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Item 1.01. Entry into a Material Definitive Agreement
 
As discussed in more detail in Item 8.01, on June 15, 2005 UnitedGlobalCom, Inc. (“UGC”) and Liberty Media International, Inc. (“LMI”) completed the
previously announced business combination (the “Transaction”) in which UGC and LMI combined their businesses under a newly formed parent corporation,
Liberty Global, Inc. (“Liberty Global”).
 
UGC and The Bank of New York, as Trustee (the “Trustee”), are parties to an Indenture dated as of April 6, 2004, as supplemented by the First Supplemental
Indenture dated as of May 24, 2005 between UGC and the Trustee (as supplemented, the “Original Indenture”), pursuant to which UGC’s 1 3/4% Convertible
Senior Notes due April 15, 2024 (the “Senior Notes”) were issued.  As a result of the Transaction and pursuant to the terms of the Original Indenture, the
rights of holders of the Senior Notes to convert the Senior Notes into shares of UGC’s Class A common stock became a right to convert the Senior Notes into
shares of the Series A common stock of Liberty Global.  On June 15, 2005 UGC, Liberty Global and the Trustee entered into a Second Supplemental
Indenture (the “Second Supplemental Indenture”) with respect to the Original Indenture.  The Second Supplemental Indenture amends and supplements the
Original Indenture to reflect the change of securities into which the Senior Notes are convertible.
 
A copy of the Second Supplemental Indenture is included herein as Exhibit 10.1 and is incorporated herein by reference.  The foregoing description of the
Second Supplemental Indenture is qualified in its entirety by reference to the full text of the Second Supplemental Indenture.
 
Item 3.01. Notice of Delisting
 
Prior to the closing of the Transaction, the Class A common stock of UGC was traded on the Nasdaq National Market under the symbol UCOMA.  As a result
of the Transaction, all outstanding shares of UGC common stock were converted into cash or shares of Liberty Global Series A common stock.  Accordingly,
UGC Class A common stock has been delisted from trading on the Nasdaq National Market and is being deregistered under the Securities and Exchange Act
of 1934.
 
Item 8.01. Other Events
 
Pursuant to the Agreement and Plan of Merger dated as of January 17, 2005, among LMI, UGC, Liberty Global and two subsidiaries of Liberty Global (the
“Merger Agreement”), the Transaction contemplated thereby was closed on June 15, 2005.  As a result of the Transaction, Liberty Global became the new
parent company of LMI and UGC.  In the Transaction, each outstanding share of LMI common stock was converted into one share of the corresponding
series of common stock of Liberty Global, and each outstanding share of UGC common stock (other than shares owned by LMI or its subsidiaries) was



converted into the right to receive, at the option of the holder, (1) 0.2155 of a share of Liberty Global Series A common stock, plus cash in lieu of fractional
shares, or (2) $9.58 in cash, subject to proration. The Merger Agreement provides for a limit on the aggregate number of shares of UGC common stock which
can be converted into cash in the Transaction.  This limit, which is referred to in the Merger Agreement as the UGC Share Threshold Number, was determined
to be approximately 72.5 million shares
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of UGC common stock.  As a result, the total amount of cash available to be paid to former UGC stockholders in payment of their cash elections is
approximately $694.5 million.  Based on preliminary information received from the exchange agent, the number of shares as to which cash elections have
been made exceeds the UGC Share Threshold Number and, accordingly, the cash elections will be prorated in accordance with the merger agreement.  The
proration factor will not be available until the exchange agent determines the final number of shares of UGC common stock as to which valid cash elections
were made.  Any shares of UGC common stock which are not exchanged for cash as a result of the proration will be exchanged for shares of Liberty Global
Series A common stock, plus cash in lieu of fractional shares.  In addition, UGC stockholders who did not properly make a cash election by 5:00 p.m., New
York City time, on June 15, 2005 (which was the cash election deadline) will be entitled to receive Liberty Global Series A common stock, plus cash in lieu
of fractional shares, in exchange for their shares of UGC common stock in the transaction.
 
A copy of Liberty Global’s press release announcing the closing of the Transaction is included herein as Exhibit 99.1.
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Item 9.01               Financial Statements and Exhibits
 

(c) Exhibits.
 

   
 

Exhibit Number Description
   
 

10.1 Second Supplemental Indenture, dated as of June 15, 2005, among
UnitedGlobalCom, Inc., Liberty Global, Inc. and The Bank of New
York, as Trustee.

   
 

99.1 Press Release of Liberty Global, Inc. dated June 15, 2005.
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
 

 

UNITEDGLOBALCOM, INC.
 

   
   
   
Date: June 15, 2005 By:      /s/ VALERIE L. COVER

 

  

Valerie L. Cover
 

  

Vice President and Controller
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EXHIBIT INDEX

 
Exhibit Number

 
Description

   
10.1

 

Second Supplemental Indenture, dated as of June 15, 2005, among UnitedGlobalCom, Inc., Liberty Global, Inc. and The Bank of
New York, as Trustee.

   
99.1

 

Press Release of Liberty Global, Inc. dated June 15, 2005.
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SECOND SUPPLEMENTAL INDENTURE, dated as of June 15, 2005 (this “Second Supplemental Indenture”), among LIBERTY GLOBAL, INC., a
Delaware corporation (“Liberty Global”), having its principal office at 12300 Liberty Boulevard, Englewood, Colorado 80112, UNITEDGLOBALCOM,



INC., a Delaware corporation (herein called the “Company”), having its principal office at 4643 South Ulster Street, Suite 1300, Denver, Colorado 80237, and
THE BANK OF NEW YORK, a New York banking corporation, as Trustee (herein called the “Trustee”).
 

