced an application that allows a subscriber to record a program remotely through a web-
connected device such as a personal computer or mobile phone.

Central and Eastern Europe. The UPC Broadband Division a so operates cable networks in the Czech Republic (UPC
Czech), Hungary (UPC Hungary), Poland (UPC Poland) and Romania (UPC Romania), and Slovakia (UPC Slovakia).
VoD service, including catch-up television, is available to our subscribers in Hungary and in major metropolitan areas
in Poland. The UPC Broadband Division also has DTH operationsin certain of these countries, whichit providesthrough
UPC DTH.

Czech Republic. UPC Czech'soperationsarelocated in citiesand townsthroughout the Czech Republic, including Prague,
Brno, Ostrava, Plzen and Liberec. Subscribersto UPC Czech'sdigital video service may also receive such servicethrough
adigicard without the need of a set-top box. UPC Czech offersalifeline tier and basic tier of digital programming, as
well as extended tiers and premium packages. Approximately 56% of UPC Czech's digital cable subscribersreceive the
lifeline service. UPC Czech's analog service is offered only in areas where its digital serviceisnot available.

Hungary. UPC Hungary's operations are located in 22 major Hungarian towns and cities, including the capital city of
Budapest and the cities of Debrecen, Miskolc, Pécs and Székesfehérvar. In addition to its video cable services, UPC
Hungary has 36,700 asymmetric digital subscriber line (ADSL) subscribers on its twisted copper pair network located
in the southeast part of Pest County. UPC Hungary offers its telephony services through circuit-switched telephony to
subscribers on its twisted copper pair network and through Vol Pover its two-way capable cable network.

Poland. UPC Poland's operations are located in regional clusters encompassing eight of the 10 largest cities in Poland,
including the capital city Warsaw, Cracow and Katowice. In additiontoitsdigital and analog services, UPC Poland offers
alifelinetier of analog service. Approximately 47% of UPC Poland's anal og cable subscribersreceivethelifeline service.
In 2011, UPC Poland introduced an application that allows usersto record a program remotely through aweb-connected
device, such as a personal computer or mobile phone.

Romania. UPC Romania's operations are located primarily in two regional clusters, which include 10 of the 12 largest
cities (each with more than 200,000 inhabitants) in Romania, including the capital city of Bucharest and the cities of
Timisoara, Cluj-Napocaand Constanta. UPC Romania's video service includes Romanian terrestrial broadcast channels,
selected European satellite programming and other programming. In addition to its standard broadband internet service
offerings, UPC Romania also offers a 256 Kbps service at no incremental charge as an inducement for customers to
subscribe to bundled services.

Slovakia. UPC Slovakiaoperationsarelocated in seven regionsin Slovakia, including thefivelargest cities of Bratislava,
K osice, Presov, BanskaBystricaand Zilina. Besidesitsvideo cable services, UPC Slovakiaoffersvideo servicesin certain
areasover itsMMDS network. UPC Slovakiaoffersall Slovakianterrestrial, cable and local channels, sel ected European
satellite and other programming, and audio channels. Beginning in 2011, subscribers to UPC Slovakia's digital video
services may receive such service through a digicard without the need of a set-top box. UPC Slovakia's analog service,
which is not available to its MMDS subscribers, includes a lifeline tier of service. Of UPC Slovakia's analog cable
subscribers, approximately 44% subscribe to the lifeline analog service.

UPC DTH. UPC DTH provides DTH servicesin the countries of Czech Republic, Hungary and Slovakia and manages
theRomaniaDTH provider FocusSat. UPC DTH and FocusSat together provide DTH servicesto over 625,000 customers.
UPC DTH offersdirectly or through FocusSat alifelinetier, abasic tier, an extended tier and premium channel options,
as well as over 50 free-to-air (FTA) television and audio channels. A subscriber to its basic tier may receive 53 to 63
digital video channels depending on their location. Its premium channel offerings cover a range of interests (such as
movies, adventure, sports, adult and comedy). DV Rs are al so available and a subscriber to the extended tier will receive
threeto 10 HD channels depending on their location. Subscribersto the DTH services may pay either an annual fee and
receive an activation card for thelifelinetier of video service or pay amonthly fee for abasic or extended tier of service.
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UPC DTH provides DTH services to 14% of our total video subscribers in Czech Republic, 26% of our total video
subscribers in Hungary, 18% of our total video subscribers in Slovakia and, through FocusSat, 25% of our total video
subscribersin Romania

UPC DTH and FocusSat have agreementswith Tel enor Satellite Broadcasting for thelease of transponder space, including
expansion capacity, on the Thor 5 and Thor 6 satellites. These agreements will expire on December 31, 2017, unless
extended as provided in such agreements. Asaresult of these agreements, the UPC Broadband Division has centralized
al of itsDTH servicesonthe Thor satellite system. UPC DTH offers standard definition (SD) servicesto all itscustomers
and HD servicesto the customersin Hungary, Czech Republic, Slovakiaand, and through FocusSat, limited HD services
in Romania.

Telenet (Belgium). Liberty Global Europe's operationsin Belgium are conducted by Telenet. Weown 50.2% of Telenet's
outstanding ordinary shares. Telenet offersvideo, broadband internet and fixed and mobiletel ephony services (quadruple
play) in Belgium, primarily to residential customers in the Flanders region and approximately one-third of the city of
Brussels. In addition, pursuant to an agreement executed on June 28, 2008 (the PICs Agreement), with four associations
of municipalities in Belgium (the pure intercommunales or PICs), Telenet leases the PICs broadband communications
network and, accordingly, makes its services available to all of the homes passed by the cable network owned by the
PICs.

Telenet's premium video channels include general entertainment, documentary, foreign language, kids, music, sports,
adult and movies. InJune 2011, Telenet acquired the exclusive broadcasting rightsfor the Belgian footbal | championship
for the next three seasons. Asaresult, Telenet rebranded itsexisting pay television sportschannelsinto " Sporting Telenet.”
Together with the exclusive broadcasting rights for international football championships, Telenet now owns a rich and
attractive portfolio of sports content ranging from football (soccer) and basketball to golf. In December 2010, Telenet
launched amultimediaplatformbranded“Yelo.” Yeloallows Telenet'sdigital video customersto view programsremotely
and access VoD with an iPad or iPhone mobile digital device or alaptop. In addition, Telenet offers, individually and as
abundle, fixed-linetelephony servicesover itsnetwork and mobiletelephony servicesasafull MVNO under the” Telenet
Mobile” brand name.

Telenet hasthe direct customer relationship with the analog and digital video subscribers on the PICs network. Pursuant
to the PICs Agreement, Telenet has full rightsto use substantially all of the PICs network under along-term capital lease
for aperiod of 38 yearsfrom 2008, for which it isrequired to pay recurring feesin addition to the fees paid under certain
pre-existing agreements with the PICs. The PICsremain the legal owners of the PICs network. All capital expenditures
associated with the PICs network will be initiated by Telenet, but executed and pre-financed by the PICs through an
addition to the long-term capital lease, and will follow a 15-year reimbursement schedule. The PICs Agreement hasthe
form of an emphyotic lease agreement, which under Belgian law is the legal form that is closest to ownership of areal
estate asset without actually having the full legal ownership. Unless extended, the PICs Agreement will expire on
September 23, 2046, and cannot be terminated earlier (except in the case of non-payment or bankruptcy of the lessee).

In August 2011, Telenet Tecteo Bidco, a partnership between Telenet and the Tecteo Group (the second largest cable
provider in Belgium operating in the Walloon region), acquired mobile spectrum licensesin the 2.1 GHz spectrum bands.
This band is suited for LTE wire