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UPC HOLDING B.V.
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited)
March 31, December 31,
2014 2013 (a)
in millions
ASSETS
Current assets:

Cash and cash qUIVALENLS .........ccueeiiiiiieiieeciecee ettt et eae et esbeebeeseseeseeenees € 228 € 466.2
Trade TECEIVADIES, NEL ......ccueeieeerie ettt eee e e et e e e e e e e e eetreeeenneeeeaeeeenareeenns 243.4 341.8
Related-party receivables (NOT€ ) .......ccouiiiiriiiiniee et 201.0 239.7
Deferred INCOME TAXES ...e.veuveieieiieiieiieiteieeteete ettt ettt ettt et eb et be et st sa et be e e eaene 18.7 17.3
Derivative iINStruments (0T 3) ...cuveecuieiieerieeriieeieereeeiteeseeeereestreesseesseesseesseessseessessssessseesssesnes 326.0 147.2
Prepaid @XPENSES. ..cueeueeiieieetieieetieteetet ettt et et e et e et e b ta et e s et e et e e st enbeeneeseentenneennenrean 34.0 15.9
OthET CUITENE ASSELS. c...eutieutitieutiitieteeitet ettt et et et e sttt e e et ee et saeenbeestesbeeaaesbeenbesbeensesbeenteane 29.4 40.0
TOtAl CUITEIL @SSELS. ...cuveuviutieieiieiieiteiteieet ettt ettt ettt ettt sb bbb na e e 875.3 1,268.1

Investments (including €27.0 million and €26.0 million, respectively, measured at fair
VAIUE) ..ttt ettt ettt et et et et e st et et et et ese s e s e s et et e te et e s et et et eee s et et et et et et et e s et et eaeeetenas 33.1 322
Property and equipment, Nt (INOTE 5) ........ccvivviiiiiriiiiciieie ettt ettt ere e e 3,744.7 3,744.8
GOOAWIIL (O 5) ..ttt ettt ettt b et na e ne 5,122.6 5,118.5
Intangible assets subject to amortization, Net (NOL€ 5) .........ccveeeevrieierrieierie e 204.4 222.2
Other assets, net (NOtES 3 aNA ) .....ccuiiiiiiiiiicii et aee s 303.9 634.2
TOTAL ASSELS...ecuviieueeeteeette et e ettt ettt et e e et e et e ete e etaeeeaeeeaeeeaeeeteeeareeeteeeareeeteeeareeeteeeareereean € 10,284.0 € 11,020.0

(a)  Asretrospectively restated — see note 2.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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UPC HOLDING B.V.

CONDENSED CONSOLIDATED BALANCE SHEETS — (Continued)
(unaudited)

March 31,
2014

December 31,
2013 (a)

in millions

LIABILITIES AND OWNERS’ DEFICIT

Current liabilities:

Accounts payable (NOE 9) .......couiiiiiiiiiieeee e € 2624 € 252.6
Accrued and other Liabilities (NOt€ 9) .....c.cecviriieiiieieiieiee et 646.2 1,014.2
Deferred revenue and advance payments from subscribers and others.............cccocceeveevennenne. 374.0 407.2
ACCTUGH INEETEST .....cueetitiiieteetest ettt ettt ettt b ettt b ettt et ettt ebe e bt e bt sbeebe b 99.2 179.1
Derivative instruments (TNOT€ 3) ......cc.oiuieiiiieiriiieieei ettt ettt ettt eraeete s e reeaseereenns 665.1 367.9
Current portion of debt and capital lease obligations (NOte 6)........c..coevererierierieniecnenencnenne, 598.6 311.7
Total current Habilities .......cc.coueiiiiiiiiiiiiii e 2,645.5 2,532.7
Long-term debt and capital lease obligations (note 6):
TRIEA-PATEY ...ttt ettt ettt et eete s e e teebeete e teetbeteess e beeaneeaeenns 7,552.8 9,442 .4
Related-party (INOTE 9).......ccveieriieieriieieeieeie ettt ettt s be e beess e beessesseessenseensenseenes 8,897.2 9,770.1
Derivative instruments (TOT€ 3) ......ccuiiieviiiieiiiietece ettt ettt re e ereeeesveeaesreeseersesseernens 922.8 1,157.1
Other long-term liabilities (NOTE 9) .....ceevveiuieriiiieiecieeeeete ettt be e e seesnens 493.8 215.1
Total HADIIILIES ..ottt e 20,512.1 23,1174
Commitments and contingencies (notes 3, 6 and 10)
Owners’ deficit:
Parent’s deficit:
Distributions and accumulated losses in excess of contributions............cccooeeeveiiiennne. (10,767.4) (12,627.2)
Accumulated other comprehensive earnings, net of taxes........ccvvevererceereeeieneecieseeeeeene 517.4 508.9
Total parent’s defiCit..........coiviiiiiiiiiic (10,250.0) (12,118.3)
NONCONLIOIIING INEEIESES ....euvieeieeieeieriieieseeie st eteete ettt et e see et e sseesaesseensesseessesseensessnensensnens 21.9 20.9
Total oWners’ defiCit.........ccooviiiiiiiiiiiiiic (10,228.1) (12,097.4)
Total liabilities and owners’ defiCit..........ccoeirieirieiniciniieiieeeeeeeeeeee € 10,284.0 € 11,020.0

(a)  Asretrospectively restated — see note 2.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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UPC HOLDING B.V.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited)

Three months ended
March 31,

2014 2013 (a)

in millions

Revenue (N0teS 9 and 11) ...uiiiiiiiiiiiicieee ettt ettt te et e v e e beesabeebaesaseesbeesaseenreees € 894.7 € 896.3
Operating costs and expenses:

Operating (other than depreciation and amortization) (including share-based compensation)

(NOLES 8 ANA D) ...ttt ettt ettt e ettt ean et ee et eaeananeeas 306.9 315.0
Selling, general and administrative (SG&A) (including share-based compensation) (notes 8
A1 9). e 160.7 154.1
Related-party fees and allocations, Nt (NOLE 9)......ceevuivieriieciiriieiieieie et (28.5) (14.5)
Depreciation and amMOTtiZAtION. .......ccueerveereieeitierteeseesteesieesteeteesveeseessbeesseessseeseesssesseesssessseees 214.3 217.1
Impairment, restructuring and other operating items, Net..........c.eceveeriieiereriereeereee e 0.9 0.3
654.3 672.0
OPETALING INCOINEC ...ttt et et ettt et eeeesteeste bt eseeeteeneeeseanteeseeneeeseeseeneensesneenseensasseensenseans 240.4 2243

Non-operating income (expense):
Interest expense:

TRITA-PATLY ..ttt ettt ettt ettt eat e e e st et e eteebesbe st ens et ensensenseneeneeseeneeneeseenenes (137.6) (150.2)
Related-party (IMOTE 9)....ccuevuieieiieieeieie ettt ettt et ae st et e s e e e st e e enaenseenneseennenseenns (256.5) (214.7)
Interest INCOME (NOTE D) ...ecvviivieiiciieiieieie ettt ettt et ettt e e te e b e eteesbesseesseesaesaeessesaeessesseessenseans 0.6 2.9
Realized and unrealized gains (losses) on derivative instruments, net (note 3) .........cccceeveevennenns (71.1) 159.3
Foreign currency transaction l0SSES, NET........cuccueruieiierieiienieieeieieeteteseesseseesreesaessesssesseessenseens (15.4) (155.0)
Realized and unrealized gains (losses) due to changes in fair values of certain investments, net
(UOTE 4) ..ottt 0.9 0.3)
Losses on debt modification and extinguishment, net (NOte 6) .........cccceeveevereeereerieieeieceeieeeeens (12.0) (66.3)
(491.1) (424.3)
Loss before iNCOME tAXES........c.oiiiiiiiiiiiiiiiiiciie e (250.7) (200.0)
INCOME taX EXPENSE (TOTE 7)...ueiuieiiieieteeiiete ettt ettt e et e et e sttt esbe et esbe e esbeenteebeenteene e seeneeneeenes (20.0) 9.5)
IN T L0SS. 1ttt eteeett ettt et ettt e ettt e bt e e be e teeebe e teeeabe e seeeabeessseeabeetbeenba e taeeabeeaabeenreestbeereenanean (270.7) (209.5)
Net earnings attributable to noncontrolling INtEreSts ...........ccvevvireerieriereiieie et eens 2.1 2.3)
Net 10ss attributable t0 PATENL.........cceiuiiierieiereeee ettt € (272.8) € (211.8)

(a)  Asretrospectively restated — see note 2.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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UPC HOLDING B.V.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(unaudited)
Three months ended
March 31,
2014 2013 (a)
in millions
INEE LOSS ..ttt ettt ettt e h bbbt b bt ne et be st et neeene € (270.7) €  (209.5)
Other comprehensive earnings — foreign currency translation adjustments..............cccoceeeerveennenen. 8.6 1.9
(070353103 (<115 0 T A S (a1 PSSP (262.1) (207.6)
Comprehensive earnings attributable to noncontrolling interests ...........c.ocvevveeeeviieveerieeeerreeeenns (2.2) (12.3)
Comprehensive loss attributable to Parent.............cccvvverierieneiieeeiee e € (264.3) € (219.9)

(a)  Asretrospectively restated — see note 2.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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UPC HOLDING B.V.

CONDENSED CONSOLIDATED STATEMENT OF OWNERS’ DEFICIT
(unaudited)

Parent’s deficit

Dlstr:l?ll(;tlons Accumulated
other
acf:;;g;l?;ed comprehensive Total Non- Total
excess of earnings, parent’s controlling owners’
contributions net of taxes deficit interests deficit
in millions
Balance at January 1, 2014 (2) ..ccceoeeeevveiennne. € (12,627.2) € 5089 € (12,118.3) € 209 € (12,097.4)
NEt 10SS et (272.8) — (272.8) 2.1 (270.7)
Other comprehensive earnings......................... — 8.5 8.5 0.1 8.6
Consideration received in connection with the
VTR Extraction (N0te 2)..........cocveveveeeeennnn.. 2,450.0 — 2,450.0 — 2,450.0
Distribution to a subsidiary of Liberty Global
(NOLE ) oo, (325.6) — (325.6) — (325.6)
Share-based compensation (note 8)................. 6.5 — 6.5 — 6.5

Property and equipment contributed by parent
company (NOt€ 5).....ecvevvererieieieieieeeeeeeennes 5.2 — 52 — 5.2

Capital charge in connection with the exercise
of share-based incentive awards (notes 8

ANA 9) oo (3.5) — (3.5) — (3.5)
Distributions by subsidiaries to

noncontrolling interest owners..................... — — — (1.2) (1.2)

Balance at March 31, 2014 .......ccccooviiincncnnene. € (10,767.4) € 5174 € (10,250.0) € 21.9 € (10,228.1)

(a)  Asretrospectively restated — see note 2.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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UPC HOLDING B.V.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

Three months ended
March 31,

2014 2013 (a)
in millions

Cash flows from operating activities:
I LOSS ..ttt ettt ettt ettt ettt ettt ettt s et e st b st ben e bt h et s et st n et n et n b e st beneenan € (270.7) €  (209.5)
Adjustments to reconcile net loss to net cash provided by operating activities:

Share-based cOMPENSAION EXPEISE..........evuirueurrrieiriieeiieetieeeeseees e ee 6.5 3.6
Related-party fees and alloCations, NET..........cccvueerieerieirierinerineeneeerceetee e ne (28.5) (14.5)
Depreciation and amOIrtiZatiON. .........c.ccerueirieirieiieeeiee e 214.3 217.1
Impairment, restructuring and other operating items, NEt...........ccceeerererenereresenenerieieeene 0.9 03
Non-cash interest on the Shareholder Loan..........c.coeoeveiieiiiniiiiniiiinnnneseeeeceeeenee 256.5 214.7
Amortization of deferred financing costs and non-cash interest aCCretion............c.eeerveruenene 3.9 52
Realized and unrealized losses (gains) on derivative instruments, Net.........c..coeevevvervenuenennene 71.1 (159.3)
Foreign currency transaction loSSES, NEt........c.coecirieerieinieinierinieninieneercteeneeieseee e seevesnenene 154 155.0
Realized and unrealized losses (gains) due to changes in fair values of certain investments,

TEE .o voveve et et 0.9) 0.3
Losses on debt modification and extinguishment, Net..........cccceceveevirvereninicneneneneneeeeenene 12.0 66.3
Deferred income tax expense (DENefit).......coeverererieiieniiieieirieeete e 1.8 (3.3)
Changes in operating assets and liabilities, net of the effects of acquisitions and

QISPOSITIONS. ...ttt en e seen (194.8) (139.7)

Net cash provided by operating activities ..........coeeuevuevierieieieieieinene e 87.5 136.2
Cash flows from investing activities:
Capital EXPENAITUIES...c..c.erveeirteiirieirtetetereet ettt sttt ettt st b et b et ne (120.5) (147.3)
Sale of related-party receivVable.........cocciiririiiiiniieee et 323.3 —
Other investing activities, net (6.5) (5.9)
Net cash provided (used) by iInvesting actiVIties ........ccceovereeieeeeririerenenenereereneeeenns € 1963 €  (153.2)

(a)  Asretrospectively restated — see note 2.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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UPC HOLDING B.V.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS — (Continued)

(unaudited)
Three months ended
March 31,
2014 2013 (a)
in millions
Cash flows from financing activities:
Repayments and repurchases of third-party debt and capital lease obligations........c..c.ccccceveueeeee € (6463) €  (283.5)
Borrowings of third-party debt ..........cccoeriiiiiiiiii et e 5.0 308.8
Net borrowings of related-party debt...........coeviririririniniiiiiceerere e 573.9 13.7
Contributions from (distribution to) subsidiaries of Liberty Global...........c.ccccoeineiincvineccnencnn (325.6) 23.9
Repayment of loan to related Party ...........occcooiiiiiiiiiiiiee e (314.7) —
Net cash paid related to derivative iNStUMENTS ............cccoeeiviiiuiiniiiiiicccce e (37.8) (1.3)
Payment of financing costs and debt premiums............coccoererieiiinieiiniiiiinnnesecceee (0.4) (33.5)
Other fiNancing aCtIVITIES, TIEL ......c.ceuereeuirieirieiirieerteente ettt ettt sttt et sne e 20.2 2.4)
Net cash provided (used) by financing aCtiVIties ..........coueveeerirrereririerinineneneseseneeeeneene (725.7) 25.7
Effect of exchange rate changes on Cash...........cocevviiinininiiniiiii e (1.5) (1.3)
Net increase (decrease) in cash and cash eqUIVALENLS .......c.coecivuiiriiriiiiinieicce e (443.4) 7.4
Cash and cash equivalents:

Beginning 0f PEriod .......ccueiiiiiiiiiiieieite ettt bttt 466.2 31.6

ENd OF PETIOA ...ttt st sttt € 228 € 39.0

Cash Paid fOr INLETEST.......c.cciiiiiiiiiiiiii s € 211.1 € 184.9
INet Cash PALA OT TAXES .....vevvieiieiieieeieie ettt st ae st e b e s e e s e esaesseessenseensenseensens € 4.1 € 4.1

(a)  Asretrospectively restated — see note 2.

The accompanying notes are an integral part of these condensed consolidated financial statements.
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UPC HOLDING B.V.
Notes to Condensed Consolidated Financial Statements
March 31, 2014
(unaudited)

(1) Basis of Presentation

UPC Holding B.V. (UPC Holding) is a wholly-owned subsidiary of Liberty Global plc (Liberty Global), the successor to

Liberty Global, Inc. In these notes, the terms “we,” “our,” “our company” and “us” may refer, as the context requires, to UPC
Holding or collectively to UPC Holding and its subsidiaries.

As of March 31, 2014, we provide (i) video, broadband internet and fixed-line telephony services in nine European countries
and (ii) mobile services in three European countries. We also provide direct-to-home satellite (DTH) services to customers in the
Czech Republic, Hungary, Romania and Slovakia through a Luxembourg-based organization that we refer to as “UPC DTH.”

During the first quarter of 2014, Liberty Global created a new credit pool consisting of both its Chilean distribution (VTR
GlobalCom) and mobile assets. As a result, VTR GlobalCom, certain of its parent entities and all of its subsidiary entities
(collectively, the VTR Entities) were extracted from UPC Holding in January 2014 (the VTR Extraction). We have accounted for
the VTR Extraction as a common control transfer at carryover basis and, accordingly, our condensed consolidated financial
statements have been retrospectively restated to give effect to this transaction for all periods presented. As such all of the financial
and operating data included in this report exclude the VTR Entities for all periods presented.

Our unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States (U.S. GAAP). Accordingly, these financial statements do not include all of the information
required by U.S. GAAP for complete financial statements. In the opinion of management, these financial statements reflect all
adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of the results of operations for the
interim periods presented. The results of operations for any interim period are not necessarily indicative of results for the full
year. These unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial
statements and notes thereto included in our 2013 annual report.

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

Unless otherwise indicated, ownership percentages and convenience translations into euros are calculated as of March 31,
2014.

Certain prior period amounts have been reclassified to conform to the current year presentation.

These condensed consolidated financial statements reflect our consideration of the accounting and disclosure implications of
subsequent events through May 28, 2014, the date of issuance.
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UPC HOLDING B.V.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2014
(unaudited)

(2) Common Control Transfer

As further described in note 1, we completed the VTR Extraction in January 2014. We have accounted for this common control
transfer at carryover basis and the applicable prior period information has been retrospectively revised to give effect to this transaction
for all periods presented.

Consideration received for the transfer of all outstanding shares of the VTR Entities to Liberty Global Holding BV, a subsidiary
of Liberty Global that is outside of UPC Holding, was €2,450.0 million. This amount, which was settled through the Shareholder
Loan (as defined and described in note 6), was recorded as a capital transaction during the first quarter of 2014.