WITNESSETH:
 
WHEREAS, the Company has executed and delivered to the Trustee that certain Indenture, dated as of April 6, 2004 (the “Original Indenture”), pursuant to
which the Company’s 1¾% Convertible Senior Notes due April 15, 2024 in the principal amount of €500,000,000 were issued;
 
WHEREAS, the Company has executed and delivered to the Trustee that certain First Supplemental Indenture, dated as of May 24, 2005 (the “First
Supplemental Indenture”), pursuant to which, among other things, the Original Indenture was amended and supplemented in accordance with the terms
thereof (such Original Indenture as amended and supplemented by the First Supplemental Indenture is herein called the “First Amended Indenture”);
 
WHEREAS, subject to and in compliance with the terms of the First Amended Indenture, a Holder of a Security, at such Holder’s option during the periods
specified in the First Amended Indenture and the Securities, could convert the principal amount of such Holder’s Security into, at the Company’s option,
either (i) shares of Class A Common Stock of the Company, (ii) cash in euro or (iii) a combination of cash and such shares;
 
WHEREAS, at the Second Supplemental Indenture Effective Time (as such term is defined in Article V hereof), pursuant to an Agreement and Plan of
Merger, dated January 17, 2005 (the “Merger Agreement”), among Liberty Global (f/k/a New Cheetah, Inc.), Liberty Media International, Inc., a Delaware
corporation (“LMI”), the Company, Cheetah Acquisition Corp. and Tiger Global Acquisition Corp., a Delaware corporation (“UGC Merger Sub”), among
other things, UGC Merger Sub will be merged with and into the Company (the “UGC Merger”), with the Company to be the surviving corporation, and in
connection with and at the Effective Time (as such term is defined in the Merger Agreement) of the UGC Merger, the Company will become a wholly-owned
subsidiary of Liberty Global, and the separate existence of UGC Merger Sub will cease;
 
WHEREAS, under the Merger Agreement, holders of shares of Class A Common Stock, other than LMI and its wholly owned subsidiaries, are being
provided the right to elect to receive in the UGC Merger, in exchange for each of their shares of Class A Common Stock, either (i) 0.2155 of a share of Series
A common stock, par value $.01 per share (the “Series A Common Stock”), of Liberty Global (plus cash in lieu of any fractional share interest) or (ii) U.S.
$9.58 in cash, without interest (subject to proration on the terms set forth in the Merger Agreement), with each non-electing stockholder (a “Non-Electing
Stockholder”) receiving 0.2155 of a share of Series A Common Stock (plus cash for any fractional share interest) for each share of Class A
 

 
Common Stock held by them at the Effective Time (as such term is defined in the Merger Agreement);
 
WHEREAS, Section 12.12 of the First Amended Indenture provides that in the case of any merger pursuant to which the Class A Common Stock is to be
converted to cash, securities or other property which includes cash, securities or other property of another Entity, the Company and such other Entity shall
execute with the Trustee a supplemental indenture which shall contain (i) provisions providing for each Security to be convertible into the kind and amount of
cash, securities or other property receivable upon such merger by the holder of a number of shares of Class A Common Stock issuable upon conversion of
such Security immediately prior to such merger, assuming such holder of Class A Common Stock was a Non-Electing Holder and (ii) such additional
provisions to protect the interests of the Holders of the Securities as the Board of Directors of the Company shall reasonably consider necessary; and
 
WHEREAS, the Company and Liberty Global are entering into this Second Supplemental Indenture with the Trustee in compliance with Sections 9.1 and
12.12 of the First Amended Indenture;
 
NOW, THEREFORE, each party agrees as follows for the benefit of each of the other parties to this Second Supplemental Indenture and for the equal and
ratable benefit of the Holders of the Securities:
 

ARTICLE I
DEFINED TERMS

 
All capitalized terms that are defined in this Second Supplemental Indenture shall have the meanings assigned to them herein.  All

capitalized terms used in this Second Supplemental Indenture that are not otherwise defined in this Second Supplemental Indenture have the meanings
assigned thereto in the First Amended Indenture.
 

ARTICLE II
AMENDMENTS

 
Section 2.1             Concerning Definitions.
 

(a)           For all purposes of the Indenture, this Second Supplemental Indenture and the Securities, the definitions of the following terms set
forth in Section 1.1 of the First Amended Indenture are amended and restated to read in full as follows:
 

“Conversion Price” has the meaning specified in the Securities, as adjusted from time to time in accordance with this Indenture.  As of the
Second Supplemental Indenture Effective Time, the Conversion Price specified in the Securities is adjusted to €45.2719 per share in
accordance with Section 12.12, and shall remain €45.2719 per share until adjusted in accordance with this Indenture.
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“Event Record Date,” for purposes of Article Twelve, means, with respect to any dividend, distribution, issuance or other transaction or
event in which the holders of Series A Common Stock have the right to receive any cash, securities or other property or in which the
Series A Common Stock (or other applicable security) is exchanged for or converted into any combination of cash, securities or other
property, the date fixed for determination of stockholders entitled to receive such cash, securities or other property (whether such date is
fixed by the Board of Directors of Liberty Global or by statute, contract or otherwise).
 



