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MOTION OF RESPONDENT LIBERTY MEDIA
CORPFFORATION TO REOQPEN AND MODIFY

Liberty Media Corperation (Liberty), a Respondent in the above-captioncd matter, hereby
requcsts the Federal Trade Commission (the Commission) to reopen and set aside the Final
Order in this matter insofar as it applies to Liborly and to dismiss Liberty as a Respondent.
Liberiy makes this request pursuant to Section 3(b) of the Federal Trade Cornmussion Act, 13
17.8.C. § 45(h), and Section 2.51 of the Commission’s Rules of Practice and Proccdure, 16
C.F.R. § 2.51, becanzc materially changed facts mean that the provisions of the Fina] Order
refating lo Liberty arc no longer in the public intercst ar requived to preserve competition.

The Final Order provisions applicable to Liberty arose {from and were imtended to address
the linkage thal cxisied, through Liberty, hetween Liberly’s then-parent, Tele-Communications,
Inc. (TCI) and Time Warner Inc. (Time Wamner)! On August 10, 2001, his Fntkage was
complctely severed when Liberly was split ofi fiom TCT's successor, AT&T Corporation
{AT&T), and became a separate, independent company. That split off, which has resulted in the

complete Jegal and eeonomic separation of Liberty and the former TCI cable assets, eliminates

! As discussed infia, subsequent mergers have ereated new entilies who are successors to
TCE and ‘1me Warmer under this Order. In March, 1999, TCI merged with AT&T Corporation
and Lhe {urmer TCI cable operations are now known as ATET Broadband. On January 11, 2000,
Time Warner mereed with America Online, hue. Lo becormne AOL Tiune Warner. or clarity, this
motion will reler to respondents by the corporate names that are used i the Final Order - TCI
and Time Wamer -- unless the specific context requires olherwisc.



any of the hypothesized competitive harms sought 1o be addressed by the Order provisions
applicable to Liberty. Becausce continnation of the Order provisions applicable to Liberty is
yimecessary to serve 1he public interest and significantly resincls Liberty’s ability to maximize
sharsholder valize, the Order should be modified by terminatimg the Order provisions rclating to
Liberty.
Background

This matter arose oul of Time Warner's 1996 acquisition of Tumer Broadcustimg System,
Inc. (TBS), a provider of multichannel video programming. Time Warner was also a provider of
multichannel video programming and a leading cable system operator.  As a result of the merger
TCI, a shareholder of TBS and anather leading cable system operaler, acquired @n approsimatcly
7.5 percenl interest in Time Wamer. This interest was nol held direetly by TCL but rather by
Liberly, at the time, a wholly-owned subsidiary of TCL

Following the parties” submission of premereer notification filings under the Hant-Scoll-
Rodino Antitrust Tmprovements Acl and an investigation by the I'T'C statf, the Commussion
issued a Complanl and accepted a Consent Order to resolve 4 number of alleged competitive
comeerns, According to the Complaint, the merger wounld combine Time Warner and T3S, two
of the country's largest cuble progranuners, thus reducing competition in the provision of cable
programming in the United States. The transaclion also would Lk by merper and by contract
the TBS programming services with the cable distribution systemns of Time Warner and TCI,
allepedly increasing the difficulty of future entry by firms that competed with Time Wamer at
cither the programming or distbution level.

As a result, the Complaint alleged thal Time Warner could nnilaterally raise pnces for, or
vlticrwise engage in anticompetitive conduct with respect to Time Wainer or 1TRS programming,

including so-called “crown jewel” programnnng such as CINN and the HBO movie sarvice. In



addition, given TCIs indirect owncership interest in Time Warper and ils long tenn contractual
commitmend to canty TBS progranuming, the Complaint alleged that the iransaction would
undermine TCT's ineentives to carry bedler or less expensive programmuny that eompeted with
programming offered by Time Warner.

To resolve the allepanons of the Complaint, Time Wamer, TBS, TC, and Liberty entercd
into a Consent Agreement that requared a nuniber of structural changes to the merger agreement
and impozcd other restrictions designed to reduce the potential cntry barricrs created by the
transaction. The Consent Agresment vequired (1) TC to divest its interest in Time Warmerto a
scparatc comnpany or, il divestiture could not be accomplished beeause of the mability to obtain
an Internal Revenue Service ([RS) ruling confirming the tax-lree stams of the divestiture, o limit
its interest in Time Wamer to a maximum 9.2 percent nonvoting (except for certain de minimis
Instances) interest; (2) TCI, TBS, and Time Wamer to cancel theit long-term programming
agreemcents; (3) Time Warner to lmit foture “bundhng” of Time Wamer and TBS programiming;
{4) Time Warner not to discriminate in pricc in the sale of its programming to competilors; (3)
‘I'ime Warner cable syslems not to discriminate in carrying programmniing offered by compclilors;
and {6) Tirne Warmcer cable systems 1o canry an additional news progranmung service that would
compete with CNN, a TBS service. In addition, the Apreemuent containg various reporling and
record keeping obhizations designed to ensure conmpliance with its terms. Following a pablic
somment period, the Consenl Agresment was accepled as a Final Order on Febary 3, 1997

{Commissioners Azcucnaga and Starek dissenting).”

? The Final Order will expire on Fehrary 3, 2007,

LA |



As required by the Final Order (% 11.D) TCT and Liberty sought to obtain the private letter
mling from the IRS that vwas a precondition to the creation of the separate company and the
divestiture of Libertv's interest in Time Wamer. (See Jomt Comphianee Report of Tele-
Communications, Inc. and Liberty Media Corporation dated February 11, 15997} The IRS
doclined to issue the private letter raling and, as a result, the Fmal Order’s alternatuve provisions
(4 1L.D.1-2} capping the collective owmership interesis of TCL, Liberty, the Estate of Bob
Magness,” and John C. Malone {curreni Chairman ol Liberty) came into effect. Liberty has
complicd with these ownership limitations. (Se¢, e.g,, Fifth Annual Comphance Report of
Liberty Media Corporation dated February 2, 2002).