The following table sets forth the retrospectively effects of this common control transfer on our December 31, 2013 condensed
consolidated balance sheet:

Common As
As previously control retrospectively
reported adjustments restated

in millions

CUITENTE ASSEES...eeuvieeurieitieereeitieeteesteesteesteeebeesteeeaeesteeasbeesseessseesssessseesssesnseesseeas € 1,389.9 € (121.8) € 1,268.1
Property and equipment, NEt...........ccveverierieeieriieeeieeeesieeeesre e e s e eeeneeens € 4,170.8 € (426.0) € 3,744.8
GOOAWILL ...ttt ettt ene et sesseese b s € 5,487.1 € (368.6) € 5,118.5
TOTAL ASSELS.....eiiueiiieeeeie ittt et et e et eeera e e s eaveeeenneeesaeeesnaeeeanes € 11,7444 € (724.4) € 11,020.0
Current HaDIIHES ......e.evveirieieieceie et € 2,277.1 € 255.6 € 2,532.7
Long-term debt and capital lease obligations.............cceeeveeveevreeeenrieeenieereenee € 19,2129 € (0.4) € 19,212.5
TOtAl THADIIITICS ...ttt e e e e e saaeesnaeeeenes € 22,866.0 € 2514 € 23,117.4
Parent’s defiCit.......ocueeeiriririiiiree e € (11,2804) € (837.9) € (12,118.3)
OWNETS” AETICTE ..ttt ettt ettt s e e € (1L,121.6) € (975.8) € (12,097.4)
Total liabilities and shareholder's eqUItY ..........cccoveeierieienieiieieeeeee e € 11,7444 € (724.4) € 11,020.0
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UPC HOLDING B.V.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2014
(unaudited)

The following table sets forth the retrospectively effects of this common control transfer on our operating results for the three
months ended March 31, 2013:

Common As
As previously control retrospectively
reported adjustments restated

in millions

REVEIUE ...ttt ettt sttt ettt et et ete st tesaesessesesseneas € 1,079.4 € (183.1) € 896.3
OPEIatiNG EXPENSES.....veevrerrieereriererteererseessesseassesseessessaessesseessesssessesseessesssessenses € 388.7 € (73.7) € 315.0
SGEA CXPEIISES.....vviveeirveeierenietiiesissesissesesseseesesessessesessesassesessesessessasessesessesensens € 182.6 € (28.5) € 154.1
Depreciation and amortization EXPENSe..........eevveeeeruereerrereererirersesssessenssenseens € 252.0 € (349) € 217.1
NON-0perating EXPENSE, NEL.........ccvevreererreerieereereeereesteeeesteeeesseeeesseessesseesesseens € (429.9) € 56 € (424.3)
INCOME tAX EXPEIISE ..evveereniieiieiieeieieeiesieetesteetesseesessaesesseessesssessesssensenssenseens € (15.9) € 64 € 9.5)
INEE LOSS 1ttt ettt ettt ettt sttt s b ee b e et e et eseete s ebe s esesesessesesseseeseneas € (175.1) € 344) € (209.5)
Net loss attributable to Parent............ceecvereerierierieeierieeeere e € (183.7) € (28.1) € (211.8)
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UPC HOLDING B.V.
Notes to Condensed Consolidated Financial Statements — (Continued)
March 31, 2014
(unaudited)

(3) Derivative Instruments

In general, we seek to enter into derivative instruments to protect against (i) increases in the interest rates on our variable-rate

debt and (ii) foreign currency movements, particularly with respect to borrowings that are denominated in a currency other than
the functional currency of the borrowing entity. In this regard, through our subsidiaries, we have entered into various derivative
instruments to manage interest rate exposure and foreign currency exposure with respect to the euro (€), the United States U.S.
dollar ($), the British pound sterling (£), the Swiss franc (CHF), the Chilean peso (CLP), the Czech koruna (CZK), the Hungarian
forint (HUF), the Polish zloty (PLN) and the Romanian lei (RON). We generally do not apply hedge accounting to our derivative
instruments. Accordingly, changes in the fair values of most of our derivative instruments are recorded in realized and unrealized
gains or losses on derivative instruments, net, in our condensed consolidated statements of operations.

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

March 31, 2014 December 31, 2013
Current Long-term (a) Total Current Long-term (a) Total
in millions
Assets:
Cross-currency and interest rate
derivative contracts (b)................... € 3242 € 2000 € 5242 € 145.1 € 2063 € 3514
Foreign currency forward
CONETACES ..., 1.4 — 1.4 1.3 — 1.3
Other ....ccoovieeeeeeeeeeeeee e 0.4 0.5 0.9 0.8 0.7 1.5
Total.vioeeiieeee e, € 3260 € 200.5 € 5265 € 1472 € 207.0 € 3542
Liabilities:
Cross-currency and interest rate
derivative contracts (b)................... € 663.0 € 911.0 € 1,5740 € 3649 € 1,148.0 € 1,512.9
Foreign currency forward
CONELACES ...voveeeeveeeeeeeeeeeeeeee e, 1.9 11.7 13.6 2.9 8.7 11.6
Other ....ocoevieiieieecieeeeee e 0.2 0.1 0.3 0.1 04 0.5
Total.vieeieiiceeeceee e, € 665.1 € 9228 € 1,5879 € 3679 € 1,157.1 € 1,525.0

(b)

Our long-term derivative assets are included in other assets, net, in our condensed consolidated balance sheets.

We consider credit risk in our fair value assessments. As of March 31, 2014 and December 31, 2013, (i) the fair values of
our cross-currency and interest rate derivative contracts that represented assets have been reduced by credit risk valuation
adjustments aggregating €3.6 million and €3.3 million, respectively, and (ii) the fair values of our cross-currency and interest
rate derivative contracts that represented liabilities have been reduced by credit risk valuation adjustments aggregating
€66.4 million and €77.1 million, respectively. The adjustments to our derivative assets relate to the risk associated with
counterparty nonperformance and the adjustments to our derivative liabilities relate to credit risk associated with our own
nonperformance. In all cases, the adjustments take into account offsetting liability or asset positions within a given contract.
Our determination of credit risk valuation adjustments generally is based on our and our counterparties’ credit risks, as
observed inthe credit default swap market and market quotations for certain of our subsidiaries’ debt instruments, as applicable.
The changes in the credit risk valuation adjustments associated with our cross-currency and interest rate derivative contracts
resulted in net losses of €11.0 million and €23.9 million during the three months ended March 31,2014 and 2013, respectively.
These amounts are included in realized and unrealized gains (losses) on derivative instruments, net, in our condensed
consolidated statements of operations. For further information concerning our fair value measurements, see note 4.
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The details of our realized and unrealized gains (losses) on derivative instruments, net, are as follows:

Three months ended
March 31,

2014 2013

in millions

Cross-currency and interest rate derivative contracts ... € (78.4) € 144.0

7.7 15.1
(0.4) 0.2
Tl oo eeeseeeeeseseeseeeeeeeeeeeseeeeeeee s eese e e s e e s e e eses s e e e ssseseee e € (71.1) € 1593

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

Three months ended
March 31,
2014 2013

in millions

OPETALING ACLIVITIES ..vevieuiietieiieeiertietesteetesteetesteeseeseesseessesseessesseessesseessesseessesseessesssensenssensesssensennns € (142.8) € (128.6)
FINANCING ACIVITIES ...ooviiuiiiiieiicieetieeeecte ettt sttt ettt e e et ebeetsesbeessesbeessesaeessesssesbeesseseesseseensesseenns (37.8) (1.3)
TOLALL ...ttt ettt ettt ettt ettt b ettt e a bt es et b rtete ke beete b e b e b e b esbesbenbestessereereeseenene € (180.6) € (129.9)

Counterparty Credit Risk

We are exposed to the risk that the counterparties to our derivative instruments will default on their obligations to us. We
manage these credit risks through the evaluation and monitoring of the creditworthiness of, and concentration of risk with, the
respective counterparties. In this regard, credit risk associated with our derivative instruments is spread across a relatively broad
counterparty base of banks and financial institutions. We and our counterparties do not post collateral or other security, nor have
we entered into master netting arrangements with any of our counterparties. At March 31,2014, our exposure to counterparty credit
risk included derivative assets with an aggregate fair value of €270.5 million.

Details of our Derivative Instruments

In the following tables, we present the details of the various categories of our subsidiaries’ derivative instruments. For each
subsidiary, the notional amount of multiple derivative instruments that mature within the same calendar month are shown in the
aggregate and interest rates are presented on a weighted average basis. In addition, for derivative instruments that were in effect
as of March 31, 2014, we present a single date that represents the applicable final maturity date. For derivative instruments that
become effective subsequent to March 31, 2014, we present a range of dates that represents the period covered by the applicable
derivative instruments.
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Cross-currency and Interest Rate Derivative Contracts

Cross-currency Derivative Contracts:

The terms of our outstanding cross-currency swap contracts at March 31, 2014 are as follows:

Notional Notional
amount amount Interest rate Interest rate
Subsidiary / due from due to due from due to
Final maturity date counterparty counterparty counterparty counterparty
in millions
UPC Holding:
April 2016 () «.covvevveeennnee. $ 400.0 CHF 441.8 9.88% 9.87%
UPC Broadband Holding B.V.
(UPC Broadband Holding),
a subsidiary of UPC
Holding:
July 2018, $ 5250 € 396.3 6 mo. LIBOR + 1.99% 6.25%
September 2014 ................. $ 440.0 € 316.3 6 mo. LIBOR 6 mo. EURIBOR - 0.04%
December 2014.................. $ 340.0 € 244.6 6 mo. LIBOR 6 mo. EURIBOR
September 2014 - January
2020 $ 3275 € 249.5 6 mo. LIBOR +4.92% 7.52%
January 2015 - July 2021 ... § 3120 € 240.0 6 mo. LIBOR + 2.50% 6 mo. EURIBOR + 2.87%
January 2015.........cccoeee. $ 300.0 € 226.5 6 mo. LIBOR + 1.75% 5.78%
October 2020.......cccccevuenee $ 300.0 € 219.1 6 mo. LIBOR + 3.00% 6 mo. EURIBOR + 3.04%
January 2017 - July 2021 ... § 262.1 € 194.1 6 mo. LIBOR + 2.50% 6 mo. EURIBOR +2.51%
November 2019 .................. $ 250.0 € 181.5 7.25% 7.74%
November 2021 .................. $ 250.0 € 181.4 7.25% 7.50%
December 2014 - July
2018 i $ 200.0 € 151.0 6 mo. LIBOR + 3.00% 7.31%
January 2020 .........cocueneene $ 197.5 € 150.5 6 mo. LIBOR + 4.92% 6 mo. EURIBOR +4.91%
September 2014 - July
2021 i, $ 128.0 € 97.2 6 mo. LIBOR + 2.50% 6 mo. EURIBOR + 2.90%
January 2015 - July 2018... $ 100.0 € 75.4 6 mo. LIBOR + 1.75% 5.77%
December 2016 .................. $ 340.0 CHF 3709 6 mo. LIBOR + 3.50% 6 mo. CHF LIBOR +4.01%
January 2017 - July 2021 ... § 300.0 CHF 278.3 6 mo. LIBOR + 2.50% 6 mo. CHF LIBOR + 2.46%
November 2019 ................. $ 250.0 CHF 226.8 7.25% 6 mo. CHF LIBOR + 5.01%
January 2020........c..ccocee. $ 225.0 CHF 206.3 6 mo. LIBOR +4.81% 5.44%
January 2015 - July 2021 ... §$ 200.0 CHF 186.0 6 mo. LIBOR + 2.50% 6 mo. CHF LIBOR + 2.55%
January 2015 ... $ 171.5 CHF 187.1 6 mo. LIBOR +2.75% 6 mo. CHF LIBOR + 2.95%
December 2014.................. $ 340.0 CLP 181,322.0 6 mo. LIBOR + 1.75% 8.76%
December 2016.................. $ 201.5 RON 489.3 6 mo. LIBOR + 3.50% 14.01%
January 2015 ... € 898.4 CHF 1,466.0 6 mo. EURIBOR + 1.68% 6 mo. CHF LIBOR + 1.94%
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Notional Notional
amount amount Interest rate Interest rate
Subsidiary / due from due to due from due to
Final maturity date counterparty counterparty counterparty counterparty
in millions

January 2015 -

September 2022......... € 383.8 CHF 477.0 6 mo. EURIBOR +2.00% 6 mo. CHF LIBOR + 2.22%
January 2015 - January

2017 oo € 360.4 CHF 589.0 6 mo. EURIBOR +3.75% 6 mo. CHF LIBOR + 3.94%
January 2020 ................. € 175.0 CHF 258.6 7.63% 6.76%
July 2020 ... € 107.4 CHF 129.0 6 mo. EURIBOR +3.00% 6 mo. CHF LIBOR + 3.28%
January 2017 ................. € 75.0 CHF 110.9 7.63% 6.98%
December 2014............ € 1342 CLP 107,800.0 6 mo. EURIBOR +2.00% 10.00%
December 2015 ............. € 69.1 CLP 53,000.0 3.50% 5.75%
January 2015 ............... € 365.8 CZK 10,521.8 5.48% 5.99%
January 2015 - January

2017 oo, € 60.0 CZK 1,703.1 5.50% 6.99%
July 2017 .o, € 39.6 CZK 1,000.0 3.00% 3.75%
January 2015 ................. € 260.0 HUF 75,570.0 5.50% 9.40%
January 2015 - January

2017 oo € 260.0 HUF  75,570.0 5.50% 10.56%
December 2016 ............. € 150.0 HUF 43,367.5 5.50% 9.20%
July 2018 ..., € 78.0 HUF 19,500.0 5.50% 9.15%
January 2015 ................ € 400.5 PLN 1,605.6 5.50% 7.50%
January 2015 - January

2017 oo € 245.0 PLN 1,000.6 5.50% 9.03%
September 2016............. € 200.0 PLN 892.7 6.00% 8.19%
July 2017 o € 82.0 PLN 318.0 3.00% 5.60%
December 2014 ............. CLP 181,322.0 § 340.0 8.76% 6 mo. LIBOR + 1.75%
December 2014 ............. CLP 107,800.0 € 134.2 10.00% 6 mo. EURIBOR + 2.00%
December 2015 ............. CLP 53,000.0 € 69.1 5.75% 3.50%

(a)  Unlike the other cross-currency swaps presented in this table, the UPC Holding cross-currency swap does not involve the
exchange of notional amounts at the inception and maturity of the instrument. Accordingly, the only cash flows associated
with this instrument are interest payments and receipts.
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Interest Rate Swaps.

The terms of our outstanding interest rate swap contracts at March 31, 2014 are as follows:

Interest rate due from Interest rate due to
Subsidiary / Final maturity date Notional amount counterparty counterparty
in millions
UPC Broadband Holding:

July 2020, $ 1,000.0 6.63% 6 mo. LIBOR + 3.03%
January 2022 ...c..cceoivviiiininneeeee $ 750.0 6.88% 6 mo. LIBOR + 4.89%
January 2015 . ..o € 1,554.0 1 mo. EURIBOR +3.75% 6 mo. EURIBOR + 3.56%
January 2015 ..o € 1,364.8 6 mo. EURIBOR 3.44%

July 2020, € 750.0 6.38% 6 mo. EURIBOR + 3.16%
January 2015 - January 2021 .................... € 750.0 6 mo. EURIBOR 2.57%
January 2015 - December 2016................. € 500.0 6 mo. EURIBOR 4.32%

July 2014 ... € 337.0 6 mo. EURIBOR 3.94%
January 2015 - January 2023 .................... € 290.0 6 mo. EURIBOR 2.79%
December 2015........ccevevivenineninencnn € 263.3 6 mo. EURIBOR 3.97%
January 2023 ..o € 210.0 6 mo. EURIBOR 2.88%
January 2015 - January 2018 .................... € 175.0 6 mo. EURIBOR 3.74%
January 2015 - July 2020.........cccceveeennee € 171.3 6 mo. EURIBOR 3.95%

July 2020 € 171.3 6 mo. EURIBOR 4.32%
December 2014 ........ccooeviveiiiieieene € 107.0 6 mo. EURIBOR 4.73%
January 2015 - November 2021................ € 107.0 6 mo. EURIBOR 2.89%
January 2015 . ..o CHF 2,380.0 6 mo. CHF LIBOR 2.81%
January 2015 - January 2022 .................... CHF 711.5 6 mo. CHF LIBOR 1.89%
January 2015 - January 2021 ................... CHF 500.0 6 mo. CHF LIBOR 1.65%
January 2015 - January 2018 .................... CHF 400.0 6 mo. CHF LIBOR 2.51%
January 2015 - December 2016................. CHF 370.9 6 mo. CHF LIBOR 3.82%
January 2015 - November 2019................ CHF 226.8 6 mo. CHF LIBOR +5.01% 6.88%
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Interest Rate Cap

Our sold interest rate cap contract with respect to EURIBOR is detailed below:

March 31, 2014
Notional EURIBOR
Subsidiary / Final maturity date amount cap rate

in millions
Interest rate cap sold (a):
UPC Broadband Holding:
January 2015 - January 2020 ........cccveiiieiienieecieeeie et e ettt e ste et te e aeeteesaeesaaesebeeseensaeenns € 735.0 7.00%

(a)  Our sold interest rate cap requires that we make payments to the counterparty when EURIBOR exceeds the EURIBOR cap
rate.

Interest Rate Collars

Our interest rate collar contracts establish floor and cap rates with respect to EURIBOR on the indicated notional amounts, as
detailed below:

March 31, 2014
. ) . Notional EURIBOR  EURIBOR
Subsidiary / Final maturity date amount floor rate (a)  cap rate (b)
in millions
UPC Broadband Holding:
January 2015 - January 2020........cccccveriieieiieieseeeeeie et € 1,135.0 1.00% 3.54%

(a)  We make payments to the counterparty when EURIBOR is less than the EURIBOR floor rate.
(b)  We receive payments from the counterparty when EURIBOR is greater than the EURIBOR cap rate.
UPC Holding Cross-currency Options

Pursuant to its cross-currency option contracts, UPC Holding has the option to deliver U.S. dollars to the counterparty in
exchange for Swiss francs at a fixed exchange rate of 0.7354 Swiss francs per one U.S. dollar, in the notional amounts listed below:

Notional amount at
Contract expiration date March 31, 2014
in millions

ADPTIL 2018 ...ttt ettt et et e et e et eete et e et e et et et et ettt et eaeeteeteeteeteeteeteeteeteneennn $ 419.8
(0767 70) o <3 a0 1) 1 YOS $ 19.8
ADTIL 2007 oottt ettt ettt et ettt ettt e ae et eaeeteeteeteeteeteeteeteeteete et et ententennn $ 19.8
(0167 70) o <3 a2 | R SRRUSRRPRRN $ 19.8
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Foreign Currency Forwards

The following table summarizes our outstanding foreign currency forward contracts at March 31, 2014:

Currency Currency
purchased sold
Subsidiary forward forward Maturity dates

in millions

UPC HOIAING .. $ 479.0 CHF 415.1 October 2016 - April 2018
UPC Broadband Holding..........cccceoereieiniiiniecncene $ 3.0 CZK 59.3 April 2014 - March 2015
UPC Broadband Holding........c..cccccuevveieinincnencncnnne € 59.2 CHF 72.5 April 2014 - March 2015
UPC Broadband Holding..........cccceoereieiniicniecncene € 18.0 CZK 477.6 April 2014 - March 2015
UPC Broadband Holding........c..cccccuevveieinincnencncnnne € 16.5 HUF  5,100.0 April 2014 - March 2015
UPC Broadband Holding..........cccceoerieieinincnincncene € 48.0 PLN 208.5 April 2014 - March 2015
UPC Broadband Holding............ccceeeveevienieienieieins £ 36 € 43 April 2014 - March 2015
UPC Broadband Holding.............cccccoovveeviiieienierines CHF 275 € 22.6 April 2014

UPC Broadband Holding............ccceeeveevienieienieieens CZK 3000 € 10.9 April 2014

UPC Broadband Holding.............cccccooeeeiiiieiinierinens HUF 3,100.0 € 10.0 April 2014

UPC Broadband Holding............ccceeevievienieienieieins PLN 50.0 € 12.0 April 2014

UPC Broadband Holding.............cccccooveeeviiieiinierenes RON 16.0 € 3.6 April 2014

(4) Fair Value Measurements

We use the fair value method to account for our derivative instruments. The reported fair values of these derivative instruments
as of March 31, 2014 likely will not represent the value that will be paid or received upon the ultimate settlement or disposition
of these assets and liabilities. We expect that the values realized generally will be based on market conditions at the time of
settlement, which may occur at the maturity of the derivative instrument or at the time of the repayment or refinancing of the
underlying debt instrument.