“Indenture” means this instrument as originally executed, as supplemented and amended by the First Supplemental Indenture and the
Second Supplemental Indenture, and as it may from time to time be supplemented or amended by one or more other indentures
supplemental hereto entered into pursuant to the applicable provisions hereof.
 
“Trading Day” means a day during which trading in securities generally occurs on the Nasdaq National Market (or, if the Series A Common
Stock is not quoted on the Nasdaq National Market, on the principal other market on which the Series A Common Stock is then traded),
other than a day on which a material suspension of or limitation on trading is imposed that affects either the Nasdaq National Market (or, if
applicable, such other market) in its entirety or only the shares of Series A Common Stock (by reason of movements in price exceeding
limits permitted by the relevant market on which the shares are traded or otherwise) or on which the Nasdaq National Market (or, if
applicable, such other market) cannot clear the transfer of shares of Series A Common Stock due to an event beyond Liberty Global’s
control.
 
“Volume Weighted Average Price” of one share of Series A Common Stock on any Trading Day means the volume weighted average price
of one share of Series A Common Stock as displayed under the heading “Bloomberg VWAP” on Bloomberg Page LBTYA <equity> AQR
in respect of the period from 9:30 a.m. to 4:00 p.m. (New York City time) on that Trading Day (or if such volume weighted average price is
not available, the market value of one share of Series A Common Stock on such Trading Day as the Company determines in good faith
using a volume weighted method).
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(b)           For all purposes of the Indenture and the Securities, Section 1.1 of the First Amended Indenture is amended by adding the

following defined terms:
 

“First Supplemental Indenture” means the First Supplemental Indenture, dated as of May 24, 2005, between the Company and the Trustee.
 
“Liberty Global” means Liberty Global, Inc., a Delaware corporation, until a successor Person shall have become such whether by
consolidation or merger of Liberty Global, Inc. with, or sale, lease, conveyance or transfer of all or substantially all of Liberty Global, Inc.’s
assets to, another Person, and thereafter “Liberty Global” shall mean such successor Person.
 
“Second Supplemental Indenture” means the Second Supplemental Indenture, dated as of June 15, 2005, among Liberty Global, the
Company and the Trustee.
 
“Second Supplemental Indenture Effective Time” means the Second Supplemental Indenture Effective Time as such term is defined in
Article V of the Second Supplemental Indenture.
 
“Series A Common Stock” means the Series A common stock, par value $.01 per share, of Liberty Global, as it exists on the date of the
Second Supplemental Indenture and any shares of any class or classes of capital stock of Liberty Global resulting from any reclassification
or reclassifications thereof and which have no preference in respect of dividends or of amounts payable in the event of any voluntary or
involuntary liquidation, dissolution or winding-up of Liberty Global and which are not subject to redemption by Liberty Global; provided,
however, that if at any time there shall be more than one such resulting class, the shares of each such class then so issuable on conversion or
purchase of Securities shall be substantially in the proportion which the total number of shares of such class resulting from all such
reclassifications bears to the total number of shares of all such classes resulting from all such reclassifications.
 
(c)           Except for the reference to Class A Common Stock in Section 12.5(a)(5)(A)(ii) of the First Amended Indenture, all references to

“Class A Common Stock” in the First Amended Indenture, including all exhibits attached thereto, which in accordance with Section 1.14 of the First
Amended Indenture are part thereof, shall be deemed to be deleted and the term “Series A Common Stock” shall be deemed to be substituted therefor.

 
(d)           For avoidance of doubt, the terms “Company” and “Trustee” as set forth in Section 1.1 of the First Amended Indenture are not

amended by this Second Supplemental Indenture.
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Section 2.2             Concerning Conversion.
 

(a)           Liberty Global hereby expressly agrees to become a co-obligor with the Company with respect to the Conversion Obligation under
the Indenture; provided, that Liberty Global shall not have any responsibilities or obligations as to the Conversion Obligation, or have any other obligations or
responsibilities under the Indenture, except to the extent expressly set forth in this Second Supplemental Indenture.

 
(b)           Article Twelve of the First Amended Indenture is amended as follows:
 

(1)           Section 12.1(a)(4) of the First Amended Indenture is amended by deleting the first two references therein to the term “the
Company” and substituting therefor the term “Liberty Global.”

 
(2)           Section 12.1(a)(5) of the First Amended Indenture is amended and restated to read in full as follows:
 
(5)(A)(i) on or prior to January 16, 2005 and on or after the Second Supplemental Indenture Effective Time, Liberty Global became or

becomes a party to a consolidation, merger, binding share exchange or sale of all or substantially all of its assets, in each case, pursuant to
which the Series A Common Stock would be converted into cash, securities or other property unless at least 90% of the consideration
(excluding cash payments for fractional share interests and cash payments pursuant to dissenters’ rights) in such transaction consists of
Common Stock, American Depositary Shares or other certificates representing Equity Interests traded on a United States national securities
exchange or quoted on the Nasdaq Stock Market, or will be so traded or quoted when issued or exchanged in connection with such transaction,
and as a result of such transaction or transactions the Securities become convertible into such publicly traded securities or (ii) on or after



January 17, 2005 and on or prior to June 29, 2005, the Company became or becomes a party to a consolidation, merger, binding share exchange
or sale of all or substantially all of its assets, in each case, pursuant to which the Class A Common Stock could be converted into cash,
securities or other property and (B) the Holder has surrendered the Holder’s Securities for conversion within the time period specified in
Section 12.1(b)(4).
 