On August 10, 2001, Liberty was sphi ofl rom AT&T to the holders of AT&T s Liberty
Media Group tracking stock.® Liberty became 2 separate, publicly traded commpany completely
independent of AT&T.® Liberty owns no stock in AT&1 and to its knowledge, AT&T no longer

owns any Liberty Media Corporation stock.® AT&T no longetr has any right to appoint directors

 Mr. Magness, a signilicant sharchalder in and the CEQ of TCY, died shortly after the
consemt agreement was aecepled by the Commission,

 See Affidavit of Mike Erickson in Support of Melion of Liberty Moedia Comperation Lo
Ruopen and Modify {“Crickson Allidavit™) at 4 2. (Attachment A} Details concemning the
Liberly splil off ure providad in the press releases und in Liberiy’s SEC filings, which
accompany this submission. (Attachment B)

* Brickson Allidavit 2. Following the split, Liborty continues to hold the AQL Time
Warner stock that is the subjcet of this Order. However, the relative size of Laberty’s stock
ownership Interest has been reduced by the AOL-Time Warner merger. As a rosult of the
sigrmficantly increased capitalization of the merged finm, the value of the Liberty stock
ownership interest in AQT. Time Wamer as of December 31, 200{ was approximatcly
3.38 percent ol fully diluted cquity and approximately 3.87 percent of actual issued and
outstanding commmon swock. Id. 4 5.

® Erickeon Affidavit 1 3.



to the Liberty Media board and, with the resignation of Liberty’s Charman, Dr. Malone from the
AT&T Board of Directors, no Liberty employee, oflicer, or dircetor serves on the AT&T Board.”
As u resuli of the split off, Libery has no ownership ues to AT&T or 1o the former TCT
cahle systems, and no ability to influence the decisions made regarding the cable programming
canied on those cable systems. Nor is thers any concelvable means tor AT& to direct or to
_ tecoup the benefils of any anticompetiive strategy mivolving Tme Warner through Liberty.
While Liberly as a Time Warner sharcholder will benefit from Time Warner's success, ther 18
no longer any conceivable way to pass such henefits onto AT&T. Indeed, as a completely
sepurdle company, Liberly has every meentive lo ensure thal the value of ws holdings 1 Time
Warner is maximized through vigorous competition.” The only beneficiaries of any such
increased value are the Liberty sharcholders.

Lepal Standard for Reopening and Modification

The Liberty split off fundamentally changed the facts on which the Complaint and Final
Order were based and, as a result, fully satisfies the tegal standard for reopening and terminating
the Final Order. Section 5(b) of the Federal Trade Commuission Act, 15 TLS.C. § 45(b), provides
that the Commission shall reopen a [nal order to consider whether it should be modified if the
respondent “makes a satisfactory showing that changed conditions of law or fact” so require.” A

satisfactory showing sufficient (o require reopening 1% demenstrated when the request to reopen

T1d.%4.

" According to the accompanying affidavit of Libenty Vice President Mike Crickson: “As
a complelely separate company, Liberly has a Gdoeiary duty to 118 shareholders and every
incentive to ensure that the value of its share holdings in AQL Time Warner [s maximzed
withowut regard to any possible impact on ATE&T and 11y sharehoelders.” Enckson Affidavit 7 4.

® Section 5(b) also provides that the Commission may modify an order when, although
changed circumstances would not requive reopening, the Conmmission determines that the public
interest &0 require, Inthe Madee ol Bole Ald Corporation, 125 F T.C. 846, 848 (1998); see also




identihics significant changes in circumstances and shows that these changes eliminate the need
for the order or make its continued application inequitable or harmful to competition, See S,
Rep. No. 96-600, 96th Cong.. 2d Sess. 9 {1979). The complete separation of Liberry and AT&T,
whiach fully addresses the competitive concerns identified, requires reopening the Order,
{erminating those provisiens applicable to Liborty, and dismissing Liberty as a Respondent in
this maticr.

Changed Facmal Circumstances Require
Termination of the Drder Provisions Alfecting Liberty

The Final Order was intended to address three specific competitive concerns: (1) the
merger ol Time Warner and '35, the first and third largest cable programmers; (2} the alignment
of interests of the two larges! cable distnibutors (TCT and Time Wurmer) through Liberty's stock
pwnership interest in Time Wamer; and (3) given this alignmoent, the increasced nsks of vertical

mtepralion resulting (rom the Time Warner/ TRS merger. See Lo the Matter of Time Warner.

In¢., Scparate Statement of Chairman Pitofsky and Conmissioners Steiger and Varney (Fgb, 3,
1997) at 1. The first of these concerns -- merger of the Time Wamer and TBS cable
programming inlerests — wnvelves a theory of competiinve hanm unrclated to Liberty and the
Final Order provisions it triggers do not have any application te Liberty. With respect to the
remaining two concerns -- possible homsonlal effects on cable distribution and vertical
mtcgralion between cable programmers and system operators - the underlving and indisponsable
Tactual predicate for the competitive concerns identified was the linkage of TCl's and Time

Warner's cable systems thicngh Tiberty™s ownership of Time Warner shares,

{ontipued. .y
United States v, Swift & Co., 286 U.S. 1066, 119 {1932) (“clear showing™ of changes that
elimmate Teasons for order or such that order causes unanticipated hardships).

S5 -



Addressing that relationship {or otherwise minimizing its impact) thus was the forns of
the Final Order’s provisions relaling o Liberty. These provisions sought, in the first instance, to
cut the linkage between TCI and Tune Warner by transferring the Liberty stock awnership in
Time Warner to sepurale company'” or, aliernatively, to make the stock ownership interest
nonvoting and capping 1t below a specilied level.

The Liberty split off has achicved, by ditfcrent means, the same relief contemplated by
the orgpinal divestiture requirement. Today, there is no longer any legal or econonmc relationship
between the T'CT cable systems and Liberty and no way for TCHVAT&T to capture, even
indivectly through the Lihcﬂy stock interest, the bepefits of coordinated action with Time
Wamer, The critical premise that was the basis for Lhe honzonial concems rased m ihe
Complaint regarding the linkage (through Liberty) of the TCI and Time Warner cable systems is
no longer factually sustainable. Similarly, any potential for vertical foreclosure, which rested on
the aggrepsated cable svstem ownership positions of TCT and Time Wamer, fails hecause there is
no lonper any legal or economic hasis for aggregating the 1'CL and "Iime Warmer cable system
interests.

After the sphit o[, Liberty has no reason to consider possible benefits to ATAT as it
makes decisions regarding its Time Warner holdings; its only consideration 18 the interests of 1ts
shareholders, who will be benefiled only if Time Werner prospers. Similarly, with the Liborty

relationship severed, AT&T can not derive any hencfit from actions that benefit Time Warner.

' The Tinal Order contained detailed provisions requiring the transfer of the Time
Warner stock mterest io a separale company and the divestiture of that interest to Liberty
shareholders as a separately traded stock in order to terminate any relatiomship between TCT and
Time Wamer. Because the IRS leller Tuling that was the prorcguisite to creation of the separate
cormpany was never granted, the alternative relief of capped, nonvoling shares became effective.

Y gee Erickson Affidavil 1 4.