U.S. GAAP provides for a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value
into three broad levels. Level 1 inputs are quoted market prices in active markets for identical assets or liabilities that the reporting
entity has the ability to access at the measurement date. Level 2 inputs are inputs other than quoted market prices included within
Level 1 that are observable for the asset or liability, either directly or indirectly. Level 3 inputs are unobservable inputs for the
asset or liability. We record transfers of assets or liabilities in or out of Levels 1, 2 or 3 at the beginning of the quarter during
which the transfer occurred. During the three months ended March 31, 2014, no such transfers were made.

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

As further described in note 3, we have entered into various derivative instruments to manage our interest rate and foreign
currency exchange risk. The recurring fair value measurements of these derivative instruments are determined using discounted
cash flow models. Most of the inputs to these discounted cash flow models consist of, or are derived from, observable Level 2
data for substantially the full term of these derivative instruments. This observable data includes applicable interest rate futures
and swap rates, which are retrieved or derived from available market data. Although we may extrapolate or interpolate this data,
we do not otherwise alter this data in performing our valuations. We incorporate a credit risk valuation adjustment in our fair
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value measurements to estimate the impact of both our own nonperformance risk and the nonperformance risk of our counterparties.
Our and our counterparties’ credit spreads are Level 3 inputs that are used to derive the credit risk valuation adjustments with
respect to our various interest rate and foreign currency derivative valuations. As we would not expect changes in our or our
counterparties’ credit spreads to have a significant impact on the valuations of these derivative instruments, we have determined
that these valuations fall under Level 2 of the fair value hierarchy. Our credit risk valuation adjustments with respect to our cross-
currency and interest rate swaps are quantified and further explained in note 3.

Fair value measurements are also used in connection with nonrecurring valuations performed in connection with impairment
assessments and acquisition accounting. These nonrecurring valuations include the valuation of reporting units, customer
relationship intangible assets, property and equipment and the implied value of goodwill. The valuation of private reporting units
is based at least in part on discounted cash flow analyses. With the exception of certain inputs for our weighted average cost of
capital and discount rate calculations that are derived from pricing services, the inputs used in our discounted cash flow analyses,
such as forecasts of future cash flows, are based on our assumptions. The valuation of customer relationships is primarily based
on an excess earnings methodology, which is a form of a discounted cash flow analysis. The excess earnings methodology requires
us to estimate the specific cash flows expected from the customer relationship, considering such factors as estimated customer
life, the revenue expected to be generated over the life of the customer, contributory asset charges, and other factors. Tangible
assets are typically valued using a replacement or reproduction cost approach, considering factors such as current prices of the
same or similar equipment, the age of the equipment and economic obsolescence. The implied value of goodwill is determined
by allocating the fair value of a reporting unit to all of the assets and liabilities of that unit as if the reporting unit had been acquired
in a business combination, with the residual amount allocated to goodwill. All of our nonrecurring valuations use significant
unobservable inputs and therefore fall under Level 3 of the fair value hierarchy. We did not perform significant nonrecurring fair
value measurements during the three months ended March 31, 2014 or 2013.

At March 31, 2014 and December 31, 2013, all of our derivative instruments fell under Level 2 of the fair value hierarchy.

(5) Long-lived Assets

Property and Equipment, Net

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

March 31, December 31,
2014 2013

in millions

DIStITDULION SYSEEITIS ...cuvveuvieiieniieeietieiesteete st etesteetesteesesseesseeseenseeseesseesseseassesseensesssensesseensessees € 49954 € 4,908.3
Customer Premises EQUIPIIEIE.....c..cveterterieiereteteiieente et sttt se st et ens et eneeneeaeereeresbesae st srenne 1,631.3 1,592.3
Support equipment, buildings and land .............cocooiiininininini 841.7 841.2
7,468.4 7,341.8

Accumulated dePreCiation .....o..evvivierierieieieieeet ettt ettt (3,723.7) (3,597.0)
Total property and eqUIPMENt, NEL........cc.eoveiriririeinirenteenenet ettt ettt € 3,7447 € 3,744.8

During the three months ended March 31, 2014 and 2013, we recorded non-cash increases to our property and equipment
related to (i) certain vendor financing arrangements of €83.4 million and €44.8 million, respectively, and (ii) assets acquired under
capital leases of €0.1 million and €0.5 million, respectively. Furthermore, during the three months ended March 31, 2014 and
2013, we recorded non-cash increases to our property and equipment of €5.2 million and €3.4 million, respectively, related to
assets acquired on our behalf pursuant to vendor financing and capital lease arrangements of Liberty Global B.V. (LG B.V.), a
subsidiary of Liberty Global that is outside of UPC Holding. For additional information, see notes 6 and 9.
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Goodwill

Changes in the carrying amount of our goodwill during the three months ended March 31, 2014 are set forth below:

Foreign
January 1, trc:;srgltfgn March 31,
2014 adjustments 2014
in millions
The Netherlands............cccoeiveiriiininececeeeee e € 9143 € — € 914.3
SWIZETIAN ...ttt s 2,318.8 14.4 2,333.2
Other Western EUTOPE.........coivieieiiieiieineeeeec et 783.0 — 783.0
Total Western EUIOPe......cc.ccuevieiiiiiiiiiiiiciteene st 4,016.1 14.4 4,030.5
Central and Eastern EUTOPE .........cccoecirieireineincinceeneeeeeeneeeee e 1,102.4 (10.3) 1,092.1
TOLAL .ttt ettt eneas € 51185 € 4.1 € 5,122.6
Intangible Assets Subject to Amortization, Net
The details of our intangible assets subject to amortization are set forth below:
March 31, 2014 December 31, 2013
Gross Net Gross Net
carrying  Accumulated carrying carrying  Accumulated carrying
amount amortization amount amount amortization amount
in millions
Customer relationships ........cccceceveevcncncnenne. € 7896 € (587.2) € 2024 € 8878 € (667.7) € 220.1
Other...coeveiiiieiee e 35 (1.5) 2.0 19.1 (17.0) 2.1
TOtal .o € 7931 € (588.7) € 2044 € 9069 € (684.7) € 2222
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Debt and Capital Lease Obligations

The euro equivalents of the components of our consolidated debt and capital lease obligations are as follows:

March 31, 2014
‘Zﬁi%gtgid Unused Estimated fair value (c) Carrying value (d)
interest borrowing March 31, December 31, March 31, December 31,
rate (a) capacity (b) 2014 2013 2014 2013
in millions
Third-party debt:
Parent - [(Je}))CHOIdmgsemor ________ 7.51% € — € 24703 € 23913 € 22503 € 202475
Subsidiaries:
UPC Broadband Holding Bank
TS 115 3.71% 1,046.2 2,526.6 4,146.6 2,496.2 4,113.0
UPCB SPE Notes.......ccccocerueeenee. 6.88% — 3,314.0 3,289.9 3,062.4 3,060.0
Vendor financing and other (f).... 3.64% — 319.0 309.9 319.0 309.9
Total third-party debt............... 5.96% 1,046.2 € 8,629.9 € 10,137.7 8,127.9 9,730.4
Related-party debt (note 9):
Shareholder Loan (g) .................... 9.79% — (h) (h) 8,812.7 9,695.4
Other (1) ..eoveevereeeeeeeeeeeerceeee 6.70% — (h) (h) 84.5 74.7
Total related-party debt............... 9.74% — 8,897.2 9,770.1
Total debt........cceoeeevininininne 7.93% € 1,046.2 17,025.1 19,500.5
Capital 18aS€ ODLIZALIONS......cc.eiuirtiitiitirieiete ettt sttt ettt be s 23.5 23.7
Total debt and capital lease OblIAtiONS.........ccceruiriiriiiieieeceee et 17,048.6 19,524.2
Current portion of debt and capital lease 0bligations...........cecevirirererininenienieeeeeeeeeee (598.6) (311.7)
Long-term debt and capital lease obligations.........c.ccueceeirirenirininenenceeeeeeeeeee e € 16450.0 € 19,2125

(a)

(b)

(©)

(d)

Represents the weighted average interest rate in effect at March 31, 2014 for all borrowings outstanding pursuant to each
debt instrument including any applicable margin. The interest rates presented represent stated rates and do not include the
impact of our interest rate derivative contracts, deferred financing costs, original issue discounts or commitment fees, all of
which affect our overall cost of borrowing. Including the effects of derivative instruments, original issue discounts and
commitment fees, but excluding the impact of financing costs, our weighted average interest rate on our aggregate variable-
and fixed-rate indebtedness was approximately 8.0% at March 31, 2014. For information concerning our derivative
instruments, see note 3.

Unused borrowing capacity represents the maximum availability under the UPC Broadband Holding Bank Facility (as defined
and described below) at March 31, 2014 without regard to covenant compliance calculations or other conditions precedent
to borrowing. At March 31, 2014, our availability under the UPC Broadband Holding Bank Facility was limited to €776.0
million. When the relevant March 31, 2014 compliance reporting requirements have been completed and assuming no
changes from March 31, 2014 borrowing levels, we anticipate that our availability under the UPC Broadband Holding Bank
Facility will be limited to €744.3 million.

The estimated fair values of our debt instruments were determined using the average of applicable bid and ask prices (mostly
Level 1 of the fair value hierarchy). For additional information concerning fair value hierarchies, see note 4.

Amounts include the impact of discounts, where applicable.
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During April 2014, we used funds provided through the Shareholder Loan (as defined and described below) to repay in full
UPC Holding’s $400.0 million (€290.4 million) principal amount 0f 9.875% senior notes due 2018 (the UPC Holding 9.875%
Senior Notes).

Primarily represents amounts owed pursuant to interest-bearing vendor financing arrangements that are generally due within
one year. At March 31, 2014 and December 31, 2013, the amounts owed pursuant to these arrangements include (i) €73.5
million and €127.4 million, respectively, related to third-party vendor financing obligations for which we and LG B.V. are
co-obligors and (ii) €7.2 million and €10.4 million, respectively, of value-added taxes (VAT) that were paid on our behalf
by the vendor. We expect to cash settle the co-obligor obligations with LG B.V. in advance of when we and LG B.V. are
required to settle the obligations with the applicable third parties. Our cash payments to LG B.V. will be reflected as cash
capital expenditures in our condensed consolidated statements of cash flows and any cash payments made prior to the
settlement of the related co-obligor obligation will be reflected in our related-party accounts receivable from LG B.V. in
our condensed consolidated balance sheet. Repayments of vendor financing obligations other than the co-obligor obligations
are included in repayments and repurchases of debt and capital lease obligations in our condensed consolidated statements
of cash flows.

UPC Holding has an unsecured shareholder loan (the Shareholder Loan) with its immediate parent, Liberty Global Europe
Financing BV (LGE Financing), which, as amended, is scheduled to be repaid in 2030 and is subordinated in right of payment
to the prior payment in full of UPC Holding’s senior notes in the event of (i) a total or partial liquidation, dissolution or
winding up of UPC Holding, (ii) a bankruptcy, reorganization, insolvency, receivership or similar proceeding relating to
UPC Holding or its property, (iii) an assignment for the benefit of creditors or (iv) any marshaling of UPC Holding’s assets
or liabilities. Accrued interestis included in other long-term liabilities until the end of each fiscal year and then it is transferred
to the loan balance. The interest rate on the Shareholder Loan is a fixed rate of 9.79%. The net decrease in the balance of
the Shareholder Loan during 2014 includes (a) a €2,450.0 million non-cash decrease related to the consideration received
associated with the VTR Extraction, (b) cash borrowings of €1,738.0 million, (c) cash payments of €1,171.3 million, (d) a
€1,005.3 million non-cash increase related to the repayment of outstanding indebtedness under Facilities R, S and AE (as
described below) and (e) a €4.7 million non-cash decrease related to the settlement of related-party charges and allocations.
During the three months ended March 31, 2014 and 2013, none of the debt repayments were payments of interest.

The fair values are not subject to reasonable estimation due to the related-party nature of these loans.

Represents borrowings under (i) a loan agreement (the UPC Equipment Note) between a subsidiary of Liberty Global and
our subsidiary, UPC Equipment B.V. and (ii) a loan agreement (the UMI Loan) between Unitymedia Hessen GmbH & Co.
KG (Unitymedia Hessen), a subsidiary of Liberty Global that is outside of UPC Holding, and Unitymedia International
GmbH (UMI), which, as further described in note 9, is consolidated within UPC Holding. The UPC Equipment Note (€52.4
million principal balance at March 31, 2014) bears interest at 9.29% as of March 31, 2014 and matures in March 2032. The
UMI Loan (€32.1 million principal balance at March 31, 2014) bears interest at 2.47% as of March 31, 2014 and matures in
February 2016. The interest rates on these notes are reviewed annually, with adjustments effective on January 1 of each
year. Accrued interest is included in other long-term liabilities until the end of each fiscal year and then it is transferred to
the loan balances. The net increase in the aggregate balance of the UPC Equipment Note and UMI Loan during 2014 includes
(a) cash payments of €8.0 million, (b) cash borrowings of €15.2 million and (c) the non-cash transfer of €2.6 million in
accrued interest to the loan balances.
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UPC Broadband Holding Bank Facility

The UPC Broadband Holding Bank Facility, as amended, is the senior secured credit facility of UPC Broadband Holding. The

details of our borrowings under the UPC Broadband Holding Bank Facility as of March 31, 2014 are summarized in the following

table:
Facility amount Unused
(in borrowing borrowing Carrying
Facility Final maturity date Interest rate currency) (a) capacity (b) value (¢)
in millions
Q e July 31,2014 EURIBOR +2.75% € 30.0 € 30.0 € —
V(@)oo January 15, 2020 7.625% € 500.0 — 500.0
Y (@)oo July 1, 2020 6.375% € 750.0 — 750.0
ZA(d) oo July 1, 2020 6.625% $ 1,000.0 — 726.1
AC (d) e November 15, 2021 7.250% $ 750.0 — 544.6
AD (d)eeeieieieieieeeeeeeeee e January 15, 2022 6.875% $ 750.0 — 544.6
AG o March 31, 2021 EURIBOR +3.75% € 1,554.4 — 1,551.1
AH (i June 30, 2021 LIBOR +2.50% (¢) $ 1,305.0 — 945.1
Al oo April 30, 2019 EURIBOR +3.25% € 1,016.2 1,016.2 —
Elimination of Facilities V, Y, Z, AC and AD in consolidation (d)...........ccccvvevvirverrerierrieienrieeeenene — (3,065.3)
0] 71 PR TR € 1,046.2 € 2,496.2

(a)  Except as described in (d) below, amounts represent total third-party facility amounts at March 31, 2014 without giving
effect to the impact of discounts.

(b)  AtMarch 31, 2014, our availability under the UPC Broadband Holding Bank Facility was limited to €776.0 million. When
the relevant March 31, 2014 compliance reporting requirements have been completed, we anticipate that our availability
under the UPC Broadband Holding Bank Facility will be limited to €744.3 million. Facilities Q and Al have commitment
fees on unused and uncancelled balances of 0.75% and 1.3% per year, respectively.

(¢)  The carrying values of Facilities AG and AH include the impact of discounts.

(d)  Amounts relate to certain senior secured notes (the UPCB SPE Notes) issued by special purpose financing entities (the UPCB
SPEs) that are consolidated by UPC Holding. The proceeds from the UPCB SPE Notes were used to fund additional Facilities
V,Y, Z, AC and AD, with our wholly-owned subsidiary, UPC Financing Partnership, as the borrower. Accordingly, the
amounts outstanding under Facilities V, Y, Z, AC and AD are eliminated in our condensed consolidated financial statements.

(e)  Facility AH has a LIBOR floor of 0.75%.

note

In January 2014, the parent of VTR GlobalCom issued $1,400.0 million (€1,016.5 million) principal amount of senior secured
s in connection with the extraction of the VTR Entities from the UPC Holding credit pool. The net proceeds from such senior

secured notes of €1,005.3 million, together with an additional €253.8 million of cash that was borrowed from another subsidiary

of L

iberty Global that is outside of UPC Holding, were used to repay in full Facilities R, S and AE under the UPC Broadband

Holding Bank Facility, which included €9.3 million of cash associated with the settlement of related derivatives. In connection
with this transaction, we recognized a loss on debt modification and extinguishment of €5.3 million related to the write-off of

defe

rred financing costs.

During the first quarter of 2014, the full amount outstanding under Facility AF was repaid with funds provided through the

Shareholder Loan. In connection with this transaction, we recognized a loss on debt modification and extinguishment of €6.7
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million, including (i) a €3.5 million write-off of an unamortized discount and (ii) a €3.2 million write-off of deferred financing

costs.

Maturities of Debt and Capital Lease Obligations

Maturities of our debt and capital lease obligations as of March 31, 2014 are presented below and such amounts represent euro

equivalents based on March 31, 2014 exchange rates:

Debt:
Shareholder
Loan and
Third-party related-
debt (a) party debt Total
in millions
Year ending December 31:
2014 (remainder OF YEAT) .....eeveriieieriieie ettt ettt ettt et e e st essesneesseensennens € 536.5 € — € 536.5
(TSROSO PSRORI 72.9 — 72.9
2016, ettt ettt h b sttt enaen — 32.1 32.1
207 ettt bt h e ettt ettt n e neeae bt e bt bt b e teatenbennan — — —
2018ttt et bt bbbt b ettt na s — — —
2010 et h et bttt ettt et en e bt eat bt bt e be st e teebentennan — — —
101150 T 3 PSP 7,544.7 8,865.1 16,409.8
Total debt MATUITEIES ... .cvieeverieeieerieteete ettt ettt beesseereesseereenneenas 8,154.1 8,897.2 17,051.3
Unamortized diSCOUNL ........c.ocueuiiiiuiriiiiiiiiiecee et (26.2) — (26.2)
TOtAl AEDE...eiviiiiiicieceeee ettt ettt r e reenaeens € 88,1279 € 88972 € 17,025.1
CUITENE POTTION ...ttt ettt sttt sttt ettt bt bt eb e s b sae st besaenaensenee € 596.8 € — € 596.8
INONCUITENE POTTION ..ttt ettt ettt ettt ettt et sbe et et enbesbtesbesmaenbeas € 75311 € 8,.8972 € 16,4283

(@)  Amounts include the UPCB SPE Notes issued by the UPCB SPEs. As described above, the UPCB SPEs are consolidated
by UPC Holding. In addition, the maturities due during the remainder of 2014 include the $400.0 million (€290.4 million)
principal amount of the UPC Holding 9.875% Senior Notes that were repaid in full in April 2014.

Capital lease obligations (in millions):

Year ending December 31:

2014 (FEMAINACT OF YEAT) ...vveuvieeieiieiietietesteete et ete st ete st e stestaestestaesseessesseassasseassesseassesssensesseensesssensasssensenssensenssensenns

Total principal and INEIESt PAYINEIILS ......cc.eiiiiuiiieitieie ettt ettt et st et e st e e bt e beeb e e bt eseenteeaee bt eneesseeneesseeneeseee
AMOUNTS TEPTESCNTING INEETEST ... veuveeuverierertieteetteteettesteetessestessesssessesssessesssesseessesseessessaessesssensesssessesssessesssessesssessens
Present value of net minimum 1€aS€ PAYIMEILS .........eeiuirieiiirieiieeiere ettt ettt et et et e st eseesteeneeseeeneeseee
CUITEIE POTTION . ..euveteeuieetteteetteteettesteestesseestesseessesseessesseensesssesseassenseassenssassesssansesssensesssensesssensesssensenssensenssensesssensesnsenses

INOTICUITEIE POTTION ... eeetetteiteet et ettt ettt s bt et e et e e et e et e eue e et eaeeeaeemeeseeembesseenbeeseenseeseebeem e e st emeeeseemeeeaeenseeneenaeeneenneas

€ 32

35
35
33
2.6
2.2
17.8
36.1
(12.6)

€ 23.5
€ 1.8
€ 21.7
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Non-cash Refinancing Transactions

During the three months ended March 31,2014 and 2013, certain of our refinancing transactions included non-cash borrowings
and repayments of debt aggregating €1,005.3 million and €428.2 million, respectively.