(3)           The first two sentences of Section 12.1(b)(3) of the First Amended Indenture are amended and restated to read in full as
follows:

 
In the case of a distribution described under Section 12.1(a)(4), Liberty Global or the Company shall notify Holders of Securities at least
20 days prior to the earlier of the Event Record Date and the Ex-Dividend Date for such distribution (the “Distribution
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Notice”). After Liberty Global or the Company has given the Distribution Notice, Holders may surrender their Securities for conversion, in
whole or in part, at any time until the close of business on the earlier of the Business Day immediately prior to the Event Record Date and
the date of Liberty Global’s announcement that such distribution will not take place.
 

(4)           The first two sentences of Section 12.1(b)(4) of the First Amended Indenture are amended and restated to read in full as
follows:

 
In the case of a transaction described under Section 12.1(a)(5), Liberty Global or the Company will notify Holders at least 20 days prior to
the anticipated effective date of such transaction (the “Merger Notice”). After Liberty Global or the Company has given the Merger Notice,
Holders may surrender Securities for conversion at any time from and after the open of business on the day 15 days prior to the anticipated
effective date of the transaction until the close of business on the earlier of the effective date of the transaction and the date of Liberty
Global’s announcement that the transaction will not take place.
 

(5)           The first sentence of Section 12.2(a) of the First Amended Indenture is amended and restated to read in full as follows:
 

In order to exercise the conversion right with respect to any interest in Securities represented by Global Securities, Participants of the
Clearing Systems shall complete the appropriate instruction form for conversion pursuant to the Common Depositary’s book-entry
conversion program, furnish appropriate endorsements and transfer documents if required by Liberty Global, the Company, the Trustee or
the Conversion Agent, and pay the funds, if any, required by this Section 12.2 and any transfer taxes if required pursuant to Section 12.7.
 

(6)           Section 12.2(a)(3) of the First Amended Indenture is amended and restated to read in full as follows:
 

(3)           furnish appropriate endorsement and transfer documents if required by Liberty Global or the Company;
 

(7)           The second sentence of the paragraph next following clause (4) of Section 12.2(a) of the First Amended Indenture is
amended and restated to read in full as follows:

 
All such Securities surrendered for conversion shall, unless the shares issuable on conversion are to be issued in the same name as the
Holder of such Securities, be duly endorsed by, or be accompanied by instruments of transfer in form satisfactory to
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Liberty Global or the Company duly executed by, the Holder or the Holder’s duly authorized attorney.
 

(8)           Section 12.3(a)(1) of the First Amended Indenture is amended and restated to read in full as follows:
 

If the Company elects to satisfy the Conversion Obligation entirely in shares of Series A Common Stock, then Liberty Global shall issue
and the Company shall deliver to the Holder a number of shares of Series A Common Stock equal to the aggregate principal amount of the
Securities to which the Holder has exercised the Holder’s conversion privilege pursuant to this Article divided by the Conversion Price on
the Conversion Date (“Share Settlement”).
 

(9)           The first sentence of Section 12.3(c) of the First Amended Indenture is amended and restated to read in full as follows:
 

Subject to compliance with any restrictions on transfer, if shares of Series A Common Stock are issuable on conversion and are to be issued
in a name other than that of the Holder (as if such transfer were a transfer of the Securities (or portion thereof) so converted), Liberty Global
shall issue and the Company shall deliver to such Holder at the office of the Conversion Agent, a certificate or certificates for the number of
full shares of Series A Common Stock issuable upon the conversion of such Securities or portion thereof in accordance with the provisions
of this Article (unless the Holder holds Securities in book-entry form with the Clearing Systems, then the shares of Series A Common Stock
shall be delivered in accordance with the customary practices of the Clearing Systems) and the Company shall deliver a check or cash in
respect of any fractional interest in respect of a share of Series A Common Stock arising upon such conversion, as provided in Section 12.4.
 

(10)         The second paragraph of Section 12.3(c) of the First Amended Indenture is amended by deleting all references therein to
the term “the Company” and substituting therefor the term “Liberty Global.”

 
(11)         Section 12.3(d) of the First Amended Indenture is amended and restated to read in full as follows:
 

(d)           Except as otherwise provided in Section 12.5, neither Liberty Global nor the Company shall make any payment or other adjustment
for dividends on any Series A Common Stock issued upon conversion of the Securities.
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(12)         The first sentence of Section 12.4 of the First Amended Indenture is amended and restated to read in full as follows:
 

Liberty Global will not issue, and the Company will not deliver, fractional shares of Series A Common Stock upon conversion of Securities.
 

(13)         Sections 12.5(a) and 12.5(b) and the first paragraph of Section 12.5(c) of the First Amended Indenture are amended by
deleting all references therein to the term “the Company” and substituting therefor the term “Liberty Global.”

 
(14)         The first sentence of Section 12.5(d)(1) (but not clause (A) thereof) and the first sentence of Section 12.5(d)(2) of the First

Amended Indenture are amended by deleting all references therein to the term “the Company” and substituting therefor the term “Liberty Global.”
 
(15)         The first sentence of Section 12.5(f) of the First Amended Indenture is amended by deleting the first reference therein to

the term “the Company” and substituting therefor the term “Liberty Global,” and the third sentence of Section 12.5(f) of the First Amended Indenture is
amended by deleting all references therein to the term “the Company” and substituting therefor the term “Liberty Global.”