Finally, as a practical matter, no means exist for ATET and Time Wamer to coordinate their
actions through Iiberty,

Asg the Analysis to Aid Public Comment issued by the Commission in this matter
recogmized:

The required divestitore of the Time Warner stock by TCI and
LM and the ancillary restrictions outlmed above are beneficial lo
consumers because (1) they would restore TCL's otherwise
dimimshed incentives to carry cable programmung that wonld
compete with Time Wamer’s cable programming; and {2) they
wonild eliminate TCT's and TMC’s ability to influence the
opcrations of Tione Warner.

fil Fed. Reg. w1 50310, Boih of these comcems are fully satisfied by the reeent sphi off, 12
Bocause AT&T could in no way benehl from prce mercases or other anticompetitive conduct
widertaken by Time Warner, its incentives to canty competitive cahle progranmming are fully
reétnrad_ It addition, becanse AT&T no Jomger has any ability to imfluence Liberty, it cannot,

throush Liberty, inlluence the operations of Time Wamner.”

" Because Liberty is now a completely separate, independently (raded company, it is as if
the divestiture of the Time Warner stock interest to a separate company, as originally
comtormplated by the Final Orxder, has been achieved.

13 Recogmlion of tis fact has led the Antitust Division of the TS, Departiment of Justice
to provisionally consent to the termination of the Final Judgment in Umted States v, AT&T
Corp. and Tele-Commumeations. Ihe.. No. 1LOBCVO3170 (D.D.C. 1999, which aumilarly alleped
that the merger belween AT&T and TCI {the then-parent of Liherty} would resull in the indirect
acquisition by AT&1 (through Liberty) of a 23.5% ownership interest in Sprint PCS, a
competitor of AT&T m the mobile wireless telephone business. As the Memorandum m Support
of Joint Motion to Terminate the Final Judgment filed on February 22, 2002 indicated:

The spin olT of Liberty from ATET has dissolved the lepal and
economic relationships betweeen ATET and Liberty on which the
Final Judgment was premised. The compebilive harm sought to be
addressed by the Final Judement rested on thesc sharcd interests -
through Liberty — between Sprint PCS and A'T&1's wireless
business. . .. With the spin-off estublishing Liborly as a scparalc
commpany, there js no Jonger any conceivable means for AT&T or
ATE&T Wireless lo direel or (o recoup the benehts of an

-



I'hus, there 15 no nced for Liberty to be subject 1o continuing restrictions under the Order,
particulardy where the continuation o these restrictions adversely affeets Liberty and its
shareholders. The Final Onder requires that the stock interests of TCL LMC, and the TC
Control Shareholders in Time Warmner be nonvoling (other than a de mmninus voting clement
nccessary for tax purposes) unless and until these interests are suld 10 an mdependent thid party.
This nonvoting status aflfects the value of the Time Wamer shares in Liberty’s hands and, in tam,
may affect the perecived market value for Liberty as a wholc.

This restriction, which was clearly intended to curtail Liberty's ability 10 miluence Time
Warner, is no longer neecssary. As cxplained by the Analysis to Aid Public Comment, | Thel
nonvoting cap 18 designed to restore TCI's otherwise diminished incentives to carry cable
programnmming that would compete with Time Warncr’s cable programming as well as lo prevent
TCI from seeking to influence Time Warner's competitive behavior.” 61 Fed. Reg. at 50310,
The split off has addresscd any coneerns with incentives and influence by eflcctively creating an
independent third party that can hold voting shares.

Similarly, the Final Order’s lmilation on the number of shares held by Liberty 15 ne
longer required. With all lies to the former TCI cable systems severed, concems rcgarding
Liberty's inceniives and ability to influence ime Wamer no longer exist. Morgover, in the
ahsenee ol any current corporate relationships or any other means for AT&T and Liberly (o
contro] the other’s actions, the Final Order’s collective ownership cap becomes unwerkable, The

Order provides ne suidance as Lo how the cap would operate in the case of disagreements among

- foontioned. ..}

anticompetitive strategy with respect to Sprint PCS' wireless
telcphone business through Liberty.

I at 5.



the covered parties about how to allocate the permiticd ownerslup pere entages.'* The very lack
of ownership ties or comumon control giving rise o (his problem 1s the most compelling evidence
that the Final Order’s provisions relating lo Liberty are no longer required.
Conclusion

Because the competitive concems that caused Liberty to be subjcet to the Final Order no
longer exisl following the spin off that separated the Liberty interests and the former TCI cable
systems, there is no continuing public interest served by the maintenance of the Order provisions
relating to Liberty. Thesc provisions should be terminated and Liberty should be disnnissed as a

Respondenl.

Diated: March 13, 2002 Respectlully submitted,

mw--w

Katimym M., Fenton

JONES, DAY, REAVIS & POGUE
51 Lowisiana Avenue, N.W,
Washington, D.C. 20001-2113
Telephong: {202) 879-3930
Facsimile: {202) 626-]1700

Counscl [or Liberly Media Corporation

¥ Under the Tinal Order, if the IRS Ruling was not oblained and the transfer of the Time
Warner mterests to a scparale company did not take place, four parties - AT&T, Liberty, the late
Bob Magness. and John C. Malene -- could net, collectively or individually, “acquire or hold,
dircely or imndircelly, an Ownership Interest that 1s more than the lesser 0f 9.2% of the Fully
Diluted Equity of Time Warner or 12.4% of the actual issned and outstanding commoen stock of
Time Warner.™ {Order ILD.1.) At the time Lthe Final Order was entered, there were owncrship
ties and other relationships between these four partics, making il at leasl theoretically possible
Tor them to coordinate their decisions regarding their respective stock ownership in Time Warner
in order to ensure compliance with the cap. As discusscd above, those relationships no longer
exist.

- Hl-



CERTIFICATE OY SERYICE

1 hereby certify that on March 18, 2002, a copy of the foregoing Motion Of Respondent
Liberty Media Corporation To Reopen And Modify was served on the following:

Roborta 5. Baruch, Esg Via Messenger.
LDreputy Assislant Direclor, Comphance

Federal Trade Cormmission

Room 2003

o)1 Permsylvania Avenue, NW,

Washington, D.C. 2058(}

Phillip L. Broyles, Esq. Via Messenger
Assiatant Director, Mergers 111

Fuderal Trade Commmission

Room 2602

60] Penmsvlvania Avenue, NJW,

Washington, D.C. 20580

Pavl T. Cappuccio, Bsq.

Executive Vice Presidenl and General Counsel ¥ia Federal Express
AQL Time Warner Ine.