(7) Income Taxes

Income tax expense attributable to our loss before income taxes differs from the amounts computed using the Dutch income
tax rate of 25.0%, as a result of the following:

Three months ended
March 31,

2014 2013

in millions

Computed “expected” taX DENETIL .........ccerierierieie ettt ettt eneeneens € 62.7 € 50.0
Non-deductible or non-taxable interest and Other eXPEeNSES .........cceevvevirieireineinieeneirieeeeeeeeeeenes (74.4) (92.2)
Change in valuation allOWANCES............ccoeiiuiiiiiiiiiieecet e (7.5) 33.6
OBRET, TI8L.....eviiitiiietceet ettt ettt etttk ettt sttt a et sa et bttt et ettt b et ebe e be e st naene (0.8) (0.9)
TOtal INCOME tAX EXPEIISE. ...c.vevirerrirtirenteteteitententettett ettt e bt sbeste et e besee st et e s et eatententebeeseeuesbeebesbenaesaensenee € (20.0) € 9.5)

(8) Share-based Compensation

Our share-based compensation primarily represents amounts allocated to our company by Liberty Global. The amounts
allocated by Liberty Global to our company represent the share-based compensation associated with the Liberty Global share-
based incentive awards held by certain employees of our subsidiaries. Share-based compensation expense allocated to our company
by Liberty Global is reflected as a decrease to parent’s deficit.

The following table summarizes our share-based compensation expense, substantially all of which is included in SG&A
expense in our condensed consolidated statements of operations:

Three months ended
March 31,

2014 2013
in millions

Liberty Global shares:

Performance-based INCENtive aWards (@) .......c.eovereeieiriieieiienieeiesieste sttt ettt sae € 35 € 1.3
Other share-based INCENtIVE AWAIAS .....c..ccverieiirieieieiiieieeene ettt ettt saea 3.0 23
Total Liberty Global SHATES .........cceriiiiiriirierienieieteteee ettt € 6.5 € 3.6

(a)  Includes share-based compensation expense related to Liberty Global performance-based restricted share units (PSUs) and,
for the 2014 period, the challenge performance award plan (the Challenge Performance Awards).
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The following table provides certain information related to share-based compensation not yet recognized for Liberty Global
share-based incentive awards held by employees of our subsidiaries as of March 31, 2014:

Liberty
Global Liberty Global
ordinary performance-
shares (a) based awards (b)
Total compensation expense not yet recognized (in Millions).........ccoeceevveevereerieneeneseeenennns € 185 € 19.0
Weighted average period remaining for expense recognition (in Years)........ccccceeceeeeereeennenn 2.4 19

(a)  Amounts relate to awards granted or assumed by Liberty Global under (i) the Liberty Global 2014 Incentive Plan and (ii)
the Liberty Global, Inc. 2005 Incentive Plan (as amended and restated effective June 7, 2013) (the Liberty Global 2005
Incentive Plan). On January 30, 2014, Liberty Global’s shareholders approved the Liberty Global 2014 Incentive Plan and,
accordingly, no further awards will be granted under the Liberty Global 2005 Incentive Plan.

(b)  Amounts relate to (i) the Challenge Performance Awards, which include performance-based share appreciation rights and
PSUs that were granted in June 2013, and (ii) PSUs granted under the Liberty Global 2014 Incentive Plan.

The following table summarizes certain information related to the incentive awards exercised by employees of our subsidiaries
with respect to Liberty Global ordinary shares:

Three months ended
March 31,
2014 2013

in millions

Total intrinsic value of awards exercised:

OPLIOTIS -ttt ettt ettt et st e bt e bt e bt eb e e bt e bt sh e b e b e s e e b et et em e e st ene e bt ebeebe e bt ebeebesbenaennen € — € 2.3
Share appreciation TIZNES ......cccviriririritceeeeete ettt ettt s saene € 1.7 € 3.8
Cash received by Liberty Global from exercise of Options ..........ccoeveerieieneeeeineneeenencseene € — € 0.1
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(9) Related-party Transactions
Our related-party transactions are as follows:
Three months ended
March 31,
2014 2013
in millions
REVEINUE. ... e € 29 € 3.0
OPECTALINZ EXPEIISES ..euvnvintenrentententententeuteateueeteetestesteebesteste st e be st et essesteatebtebeebtebeebesbesbtetenbesbe st enbensentensenne (7.8) (10.8)
SGEA EXPEIISES ...ttt sttt ettt ettt ettt ettt e be sttt se et et et et ea e e st e bt ettt s be st et be et nennennen 0.4 4.5)
Allocated share-based cOMPENSAtION EXPENSE ......c.coueuerueurrueirierietinieierieereeteseeiereereseeeesseeeteeereeereseenens (6.5) (3.6)
Fees and alloCatiONS, NEt ...........ooiuiiiiiiii ettt e et e e et e e e aeeeeteeeetaeeeeaseeeeaseeeeaneeas 28.5 14.5
Included in OPErating INCOIME ......cvetiuieiieieieeiirieeieet ettt ettt ettt st sttt se e e 17.5 (1.4)
INEETESE EXPEIISE.....veuveeititeietctetet ettt ettt ettt sttt ettt et et ettt ebe s bt sae st b sa et e b nennene (256.5) (214.7)
INTETEST INCOMIE......c.eviieiiieiiieicrteet ettt sttt ettt ee 0.2 2.5
INCluded I NEE TOSS ....eviiiiiiecieteec ettt st s € (238.8) € (213.6)
Property and equipment additions, NEt...........ccoeireiriiireiniiereeee e € (10.0) € 765

General. Except as noted below, our related-party transactions are generally cash settled. Depending on the nature of our
related-party transactions, the amount of the charges or allocations may be based on (i) estimated or allocated costs, (ii) estimated
or allocated costs plus a mark-up or (iii) commercially negotiated rates. The amounts charged generally are based on the respective
subsidiary’s estimated share of the applicable costs incurred (including personnel and other costs related to the services provided)
plus a mark-up. Although we believe that the related-party charges and fees described below are reasonable, no assurance can be
given that the related-party costs and expenses reflected in our condensed consolidated statements of operations are reflective of
the costs that we would incur on a standalone basis.

Revenue. Amounts consist primarily of backbone capacity provided to Unitymedia KabeIBW GmbH (Unitymedia KabelBW),
interconnect and other network access charges to Virgin Media Inc. (Virgin Media), construction and programming services
provided to certain non-consolidated affiliates, and programming services provided to Chellomedia B.V. (Chellomedia) until the
sale of substantially all of Chellomedia’s assets by Liberty Global on January 31, 2014. As of March 31, 2014, Unitymedia
KabelBW and Virgin Media were each subsidiaries of Liberty Global that are outside of UPC Holding.

Operating expenses. Amounts consist of (i) programming and digital interactive services provided by Chellomedia until the
sale of substantially all of Chellomedia’s assets by Liberty Global on January 31, 2014 and programming services provided by
another subsidiary of Liberty Global that is outside of UPC Holding, in the aggregate amounts of €7.1 million and €12.8 million
for the three months ended March 31, 2014 and 2013, respectively, and (ii) programming and interconnect fees charged by certain
of Liberty Global’s affiliates of €1.5 million and €0.6 million for the three months ended March 31, 2014 and 2013, respectively.
In addition, amounts reflect (a) €3.0 million and €1.8 million for the three months ended March 31, 2014 and 2013, respectively,
of encryption and other operating expenses charged to Unitymedia KabelBW, (b) €1.8 million and nil for the three months ended
March 31, 2014 and 2013, respectively, of information technology-related expenses charged by Virgin Media and (c) aggregate
recharges of network-related and other items to (from) LG B.V. and Liberty Global Europe Ltd. (LGE Ltd.), a subsidiary of Liberty
Global that is outside of UPC Holding, of (€0.4 million) and €0.8 million for the three months ended March 31, 2014 and 2013,
respectively.

SG&A expenses. Amounts consist primarily of net cash settled administrative and information technology-related expenses,
primarily between our company, LG B.V., Virgin Media, LGE Ltd., Unitymedia KabelBW and other subsidiaries of Liberty Global
that are outside of UPC Holding that resulted in net charges (credits) of (€0.4 million) and €4.5 million for the three months ended
March 31, 2014 and 2013, respectively.
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Allocated share-based compensation expense. As further described in note 8, Liberty Global allocates share-based
compensation to our company.

Fees and allocations, net. These amounts represent the aggregate net effect of charges between subsidiaries of UPC Holding
and various Liberty Global subsidiaries that are outside of UPC Holding, including (i) charges to Unitymedia KabelBW of €26.5
million and €19.1 million for the three months ended March 31, 2014 and 2013, respectively, which were partially loan settled,
(ii) charges to VTR Finance B.V. of €1.8 million and nil for the three months ended March 31, 2014 and 2013, (iii) net loan-settled
charges to (from) Liberty Global of (€1.5 million) and €3.0 million for the three months ended March 31, 2014 and 2013,
respectively, (iv) aggregate net charges from LG B.V. and LGE Ltd. of €0.1 million and €8.1 million for the three months ended
March 31,2014 and 2013, respectively, and (v) charges to certain other Liberty Global subsidiaries of €1.8 million and €0.5 million
for the three months ended March 31, 2014 and 2013, respectively. These charges generally relate to management, finance, legal,
technology and other corporate and administrative services provided to or by our subsidiaries and, in the case of charges to
Unitymedia KabelBW, also include charges related to marketing and other services that support Unitymedia KabelBW’s broadband
communications operations, including the use of the UPC trademark. The amounts charged generally are based on the respective
subsidiary’s estimated share of the applicable costs incurred (including personnel and other costs related to the services provided)
plus a mark-up. The quarterly charges are based on estimated costs that are reviewed and revised on an annual basis, with any
differences between the revised and estimated amounts recorded in the period identified, generally the first quarter of the following
year. The annual revision to reflect actual costs for 2013 and 2012 amounted to increases of €15.3 million and €8.4 million,
respectively, in our billings to Liberty Global and certain other Liberty Global subsidiaries during the three months ended March
31, 2014 and 2013, respectively.

Interest expense. Amounts primarily include interest accrued on the Shareholder Loan. Interest expense is accrued and
included in other long-term liabilities during the year and then added to the Shareholder Loan balance at the end of the year. For
additional information, see note 6.

Interest income. Amounts represent interest income related to (i) the UPC Broadband France Loan Receivable, as defined
and described below, and (ii) during the 2013 period, our loan receivable from Unitymedia Hessen, a subsidiary of Unitymedia
KabelBW, as described below.

Property and equipment additions. These amounts primarily represent customer premises and network-related equipment
acquired from other Liberty Global subsidiaries, including LG B.V., net of amounts transferred to other Liberty Global subsidiaries
outside of UPC Holding.

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

March 31, December 31,
2014 2013

in millions

Related-party 1eCeIVabIEs (@) ....c..ccuecvieiiiiieieiteeieee ettt ettt re et et taeeveer et re s € 201.0 € 239.7
Other NONCUITENE ASSELS (D) ....cvevieiiiiieiiieiiieic et € — € 319.0
ACCOUNLS PAYADIC ......oocviiiieiiiiiceiectece ettt ettt ettt ettt et eete et eete e s e beesbeebeeaseeteeaseeaeenns € 72.0 € 64.7
ACCIUCA HADIIITIES (C).1vveriieieriieiieiieiesieetesteet e et et e et et e e e esbesreesaeeseesaeesbesseesseseessesseessanseessenseenns 135.1 506.8
Shareholder Loan (IO 6) .......c..cueiuieiiirieiieieeiecteeete ettt ettt et te vt reereereereeete e e saeeneas 8,812.7 9,695.4
Other related-party debt (NOLE 6).........ccuevuierieiieiecieiieeee ettt ettt se e se b eaesbe s e reesseereenns 84.5 74.7
Other long-term Habilities () .......c.coiiviiiiiriiiieiece ettt ettt eae s 257.8 2.6

TOTAL ...ttt ettt ettt b ettt sttt ettt et ettt et et b et be it se s se s nenbene € 9,362.1 € 10,3442
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(a) Primarily includes various non-interest bearing related-party receivables, including certain amounts associated with the
settlement of our co-obligor vendor financing obligations with LG B.V., as further described in note 6. With the exception
of amounts related to our co-obligor vendor financing obligations with LG B.V., these receivables are typically cash settled
on a monthly basis.

(b) The December 31, 2013 amount represents the noncurrent portion of a loan receivable (the UPC Broadband France Loan
Receivable) from VTR GlobalCom to our subsidiary, UPC Broadband France SAS (UPC Broadband France). In January
2014, we made a capital distribution of €325.6 million to the parent of VTR GlobalCom, which was used to acquire the UPC
Broadband France Loan Receivable from UPC Broadband France and pay related accrued interest.

(¢) Includes a loan from another subsidiary of Liberty Global that is outside of UPC Holding. During the three months ended
March 31, 2014, a significant portion of the loan was repaid.

(d) Primarily includes accrued interest on the Shareholder Loan. For additional information see note 6.

During the three months ended March 31, 2014 and 2013, we recorded aggregate capital charges of €3.5 million and €5.7
million, respectively, in our condensed consolidated statements of owners’ deficit in connection with the exercise of Liberty Global
SARs and options and the vesting of Liberty Global restricted share awards held by employees of our subsidiaries. These capital
charges, which generally are loan settled, are based on the fair value of the underlying Liberty Global shares on the exercise or
vesting date, as applicable.

LG B.V. leases certain property and equipment on our behalf, which is then contributed by LG B.V. to our company. During
the three months ended March 31, 2014, LG B.V.’s carrying values in such property and equipment of €5.2 million have been
reflected as a decrease to parent’s deficit in our condensed consolidated statement of owners’ deficit.

(10) Commitments and Contingencies

Commitments

In the normal course of business, we have entered into agreements that commit our company to make cash payments in future
periods with respect to non-cancelable operating leases, purchases of customer premises and other equipment, network and
connectivity commitments, programming contracts and other items. The euro equivalents of such commitments as of March 31,
2014 are presented below:

Payments due during:

Rem:)l}nder Year ending December 31,
2014 2015 2016 2017 2018 2019 Thereafter Total

in millions

Operating leases............... € 431 € 434 € 356 € 279 € 230 € 21.1 € 1141 € 3082
Purchase

commitments................ 170.9 29.4 25.0 — — — — 225.3
Network and connectivity

commitments................ 37.8 32.6 26.9 18.1 43 43 9.0 133.0
Programming

commitments................ 28.4 18.5 5.3 4.8 4.9 — — 61.9
Other commitments.......... 78.6 61.5 48.1 42.0 31.5 7.4 22.2 291.3

Total..ooeoereineinccnee € 3588 € 1854 € 1409 € 928 € 637 € 328 € 1453 €1,019.7

Purchase commitments include unconditional purchase obligations associated with commitments to purchase customer
premises and other equipment that are enforceable and legally binding on us, including €26.1 million associated with related-party
purchase obligations.
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Network and connectivity commitments include commitments associated with (i) satellite carriage services provided to our
company and (ii) commitments associated with our mobile virtual network operator (MVNO) agreements.

Programming commitments consist of obligations associated with certain of our programming contracts that are enforceable
and legally binding on us in that we have agreed to pay minimum fees without regard to (i) the actual number of subscribers to
the programming services or (ii) whether we terminate service to a portion of our subscribers or dispose of a portion of our
distribution systems. The amounts reflected in the table with respect to these contracts are significantly less than the amounts we
expect to pay in these periods under these contracts. Payments to programming vendors have in the past represented, and are
expected to continue to represent in the future, a significant portion of our operating costs. In this regard, during the three months
ended March 31, 2014 and 2013, the programming and copyright costs incurred by our broadband communications and DTH
operations aggregated €102.8 million and €104.1 million, respectively.

Other commitments relate primarily to (i) obligations associated with information technology and other service agreements
and (ii) certain fixed minimum contractual commitments associated with our agreements with a municipal authority. Commitments
arising from acquisition agreements are not reflected in the above table.

In addition to the commitments set forth in the table above, we have significant commitments under derivative instruments
pursuant to which we expect to make payments in future periods. For information concerning our derivative instruments, including
the net cash paid or received in connection with these instruments during the three months ended March 31, 2014 and 2013, see
note 3.

We also have commitments pursuant to (i) defined benefit plans and similar agreements and (ii) agreements with, and
obligations imposed by, franchise authorities and municipalities, which may include obligations in certain markets to move aerial
cable to underground ducts or to upgrade, rebuild or extend portions of our broadband communication systems. Such amounts
are not included in the above table because they are not fixed or determinable.

Guarantees and Other Credit Enhancements

In the ordinary course of business, we may provide indemnifications to our lenders, our vendors and certain other parties and
performance and/or financial guarantees to local municipalities, our customers and vendors. Historically, these arrangements have
not resulted in our company making any material payments and we do not believe that they will result in material payments in the
future.

Legal and Regulatory Proceedings and Other Contingencies

Netherlands Regulatory Developments. In December 2011, the Autoriteit Consument & Markt (ACM), formerly
Onafhankelijke Post en Telecommunicatia Authoriteit, completed a market assessment of the television market in the Netherlands,
concluding that there were no grounds for regulation of that market. On December 22, 2011, referring to its final assessment of
the television market, ACM rejected previously filed requests from a number of providers to perform a new market analysis of
the television market. This decision by ACM was appealed by such providers to the Dutch Supreme Administrative Court. On
November 5, 2012, the Dutch Supreme Administrative Court rejected the appeals against ACM’s decision.

In May 2012, the Dutch Senate adopted laws that provide, among other matters, the power to ACM to impose an obligation
for the mandatory resale of television services and to the Commissariaat voor de Media to supervise the resale obligation introduced
by these new laws. These laws became effective on January 1, 2013 notwithstanding the above-described November 5, 2012
decision of the Dutch Supreme Administrative Court. On January 29, 2014, a Dutch civil court, in a proceeding initiated by UPC
Netherlands B.V., declared the resale obligation laws non-binding because they infringe European Union (EU) law. The Dutch
Government did not appeal the January 19, 2014 decision, and the Dutch Minister of Economic Affairs has indicated that a new
law will be prepared withdrawing the resale obligation laws. In addition, on October 24, 2012, the European Commission opened
formal infringement proceedings against the Dutch government on the basis that the new laws pertaining to resale breach EU law.
The Dutch government responded to the infringement proceedings on June 25, 2013 and the European Commission is currently
reviewing the response. If such response is deemed to be unsatisfactory to the European Commission, it may refer the matter to
the European Court of Justice. The infringement proceeding at the European Commission against the Dutch government is still
pending. It is unclear how the Dutch civil court ruling and the indication by the Dutch Minister of Economic Affairs to withdraw
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the laws will impact the European Commission proceedings. We cannot predict the effect on our results of operations, cash flows
or financial position from any implementation of a resale regime.