 
(16)         Section 12.5(g)(4) of the First Amended Indenture is amended and restated to read in full as follows:
 

(4)           In any case in which this Section 12.5 provides that an adjustment shall become effective immediately after an Event Record Date
for an event, the Company may defer until the occurrence of such event (A) Liberty Global issuing and the Company delivering to the
Holder of any Securities converted after such Event Record Date and before the occurrence of such event the additional shares of Series A
Common Stock issuable upon such conversion by reason of the adjustment required by such event over and above the Series A Common
Stock issuable upon such conversion before giving effect to such adjustment and (B) the Company paying to such Holder any amount in
cash in lieu of any fraction pursuant to Section 12.4.
 

(17)         Sections 12.5(g)(5), 12.6(c) and 12.8 of the First Amended Indenture are amended by deleting all references therein to the
term “the Company” and substituting therefor the term “Liberty Global.”  The section heading for Section 12.8 and the corresponding reference in the Table
of Contents of the First Amended Indenture are amended by deleting the references therein to the term “Company” and substituting therefor the term “Liberty
Global.”

 
(18)         Section 12.10 of the First Amended Indenture is amended by deleting the term “Company’s” (immediately preceding the

term “Conversion Obligation”) therefrom.
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(19)         Clauses (a), (b), (c) and (d) of Section 12.11 (but not the paragraph immediately succeeding clause (d)) of the First

Amended Indenture are amended by deleting all references therein to the term “the Company” and substituting therefor the term “Liberty Global.”
 
(20)         Section 12.12 of the First Amended Indenture is amended and restated to read in full as follows:
 

Section 12.12 Effect of Reclassification, Consolidation, Merger or Sale on Conversion Right.  In case of:
 

(a)           any reclassification or change of shares of Series A Common Stock issuable upon conversion of the Securities (other than
a change in par value, or from par value to no par value, or from no par value to par value, or as a result of a subdivision or combination, or
any other change for which an adjustment is provided in Section 12.5(b));
 

(b)           any consolidation, merger or binding share exchange to which Liberty Global is a party other than a merger in which
Liberty Global is the continuing Entity and which does not result in any reclassification of, or change (other than in par value, or from par
value to no par value, or from no par value to par value, or as a result of a subdivision or combination, or any other change for which an
adjustment is provided in Section 12.5(b)) in outstanding shares of Series A Common Stock; or
 

(c)           any sale or conveyance of all or substantially all of the assets of Liberty Global,
 
in each case, pursuant to which the Series A Common Stock is converted to cash, securities or other property; then (1) from and after the
effective time of such reclassification, change, consolidation, merger, binding share exchange or sale, the right to convert the Securities into
Series A Common Stock shall be changed into the right to convert the Securities into the kind and amount of cash, securities or other
property that the Holders would have received if they had converted their Securities immediately prior to such reclassification, change,
consolidation, merger, binding share exchange or sale and (2) the Company and Liberty Global or the successor or purchasing Entity, as the
case may be, shall execute with the Trustee a supplemental indenture providing that such Securities shall be convertible into the kind and
amount of cash, securities or other property receivable upon such reclassification, change, consolidation, merger, binding share exchange or
sale by holders of a number of shares of Series A Common Stock issuable upon conversion of their Securities
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immediately prior to such reclassification, change, consolidation, merger, binding share exchange or sale, assuming such holder of Series A
Common Stock did not exercise his rights of election, if any, as to the kind or amount of cash, securities or other property receivable upon
such reclassification, change, consolidation, merger, binding share exchange or sale (provided, that if the kind or amount of cash, securities
or other property receivable upon such reclassification, change, consolidation, merger, binding share exchange or sale is not the same for
each share of Series A Common Stock in respect of which such rights of election shall not have been exercised (“nonelecting share”), then
for the purposes of this Section 12.12, the kind and amount of cash, securities or other property receivable upon such reclassification,



change, consolidation, merger, binding share exchange or sale for each non-electing share shall be deemed to be the kind and amount so
receivable per share by a plurality of non-electing shares). Such supplemental indenture shall provide for adjustments which shall be as
nearly equivalent as may be practicable to the adjustments provided for in this Article.  If, in the case of any such reclassification, change,
consolidation, merger, binding share exchange or sale, the cash, securities or other property receivable thereupon by a holder of Series A
Common Stock includes cash, securities or other property of an Entity other than the successor or purchasing Entity, as the case may be, in
such reclassification, change, consolidation, merger, binding share exchange or sale, then such supplemental indenture shall also be
executed by such other Entity and shall contain such additional provisions to protect the interests of the Holders of the Securities as the
Board of Directors of the Company shall reasonably consider necessary by reason of the foregoing.
 

In the event a supplemental indenture shall be executed pursuant to this Section 12.12, the Company shall promptly file with the
Trustee (1) an Officers’ Certificate briefly stating the reasons therefor, the kind or amount of cash, securities or other property receivable by
Holders of the Securities upon the conversion of their Securities after any such reclassification, change, consolidation, merger, binding
share exchange or sale, any adjustment to be made with respect thereto and that all conditions precedent have been complied with and
(2) an Opinion of Counsel that all conditions precedent in respect thereto have been complied with.  The Company shall cause notice of the
execution of such supplemental indenture to be mailed to each Holder, in the manner provided in Section 1.5, within 20 days after execution
thereof. Failure to deliver such notice shall not affect the legality or validity of such supplemental indenture. The above provisions of this
Section 12.12 shall similarly apply to successive reclassifications,
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changes, consolidations, mergers, binding share exchanges and sales. If this Section 12.12 applies to any event or occurrence, Section 12.5
shall not apply.
 