75 Rockefeller Plaza

New York, New York 100159

Roberd D. Jofte, Bsq. Wia Fedoral Express
Cravath, Swaine & Moaore
Worldwide Plaza

125 Fighth Avenue
New York, New York 10019

CaTroga 1 Ghator

Eathtyn M. Fenton



UNITED STATES OF AMERICA
BEFORE THE FEDFRAL TRADE COMMISSION

Tn the Matter of
Docket No. C-3907
TIME WARNER TNC_, 5T AL,

AFFIDAVIT OF MIKE ERICKSON IN SUPPORT
OF MOTION OF
LIBERTY MED1IA CORFORATION
T REOPEN AND MODIFY

1. 1 am a Vice President of Liberty Media Corporation (“Liberty™), a respondent in
Lhe above-cuplioned maller, and I submmut this affidavit, based on my personal knowledge, in
suppart of Liberty's Motion w Reopen and Modify,

2, As explained in more detail in the adached press relcase and SEC filings, on
Augast |(, 2001 Liberty was split off from AT&T Corporation (*AT&T™) to (he holders of
AT&T?s Laberty Media Group racking Stock. A5 of thal date, Liberty became a scparate,
pualicly traded company (listed on the New York Stock Txchange under the symbel “L™) and is
completely independent of AT&T,

3, Following the sphit off, Tiberty owns no stock in AT&T and, to the best of my
information and helief, AT&T no Jonger owns any Liberty stock. AT&T no longer has any tight
lo appownt directors Lo the Liberry Media Board of Dircctars and, with the resignation of

Liberty’s Chajrman, Dr. John C. Malone, from the AT&T Beard of Direclors, ne Liberry

emploves, officer, or director serves om the AT&T Board.



DEAFT
March 14, 2002

4, Ag g camplctely separate company, Liberty has a fiduciary duty to its
sharchalders and every incentive to ensure that the value of its share holdings in AOL Tune
Weamer 18 maxirmized sathout recard to any posable impact on AT&T and #s shareholders.

5. Az of December 31, 2001, the Fullv Diluted Equity of AQL Time Warncr was
£,069,837,784 sharcs; Liberty, the Estate of Bob Mapngss, and Dr. Malone held 171,187,258
AOQL Time Warner shares, which represented 3.38 percent of the Fully Diluled Equity of AGL
Timc Warnce, As of the zame date, the actual issued and cutstanding common stock of ADL
Time Warner was 4,428,85%,593 shares, of which Liberty, the Estaie ol Beb Magness, and Jobn
C. Malone held 171,187,258 shares, which represented 3.87 pereent of the actual 1ssued and

outstanding shares.

yike b pektd —
ike FEricksen

Stubscribed and swom to before me,
{his/vfday of |/ Hgroie , 2002,
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My commission expires:
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My Canumiasion Expires 3-22.2005



ATET Completes Split Off of Liberty Media Page 1 ¢

News Release

FOR RELEASKE FRIDAY, AUGIST 10, 2001

AT&T Completes Split Off of Liberty Media

NEW YORE - ATRT announced today thal it has cotnpieled the split olT of Liberty Media Corpotation, which vwns all of {hy
pasets ativibuted to the Liberty Media Group {NYSE: LMG.A, LMGE)Y. The split off was effectiveé at W) a.m. (1), Libetly
Meodia Corporalion, which is now sepawate [rom ATET, is an lndependent, ublicly-traded company.

Liberty Media Corpotation’s Series A common stock and Sertes B common stock iz listed on the New York Stock Exchange
undet the sytmbols LW AT and “TMC.B," respectively.

As previeusly armouneed, the Intemal Revenue Service hus rufed that the redenption of the tmelang stock and the split off
qualify for tax-froe treatment for leders] incorse tax purposes,

AT&T nequired Liberty Media through its acquisition of Tele-Commumnications, Inc. {TCI) in March 1999, ATET said that th
sphit off i= intended to better cnable Liberty 3Medin W raize capilal on its owt and use its stock as curteney it acquiting, roergin
or parmering with other companies and o belp the public markets to better value the company. The action will also eliminace
regulalory and competitive conflicrs of interest herween Liberty Media and ATAT.

Investor Information A bout the Split Off

AT&T s Board of Directors voted 1o redeern each ontstanding share of its (asg A znd Class T3 Liberty Madia tracking stock {t
one share of Liberly Media Corporation’s Series A and Series T common stock, respeetively.

As patt of the vedemphion, shares of Liherty Media Corporation’s common slovk will be @sned only o former bolders of Liber
Media Group tracking stock in cxchange for their shares of Liberty Mediz Group racking stoek.  Additional information abou
the split off, share redemplion snd disibution is availahle on the Internet ar W att comir,

‘The forceaing wre "foreand-looking slalements” which are based on manapenent’s beliefs as well as on a number of 2ssmrptions concerning
fisture events made by and informostion cumenfly availuble o manapemenl. RBeaders are cavlicned not o 3ol undue reliance on such forward-
Taaking staternents, which are not a puaranmee of perforrnance snd are subject te s mmober of vreertnintics snd other factors, Toany of which
onetsice ATET S conuol, that could comse actisal vesnlte to diffor matcrially from such statcments, For a more detaibed description of the facte
that comld canse such o difference, please see ATE&T s fllings with the Securities and Exchange Commission, AT&T disclaims any intsntien
ohlipation to update ar revize any furwand-lockiny sletemments, whether as a result of new information, foture events or otherwise. This
inforcnation ks prezented soleky to provide additional informatinn to further underatamd he reqults o ATET. This cyrmmunigation shall nol
winalilule an offer to sell or the selicitation of an offor vo duy, not shall there be any salfe of seeoritics i anyv jurisdicton inwhich she offor,
seliciladivn vt sale would be wolaafol pior Lo regisoation or qualification mnder the sceuritics laws of any sueb jurisdiction, Mo oftering of
seeurtics shall be made except by means of & prospecius meeting the requirements of Section 10U of the Securities Act of 1933, a5 amended.

For more information, repor lers may coniaci:

Filccn Connolly - AT&L
BOB-221-6731 {office}
BEH-6U2-3417 {pager)
ecomiellviEatt g

June RBochford - ATET
O08-221-B165 {office)
O0R-672.0190 [cotl)
frochforddatt com

A FIMM 4 FAITTRARSTTIRTIM T



Liberty Media Corporation - Press Releases Page 1 ¢

PRESS RELEASES

Liberty Media Corporation Announces Split Off

From AT&T Corp.; Begins Trading on New York

Stock Exchange Under the Symbols LMC.A and
LMC.B

ENGLEWOO D, Crofo., fug. 10 == Liberty Media Carporation (MYSE: LMC.A; LMC.E)
today announced that it has successfully completed i split off rom ATST Corp. and
has begun trading as an independent publicly- traced company.