Financial Transactions Tax. Eleven countries in the EU, including Austria and Slovakia, are participating in an enhanced
cooperation procedure to introduce a financial transactions tax (FTT). Under the draft language of the FTT proposal, a wide range
of financial transactions could be taxed at rates of at least 0.01% for derivative transactions based on the notional amount and
0.1% for other covered financial transactions based on the underlying transaction price. Each of the individual countries would
be permitted to determine an exact rate, which could be higher than the proposed rates of 0.01% and 0.1%. Any implementation
of the FTT could have a global impact because it would apply to all financial transactions where a financial institution is involved
(including unregulated entities that engage in certain types of covered activity) and either of the parties (whether the financial
institution or its counterparty) is in one of the eleven participating countries. Although ongoing debate in the relevant countries
demonstrates continued momentum around the FTT, uncertainty remains as to when the FTT would be implemented and the
breadth of its application. We currently believe that the likelihood of the FTT becoming effective during 2014 is remote. Any
imposition of the FTT could increase banking fees and introduce taxes on internal transactions that we currently perform. Due to
the uncertainty regarding the FTT, we are currently unable to estimate the financial impact that the FTT could have on our results
of operations, cash flows or financial position.

Other Regulatory Issues. Video distribution, broadband internet, fixed-line telephony, mobile and content businesses are
regulated in each of the countries in which we operate. The scope of regulation varies from country to country, although in some
significant respects regulation in European markets is harmonized under the regulatory structure of the EU. Adverse regulatory
developments could subject our businesses to a number of risks. Regulation, including conditions imposed on us by competition
or other authorities as a requirement to close acquisitions or dispositions, could limit growth, revenue and the number and types
of services offered and could lead to increased operating costs and property and equipment additions. In addition, regulation may
restrict our operations and subject them to further competitive pressure, including pricing restrictions, interconnect and other
access obligations, and restrictions or controls on content, including content provided by third parties. Failure to comply with
current or future regulation could expose our businesses to various penalties.

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

(11) Segment Reporting

We generally identify our reportable segments as those consolidated subsidiaries that represent 10% or more of our revenue,
operating cash flow (as defined below) or total assets. In certain cases, we may elect to include an operating segment in our
segment disclosure that does not meet the above-described criteria for a reportable segment. We evaluate performance and make
decisions about allocating resources to our operating segments based on financial measures such as revenue and operating cash
flow. In addition, we review non-financial measures such as subscriber growth, as appropriate.

Operating cash flow is the primary measure used by our chief operating decision maker to evaluate segment operating
performance. Operating cash flow is also a key factor that is used by our internal decision makers to (i) determine how to allocate
resources to segments and (ii) evaluate the effectiveness of our management for purposes of annual and other incentive compensation
plans. As we use the term, operating cash flow is defined as revenue less operating and SG&A expenses (excluding share-based
compensation, related-party fees and allocations, depreciation and amortization and impairment, restructuring and other operating
items). Other operating items include (a) gains and losses on the disposition of long-lived assets, (b) third-party costs directly
associated with successful and unsuccessful acquisitions and dispositions, including legal, advisory and due diligence fees, as
applicable, and (c) other acquisition-related items, such as gains and losses on the settlement of contingent consideration. Our
internal decision makers believe operating cash flow is a meaningful measure and is superior to available U.S. GAAP measures
because it represents a transparent view of our recurring operating performance that is unaffected by our capital structure and
allows management to (1) readily view operating trends, (2) perform analytical comparisons and benchmarking between segments
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and (3) identify strategies to improve operating performance in the different countries in which we operate. We believe our
operating cash flow measure is useful to investors because it is one of the bases for comparing our performance with the performance
of other companies in the same or similar industries, although our measure may not be directly comparable to similar measures
used by other companies. Operating cash flow should be viewed as a measure of operating performance that is a supplement to,
and not a substitute for, operating income, net earnings (loss), cash flow from operating activities and other U.S. GAAP measures
of income or cash flows. A reconciliation of total segment operating cash flow to our loss before income taxes is presented below.

We have identified the following consolidated operating segments as our reportable segments:

» The Netherlands

» Switzerland

* Other Western Europe

* Central and Eastern Europe

All of the reportable segments set forth above derive their revenue primarily from broadband communications services,
including video, broadband internet and fixed-line telephony services. All of our reportable segments also provide business-to-
business (B2B) services and certain of our reportable segments provide mobile services. AtMarch 31,2014, we provided broadband
communications services in nine European countries and DTH services to customers in the Czech Republic, Hungary, Romania
and Slovakia through UPC DTH. Our Other Western Europe segment includes our broadband communications operating segments
in Austria and Ireland. Our Central and Eastern Europe segment includes our broadband communications operating segments in
the Czech Republic, Hungary, Poland, Romania and Slovakia. Our central and other category includes (i) the UPC DTH operating
segment, (ii) costs associated with certain centralized functions, including billing systems, network operations, technology,
marketing, facilities, finance and other administrative functions and (iii) intersegment eliminations.

Performance Measures of Our Reportable Segments

Revenue
Three months ended
March 31,
2014 2013
in millions
The NEtREITANAS ......veeiiiiii ettt et e e et e et e e teeesbeeseessbeesseessseessaaensaenns € 232.1 € 238.4
SWILZEITAN. ...ttt s et ae et besbeeb et s b seesbenneneens 257.4 246.9
Other WesteTn EUTOPE.......oevuiiuiiiiiriiietecetctetee ettt ettt et 168.3 168.7
Total WeStern EUTOPE......coueiuiiiiiiieiieieete ettt sttt s 657.8 654.0
Central and Eastern EUTOPE..........coovuiriiriiriiiiiiieirietecetcecsestcesetetet ettt 211.0 218.0
Central And OtNET ......c.coiiiiiiieie ettt b ettt 25.9 243
0] 721 OO U PP SRPRR € 894.7 € 896.3
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Operating cash flow
Three months ended
March 31,
2014 2013
in millions
The Netherlands........co.ooereiereee ettt ettt ettt st sb e s aes € 133.7 € 139.9
SWILZETLANA ...ttt ettt et b et e bt et e e bt e e e s e e es e et e eneeneeens 150.6 138.0
Other WesStern EUTOPE........ooueriiiiieiieiee ettt st 82.6 79.4
Total WeStern EUIOPE......covririiriririiieneectetetce ettt ettt s e 366.9 357.3
Central and Eastern EUTOPE ........c..oouiieiiiiiiiiiii ettt 107.3 106.3
Central And OtHET ......cc.ooiiiiiiiii ettt et (40.6) (32.8)
TOTAL. ..ttt b e € 433.6 € 430.8

The following table provides a reconciliation of total segment operating cash flow to loss before income taxes:
Three months ended
March 31,
2014 2013

in millions

Total segment operating cash flIOW .......c..cocoviiiiiiiiniiiiieccc e € 433.6 € 430.8
Share-based COMPENSALION EXPEIISE......c.veuveureieuieiieiieiietieteriestente sttt ste ettt et ebesbesbesbesbesaens (6.5) (3.6)
Related-party fees and allocations, NEt..........cccecveerireririnienenieneeeecrereeee e 28.5 14.5
Depreciation and amMOTHZAtION. .......c.co.cereirieirietrreretieeietereet ettt eseeesesesenesesnenes (214.3) (217.1)
Impairment, restructuring and other operating items, Net.............cecververeerierieriecieceeieieeeeeeennes (0.9) (0.3)

OPETALING INCOIMIE ......euvititetetetete ettt ettt e bt et ebe st e st et e st e st et et et et enteseebeebeebesbesbeebenbenaens 240.4 2243
Interest expense:

TRITA-PATLY -ttt sttt ettt et ettt b e bbbt bt et nbenaens (137.6) (150.2)

REIALEA-PATTY ....eveviiiitietieterestet ettt ettt ettt ettt be bbb e e (256.5) (214.7)
INTETEST INCOMIEC. ....c.eveitieetiaretiiet ettt ettt ettt b et a et a e ea b eben s aenen 0.6 2.9
Realized and unrealized gains (losses) on derivative instruments, Net.........c.ceceecevereererenuenne. (71.1) 159.3
Foreign currency transaction lOSSES, NET........ccouecurueriruirieiinierinieiinretinreeneeeneeeeeeeereeeseeesennenes (15.4) (155.0)
Realized and unrealized gains (losses) due to changes in fair values of certain

INVESTMICIILS, TCL ..ot ee e eeeeeeeee e eeeeseeseseeeeeeeesae e seeesaeeeeseseeseseseeeessaeneens 0.9 (0.3)

Losses on debt modification and extinguishment, Net..........c.ccoeeveviereniecienieininienininese e (12.0) (66.3)

L0ss before INCOME tAXES .......cevveieiiieiiieiiieenieientee ettt ettt ettt eaesaebe et sneaea € (250.7) € (200.0)
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Revenue by Major Category
Our revenue by major category is set forth below:
Three months ended
March 31,
2014 2013
in millions
Subscription revenue (a):
VA0 ettt bbbt et b et b ettt bbb € 433.0 € 434.6
Broadband interNet (D) ........coeeiieriiirieiesieeee ettt st 242.1 234.7
Fixed-1ine telephony (D) ......cccceeeiiirinieneneieeeete ettt s 117.6 117.9
Cable SUDSCIIPLION TEVEIUC. ... .euetitiieieienieiteiteie ettt sttt st e et e e ettt ebeebeebeebeebesbeseeeen 792.7 787.2
Mobile SUDSCIIPLION TEVETIUL .......eeureuieuieiiiiirientinieniteteeteste sttt ettt ettt eae st ebe et st besaeseennen 0.4 0.3
Total SUDSCIIPLION TEVEIIUE. ....c..itiiitenieieienteit ettt ettt ettt sttt e ettt ebeebe bt ebeebeseeseeeas 793.1 787.5
B2B TEVEIMUE (C).nveeuveeuietieuiesiieieeteete st ete st ete st esteest e tees e e st enee st enseeseenseeneesesmeensesneensesnsenseensanseans 61.9 63.7
Other 1EVENUE (D) (A) c.veveieieieeeee ettt ettt see s 39.7 45.1
B0 (S5 110 (SRR € 8947 € 896.3

(a)  Subscription revenue includes amounts received from subscribers for ongoing services, excluding installation fees, late fees
and mobile services revenue. Subscription revenue from subscribers who purchase bundled services at a discounted rate
is generally allocated proportionally to each service based on the standalone price for each individual service.

(b)  During the second quarter of 2013, we determined that we would no longer externally report digital subscriber line (DSL)
subscribers as revenue generating units (RGUs). Accordingly, for the three months ended March 31, 2013, we have
reclassified the revenue from our DSL subscribers in Austria from broadband internet and fixed-line telephony subscription
revenue to other revenue.

(c)  These amounts include B2B revenue from business broadband internet, video, voice, wireless and data services offered to
medium to large enterprises and, on a wholesale basis, to other operators. We also provide services to certain small office
and home office (SOHO) subscribers. SOHO subscribers pay a premium price to receive enhanced service levels along
with video, broadband internet or fixed-line telephony services that are the same or similar to the mass marketed products
offered to our residential subscribers. Revenue from SOHO subscribers, which aggregated €17.4 million and €12.8 million,
respectively, is included in cable subscription revenue.

(d)  Other revenue includes, among other items, installation, late fee, carriage fee and interconnect revenue.
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Geographic Segments

The revenue of our geographic segments is set forth below:

Three months ended

March 31,
2014 2013

in millions
SWILZETLANA .....vivieiicieee ettt ettt et sbe et e sbeessesaeesbesseesbaeseesseessenseeseenseenes € 2574 € 246.9
The NEthEITANAS........eociieiiicieee ettt ettt e e st e e teesebe e beesaseesbeessaeenseesssaenseenes 232.1 238.4
POIANG ... .ottt ettt e re et e e re e beere e beeatenbeesaesbeessenraans 87.9 88.2
TECIANA ...ttt e ettt e et e e be e b e e ba et be e baeeabe e beeetaeebeesaaeereenes 87.3 86.7
AAUSETIA 1ottt ettt ettt e b et e esbeeteesbeeteesbeeseesseassesseesseseesseessesseessesseessenseesseeaeenaeereensennns 81.0 82.0
HUNGATY ettt ettt et e sttt e sat e s be e satesabeesabesabeeee 46.7 48.0
The CZeCh REPUDIIC ....c.eeuiiieieeee ettt 37.6 43.6
ROIMANIA. ... ittt et e e e et e e bt e e tbeebeesabeesseessbeensaesaseesseassseenseesssannseenes 26.9 26.2
STOVAKIA ....vivieiiieeieti ettt ettt ettt et et et e st e et e e bt e s e eteesbeeseebeesaesseesaesseessesseessesssessesssenseessenseessenseanes 11.9 12.0
OBRET (B) .-ttt e ettt 259 243
TOtAL .ttt ettt ettt ettt et e e te et e ae e b e tt et e ta e b e e tb e b e etb e beesseebeenbeeaeenteeaeenaeereenreenes € 894.7 € 896.3

(a) Primarily represents revenue of UPC DTH from customers located in Hungary, the Czech Republic, Romania and Slovakia.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis, which should be read in conjunction with our condensed consolidated financial
statements and the discussion and analysis included in our 2013 annual report, is intended to assist in providing an understanding
of our financial condition, changes in financial condition and results of operations and is organized as follows:

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

e QOverview. This section provides a general description of our business and recent events.

*  Material Changes in Results of Operations. This section provides an analysis of our results of operations for the three
months ended March 31, 2014 and 2013.

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

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

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

Unless otherwise indicated, convenience translations into euros are calculated, and operational data (including subscriber
statistics) are presented, as of March 31, 2014.

Forward-Looking Statements

Certain statements in this quarterly report constitute forward-looking statements. To the extent that statements in this
quarterly report are not recitations of historical fact, such statements constitute forward-looking statements, which, by definition,
involve risks and uncertainties that could cause actual results to differ materially from those expressed or implied by such
statements. In particular, statements under Managements Discussion and Analysis of Financial Condition and Results of
Operations contain forward-looking statements, including statements regarding our business, product, foreign currency and
finance strategies, our property and equipment additions, subscriber growth and retention rates, competitive, regulatory and
economic factors, the maturity of our markets, the anticipated impacts of new legislation (or changes to existing rules and
regulations), anticipated revenue decreases or cost increases, liquidity, credit risks, foreign currency risks and target leverage
levels. Where, in any forward-looking statement, we express an expectation or beliefas to future results or events, such expectation
or belief is expressed in good faith and believed to have a reasonable basis, but there can be no assurance that the expectation
or belief will result or be achieved or accomplished. In addition to the risk factors described in our 2013 annual report, the
following are some but not all of the factors that could cause actual results or events to differ materially from anticipated results
or events:

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

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

* fluctuations in currency exchange rates and interest rates;

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

*  consumer disposable income and spending levels, including the availability and amount of individual consumer debt;
» changes in consumer television viewing preferences and habits;

*  consumer acceptance of our existing service offerings, including our digital video, broadband internet, fixed-line
telephony, mobile and business service offerings, and of new technology, programming alternatives and other products
and services that we may offer in the future;
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*  our ability to manage rapid technological changes;

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

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

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

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

*  government intervention that could open our broadband distribution networks to competitors;

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

*  our ability to successfully acquire new businesses and, if acquired, to integrate, realize anticipated efficiencies from,
and implement our business plan with respect to, the businesses we acquire;

» changes in laws or treaties relating to taxation, or the interpretation thereof in countries in which we operate;

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

« the ability of suppliers and vendors to timely deliver quality products, equipment, software and services;

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

*  uncertainties inherent in the development and integration of new business lines and business strategies;
*  our ability to adequately forecast and plan future network requirements;
» the availability of capital for the acquisition and/or development of telecommunications networks and services;

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

» leakage of sensitive customer data;

*  the outcome of any pending or threatened litigation;

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

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

»  events that are outside of our control, such as political unrest in international markets, terrorist attacks, malicious human
acts, natural disasters, pandemics and other similar events.

The broadband distribution services industries are changing rapidly and, therefore, the forward-looking statements of
expectations, plans and intent in this quarterly report are subject to a significant degree of risk. These forward-looking statements
and the above-described risks, uncertainties and other factors speak only as of the date of this quarterly report, and we expressly
disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained
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herein, to reflect any change in our expectations with regard thereto, or any other change in events, conditions or circumstances
on which any such statement is based. Readers are cautioned not to place undue reliance on any forward-looking statement.

Overview

We are an international provider of (i) video, broadband internet and fixed-line telephony services in nine European countries
and (i1) mobile services in three European countries. We also provide DTH services to customers in the Czech Republic, Hungary,
Romania and Slovakia through UPC DTH.

As further described in note 1 to our condensed consolidated financial statements, we completed the VTR Extraction in
January 2014. We have accounted for this common control transfer at carryover basis and the applicable prior period information
has been retrospectively revised to give effect to this transaction for all periods presented.

We have completed a number of transactions that somewhat impact the comparability of our 2014 and 2013 results of
operations.

AtMarch 31,2014, we owned and operated networks that passed 15,600,700 homes and served 16,699,400 RGUs, consisting
of 8,098,600 video subscribers, 4,957,500 broadband internet subscribers and 3,643,300 fixed-line telephony subscribers.

Including the effects of acquisitions, we added a total of 114,800 RGUs during the three months ended March 31, 2014.
Excluding the effects of acquisitions (RGUs added on the acquisition date), but including post-acquisition date RGU additions,
we added 105,100 RGUs on an organic basis during the three months ended March 31, 2014, as compared to 112,100 RGUs
that we added on an organic basis during the corresponding period in 2013. The organic RGU growth during the three months
ended March 31, 2014 is attributable to the growth of our (i) broadband internet services, which added 88,300 RGUs, (ii) digital
cable services, which added 72,500 RGUs, and (iii) fixed-line telephony services, which added 69,300 RGUs. The growth of
our broadband internet, digital cable and fixed-line telephony services was partially offset by a decline in our analog cable RGUs
of 108,300 and less significant declines in our DTH video services and multi-channel multi-point (microwave) distribution
system (MMDS) video RGUs.

We are experiencing significant competition from incumbent telecommunications operators (particularly in the Netherlands
and, to a lesser extent, Switzerland, where the incumbent telecommunications operators are overbuilding our networks with
fiber-to-the-home, -cabinet, -building or -node (referred to herein as FTTx) and advanced DSL technologies), DTH operators
and/or other providers in all of our broadband communications markets. This significant competition, together with the maturation
of certain of our markets, has contributed to organic declines in certain of our markets in revenue, RGUs and/or average monthly
subscription revenue per average RGU (ARPU), the more notable of which include:

(i) organic declines in total subscription revenue and overall revenue in the Netherlands during the first quarter of 2014,
as compared to the first quarter of 2013;

(i) organic declines in subscription revenue from broadband internet services in the Netherlands during the first quarter
of 2014, as compared to each of the first and fourth quarters of 2013;

(iii) organic declines in video RGUs in most of our markets during the first quarter of 2014, as net declines in our analog
cable RGUs generally exceeded net additions to our digital cable RGUs (including migrations from analog cable)
in these markets;

(iv) organic declines in ARPU from (a) broadband internet in the Netherlands and (b) fixed-line telephony services in all
of our markets during the first quarter of 2014, as compared to the first quarter of 2013; and

(v) organic declines in overall ARPU in the Netherlands and many of our other markets during the first quarter of 2014,
as compared to the first quarter of 2013.
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Material Changes in Results of Operations

As noted under Overview above, the comparability of our operating results during 2014 and 2013 is affected by acquisitions.
In the following discussion, we quantify the estimated impact of acquisitions on our operating results. The acquisition impact
represents our estimate of the difference between the operating results of the periods under comparison that is attributable to an
acquisition. In general, we base our estimate of the acquisition impact on an acquired entity’s operating results during the first
three months following the acquisition date such that changes from those operating results in subsequent periods are considered
to be organic changes. Accordingly, in the following discussion, variances attributed to an acquired entity during the first twelve
months following the acquisition date represent differences between the estimated acquisition impact and the actual results.