(21)         The first sentence of the first paragraph of Section 12.13 of the First Amended Indenture is amended and restated to read
in full as follows:

 
The Trustee or any other Conversion Agent shall have no duty to determine when an adjustment under this Article should be made, how it
should be made or what such adjustment should be, but may accept as conclusive evidence of that fact or the correctness of any such
adjustment, and shall be protected in relying upon, an Officers’ Certificate including the Officers’ Certificate with respect thereto which the
Company is obligated to file with the Trustee and the Conversion Agent pursuant to Section 12.12.
 

Section 2.3             Concerning Option to Require Purchase.
 

(a)           The first sentence of Section 13.3(d) of the First Amended Indenture is amended and restated to read in full as follows:
 
Subject to compliance with any restrictions on transfer, if shares of Series A Common Stock are issued in respect of the payment of the
Change of Control Purchase Price and are to be issued in a name other than that of the Holder (as if such transfer were a transfer of the
Securities (or portion thereof) so purchased), Liberty Global shall issue and the Company shall deliver to such Holder at the office of the
Paying Agent or the office or agency referred to in Section 10.2, a certificate or certificates for the number of full shares of Series A
Common Stock issuable upon the purchase of such Securities or portion thereof in accordance with the provisions of this Article (unless the
Holder holds Securities in book-entry form with the Clearing Systems, then the shares of Series A Common Stock shall be delivered in
accordance with the customary practices of the Clearing Systems) and the Company shall deliver a check or cash in respect of any
fractional interest in respect of a share of Series A Common Stock arising upon such purchase, as provided in Section 13.6.
 
(b)           The second paragraph of Section 13.3(d) of the First Amended Indenture is amended by deleting the second and third references

therein to the term “the Company” and substituting therefor the term “Liberty Global.”
 
(c)           The first sentence of Section 13.3(f)(2) of the First Amended Indenture is amended by deleting the term “The Company” therein

and substituting therefor the term “Liberty Global.”
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(d)           The first sentence of Section 13.6 of the First Amended Indenture is amended and restated to read in full as follows:
 
Liberty Global will not issue and the Company will not deliver fractional shares of Series A Common Stock in payment of the Change of
Control Purchase Price.
 

Section 2.4             Concerning Form of Securities.
 

The first sentence of paragraph 4 of the Form of Securities attached as Exhibit A to the First Amended Indenture is amended and restated to
read in full as follows:

 
The Company issued the Securities under an Indenture, dated as of April 6, 2004, between the Company and the Trustee (such Indenture as
it may from time to time be supplemented or amended, including without limitation pursuant to the First Supplemental Indenture and the
Second Supplemental Indenture, the “Indenture”).
 

ARTICLE III
CONCERNING UGC MERGER

 
Section 3.1             Representations Concerning the UGC Merger.
 



The Company hereby represents that it is the continuing entity and that no Default or Event of Default exists or shall occur immediately
after giving effect to the UGC Merger.

 
Section 3.2             Officers’ Certificate and Opinion of Counsel.
 

Concurrently with the execution and delivery of this Second Supplemental Indenture, the Company has delivered to the Trustee an Officers’
Certificate and an Opinion of Counsel as required by Sections 8.1, 9.3 and 12.12 of the First Amended Indenture.
 

ARTICLE IV
CONCERNING THE TRUSTEE

 
Section 4.1             Terms and Conditions.
 

The Trustee accepts this Second Supplemental Indenture and agrees to perform the duties of the Trustee upon the terms and conditions set
forth herein and in the First Amended Indenture, as modified by this Second Supplemental Indenture.

 
Section 4.2             No Responsibility.
 

The Trustee makes no undertaking or representations in respect of, and shall not be responsible in any manner whatsoever for and in respect
of, the validity or sufficiency of this Second Supplemental Indenture or the proper authorization or the due execution hereof by
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Liberty Global or the Company or for or in respect of the recitals and statements contained herein, all of which recitals and statements are made solely by the
Company, as the case may be.

 
ARTICLE V

EFFECTIVE TIME; EFFECT OF EXECUTION AND DELIVERY
 

Notwithstanding the execution and delivery of this Second Supplemental Indenture on the date hereof, the amendments to the First Amended
Indenture set forth in Article II of this Second Supplemental Indenture shall not become effective unless and until the Effective Time (as such term is defined
in the Merger Agreement) of the UGC Merger occurs (the date and time of such Effective Time is herein called the “Second Supplemental Indenture Effective
Time”).  From and after the Second Supplemental Indenture Effective Time and without any further notice or action on the part of Liberty Global, the
Company, the Trustee, any Holder or any other Person, (i) the First Amended Indenture shall be deemed to be modified in accordance with the amendments
set forth in Article II of this Second Supplemental Indenture, (ii) this Second Supplemental Indenture shall form a part of the Indenture for all purposes,
(iii) except as expressly modified by this Second Supplemental Indenture, the First Amended Indenture shall continue in full force and effect, (iv) the
Securities shall continue to be governed by the First Amended Indenture, as modified by this Second Supplemental Indenture and (v) every Holder of
Securities heretofore or hereafter authenticated and delivered shall be bound by the First Amended Indenture, as modified by this Second Supplemental
Indenture.  Without limiting the generality of the foregoing, each outstanding Security shall be deemed modified and amended as set forth in the First
Amended Indenture, as modified by this Second Supplemental Indenture.