In the =glit off, each share of Class A& and Class B Liberty Media tracking stack was
redeemned for ane share of Linerly Media Corporatlon's Serles A and Series B comman
stock, respectivaly.

Ubarty Media was arquired by ATAET thraugh ATAT's acquisitlon of Tele-
Commurlcations, Tnc. in March 1509, The split off is intended Lo better cnable Liberty
Medla to valse capital en s gwn, use its skock as curroncy in acouiring, menging or
partnering with other companies and help the public markets to better value the
cempany, The actlon will &lso 2liMate reqidatory and competitive conflicks af
interest between Liberty Medla and AT&T, As previously announced, the Internal
Revenuc Screice has ruled that the redemption of the tracking stock and the =plit off
gualify as tax-Free for federal Income tex perpases.

Uberty Media hokfs inleresls ina broad range of Domestlc and International video
programming, commenicalions, technolyy and Iniereel Losinesses, Liberty Medla’s
princlpal assets Include interesks in Starz Encore Group LLC, Discavery
Cammunicatlens, Inc., ACL Time Warner Inc., OV, Inc., LISA Networks, Inc,,
Telewest Communicatlons plc, Gemstar-TyY Gulde International, Inc., Mokorbs, Toc.,
Sprint PCS Group and The News Corporation Limited.

The foreaaitio are "forward-looking statements” which are based on management's
beliefs as well a% on & pumber of sssamplichs cohcerndng future events made by and
Information currently available 1o managerenl. Readers are cautoned not to pat
undue reliance on such farward-locking sktaterments, which aee not a guarantes of
perfarmance and are subject to & numbar of uncertainties and othar Rctore, many of
which are outslde ATET's control, that could cause actual resulls to differ materially
Frem sueh statements. For 8 more detailed description of the factars that could cause
such a difference, please see ATAT s fllings with the Securitbbes and Exchange
Commission. ATET disclaims any Intentlon or 2bllgation to update or revise any
forward-looking staternente, whether 25 a result of new Informatlon, Future events or
otherwise, This infarmation is presented saleky b pravide additlonal Infornatlon to
further ynderstand the results of ATET.

Thlz communication shall nat canstitute an affer ta el or the solicltatlon of an offer
1o buy, nor shall there be any sale of socuritics in any jurisdiction In which the offer,
gallclitetlon of sale would be unlawful pricr bg registration or gualifieatian under the
scourilies laws of any such junsdiction. Mo offering of sacurities shall be made except
by means of 8 prospectus meeting the reguirernents of Sechion 14 of the Securitics
Ack of 1933, as arnended,

Copwrghl 21 2002, Libarty Madia Corporatior - Terms and cenditions - Erwgey Puioe
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Lommant Le copied.
A FILED WITI THE SEROUERITIES AND EXCHAMNIE COMMIZSION €W TONME l&, 2Z0CL

REGISTAATION NO. 33X-5539EB

SECURITIES AMLC EXCUANIE COMMISSION
Wazhingban, O.2. 200492

AMEMOMENT M. 3
T
FORM 5-1

AEGISTREATION STATEMENT UMD=E THE SETUR-ZTIES ACT OF 18:3

LIBERTY MEDIE TORIZRATIOFN
[Brazt name of Recistrant as gpecified 1o its char-er)

CALAHARST 4EB4]1 B4 ->258730
iSlalke nr evhar (Prinary Swaadaesd IT.E-S. TIunlover
Surigidictian Tndustrial Tdenoilizatian HNa.)
of ircornoration oz Claaaificatiaon oode
orgAnizaticnl aamber !

Q1457 SOUTA PEQRIA STRIET
FHOTLEWQODR, COLCEARIZ 92112
VAR HUS-5A00
inzludiing zip ocode, and kelsphore numksr, icelvding area czde, of

Fzmizzrant's priacipal ecxeccutive offices!
Copy To:

CHARIES ¥, TAMARXZ, ESO. EOBERT . MURELY JE.,
B50,

TTARRTY WFATLTR DOFAFIRATION EREEA BOTTE L L-F.

GLuy SO PRODEIA SR S DGO TME FOM A ML

ENGLEWNQOZ, COLOREADS 50112 2 pokE, HeEW rORK L3322
B0 0D

17271 975-5400 1212 TC5-3000

Meme, addreas, incloding Pip oodos, and
telephors numb=r, incivding area caords, of agant
Far sarwizel

APIRCHETMATE DATZ OF COMMERCSMENT 07 PROpOSED SaLE I vHE >U35.700: AR zocn
A pract-ogole aZosr by 2fZaskivs dske hereas .

TO oy ol Bhe seouvifies heibs reginlersd on Lhis Faorm aes Lo e eztesod oo
a d=alaysd or oonTinl kaaizs purszant —o FTe 210 urger Lhe dsCurilias mol oof
L03%, oheck rthe Sallowing hox: ]

IF Lads Fozw :5 Flles to reglisczr sZdinional aepoaritoes Zov an oflering

Coovrioht 2607 DOEAR Chaiing, fie, fy 10075061 o Fooe |
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mursuanc to Fula 402 b under the Securitiss pet, wlsase masck tha following bhox
and ilaw fas Secuvibies Anh regiatraticn abatemewnz oumser of the esrlzer
=fifective regilanrazicn anatement for the Aame ofler-ing. l

Iz kEniz Fora is 3 post-zffectiwe amendoenk Zilod purzaanl Lo Zole £652 ()
cader Lhe Soousilice holb, coeck Bhe fel_owing box and lizb the Segcuratiss A2t
regisloalicr ataloerens aumber of the soarlicrs reglisl-alich statemens [or Che same
alfering. [ 1]

I'? Fnig Moth i3 a pogt-sfisciive anendnent Filed pureiasnt o Xulae L2 [d4)
undsTt the Semavities Act, checx tas Ffallowing box and liet the Sacuritise Aor
reqgigtraticrn atatement noumber cof —he earlisr remgistrabtion acatemszas Zor Lae ssoe
offcrine. [ ]

I0 Aelivery ol the proseectus is sxpscoted to 28 made purgsuaant ko kEule 407,
oleaae caeck the following hox. [1

TEE RECISTREANT HEREEY AMINDS THIS REGZSIEATION STATEMINT OW SUZH DATE OR
JATEH 24 WAY AR NRCESSARY TO DELAEY TTS EFFRCTIVE TMATE [HTI°. UHE REEETRANT SHall,
FITE A PURTLER AMENUMENT WHICH 2PH01RI0ALLY STATER TIAT TII2 IRATATRATION
STATEMENT SHALL THERIAITER LECIME EFFECTIVE IN ACTORDAMCE WITH SECTZON B izl 23
THE SETAITIES ACT GF 1233 OF TTIL TEE RSCISTRATION cTATEMERT Zia”L BECOME
E-FECTZVE TN 5UCd DATE AE THE SECURITIES AMD EXCHANIE COMMISZION, ATZTIEG
FUORIUMNT T LGATD GROCTION Ala), MAT DETERMTNER.