Changes in foreign currency exchange rates have a significant impact on our reported operating results as certain of our
operating segments have functional currencies other than the euro. Our primary exposure to foreign currency translation effects
(FX) risk during the three months ended March 31, 2014 was to the Swiss franc and other local currencies in Europe. In this
regard, 51.0% of our euro revenue during the three months ended March 31,2014 was derived from subsidiaries whose functional
currency is other than the euro. The portions of the changes in the various components of our results of operations that are
attributable to changes in FX are highlighted under Discussion and Analysis of our Reportable Segments and Discussion and
Analysis of our Consolidated Operating Results below.

Discussion and Analysis of our Reportable Segments
General

All of the reportable segments set forth below derive their revenue primarily from broadband communications services,
including video, broadband internet and fixed-line telephony services. Most of our reportable segments also provide B2B
services and certain of our reportable segments provide mobile services. For detailed information regarding the composition of
our reportable segments, see note 11 to our condensed consolidated financial statements.

The tables presented below in this section provide a separate analysis of each of the line items that comprise operating cash
flow (revenue, operating expenses and SG&A expenses, excluding allocable share-based compensation expense, as further
discussed innote 11 to our condensed consolidated financial statements) as well as an analysis of operating cash flow by reportable
segment for the three months ended March 31, 2014 and 2013. These tables present (i) the amounts reported by each of our
reportable segments for the comparative periods, (ii) the euro change and percentage change from period to period and (iii) the
organic percentage change from period to period (percentage change after removing FX and the estimated impacts of acquisitions).
The comparisons that exclude FX assume that exchange rates remained constant at the prior year rate during the comparative
periods that are included in each table. We also provide a table showing the operating cash flow margins of our reportable
segments for the three months ended March 31, 2014 and 2013 at the end of this section.

The revenue of our reportable segments includes revenue earned from subscribers for broadband communications and
mobile services, revenue earned from B2B services, interconnect fees, installation fees, channel carriage fees, late fees and
advertising revenue. Consistent with the presentation of our revenue categories in note 11 to our condensed consolidated financial
statements, we use the term “subscription revenue” in the following discussion to refer to amounts received from subscribers
for ongoing services, excluding installation fees and late fees. In the following tables, mobile subscription revenue excludes
the related interconnect revenue.

Most of our revenue is derived from jurisdictions that administer value-added or similar revenue-based taxes. Any increases
in these taxes could have an adverse impact on our ability to maintain or increase our revenue to the extent that we are unable
to pass such tax increases on to our customers. In the case of revenue-based taxes for which we are the ultimate taxpayer, we
will also experience increases in our operating expenses and corresponding declines in our operating cash flow and operating
cash flow margins to the extent of any such tax increases. In this regard, VAT rates have increased in certain of the countries in
which we operate over the past few years. In addition, the VAT rates that are applicable to the operations of UPC DTH in the
Czech Republic, Hungary and Slovakia are scheduled to increase significantly effective January 1, 2015.

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

Revenue of our Reportable Segments

Organic
Three months ended increase
March 31, Increase (decrease) (decrease)
2014 2013 € % %
in millions
The Netherlands...........coooeeeviieieiiiiicicece e € 232.1 € 2384 € (6.3) (2.6) (2.6)
SWItZerland .........ccoovevieiieiiiieeeee e 257.4 246.9 10.5 43 3.6
Other Western EUrope........c.oeeveveieveieeeieenieeieeeseennenes 168.3 168.7 0.4) 0.2) (0.5)
Total Western EUrope.........ccccveevevieieneecieneeieseeieeenns 657.8 654.0 3.8 0.6 0.3
Central and Eastern Europe ...........cccccceeeeeeeeninencneennne. 211.0 218.0 (7.0) (3.2) 0.5)
Central and other...........cccoevveviieieriieieiicee e 259 24.3 1.6 6.6 73
] | USRS € 8947 € 8963 € (1.6) (0.2) 0.3

General. While not specifically discussed in the below explanations of the changes in the revenue of our reportable segments,
we are experiencing significant competition in all of our broadband communications markets. This competition has an adverse
impact on our ability to increase or maintain our RGUs and/or ARPU. For a description of the more notable recent impacts of
this competition on our broadband communications markets, see Overview above.

The Netherlands. The decrease in the Netherlands’ revenue during the three months ended March 31, 2014, as compared
to the corresponding period in 2013 is set forth below:

Non-
Subscription  subscription
revenue revenue Total

in millions

Increase (decrease) in cable subscription revenue due to change in:

Average number Of RGUS (2)......c.ccceevviiiiriieiiniieieiecie et € 0.1 € — € 0.1
FN 2 o O () TSSO (5.4) — (5.4)
Total decrease in cable SUDSCIIPLION TEVENUE..........ccveeeervieererreerereeeienreeeeeneeenns (5.3) — 5.3)
Decrease in B2B rEVENUE...........oouiiviiiiiciiciieecereeeecete ettt ettt — (0.4) (0.4)
Decrease in other non-subscription TeVENUE (C) .........cevveevverreerrereerieseeieseesreneeens — (0.6) (0.6)
1] 7: Y FO U € (5.3) € (1.0) € (6.3)

(a)  The increase in the Netherlands’ cable subscription revenue related to a change in the average number of RGUs is
attributable to increases in the average numbers of fixed-line telephony, broadband internet and digital cable RGUs that
were largely offset by a decline in the average number of analog cable RGUs.

(b)  The decrease in the Netherlands’ cable subscription revenue related to a change in ARPU is due to the net effect of (i) a
decrease resulting primarily from the following factors: (a) lower ARPU due to the impact of an increase in the proportion
of subscribers receiving lower-priced tiers of broadband internet and fixed-line telephony services and (b) lower ARPU
due to a decrease in fixed-line telephony call volume and (ii) an improvement in RGU mix, primarily attributable to
higher proportions of digital cable RGUs.
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(c)  The decrease in the Netherlands’ other non-subscription revenue is due to individually insignificant changes in various
non-subscription revenue categories.

For information concerning certain regulatory developments that could have an adverse impact on our revenue in the
Netherlands, see note 10 to our condensed consolidated financial statements.

Switzerland. The increase in Switzerland’s revenue during the three months ended March 31, 2014, as compared to the
corresponding period in 2013, includes (i) an organic increase of €8.9 million or 3.6%, (ii) the impact of acquisitions and (iii)
the impact of FX, as set forth below:

Non-
Subscription  subscription
revenue revenue Total

in millions

Increase in cable subscription revenue due to change in:

Average number Of RGUS (2).......ccccevvieieriieiiniieieiecie e € 58 € — € 5.8
ARPU (D) eitiieeeieeeieee ettt sttt st st ne st et e eneeseenenas 4.5 — 4.5
Total increase in cable SUDSCIIPLION TEVENUE ..........ccveeverveeereriieeiereeienreeeeeeeeenns 10.3 — 10.3
Increase in B2B I@VENUE.........c.covieuiiuiiiiciccieceeeteeeeete ettt ettt ve v — 1.1 1.1
Decrease in other non-subscription reVENnUe (C) .........cevvvevverreervereereerieerieseesreneeens — 2.5) 2.5)
Total organic increase (deCIEaSe)........ccoevuevuiereevieereeiieerieereereeereereeere e e ere s 10.3 (1.4) 8.9
Impact Of ACQUISIEIONS ........eerviiiieiieiieieeietieeete ettt steeree e eaesreesbesbeessesseessensaens 1.0 0.5) 0.5
IMPACt OF FX oottt ettt et et et reereens 0.5 0.6 1.1
TOLAL ..ttt ettt ettt ettt et e st e beernenreenes € 11.8 € (1.3) € 10.5

(a)  Theincrease in Switzerland’s cable subscription revenue related to a change in the average number of RGUs is attributable
to increases in the average numbers of broadband internet, digital cable and fixed-line telephony RGUs that were only
partially offset by a decline in the average number of analog cable RGUs.

(b)  The increase in Switzerland’s cable subscription revenue related to a change in ARPU is due to (i) an improvement in
RGU mix, primarily attributable to higher proportions of broadband internet and digital cable RGUs, and (ii) a net increase
resulting largely from the following factors: (a) higher ARPU due to January 2014 price increases for broadband internet
and video services, (b) higher ARPU from incremental digital cable services and (c) lower ARPU due to the impact of
bundling discounts.

(¢)  The decrease in Switzerland’s other non-subscription revenue is primarily attributable to (i) a decrease in installation

revenue and (ii) a net decrease resulting from individually insignificant changes in other non-subscription revenue
categories.
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Other Western Europe. The decrease in Other Western Europe’s revenue during the three months ended March 31, 2014,
as compared to the corresponding period in 2013, includes (i) an organic decrease of €0.8 million or 0.5%, and (ii) the impact
of an acquisition, as set forth below:

Non-
Subscription  subscription
revenue revenue Total

in millions

Increase (decrease) in cable subscription revenue due to change in (a):

Average number Of RGUS (D)......cc.coieiiiiieiiiiciiiececeee e € 74 € — € 7.4
ARPU (€) ettt “4.4) — 4.4

Total increase in cable SUDSCIIPtION TEVENUE...........ceeveeueeiiiiieieireereeieereeaeans 3.0 — 3.0
Decrease in B2B IreVENUE.........c.cccvieiiiiiiieieceee ettt evee e — (1.7) (1.7)
Decrease in other non-subscription revenue (a) (d)........c.ccceveevveieevieneecieiieieenens — 2.1 2.1
Total organic increase (dECIEASE)........cerverrereererierieriereeeeteeerereeeesseenenseens 3.0 (3.8) (0.8)

IMPact OF ACQUISTHONS .......eeivieiiiteeiicteete ettt ettt ereereeaeeste e e steesaesreessesseens 0.4 — 0.4
TOTAL -ttt ens € 34 € 3.8) € 0.4)

(a)  During the second quarter of 2013, we determined that we would no longer externally report DSL subscribers as RGUs.
Accordingly, we have reclassified the revenue from our DSL subscribers in Austria from broadband internet and fixed-
line telephony subscription revenue to non-subscription revenue for all periods presented.

(b)  The increase in Other Western Europe’s cable subscription revenue related to a change in the average number of RGUs
is attributable to increases in the average numbers of fixed-line telephony, broadband internet and, to a lesser extent,
digital cable RGUs in each of Ireland and Austria that were only partially offset by a decline in the average number of
analog cable RGUs in each of Austria and Ireland and, to a lesser extent, MMDS video RGUs in Ireland.

(c)  The decrease in Other Western Europe’s cable subscription revenue related to a change in ARPU is attributable to a
decrease in ARPU in each of Ireland and Austria. Other Western Europe’s overall ARPU was impacted by an adverse
change in RGU mix, primarily attributable to a higher proportion of digital cable RGUs in Ireland and a lower proportion
of fixed-line telephony RGUs in each of Ireland and Austria. The lower ARPU in Ireland is also largely due to the net
effect of (i) lower ARPU due to the impact of bundling discounts, (ii) higher ARPU due to the inclusion of higher-priced
tiers of broadband internet and digital cable services in our promotional bundles and (iii) lower ARPU due to a decrease
in fixed-line telephony call volume for customers on usage-based plans. Austria’s ARPU slightly decreased as the impact
of higher bundling discounts was only partially offset by a January 2014 price increase for video services.

(d)  The decrease in Other Western Europe’s other non-subscription revenue is due primarily to (i) a decrease in installation

revenue in Ireland and (ii) a net decrease resulting from individually insignificant changes in other non-subscription
revenue categories.
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Central and Eastern Europe. The decrease in Central and Eastern Europe’s revenue during the three months ended March 31,
2014, as compared to the corresponding period in 2013, includes (i) an organic decrease of €1.1 million or 0.5% and (ii) the
impact of FX, as set forth below:

Non-
Subscription  subscription
revenue revenue Total

in millions

Increase (decrease) in cable subscription revenue due to change in:

Average number Of RGUS (Q)........cccoovieieiiieiiiiiciiceeeeeieee e € 39 € — € 3.9
ARPU (D) entetiietiieteset sttt ns 4.9) — 4.9)
Total decrease in cable SUbSCIIPtION FEVENUE..........ccveevvervierrerreereereeeeeereeeeeerenns (1.0) — (1.0)

Increase in B2B IEVENUE......c..ccueiiiiiiiiiriieierie ettt e — 0.7 0.7
Decrease in other non-subscription reVenue (C) .........coeveeveerreecvesreeriesieeieseereeneens — (0.8) (0.8)
Total Organic dECIEASE. ........ccvieierireierrieiereeieeeete et teeeee e esaesseessesseenaesaaesesnees (1.0) (0.1) (1.1)
IMPACt OF FX oottt ettt ettt ease et ens (54 (0.5) (5.9)
TOAL ...ttt ettt € (6.4) € 0.6) € (7.0)

(a)  The increase in Central and Eastern Europe’s cable subscription revenue related to a change in the average number of
RGUs is primarily attributable to increases in the average numbers of digital cable, broadband internet and fixed-line
telephony RGUs in Poland, Romania, Hungary and Slovakia that were only partially offset by (i) declines in the average
numbers of analog cable RGUs in Poland, Romania, Hungary and Slovakia and (ii) declines in the average numbers of
digital cable and fixed-line telephony RGUs in the Czech Republic.

(b)  The decrease in the Central and Eastern Europe’s cable subscription revenue related to a change in ARPU is due to the
net effect of (i) a decrease resulting primarily from the following factors: (a) lower ARPU due to the impact of higher
bundling discounts, (b) higher ARPU due to the inclusion of higher-priced tiers of digital cable and broadband internet
services in our promotional bundles, (c) lower ARPU from fixed-line telephony services, primarily due to (1) an increase
in the proportion of subscribers receiving lower-priced calling plans and (2) a decrease in call volume for customers on
usage-based calling plans and (d) lower ARPU from incremental digital cable services and (ii) an improvement in RGU
mix, primarily attributable to higher proportions of digital cable and broadband internet RGUs.

(c)  The decrease in Central and Eastern Europe’s non-subscription revenue is primarily due to a decrease in interconnect
revenue, largely in Poland as a result of lower fixed-line telephony termination rates.
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Operating Expenses of our Reportable Segments

Organic
Three months ended increase
March 31, Increase (decrease) (decrease)
2014 2013 € % %
in millions
The Netherlands ..........cccoevieeiieiiiiiieicceeeeee e € 70.1 € 722 € 2.1) (2.9 (2.9)
SWItZErland..........ccoevveriiiiiieiecieecee e 71.8 69.8 2.0 2.9 2.3
Other Western EUrope........c.coveveevieiiieciieeeie e 62.4 65.9 3.9 (5.3) 5.6)
Total Western EUrope.........c.ccceevveveevieieenieeienieciesieeeeeienns 204.3 207.9 (3.6) (1.7) 2.0)
Central and Eastern Europe..........ccccccoevveevieeevcieecneceenene, 75.7 83.1 (7.4) (8.9) (6.1)
Central and other ............ccecveviiiiinieiiceeceee e 26.9 24.0 2.9 12.1 12.6
TOtAL..eeiceee e € 3069 € 3150 € (8.1) (2.6) (2.0)

Operating expenses include programming and copyright, network operations, interconnect, customer operations, customer
care, share-based compensation and other costs related to our operations. We do not include share-based compensation in the
following discussion and analysis of the operating expenses of our reportable segments as share-based compensation expense is
not included in the performance measures of our reportable segments. Share-based compensation expense is discussed under
Discussion and Analysis of Our Consolidated Operating Results below. Programming and copyright costs, which represent a
significant portion of our operating costs, are expected to rise in future periods as a result of (i) growth in the number of our digital
video subscribers, (ii) higher costs associated with the expansion of our digital video content, including rights associated with
ancillary product offerings and rights that provide for the broadcast of live sporting events, and (iii) rate increases. In addition,
we are subject to inflationary pressures with respect to our labor and other costs and foreign currency exchange risk with respect
to costs and expenses that are denominated in currencies other than the respective functional currencies of our operating segments
(non-functional currency expenses). Any cost increases that we are not able to pass on to our subscribers through service rate
increases would result in increased pressure on our operating margins.

Our operating expenses (exclusive of share-based compensation expense) decreased €8.1 million or 2.6%, during the three
months ended March 31, 2014, as compared to the corresponding period in 2013. This decrease includes €0.2 million attributable
to the impact of acquisitions. Excluding the effects of acquisitions and FX, our operating expenses decreased €6.2 million or 2.0%.
This decrease includes the following factors:

* A decrease in interconnect costs of €5.0 million or 6.8% due predominantly to (i) decreased costs due to lower call
volumes, primarily in the Netherlands and Ireland, and (ii) decreased costs due to lower rates primarily in the Netherlands
and Poland;

*  Adecrease in programming and copyright costs of €1.7 million or 0.9% due largely to the net effect of (i) a net decrease
due to the net impact of accrual releases related to the settlement or reassessment of operational contingencies of (a) €5.3
million in Poland during the first quarter of 2014 and (b) €1.3 million in the Netherlands during the first quarter of 2013,
and (ii) an increase due to growth in digital video services primarily in Switzerland and Hungary;

* Anincrease in personnel costs of €1.4 million or 1.3% due primarily to annual wage increases, largely in the Netherlands,
our central operations and Switzerland; and

* A decrease in network-related expenses of €1.0 million or 1.0% due primarily to the net effect of (i) lower outsourced
labor costs associated with customer-facing activities in Poland and the Netherlands, (ii) higher costs associated with the
refurbishment of customer premises equipment, primarily in the Netherlands and Poland, and (iii) increased encryption
costs primarily in Switzerland and the Netherlands.
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SG&A Expenses of our Reportable Segments

Organic
Three months ended increase
March 31, Increase (decrease) (decrease)
2014 2013 € % %
in millions
The Netherlands ..........cocooveeieiieieieieieee e € 283 € 263 € 2.0 7.6 7.6
SWItZErland.........ccooieiiiieieieeieceee e 35.0 39.1 “4.D (10.5) (10.8)
Other Western Europe..........cccevveeeieecieecieecie e 23.3 23.4 (0.1) 0.4) (0.9)
Total Western EUrope...........cccoevveveiieerieneeneiienieeeesveeeeins 86.6 88.8 2.2) 2.5 2.7
Central and Eastern EUrope...........cccocoevvevveeieeieciecrieieereenen, 28.0 28.6 (0.6) 2.1) 0.5
Central and other ............ccoevivieviiiienicieeceeeeeee e 39.6 33.1 6.5 19.6 19.7
Total SG&A expenses excluding share-based
COMPENSAION EXPENSE ......cevevrevieeererereeererereerneresesesesenens 154.2 150.5 3.7 2.5 2.8
Share-based compensation €Xpense ...........cceeveeeeereeeeereeneenne. 6.5 3.6 2.9 80.6

TOtAL. .o € 1607 € 1541 € 6.6 43

SG&A expenses include human resources, information technology, general services, management, finance, legal and sales
and marketing costs, share-based compensation and other general expenses. We do not include share-based compensation in the
following discussion and analysis of the SG&A expenses of our reportable segments as share-based compensation expense is not
included in the performance measures of our reportable segments. Share-based compensation expense is discussed under Discussion
and Analysis of Our Consolidated Operating Results below. As noted under Operating Expenses of our Reportable Segments
above, we are subject to inflationary pressures with respect to our labor and other costs and foreign currency exchange risk with
respect to non-functional currency expenses.