 
ARTICLE VI

OBLIGATIONS UNDER THE INDENTURE
 

Notwithstanding anything to the contrary in the First Amended Indenture, this Second Supplemental Indenture or the First Amended Indenture, as
modified by this Second Supplemental Indenture, (i) all obligations for payment of principal of, or premium, if any, interest, Liquidated Damages, if any,
Change of Control Purchase Price, Conversion Obligation, Put Price or Redemption Price due to be paid on, the Securities shall remain solely the obligations
of the Company and (ii) any requirement to provide notices, make announcements or file documents with the Trustee in Article Twelve or Thirteen of the
First Amended Indenture, as modified by this Second Supplemental Indenture, shall remain the responsibility of the Company, and Liberty Global shall not be
responsible for such notices, announcements or filings.  Liberty Global has executed this Second Supplemental Indenture only for the purpose of confirming
its obligation to issue Series A Common Stock upon the conversion of Securities as set forth herein, and Liberty Global neither has nor assumes any
obligations for payment of principal of, or premium, if any, interest, Liquidated Damages, if any, Change of Control Purchase Price, Conversion Obligation,
Put Price or Redemption Price due to be paid on, the Securities or any other obligations under the Indenture, this Second Supplemental Indenture or the First
Amended Indenture, as modified by this Second Supplemental Indenture.
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ARTICLE VII

MISCELLANEOUS PROVISIONS
 
Section 7.1             Headings Descriptive.
 

The Article and Section headings in this Second Supplemental Indenture are for convenience only and shall not affect the construction of
this Second Supplemental Indenture.
 
Section 7.2             Rights and Obligations of the Trustee.
 

All of the provisions of the First Amended Indenture with respect to the rights, privileges, immunities, powers and duties of the Trustee
shall be applicable in respect of this Second Supplemental Indenture as fully and with the same effect as if set forth herein in full.

 
Section 7.3             Successors and Assigns.
 



All covenants and agreements in this Second Supplemental Indenture by the Company or Liberty Global shall bind its respective successors
and assigns, whether so expressed or not.

 
Section 7.4             Separability Clause.
 

In case any provision in this Second Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

 
Section 7.5             Counterparts.
 

This Second Supplemental Indenture may be executed in any number of counterparts, each of which shall be an original, but such
counterparts shall together constitute but one and the same instrument.

 
Section 7.6             Governing Law.
 

THIS SECOND SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK, INCLUDING, WITHOUT LIMITATION, SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL
OBLIGATIONS LAW AND NEW YORK CIVIL PRACTICE LAWS AND RULES 327(B), AS APPLIED TO CONTRACTS MADE AND PERFORMED
WITHIN THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES.

 
Section 7.7             Conflict with Trust Indenture Act.
 

If any provision of this Second Supplemental Indenture limits, qualifies or conflicts with any provision which is required or deemed to be
included in this Second Supplemental Indenture by any of the provisions of the Trust Indenture Act, such provision or requirement of the Trust Indenture Act
shall control.  If any provision of this Second
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Supplemental Indenture modifies or excludes any provision of the Trust Indenture Act that may be so modified or excluded, the latter provision shall be
deemed to apply to this Second Supplemental Indenture as so modified or excluded, as the case may be.
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IN WITNESS WHEREOF, the parties hereto have caused this Second Supplemental Indenture to be duly executed all as of the day and year first

above written.
 
 

LIBERTY GLOBAL, INC.
  
  
 

By: /s/ Elizabeth M. Markowski
 

 

Name: Elizabeth M. Markowski
 

Title: Senior Vice President
   
   
 

UNITEDGLOBALCOM, INC.
  
   
 

By: /s/ Michael T. Fries
 

 

Name: Michael T. Fries
 

Title: President and Chief Executive Officer
   
   
 

THE BANK OF NEW YORK
  
   
 

By: /s/ Michael Pitfick
 

 

Name: Michael Pitfick
 

Title: Vice President
 



 
EXHIBIT 99.1

 

 
 
 
FOR IMMEDIATE RELEASE
June 15, 2005
 
 
 

LIBERTY GLOBAL
 BECOMES NEW PARENT COMPANY OF LMI AND UGC

 
CONSOLIDATES LARGEST BROADBAND CABLE PLATFORM OUTSIDE THE U.S.

 
Denver, Colorado — Liberty Global, Inc. (Liberty Global) announced that the business combination of Liberty Media International, Inc. (LMI) and
UnitedGlobalCom, Inc. (UGC) closed today at 5:01 p.m., New York City time. Holders of approximately 98% of the aggregate voting power of the shares of
UGC common stock present in person or by proxy and holders of approximately 99% of the aggregate voting power of the shares of LMI common stock
present in person or by proxy, voted in favor of the business combination.
 
As a result of the closing, Liberty Global has become the new parent company of LMI and UGC, and Liberty Global’s Series A and Series B common stock
(NASDAQ: LBTYA, LBTYB) will begin trading on the Nasdaq National Market on June 16, 2005.  LMI Series A and Series B common stock and UGC
Class A common stock, which previously traded on the Nasdaq National Market under the symbols LBTYA, LBTYB and UCOMA, respectively, have ceased
trading and will be deregistered under the securities laws.
 