¥
FROSPOOTO
LIEERTY MIDI&k CORFORATICH
SFLIT OFF WREOM BTLT (ORI [T PR L]

we zre ourvently a wWaslly cwted pungifiarvy oF WNMLT Oerp. Lhos oroepectas is
seing farnisasd in conmaczion woth our aplit off from ATET and the iaavancs af
cur Scrics & common steck and Seriza B common stock in the splie of 0 Qux
pus oetaes and asse s oand Lhose of our subsidiarices comstioole aZl ol Lke
musinesses and oscos ofF ATWT Lhoar are alo-siboled o ATeT'o Likersiw Media Croun,
whicn was areabed Snogornestizsr wirn KPS aaquiai Tion af ous fosmar pavent
CoMEEDY.

ATeT da cfferting the =plit ofZ puravanc to kbac teormz =f itz choreoer,
ATST's charler eoanles ik ko redesw all of ki oubstacdieg shacss cf Lvs Libecky
Mzdis Grorn Tracktng 2tacy, which i oa <lass of cammer sbock o7 ATET thakb iz
dasigned to r=flect the economic parfarmanze af ATRL's Liberty Media Grourn, Icor
ahares of our common Aanorcx. Uhe rederprhoon wil2 be effective 3a o2 9:00 a.m.,
Wow Tors Tily Lims, o . 2001, which we rofer booss Lo reoocphklon
dare.

i1 the redemotion, ol wil1l be erb it ad Lo receive:

v shaer o our Serios A vomeon sTock in exchangs Zor esoh share of
ATwT's CTlazs & Loberly Moedia Sroup Lravking stocx boeld oy oyou o b
vefewnh o date; and

- ane share oF our Zeries B cormam zTack 10 sxchongs Zor cach shave of
ATET'E Clama 1B Wiherty Media Sroue Rracking 27o0s Teld 2y vou on The
rederpt ian dabe.

zegullt of che redecocion, we will -—azve 2,376, 765,123 shares of oir Seriea
wer 2lzzk oard 222,043,285 shares of oor Scrics B ooomoon slork, based oapes
rurher oF shates of 278 7'a lasg A Tibogly Media Orown Sracsing sbock and
sLana BoLinarty Media Groun CralXiins slock oabatanding on Felbriiry 28,
and Aassuring no exerzias ol ounrbandtng sToos antiona or warvanta.

Fomereaded D P THTAR il Teee S DAL TN [LETE
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Ne etookho-des zpproval of the eplit off ie recuired, and none is baing
zought . ¥e are not aaking you Zor a proxy, and you are regueeted not to eend ue
A DOOEY.,

Tiere 12 ourpsntiy 00 Lrading wasisl Lor ool comwdn sbock, We bave aspl’ed

=0 Tist aur éder-es b common stock and Heries 3 ocammon =tock Snothe Hew Tark
Sbock kxeharge wadar the sywhols rialoar oand viweoRAT, respechiveiv.

I REVIEWINC THIS PROSZECTUS, YOU SECQULD CREEFJLLY COYIIDER THZ MATTRERS
DEECE-ZE0 THOEE THE CAFTION “RISE FACTORSY" BECZIRWMING CX PAGE 2.

NEDLAER LREL SECUEULCWES AN BXCHARGLE CUMMLES TN NOH ANY SEPATR HRCLUHR T ESE
JCOMMIESZIAN HAS AF2ROVED OR DISAPPROVED THESE SEZ0XITIES OR LETEEMINED I TIIZA
ZEOSPECTUS -5 TEUTHFUL OF COOMELETE, ANYT REZEESENTATICN T THE ZONTRARY IS A
URTMINRL GFFENEE.

Cleass contacl our iaforwsl_on agonl, 2.7, Eing & Co., 77 ¥Weter Skroel,
20th Flaor Kew York, Kew York 10093, (ED0) 207Y-2013, 69° yon have auy questiang
or irquiriza with regpect o The gpiic ofl.

The dale of Lhis progpectesd is June 14, 2061,

PRCSFECTS

TABLE CF CCHTZNTE

DAZE
FE I N
A ER LT OB . . e e e e e o

RISE FRC TR . . . i e e e e e e e e e 13
DIVIOEHD 2L M i a e e i it tas s v s e e e e 17
LT L 1lg
EELECTED ZIpmkdllnd LHPDRMATTION .. oo oL oo oo 14
MAMARGEMENT'Z DISCUZSTON AMD AMASLYSIS OF FPINARCLIAL CONDITION

AND RESTILTS OF ODZRATTIONS . oot v it a o s v s ca o oo 21

I = 15
RETATTERGTR GRTWERN 2T7&T AWNL OUE COMEARY AFTER THS 52LIT

L B
L T o W
CZRTAEIN RILATIONSELFS AND ZELATED FARTY TRANSACTIONS. ... Dd
OHHERSEZE OF QU2 COMMOI STOZE. . oo v a v e e an o s @7

MRGIRTITILN 37 OUR CADTITAL STOCE. - v oo oo e s e v s e amre o 201
CHGEPAR TGO O DRTATH RISACTE OF  PTODEILIERE DT OATET N2 OU3R

I R e e e e e e e e e e e e e e AL
LEUOERMH L LA LN 30 I3RS A Q2 RS L oo oo 21T
T CIH
WASEE TO FIWC MORE INPOBRMAETTION. . - v ve v cn v av v v v oo, 212
INCEX T FINLNTTIAS, STATEMENIE. .. - - - it ienie e e vanae.... F 1

KOTIZE T W3 HRMPIHCRI REZIIENTS
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 Date Filed: 6:14/2000

KRI'TEFRR 'THZ FATZT THaAT A REEZISTERATION STATEMIHNT O MR ADPLICATION BOE M
Li17KNEFR HAMAZ REEHM FILELC TWLER RSA421 B WITI! THE ZTATE OF KEW AAMPHNZIRT, NORE TER
FAZD riat n HMCURETTY IS EFFECTIVELY RIGISTERID R A PERS0Y I& LICIWAHZU LM Ttk
STAT= OF KeW HaMPLNTIE COHSTITUTES & FINDIRC BY THE SECRETARY OF STATE THRT ANY
LolLMEAT FILED DHLZR BSA421-R T& TRUE, COMPLETE &% NOT MISLERCING. HNEITHER ANY
SUCH FACT, WAR THE ACT LHAYT AN FAREMPUION OF BXCERFTIORN IS AVAILARCLE F0F A
SECURITY OF A TRANSACTZCH MERHS THAT THEE SwCHETARY OF STETI AAS PASSED I ANY
WaY TP THE MIEITS OF A QUALIFICATION oF, OF HECOMMENLED OF 37VEW AIPRCVAL 70,
AHY FRERZON, BECURITY CFE TRANSACTION. IT IS UNLAWLUL 70 MAKD 2 CAUEE U0 IR WAL
T AWY PROGPRCIZVE FURCHASER, CUSTOMER SR CLIENT ANYT REPRESEN UALION 70 TI'R
CONTREARY WLTID TURE PRIVISIONS OF THIS DARAGIAPH.