Our SG&A expenses (exclusive of share-based compensation expense) increased €3.7 million or 2.5% during the three months
ended March 31, 2014, as compared to the corresponding period in 2013. This increase includes €0.1 million attributable to the
impact of acquisitions. Excluding the effects of acquisitions and FX, our SG&A expenses increased €4.2 million or 2.8%. This
increase includes the following factors:

* An increase in personnel costs of €5.1 million or 4.8% due primarily to (i) increased staffing levels, primarily in our
central operations and the Netherlands, (ii) annual wage increases, largely in the Netherlands and our central operations,
and (iii) higher bonus costs in our central operations;

*  Adecrease in sales and marketing costs of €3.6 million or 3.9% due primarily to (i) lower costs associated with rebranding
and other advertising campaigns, primarily in Switzerland, and (ii) lower third-party sales commissions, primarily in

Switzerland and Poland; and

* Anincrease in information technology-related expenses of €2.9 million or 21.7% due largely to higher software and other
information technology-related maintenance costs, primarily in our central operations.
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Operating Cash Flow of our Reportable Segments

Operating cash flow is the primary measure used by our chief operating decision maker to evaluate segment operating
performance. As we use the term, operating cash flow is defined as revenue less operating and SG&A expenses (excluding
share-based compensation, related-party fees and allocations, depreciation and amortization and impairment, restructuring and
other operating items). For additional information concerning this performance measure and for a reconciliation of total segment

operating cash flow to our loss before income taxes, see note 11 to our condensed consolidated financial statements.

Organic
Three months ended increase
March 31, Increase (decrease) (decrease)
2014 2013 € % %
in millions
The Netherlands..........cccoooveeieiieiiiiiiciceeeecececeeei, € 1337 € 1399 € (6.2) 4.4) 4.4)
SWItZErland .........coveveeviiiieieiiee e 150.6 138.0 12.6 9.1 8.3
Other Western Europe..........cccceeeveeviiecieeiieeceecie e 82.6 79.4 32 4.0 3.9
Total Western Europe...........ccccevvveieveeieneenieceeieeeeenenes 366.9 357.3 9.6 2.7 2.4
Central and Eastern Europe ...........cccocoeevevievieieeciecrieneenen, 107.3 106.3 1.0 0.9 3.6
Central and other.............ccoovirvierieieiececeeece e, (40.6) (32.8) (7.8) (23.8) (23.8)
TOtal ..o € 4336 € 4308 € 2.8 0.6 1.0

Operating Cash Flow Margin

The following table sets forth the operating cash flow margin (operating cash flow divided by revenue) of each of our
reportable segments:

Three months ended

March 31,
2014 2013
%

The Netherlands...........cocoiiiiiice et 57.6 58.7
SWILZETTANG ...ttt s sttt ettt et 58.5 55.9
Other WeSteTnl EUTOPE.......cciiuiiiiiiriiriiitirteseset ettt sttt sttt ettt et sbe e 49.0 47.1
Total WEStEIN EUTOPE.......eouieuiiiiieiieiiett ettt ettt et st st s aesbeeaesaeens 55.8 54.6
Central and Eastern EUTOPE .......cc.coeiiiiiriiiniiiiiecctctecete ettt 50.8 48.9
Total, including central and Other..........c..c.ooiiiiiiiiiiiiiiieccee e 48.5 48.1

With the exception of the Netherlands, the operating cash flow margins of our reportable segments increased during the
three months ended March 31, 2014, as compared to the corresponding period in 2013. These increases are attributable to (i)
improved operational leverage, resulting from revenue growth that more than offset the accompanying increases in operating
and SG&A expenses, and (ii) the favorable impact of a nonrecurring item in Poland as described in the operating expenses
section of the Discussion and Analysis of our Reportable Segments. As discussed above under Overview, the incumbent
telecommunications operator is overbuilding our network in the Netherlands using FTTx and advanced DSL technologies. As
a result, the Netherlands is experiencing significant competition from this telecommunications operator and we expect that the
Netherlands will be challenged to maintain its current operating cash flow margin for the remainder of 2014 and future periods.
In addition, our operating cash flow margin during the first quarter of 2014 was negatively impacted by increases in the operating
cash flow deficit of our central and other category, primarily attributable to (a) an increase in personnel costs and (b) increases
in consulting and information technology-related expenses associated with strategic initiatives.

For additional discussion of the factors contributing to the changes in the operating cash flow margins of our reportable
segments, see the above analyses of the revenue, operating expenses and SG&A expenses of our reportable segments.
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Discussion and Analysis of our Consolidated Operating Results
General

For more detailed explanations of the changes in our revenue, operating expenses and SG&A expenses, see the Discussion

and Analysis of our Reportable Segments above.

Revenue

Our revenue by major category is set forth below:

Organic
Three months ended increase
March 31, Increase (decrease) (decrease)
2014 2013 € % %

in millions

Subscription revenue (a):

VIACO .ttt € 433.0 € 4346 € (1.6) (0.4) (0.1)
Broadband internet (b) ........c.coceeeveviieciiiieiecieieeeee 242.1 234.7 7.4 3.2 4.0
Fixed-line telephony (b) ........ccoevvevieienieiienieieeieene 117.6 117.9 (0.3) 0.3) 0.1
Cable subscription revenue..............c.ecveeveeverreennenne. 792.7 787.2 5.5 0.7 1.2
Mobile subscription revVenue ..........cc.ceevverververeeneenuenne 0.4 0.3 0.1 333 68.9
Total subscription revenue.............cccoeeveeveevesreennenne. 793.1 787.5 5.6 0.7 1.2
B2B 1eVenue (C)....ccueevuvieiieeiieeieecieereeciee e 61.9 63.7 (1.8) (2.8) (1.5)
Other revenue (b) (d) ...coccveevieeiinieiiceeeceee e 39.7 45.1 5.4 (12.0) (13.0)
Total TEVENUE .......eecvvieiieiii et € 8947 € 89.3 € (1.6) (0.2) 0.3
(a)  Subscription revenue includes amounts received from subscribers for ongoing services, excluding installation fees, late

(b)

(©

(d)

fees and mobile services revenue. Subscription revenue from subscribers who purchase bundled services at a discounted
rate is generally allocated proportionally to each service based on the standalone price for each individual service.

During the second quarter of 2013, we determined that we would no longer externally report DSL subscribers as RGUs.
Accordingly, for the three months ended March 31, 2013, we have reclassified the revenue from our DSL subscribers in
Austria from broadband internet and fixed-line telephony subscription revenue to other revenue.

These amounts include B2B revenue from business broadband internet, video, voice, wireless and data services offered
to medium to large enterprises and, on a wholesale basis, to other operators. We also provide services to certain SOHO
subscribers. SOHO subscribers pay a premium price to receive enhanced service levels along with video, broadband
internet or fixed-line telephony services that are the same or similar to the mass marketed products offered to our residential
subscribers. Revenue from SOHO subscribers, which aggregated €17.4 million and €12.8 million, respectively, is included
in cable subscription revenue.

Other revenue includes, among other items, installation, late fee, carriage fee and interconnect revenue.

Total revenue. Our consolidated revenue decreased €1.6 million during the three months ended March 31,2014, as compared

to the corresponding period in 2013. This decrease includes €0.9 million attributable to the impact of acquisitions. Excluding
the effects of acquisitions and FX, total consolidated revenue increased €2.5 million or 0.3%.
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Subscription revenue. The details of the increase in our consolidated subscription revenue for the three months ended
March 31, 2014, as compared to the corresponding period in 2013, are as follows (in millions):

Increase in cable subscription revenue due to change in:

Average NUMDET OF RGUS.......ccuiiiiiiiiiiciiciicccs ettt ettt et ere e beeaeesbeesaesaeessesssessesssessesssensens € 18.6
ARPU .ttt etttk h bRt ARt bRt ekt h ekt h et s et n b n et en et et st enn (9.6)
Total increase in cable SUDSCIIPHION TEVENUE...........ceccvierieitieiiertiereerteeee st eaeseeese e eseeteesbeessesseessesseessesreenseenes 9.0
Increase in Mobile SUDSCIIPHION TEVEIUE .......c.ecuieiireieiieiertieieeeeee st e te st e stestesteeetesteeeeesteeneesseensesaeensesnsesseensensens 0.2
Total organic increase in SUDSCIIPLION TEVEIUEC..........ccveeueerrieierreereesteetesteesesseesesseesseessesseessesseessessesssesseessenses 9.2
IMPACE OF ACQUISTEIONS. .....eveeuteeeieieeie st et eete et et e et e e e st e steeste st esae s st ensesseensessaenseessenseansenseenseeseensesneensesnsensennsensens 1.4
IMPACE OF FX oottt ettt ettt e et e et e e st e e teesbesaeesbeessesbeessebeesseeseesseeseensesseesseesaesseesseseas (5.0)
TOLALL ...ttt et bbbttt h bbbt e b e bt bbb bt ae e eneen € 5.6

Excluding the effects of acquisitions and FX, our consolidated cable subscription revenue increased €9.0 million or 1.2%
during the three months ended March 31, 2014, as compared to the corresponding period in 2013. This increase is attributable
to (i) an increase in subscription revenue from broadband internet services of €9.4 million or 4.0%, as the impact of an increase
in the average number of broadband internet RGUs was only partially offset by lower ARPU from broadband internet services,
(i1) a decrease in subscription revenue from video services of €0.5 million or 0.1%, as the decline in the average number of video
RGUs was offset by the impact of higher ARPU from video services, and (iii) an increase in subscription revenue from fixed-
line telephony services of €0.1 million or 0.1%, as the impact of an increase in the average number of fixed-line telephony RGUs
was offset by lower ARPU from fixed-line telephony services.

B2B revenue. Excluding the effects of acquisitions and FX, our consolidated B2B revenue decreased €0.9 million or 1.5%
during the three months ended March 31, 2014, as compared to the corresponding period in 2013. This decrease is primarily
due to the net effect of (i) decreases in Ireland and Austria and (ii) an increase in Switzerland.

Other revenue. Excluding the effects of acquisitions and FX, our consolidated other revenue decreased €5.9 million or
13.0% during the three months ended March 31, 2014, as compared to the corresponding period in 2013. This decrease is
primarily attributable to decreases in (i) installation revenue and (ii) fixed-line interconnect revenue.

For additional information concerning the changes in our subscription and other revenue, see Discussion and Analysis of
Reportable Segments above. For information regarding the competitive environment in certain of our markets, see Overview
and Discussion and Analysis of our Reportable Segments above.

Operating expenses

Our operating expenses decreased €8.1 million during the three months ended March 31, 2014, as compared to the
corresponding period in 2013. The decrease during the three-month period includes €0.2 million attributable to the impact of
acquisitions. Our operating expenses include share-based compensation expense, which was insignificant during the three
months ended March 31, 2014. For additional information, see the discussion following SG&A expenses below. Excluding the
effects of acquisitions, FX and share-based compensation expense, our operating expenses decreased €6.2 million or 2.0% during
the three months ended March 31,2014, as compared to the corresponding period in 2013. This decrease is primarily attributable
to the net effect of (i) a decrease in interconnect costs, (ii) a decrease in programming and copyright costs, (iii) an increase in
personnel costs and (iv) a decrease in network-related expenses. For additional information regarding the changes in our operating
expenses, see Operating Expenses of our Reportable Segments above.
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SG&A expenses

Our SG&A expenses increased €6.6 million during the three months ended March 31,2014, as compared to the corresponding
period in 2013. The increase during the three-month period includes €0.1 million attributable to the impact of acquisitions. Our
SG&A expenses include share-based compensation expense, which increased €2.9 million during the three months ended
March 31,2014. For additional information, see the discussion in the following paragraph. Excluding the effects of acquisitions,
FX and share-based compensation expense, our SG&A expenses increased €4.2 million or 2.8% during the three months ended
March 31, 2014, as compared to the corresponding period in 2013. This increase is primarily attributable to the net effect of (i)
an increase in personnel costs, (ii) a decrease in sales and marketing costs and (iii) an increase in information technology-related
expenses. For additional information regarding the changes in our SG&A expenses, see SG&A Expenses of our Reportable
Segments above.

Share-based compensation expense (included in operating and SG&A expenses)

Our share-based compensation expense includes amounts allocated to our company by Liberty Global. The amounts
allocated by Liberty Global to our company represent the share-based compensation associated with the Liberty Global share-
based incentive awards held by certain employees of our subsidiaries. A summary of the aggregate share-based compensation
expense, substantially all of which is included in our SG&A expenses, is set forth below:

Three months ended

March 31,
2014 2013
in millions
Liberty Global shares:
Performance-based inCentive aWards (&) .........ceceeruieiiiiieiicieeieere ettt ere s € 35 € 1.3
Other share-based INCENtIVE AWALAS..........cceiieriirieriieieieiere ettt sre e eeae e sseseeensesseenes 3.0 23
Total Liberty Global SNArES..........ccvicuieiieiiiiiieieie ettt ettt b e et eb e e saeenesaeeneas € 6.5 € 3.6

(a)  Includes share-based compensation expense related to Liberty Global PSUs, and for the 2014 period, the Challenge
Performance Awards.

For additional information concerning our share-based compensation, see note 8 to our condensed consolidated financial
statements.

Depreciation and amortization expense

Our depreciation and amortization expense decreased €2.8 million during the three months ended March 31, 2014, as
compared to the corresponding period in 2013. Excluding the effects of FX, depreciation and amortization expense decreased
€1.6 million or 0.7%, due primarily to the net effect of (i) an increase associated with property and equipment additions related
to the installation of customer premises equipment, the expansion and upgrade of our networks and other capital initiatives, (ii)
a decrease associated with certain assets becoming fully depreciated, primarily in Switzerland, Ireland, Poland, the Czech
Republic and Slovakia, (iii) a decrease associated with changes in the useful lives of certain assets, primarily in Switzerland
Ireland and Austria and (iv) a decrease associated with fully amortized intangible assets, primarily in Poland and Romania.

Impairment, restructuring and other operating items, net

We recognized net charges related to our impairment, restructuring and other operating items of €0.9 million during the
three months ended March 31, 2014, as compared to €0.3 million during the three months ended March 31, 2013.

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

Interest expense — third-party

Our third-party interest expense decreased €12.6 million during the three months ended March 31, 2014, as compared to
the corresponding period in 2013. This decrease is primarily attributable to a lower average outstanding debt balance. For
additional information regarding our outstanding indebtedness, see note 6 to our condensed consolidated financial statements.

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

Interest expense — related-party

Our consolidated related-party interest expense primarily relates to the interest expense on the Shareholder Loan. Our total
consolidated related-party interest expense increased €4 1.8 million during the three months ended March 31,2014, as compared
to the corresponding period in 2013. This increase is due to an increase in the average outstanding balance of the Shareholder
Loan. For additional information, see note 6 to our condensed consolidated financial statements.

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

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

Three months ended
March 31,

2014 2013

in millions

Cross-currency and interest rate derivative CONtracts (@) ........ocveveereereeriienieriesieeieseeieeeeeeeeeee e € (784) € 144.0
Foreign currency fOorward CONIACES .........c.icvevvieieiiieieiecterie ettt eb e re b ae s e 7.7 15.1
EmDbedded deriVatiVES ......cccviiiuiieiiiiic ettt ettt et e b e te e s tbeebeesaseebeesaseeabeessseanreenes (0.4) 0.2

TOTAL ..ttt ettt ettt ettt ettt n e a e a e aeeb e bt bt et e beebeeeenean € (71.1) € 159.3

(a)  The loss during the 2014 period is primarily attributable to the net effect of (i) losses associated with decreases in market
interest rates in the Swiss franc and euro markets, (ii) gains associated with decreases in the values of the Hungarian forint
and Chilean peso relative to the euro and (iii) gains associated with a decrease in the value of the Chilean peso relative
to the U.S. dollar. In addition, the loss during the 2014 period includes a net loss of €11.0 million, resulting from changes
in our credit risk valuation adjustments. The gain during the 2013 period is primarily attributable to the net effect of (i)
gains associated with decreases in the values of the euro and Swiss franc relative to the U.S. dollar, (ii) gains associated
with decreases in the values of the Hungarian forint, Polish zloty, Swiss franc and Czech koruna relative to the euro, (iii)
gains associated with increases in market interest rates in the euro and Swiss franc markets, (iv) losses associated with
increases in market interest rates in the U.S. dollar market and (v) losses associated with an increase in the value of the
Chilean peso relative to the euro. In addition, the gain during the 2013 period includes a net loss of €23.9 million resulting
from changes in our credit risk valuation adjustments.

For additional information regarding our derivative instruments, see notes 3 and 4 to our condensed consolidated financial
statements.
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Foreign currency transaction losses, net

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

Three months ended
March 31,

2014 2013

in millions

Intercompany payables and receivables denominated in a currency other than the entity’s

fUNCHONAL CUITENCY () ...vuveveeeeeeeeeeeeeeeeeeeeee et e eeeseeeeee s ee s s eees s s s s ee s s s s s s s esssssssnsanssnanenes € (115) € (104.6)
U.S. dollar denominated debt issued by euro functional currency entities ............cccceevvereeruervernenenn (3.5 (48.9)
Cash and restricted cash denominated in a currency other than the entity’s functional currency...... (0.6) (1.1)
ONCT <ottt a e h e bbbt h e bt e b bttt a e a e ea e bt e bt bt e b e ebe bt tenbennen 0.2 (0.4)

TOTAL ...ttt ettt ettt ettt ettt s et et et et et e s et e b eteebeseebeseebeseesestesest ek et et et ete s eteebeseeseseereseas € (154) € (155.0)

(a)  Amounts primarily relate to (i) loans between certain of our non-operating and operating subsidiaries in Europe, which
generally are denominated in the currency of the applicable operating subsidiary and (ii) loans between certain of our
non-operating subsidiaries in Europe.

Realized and unrealized gains (losses) due to changes in fair values of certain investments, net

Our realized and unrealized gains or losses due to changes in fair values of certain investments, net, include unrealized
gains or losses associated with changes in fair values that are non-cash in nature until such time as these gains or losses are
realized through cash transactions. We recognized realized and unrealized gains (losses) due to changes in fair values of certain
investments, net, of €0.9 million and (€0.3 million) during the three months ended March 31, 2014 and 2013, respectively.

Losses on debt modification and extinguishment, net

We recognized a loss on debt modification and extinguishment, net, of €12.0 million during the three months ended March 31,
2014, as compared to €66.3 million, during the corresponding prior year period. The loss during the 2014 period relates to the
repayment of Facilities R, S, AE and AF under the UPC Broadband Holding Bank Facility and includes (i) a €8.5 million write-
off of deferred financing costs and (ii) a €3.5 million write-off of an unamortized discount.