“We are pleased that the shareholders of both UGC and LMI supported the creation of Liberty Global,” stated John Malone, Chairman of the Board.  “As our
operations in Europe, Japan and Chile have demonstrated over the last five years, the broadband video, voice and data business outside the U.S. is a fantastic
growth story.  And with our strong balance sheet, the company is well positioned to expand its footprint as additional acquisitions become available,
particularly in Europe and Japan.”
 
Mike Fries, President and CEO of Liberty Global, commented, “With consolidated operations in 18 countries and networks that pass nearly 23 million homes,
Liberty Global is one of the largest broadband services companies anywhere in the world.  We control the leading MSO’s in each of Europe, Japan and Latin
America which currently provide services to over 11 million customers, representing over 14 million revenue generating units (RGUs).  Success in our
business has always been driven by scale, capital and strong management.  Liberty Global has all three.  I am particularly proud of the senior executives
we’ve assembled from both UGC and LMI which represent, in my view, one of the strongest management teams in our industry.”

 
(continued)

 

 
Senior Management of Liberty Global

John C. Malone Chairman
Michael T. Fries President and Chief Executive Officer
Bernard G. Dvorak Senior Vice President, Co-Chief Financial Officer (and Principal Accounting Officer)
Charles H.R. Bracken Senior Vice President, Co-Chief Financial Officer (and Principal Financial Officer)
Elizabeth M. Markowski Senior Vice President, Secretary, General Counsel
Anthony G. Werner Senior Vice President, Chief Technology Officer
Frederick G. Westerman Senior Vice President, Investor Relations & Corporate Communications
Amy M. Blair Senior Vice President, Global Human Resources
Shane O’Neill Senior Vice President, Chief Strategy Officer; and President, chellomedia
Gene Musselman President & Chief Operating Officer, UPC Broadband
Miranda Curtis President, Liberty Global Japan
Dave J. Leonard President, Liberty Global Latin America

 
 
Additional Information About the Business Combination
 
In the transaction, each outstanding share of LMI common stock was converted into one share of the corresponding series of common stock of Liberty
Global, and each outstanding share of UGC common stock (other than shares owned by LMI or its subsidiaries) was converted into the right to receive, at the
option of the holder, (1) 0.2155 of a share of Liberty Global Series A common stock, plus cash in lieu of fractional shares, or (2) $9.58 in cash, subject to
proration. The merger agreement, pursuant to which the business combination was effected, provides for a limit on the aggregate number of shares of UGC
common stock which can be converted into cash in the transaction.  This limit, which is referred to in the merger agreement as the UGC Share Threshold
Number, was determined to be approximately 72.5 million shares of UGC common stock.  As a result, the total amount of cash to be paid to former UGC
stockholders in payment of their cash elections is approximately $694.5 million.  Based on preliminary information received from the exchange agent, the
number of shares as to which cash elections have been made exceeds the UGC Share Threshold Number and, accordingly, the cash elections will be prorated
in accordance with the merger agreement.  The proration factor will not be available until the exchange agent determines the final number of shares of UGC
common stock as to which valid cash elections were made.  Any shares of UGC common stock which are not exchanged for cash as a result of the proration
will be exchanged for shares of Liberty Global
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Series A common stock, plus cash in lieu of fractional shares.  In addition, UGC stockholders who did not properly make a cash election by 5:00 p.m., New
York City time, today (which was the cash election deadline) will be entitled to receive Liberty Global Series A common stock, plus cash in lieu of fractional
shares, in exchange for their shares of UGC common stock in the transaction.  Based on preliminary information received from the exchange agent, we
estimate that approximately 229.6 million shares of Liberty Global Series A common stock and approximately 7.3 million shares of Liberty Global Series B
common stock will be issued and outstanding, immediately following the closing.
 
Liberty Global expects to begin distributing shares of its common stock and the cash consideration payable in the transaction on June 16, 2005.
 
About Liberty Global, Inc.
 
Liberty Global owns interests in broadband, distribution and content companies operating outside the continental U.S., principally in Europe, Asia, and Latin
America. Through its subsidiaries and affiliates, Liberty Global is one of the largest cable television operators outside the United States. Based on Liberty
Global’s operating statistics at March 31, 2005, Liberty Global’s networks reached approximately 23.0 million homes passed and served approximately 14.3
million revenue generating units, including approximately 10.4 million video subscribers, 2.3 million broadband Internet subscribers and 1.6 million
telephone subscribers.
 
Forward-Looking Statements
 
Except for historical information contained herein, this press release contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995, including the discussion of Liberty Global’s potential for future expansion. These forward looking statements involve certain
risks and uncertainties that could cause actual results to differ materially from those expressed or implied by these statements, including the continued use by
subscribers and potential subscribers of Liberty Global’s services, changes in the technology and competition, competition for acquisition targets, as well as
other factors detailed from time to time in the Company’s filings with the Securities and Exchange Commission.  These forward-looking statements speak
only as of the date of this release.  Liberty Global expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any forward-
looking statement contained herein to reflect any change in Liberty Global’s expectations with regard thereto or any change in events, conditions or
circumstances on which any such statement is based.
 
Liberty Global  Contacts
 
Richard S.L. Abbott
(303) 220-6682
 
Robert Lenterman
+31 20 778 9901
 
Bert Holtkamp
+31 20 778 9447
 
Christopher Noyes
(303) 220-6693
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