SOMMART

The Zollewing is & summary of Boms of ths informalion cogialned i Lhiie
prospeclug, In eddl lon Le bLhkis sommary, we urce you bo vead the entirs
proEpechus Cerefusly, 1rcludlng Che Fisks of investing in cur common stock
dig-ussed vader "Rirk Faota-zs" and oar coneslidiacted tinsncial sta-enents snd <he
Aetes thersto Included in thie proapechus.

CUR MR

¥Wle cwn intsresks 0 a fbroad rangs of wldeo progroneeizeg, ceocoenicaticrs oard
Inlornct buainesees in the Uaited States, Durope, Scuth Arerloa and Asia aud
aave Soe of Lo nosbt rwcoraized and respecnad branda. Itese orands incloge
TV, JPAIRD, Discowery, TV Guide, Fox, 0324, 90, AOL, CME, 'I'E4Y, Moborcla and
Sprink ECR

Tre media, entercaiuoment and communicat ions ‘nduskrics arc cvrsrently
uedergoing tromendoua chasngea due ia pAYC o bhe growlh of bew dielzilialioon
semwacy_ws, lod by Lhe Ioterrec aad the implemenzatizn of digizal comprsssion.
The growzl e distrizolizn techoclogizs haa, in turn, orescsd strvong demard Tave
AT AVET incrsasing arcay ot wellitwedis products and services. We are working
wikn our sabeidiaries and bugiress affiliales -—o exktead the-r =atabliehad
brande, guality content snd natworks acrass 9olLliple distribazion plakforme -a
lezen Ekem az the forefront of theee onooing ohanoes,

icteraste, haard npon awmarsaip of capital #uock, Sus direckt or sckributed
ity inkerszaz in a particalar eamnany does qob necesgarily coorcsons oour
vabing iplerost dn bEask company. Our indirect attrikuted ‘ntersat is detormoaed
Ly maltip”wivg our ownesghip inberest in the folcer of an egulby interaat Ly
~hat afquiby holder's swaership intesesk in the listed subaidiary or busiaeses
affiliate. The owosczbhip pecentagss are asproadmale, vilculaccod ss of Maw 15,
2001, anpd, in -ke cass of coawertible secuvisies we Lold, ascures convers’cn Lo
canmIe 5Tock by us and, Lo Eas extent kacwn by e, crthker heldera. Tn game Zases
oL o ivteros. iwm ?Lmju:t ta bay/eall proceduaresz, raghts =f Zivag r=lfaga?l or ather
abligatizana. Hes "Rusineds.

ATTRZZUTED

SJESIDIRRY/BISIXESS AKFFILIAT=Z OWNEEZHTR +
BRarm BrmIovs Troup LI . o e e e e e e Taod
Linrrty Dogifbal, I0g. oo e e i e e e e az%
Digcxwery OoOTURIcabEilama, M0, . o i i e i e e e 454
LI I d5%
Telwwest Comcmndcallons plao. oo o oo oo o 2on
EELiil L 2R
[ e P , PRI T, Ve =l

Cupvrizh: 2005 DGR (ufiae, dnc, fver £ (47 5030 P 4
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Th=z Hewsz Torporaticna Limited. ... . ... ... ... ... ... ... ... LEE
AZL Time WAEDEE T, . oot ot e e e e e e e e e e e e 4%
Cems=tar TV 2u-d= Internsz-comal, Iac. . ... ... ... ... ..... LT
Molorala, Toe. o0 oL oo e e e e e e e e e 4%

O princinal exesutiva officen ave Tacabed at %787 Zoobh Jeoria Soraef,
Englewocd, Colorada 80112, Our main belenanne aumber g (RO SB7h-S4Dd.

FELATZOMNSHIZ WITHd ATET CORE.

wWe have Leen 2 wholly awhed gub2idiary of ATLT Corp, sines March 3, 13299,
On Zhat daz=, ATEl axquired Dy oerger oar parenb coswzany, “he Farmer
Tale-tommuniczticnz, Inc. (MII), which hrRe ginne neen convarced to a Iimited
lzabilizv company and ronemad ATET Eroadband, LLC. A3 part of that merger, ATET
lusuaed ity Tlacs & and Tloss B Libesrsty Mecoo Croup kzovking s-ock, which s
Jegigned Lo rellsct che econoadc pesfopendse L Lhe DaSidesces ded assels of
ATET AatLTibutad o ik "Libherty Madia

=

Gt We have been a memrber of ATET's Liscrly Fodia Group gincc Lhs TCT
metrgetr, and onr buginesses a0d agaets Jomotilate 212 of Lhe Zusinososs ond
aagsta of ATET's Liharcy Madis Group.

We Love bad a scuboclanlicl Jdearee of poaoagericl aolonooy os @ orosulk of oo
Corparate dgvernance arralmeensints wilizh ATeT, Owr boasd o c_reslocs iz
comrbyielled wy wavacra deaignared by 1T pviae Ba dibg aogniactian Ty ATET, and

Jorporation prior to the TOT merger. We are party to agreemenzs with ATET which
howve provided s wilkh o siguiticsnkt lowel of oporob-_omal scpsration frow ATET,
defined our rights and chlogoblicos s a merbor of ATET's consoliidated tax group
aad grov dsd o owitlh caria o sighle o disloibule progroaceing oecr ATaT's cable
sysSherTh. Tn ooarection with ke splic off, we will amend cnds-r terrinate
porkicne of there agrzements bo give =2Fffect ko our =2tares as an Airdepandens
cublc company .