The loss during the 2013 period includes aggregate debt extinguishment losses of UPC Holding of €65.9 million, which
include (i) €27.5 million of aggregate redemption premiums related to UPC Holding’s then existing euro-denominated 8.0%
senior notes (the UPC Holding 8.0% Senior Notes) and euro-denominated 9.75% senior notes (the UPC Holding 9.75% Senior
Notes), (ii) the write-off of €18.9 million of unamortized discount related to the UPC Holding 9.75% Senior Notes, (iii) the
write-off of €14.7 million of aggregate deferred financing costs associated with the UPC Holding 8.0% Senior Notes and the
UPC Holding 9.75% Senior Notes and (iv) €4.8 million of aggregate interest incurred on the UPC Holding 8.0% Senior Notes
and the UPC Holding 9.75% Senior Notes between the respective dates that we and the trustee were legally discharged.

For additional information concerning our losses on debt modification and extinguishment, net, see note 6 to our condensed
consolidated financial statements.
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Income tax expense

We recognized income tax expense of €20.0 million and €9.5 million during the three months ended March 31, 2014 and
2013, respectively.

The income tax expense during the three months ended March 31, 2014 differs from the expected income tax benefit of
€62.7 million (based on the Dutch 25.0% income tax rate) due primarily to the negative impact of certain permanent differences
between the financial and tax accounting treatment of interest and other items.

The income tax expense during the three months ended March 31, 2013 differs from the expected income tax benefit of
€50.0 million (based on the Dutch 25.0% income tax rate) due primarily to the negative impact of certain permanent differences
between the financial and tax accounting treatment of interest and other items, due mostly to a change in tax legislation enacted
on January 1, 2013 restricting the deductibility of interest expense in the Netherlands. The negative impact of this item was
partially offset by the positive impact of a net decrease in valuation allowances. The impact of the change in tax legislation
described above positively impacted our valuation allowances by an equal and offsetting amount, resulting in no net impact to
our current or deferred income taxes during the three months ended March 31, 2013.

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

During the three months ended March 31, 2014 and 2013, we reported net losses of €270.7 million and €209.5 million,
respectively, including (i) operating income of €240.4 million and €224.3 million, respectively, (ii) non-operating expense of
€491.1 million and €424.3 million, respectively, and (iii) income tax expense of €20.0 million and €9.5 million, respectively.

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

Due largely to the fact that we seek to maintain our debt at levels that provide for attractive returns, as discussed under
Material Changes in Financial Condition — Capitalization below, we expect that we will continue to report significant levels
of interest expense for the foreseeable future. For information with respect to trends that may affect certain aspects of our
operating results in future periods, see the discussion under Overview above. For information concerning the reasons for changes
in specific line items in our condensed consolidated statements of operations, see the discussion under Discussion and Analysis
of our Reportable Segments and Discussion and Analysis of our Consolidated Operating Results above.

Net earnings attributable to noncontrolling interests

Net earnings attributable to noncontrolling interests decreased €0.2 million during the three months ended March 31, 2014,
as compared to the corresponding period in 2013.
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Material Changes in Financial Condition
Sources and Uses of Cash

As a holding company, UPC Holding’s primary assets are its investments in consolidated subsidiaries. UPC Holding’s
primary subsidiary is UPC Broadband Holding, which owns all of the operating subsidiaries that are consolidated by UPC
Holding. Although our consolidated operating subsidiaries have generated cash from operating activities, the terms of the
instruments governing the indebtedness of UPC Broadband Holding may restrict our ability to access the assets of these
subsidiaries. As set forth in the table below, these subsidiaries accounted for substantially all of our consolidated cash and cash
equivalents at March 31, 2014. In addition, our ability to access the liquidity of these and other subsidiaries may be limited by
tax and legal considerations, the presence of noncontrolling interests and other factors.

Cash and cash equivalents

The details of the euro equivalent balances of our consolidated cash and cash equivalents at March 31, 2014 are set forth
in the following table. With the exception of UPC Holding, which is reported on a standalone basis, the amounts presented
below include the cash and cash equivalents of UPC Broadband Holding and its subsidiaries unless otherwise noted (in millions):

Cash and cash equivalents held by:

UPC HOIAING ...ttt ettt ettt et ettt et e ae e e e te et e eteetaeebeeaseeteeaseeseeaseeseeseereeaseessesseessesseensens € —

UPC Broadband HOIQING ..........ccoeruiiiiiiieiiciieieceeteee ettt sttt st ste s e ve e s e sseessessaessessaessesssessesssessenssens 22.8

Total cash and cash EQUIVAIENLS. .........c..co.iiiiiiiiiicie ettt ettt ettt v e et ete et eeteeasesaeesaesaeennens € 22.8
Ligquidity of UPC Holding

As UPC Holding typically does not hold significant amounts of cash and cash equivalents at the parent level, UPC Holding’s
primary source of liquidity is proceeds received from UPC Broadband Holding (and indirectly from UPC Broadband Holding’s
subsidiaries) in the form of loans or distributions. As noted above, various factors may limit the ability of UPC Holding’s direct
and indirect subsidiaries to loan or distribute cash to UPC Holding. From time to time, UPC Holding may also supplement its
sources of liquidity with net proceeds received in connection with the issuance of debt instruments and/or loans or contributions
from LGE Financing (and ultimately Liberty Global and other Liberty Global subsidiaries). No assurance can be given that any
external funding would be available on favorable terms, or at all.

The ongoing cash needs of UPC Holding include (i) corporate general and administrative expenses, (ii) interest payments
on UPC Holding’s senior notes and (iii) payments required by UPC Holding’s derivative instruments. From time to time, UPC
Holding may also require cash in connection with (a) the repayment of outstanding debt (including the repurchase or exchange
of outstanding debt securities in the open market or privately-negotiated transactions and net repayments to LGE Financing
pursuant to the Shareholder Loan), (b) the funding of loans or distributions to LGE Financing (and ultimately Liberty Global
and other Liberty Global subsidiaries), (c) the satisfaction of contingent liabilities, (d) acquisitions, (e) other investment
opportunities. or (f) income tax payments.

Liquidity of Subsidiaries

The cash and cash equivalents of our significant subsidiaries are detailed in the table above. In addition to cash and cash
equivalents, the primary sources of liquidity of our subsidiaries are cash provided by operations and, in the case of UPC Broadband
Holding, borrowing availability under the UPC Broadband Holding Bank Facility. For the details of the borrowing availability
under the UPC Broadband Holding Bank Facility at March 31, 2014, see note 6 to our condensed consolidated financial
statements. Our subsidiaries’ liquidity generally is used to fund property and equipment additions and debt service requirements.
For a discussion of our consolidated cash flows, see the discussion under Condensed Consolidated Statements of Cash Flows
below. From time to time, our subsidiaries may also require funding in connection with (i) acquisitions and other investment
opportunities, (ii) loans to UPC Holding or other Liberty Global subsidiaries, (iii) capital distributions to UPC Holding or (iv)
the satisfaction of contingencies. No assurance can be given that any external funding would be available to our subsidiaries
on favorable terms, or at all.
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Capitalization

AtMarch 31,2014, our outstanding consolidated third-party debt and capital lease obligations aggregated €8,151.4 million,
including €598.6 million that is classified as current in our condensed consolidated balance sheet and €7,544.3 million that is
not due until 2020 or thereafter. The amount classified as current includes $382.5 million (€277.7 million) related to the UPC
Holding 9.875% Senior Notes that were redeemed in April 2014. For additional information concerning our current debt
maturities, see note 6 to our condensed consolidated financial statements.

When it is cost effective, we generally seek to match the denomination of the borrowings of our subsidiaries with the
functional currency of the operations that are supporting the respective borrowings. As further discussed in note 3 to our
condensed consolidated financial statements, we also use derivative instruments to mitigate foreign currency and interest rate
risk associated with our debt instruments.

Our ability to service or refinance our debt and to maintain compliance with the leverage covenants in the credit agreements
and indentures of UPC Holding and UPC Broadband Holding is dependent primarily on our ability to maintain or increase the
operating cash flow of our operating subsidiaries and to achieve adequate returns on our property and equipment additions and
acquisitions. In addition, our ability to obtain additional debt financing is limited by the leverage covenants contained in our
and UPC Broadband Holding’s debt instruments. For example, if the operating cash flow of UPC Broadband Holding were to
decline, we could be required to partially repay or limit our borrowings under the UPC Broadband Holding Bank Facility in
order to maintain compliance with applicable covenants. No assurance can be given that we would have sufficient sources of
liquidity, or that any external funding would be available on favorable terms, or at all, to fund any such required repayment.
The ability to access available borrowings under the UPC Broadband Holding Bank Facility and/or our ability to complete
additional financing transactions can also be impacted by the interplay of average and spot foreign currency rates with respect
to leverage calculations under the indentures for UPC Holding’s senior notes.

At March 31, 2014, UPC Holding and UPC Broadband Holding were in compliance with their respective debt covenants.
In addition, we do not anticipate any instances of non-compliance with respect to any of our debt covenants that would have a
material adverse impact on our liquidity during the next 12 months.

Notwithstanding our negative working capital position at March 31, 2014, we believe that we have sufficient resources to
repay or refinance the current portion of our debt and capital lease obligations and to fund our foreseeable liquidity requirements
during the next 12 months. However, as our maturing debt grows in later years, we anticipate that we will seek to refinance
or otherwise extend our debt maturities. No assurance can be given that we will be able to complete these refinancing transactions
or otherwise extend our debt maturities. In this regard, it is not possible to predict how political and economic conditions,
sovereign debt concerns or any adverse regulatory developments could impact the credit markets we access and, accordingly,
our future liquidity and financial position. However, (i) the financial failure of any of our counterparties could (a) reduce amounts
available under committed credit facilities and (b) adversely impact our ability to access cash deposited with any failed financial
institution and (ii) tightening of the credit markets could adversely impact our ability to access debt financing on favorable terms,
or at all. In addition, sustained or increased competition, particularly in combination with adverse economic or regulatory
developments, could have an unfavorable impact on our cash flows and liquidity.

With the exception of UPC Holding’s senior notes, all of our consolidated third-party debt and capital lease obligations had
been borrowed or incurred by our subsidiaries at March 31, 2014.

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

Condensed Consolidated Statements of Cash Flows

General. Our cash flows are subject to significant variations due to FX.
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Summary. The condensed consolidated statements of cash flows for the three months ended March 31, 2014 and 2013 are
summarized as follows:

Three months ended
March 31,
2014 2013 Change
in millions

Net cash provided by operating activities........c..coceveeererenenenieneeieeeenenne. € 875 € 136.2 € (48.7)
Net cash provided (used) by investing activities ...........ccecveeveeereevveereereesneennn. 196.3 (153.2) 349.5
Net cash provided (used) by financing activities...........ccevveveerveceerrereennenen. (725.7) 25.7 (751.4)
Effect of exchange rate changes on cash ...........c.ccceevieiiiiiveniccienecece, (1.5) (1.3) (0.2)
Net increase (decrease) in cash and cash equivalents ............ccccceeveurnenne. € (443.4) € 74 € (450.8)

Operating Activities. The decrease in net cash provided by our operating activities is primarily attributable to (i) a decrease
in cash provided due to higher cash payments for interest and (ii) a decrease in cash provided due to higher cash payments related
to derivative instruments.

Investing Activities. The increase in net cash provided by our investing activities is due primarily to (i) an increase in cash
provided of €323.3 million associated with the sale of a loan receivable and (ii) an increase in cash provided of €26.8 million
associated with lower capital expenditures.

The capital expenditures that we report in our condensed consolidated statements of cash flows do not include (i) amounts
that our company has financed under vendor financing or capital lease arrangements or (ii) purchased assets transferred to our
company by another entity under the common control of Liberty Global in exchange for non-cash increases to the Shareholder
Loan or non-cash contributions from our parent (non-cash related-party capital additions). Instead, these amounts are reflected
as non-cash additions to our property and equipment when the underlying assets are delivered, and in the case of vendor financing
and capital lease arrangements and non-cash related-party capital additions that are settled through increases to the Shareholder
Loan, as repayments of debt when the principal is repaid. In the following discussion, we refer to (i) our capital expenditures
as reported in our condensed consolidated statements of cash flows, which exclude non-cash related-party capital additions and
amounts financed under vendor financing or capital lease arrangements, and (ii) our total property and equipment additions,
which include our capital expenditures on an accrual basis, non-cash related-party capital additions and amounts financed under
vendor financing or capital lease arrangements. For additional information, see notes 5 and 6 to our condensed consolidated
financial statements.

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

Three months ended
March 31,

2014 2013
in millions

Property and equipment additions ............eeoieieriirieni et € 192.1 € 189.1
Assets acquired under capital-related vendor financing arrangements ...........c.cceevveverreeeennnne. (83.4) (44.8)
Assets acquired under capital 16aSeS...........ccoovvviuiiiiiiiiiii (0.1) (0.5)
Assets contributed by parent COMPANY ..........cccecuieeeriieiieriieieneeeereeteseesesteeseereeseeseesseeseesseens 5.2) (3.4)
Changes in current liabilities related to capital expenditures (including related-party
AINOUNLES)......vvveeeeeeeeeeseeeeeeeeeseseseseesseessesesseesesssessessstesssetesesesesetesesesseesesesetesesssesetessenesessnsnsssesenas 17.1 6.9
Capital EXPENAITUIES ......ecvveivieeiitieiecte ettt ettt et et et e e e et e ete e beessesseessesseessesseessesaeensesses € 1205 € 147.3
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The increase in our property and equipment additions is due primarily to the net effect of (i) a decrease in expenditures for
the purchase and installation of customer premises equipment, (ii) an increase in scalable infrastructure and (iii) an increase in
expenditures for new build and upgrade projects to expand services.

Financing Activities. The increase in net cash used by our financing activities is primarily attributable to the net effect of
(i) an increase in cash used of €666.6 million due to higher net repayments of third-party debt, (ii) a decrease in cash used of
€560.2 million due to higher net borrowings of related-party debt, (iii) an increase in cash used of €349.5 million due to higher
distributions to related parties, (iv) an increase in cash used of €314.7 million related to a return of an advance to a subsidiary
of Liberty Global, (v) an increase in cash used of €36.5 million due to higher cash payments related to derivative instruments
and (vi) a decrease in cash used of €33.1 million due to lower payments for financing costs and debt premiums.

Off Balance Sheet Arrangements

In the ordinary course of business, we may provide indemnifications to our lenders, our vendors and certain other parties
and performance and/or financial guarantees to local municipalities, our customers and vendors. Historically, these arrangements
have not resulted in our company making any material payments and we do not believe that they will result in material payments
in the future.

Contractual Commitments

The euro equivalents of our commitments as of March 31, 2014 are presented below:

Payments due during:

Remainder Year ending December 31,
0
2014 2015 2016 2017 2018 2019 Thereafter Total

in millions

Debt (excluding interest):

Third-party.........cccceeeennee. € 5365 € 729 € — € — € — € — € 7,5447 € 8,154.1
Related-party .................. — — 32.1 — — — 8,865.1 8,897.2
Capital leases (excluding
INtErest) ...ovoverrerererienanns 1.7 1.9 2.1 2.0 1.5 1.2 13.1 23.5
Operating leases................. 43.1 43.4 35.6 27.9 23.0 21.1 114.1 308.2
Purchase commitments ...... 170.9 29.4 25.0 — — — — 225.3
Network and connectivity
commitments.................. 37.8 32.6 26.9 18.1 43 4.3 9.0 133.0
Programming obligations... 28.4 18.5 53 4.8 4.9 — — 61.9
Other commitments............ 78.6 61.5 48.1 42.0 31.5 7.4 22.2 291.3
Total (a) ..coovvveeeieiieee € 8970 € 2602 € 1751 € 948 € 652 € 340 €16,568.2 €18,094.5

Projected cash interest
payments on third-party

debt and capital lease
obligations (b) ................ € 3206 € 4913 € 4907 € 4905 € 4760 € 4526 € 7973 € 3,519.0

(a)  The commitments reflected in this table do not reflect any liabilities that are included in our March 31, 2014 condensed
consolidated balance sheet other than debt and capital lease obligations. Our liability for uncertain tax positions in the
various jurisdictions in which we operate (€12.6 million at March 31, 2014) has been excluded from the table as the
amount and timing of any related payments are not subject to reasonable estimation.

(b)  Amounts are based on interest rates, interest payment dates and contractual maturities in effect as of March 31, 2014.

These amounts are presented for illustrative purposes only and will likely differ from the actual cash payments required
in future periods. In addition, the amounts presented do not include the impact of our interest rate derivative contracts,
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deferred financing costs, or discounts, all of which affect our overall cost of borrowing. Amounts associated with related-
party debt are excluded from the table.

Purchase commitments include unconditional purchase obligations associated with commitments to purchase customer
premises and other equipment that are enforceable and legally binding on us, including €26.1 million associated with related-
party purchase obligations.

Network and connectivity commitments include commitments associated with (i) satellite carriage services provided to our
company and (ii) commitments associated with MVNO agreements.

Programming commitments consist of obligations associated with certain of our programming contracts that are enforceable
and legally binding on us in that we have agreed to pay minimum fees without regard to (i) the actual number of subscribers to
the programming services or (ii) whether we terminate service to a portion of our subscribers or dispose of a portion of our
distribution systems. The amounts reflected in the table with respect to these contracts are significantly less than the amounts
we expect to pay in these periods under these contracts. Payments to programming vendors have in the past represented, and
are expected to continue to represent in the future, a significant portion of our operating costs. In this regard, during the three
months ended March 31,2014 and 2013, the programming and copyright costs incurred by our broadband communications and
DTH operations aggregated €102.8 million and €104.1 million, respectively.

Other commitments relate primarily to (i) obligations associated with information technology and other service agreements
and (ii) certain fixed minimum contractual commitments associated with our agreements with a municipal authority.
Commitments arising from acquisition agreements are not reflected in the above table.

In addition to the commitments set forth in the table above, we have significant commitments under derivative instruments
pursuant to which we expect to make payments in future periods. For information concerning our derivative instruments,
including the net cash paid or received in connection with these instruments during the three months ended March 31, 2014 and
2013, see note 3 to our condensed consolidated financial statements.

We also have commitments pursuant to (i) defined benefit plans and similar agreements and (ii) agreements with, and
obligations imposed by, franchise authorities and municipalities, which may include obligations in certain markets to move
aerial cable to underground ducts or to upgrade, rebuild or extend portions of our broadband communication systems. Such
amounts are not included in the above table because they are not fixed or determinable.
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Projected Cash Flows Associated with Derivative Instruments

The following table provides information regarding the projected cash flows associated with our derivative instruments.
The euro equivalents presented below are based on interest rates and exchange rates that were in effect as of March 31, 2014.
These amounts are presented for illustrative purposes only and will likely differ from the actual cash payments required in future
periods. For additional information regarding our derivative instruments, see note 3 to our condensed consolidated financial
statements.

Payments (receipts) due during:

Remaifnder Year ended December 31,
0
2014 2015 2016 2017 2018 2019 Thereafter Total

in millions
Projected derivative cash
payments (receipts),

net:
Interest-related (a)...... € 723 € 1675 € 1468 € 543 € 292 € 0.3) € 21.0 € 4908
Principal-related (b) ... (27.3) 193.5 26.5 99.2 9.2 4.7 109.4 415.2
Other ......cocoevvvevvevnnnnn. 1.4 — 0.3) (0.6) (6.0) — — (5.5

Total.....ccoovevreinnn. € 464 € 361.0 € 173.0 € 1529 € 324 € 44 € 1304 € 900.5

(a)  Includes (i) the cash flows of our interest rate cap, collar and swap contracts and (ii) the interest-related cash flows of our
cross-currency and interest rate swap contracts.

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