BIIEINZSE STRATECY

Sur business stvabegy is 6o mazinioes o walos Dy (1) worhioe will Lhs
nanagemsnt nears of our ex-ating sunaidizvige and huziness afflliates o oraw
their sutablished busineseea and orssabts new bagineeses; 7 idaanifwing aad
Gpoiuting s.oraleele Ledaosaclians Lha: Seprors —he wvalus or op-zinoize bEhke
crfbiciency of our azsols; and [2) oeoocing our capibal structure bo aainkairn
Ligpeidiky, radune rizk and preserve 2 prudent debt otrooclure. BEoy olowmeanls af
oi1r mueiness strategy include the following:

- Poumooineg Lo inlvinel crowlh of cur subsidiarize end brsineas
alfillates;

- Mairtsinicg eign-Zicant involwamenb in JowerLANRS;
Porcicizoboms with expeoriezooced pmonagsoent enc abratecsic parkaers;

- Breoaving stravegis transasticn:s thet opllwdee Llne ol icoency ob cos
asgeta; and

- Perbicipsking in Jinencial trarnszzotians bEo aphivize oar Financial
ItrucTure.

TH=

FLIT aFz

[1F]

Zlease gee "The Bolit 2EE" for a nore decziled desoxiprlien of Lhs makbbers
drariherd halow.

Commany efferbire zolie ofE. ... AT& Uovg.

T-E'IIII'FJL'frJr ;_‘r,if,l,f FIWEE e |'n: .|('|'.K'J" Fiann . Famwe 5§
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Spliz off company. ... ... .. ... e Zinvrky Modis Corweorazion.
meoenction daze. oL ... oLl The redempl lon dale 2 900 a.w., Xow
Yorx ity time, oan o 200L,

From and afner the redsnpRfon dane, atl
2f wouxr rzmghts ae = kolder of ATET' =
LiDerky Madis CGrouap tracking etock
shill eccasze, cxooot for the righz to
receive shares ot oor cornon steock upon
clie surreadar of wour shares ol ATET'=
Zikerty Medla Groap tCracking stock.

L e L Each share of RT&T's Dlzse A Likawoy
Madia 3roap trazking etock will be
redeemsd in cxchange for onz share of
oIY Eeries A conmen Skhock, ard =ach
aaare af ATET's T3aggs T Liksrty Media
Eroup bracking stome will b= redeemsd
in exchange for ons skare of cur derles
B zamman sbock,

Exchange agent, bFralsfor doenk snd
regigtrar favr Che shares. ... .. ... EquiServe Trust Company, MN.A., 1Ld
Rorall Street, Conbon, Ma 02021

Surrender i slares.oo, o0 oo Lo Me will delivsr or make awailahle to
all baldera of ALET'S Liherty Media
Oroup trsckino atock, from and ar-=r
the redowrpbisn dake, a iecbar of
srangmittal wilh «hdeh Lo sarcenders
~hair aaarag ia the redsop-

2
)
Lioen in cxcharge for aharees of the
apprapriabe gerics of aur cocmon sktock.
oar camner stock .o el Our Zerisz A and deries 3 ooermon sbock

are identicsl in all respscoTR, eXSSRL
Lzl [1) our Zeriea & cormen stock
enTities s beldor Lo onos wobe pes
share, (21 21y Bavisg Booomnsdl SL0ox
entities iTr holder Lo e wabes por
share snd {3} e=ach sk=re 2f onr f=visa
E coonen =tock iz ecomwsrtible, at bae
opsion oL the aslder, inlo woe =harc of
our Feriss 4 commen ZTock, Our Serics B
oommon gebock is non cortvertilie

Filrue T Z2 ocubatancding Szllewing

SPILL oSt i Following Lhe oplic off, Ehe formsr
holdevys ol AT&T':2 Z berly Media Sroap
trecking 2nzck w11 nzld all of Ll=
ouzstanding shrras of our cormon =tosk-
ol b redemption dak=, ther= wil’ b=
oazstand-ag 2,276,755, 183 shares aof o
Serles L commen eto-c and 212, 045, 255
shares 0f cer Sceric: B conmen stock,
bagad upea the cuncker of sharce of
ATETT s 2la0s B Liobes-ly Medio Group
traz«ing 37oc5 and BT&T's Class B
Likarty Media roup crack-ng atook
ol slaneong on Pebrasoy 28, 2991, and
cEEaniny no exercise o outetanding
STACH SRl LoAn o wilLanlbn.,

Coperiahe 5000 EXHTR Snline dar fooe T 0027 03 it
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Federal incaone tax conerequencer of
the mplic cEE. ..o .. oLl ... It za a ncor wiiveble condizion to the
split ofZ rchzk:

- a privare letler ralleog skall hewve
bean regeived, iv 'zvw oand sukorbanoo
rexgonakly satizfactory tooug and
Alzl, with recard —2 tha L. Tederal
income tax conaequences of thes aplit
off o the effect —ha- tae aplit <f£
will be treated aw a zax-free sxchaizgs
eder Seolise 365 of whbe Zuatsroal
Reverie Dods of 1386, a8 anendod, and

- thzt such private Zecter vuling ehal?
not hawe been revokzsd -n whole cr in
part aor ocdiZiced in any oennes, 1a
sach case maberially adverde Lo ous,
rTET, ot Th falders of oT”&T's Liberty
Media Srounp tr=cking etock. and chan
all Erencackions deseribec in toe
private _eZCer ruling Laal ars wa Lo
Cawan proor to the effectzve Eiws of
ke Eplit cff glal’l have beern tgken
prizr zo, and be in effe-t as of, th=
whioplive _ioe of Ll =pl_ L wf=.

tock excharnge “faring. ..ol Thers i murrently ra pabkl-o mavker Lot
cur common shock. We have appiied to
liet car feriea A common etock and
Serics 8 common stock o BEhe Mow Yoxic
Szock Exvhange vnder che symbols
"LMCL A" aud "IMC L B", respeclively.

Mo gppraisal righzr. .. ... ... .. ..... Hatdars af ANIEU's Linsrty Media Granp
tracking etaok have no dicsenbexs!
rich-e of appraiesal In conoection with
bz aplit ofE.

[CIAGRAM OF TAS EPLIT CFF CJHART]

EUMEEY EISTORICAL PIMANCIAL IRKFCREATIICN

- che takie [=low, we provide wou with acrec-od hislarical consalidaled
Jimancial darka of lherry Media Cocporasiom. Mis selesofed Tiorordice”
vonisr_tdaked Zinaacial data includss the eifzct o certala atnhar siakhaidisroes
wnd sesess of ATET that are aztribuzed zo ATaT'eE Liberny Hedia Sroup hun ware
oabl held by wn prisr —o tac zecrond quarzox of 2001 (we reler —o zhea= aaaetz az
“he contrizsuled assekbs), Wo deroved Bhe hoszaorzizal ronsolldated finsnciol cazs
from our cinsclidesed [insnsial stacsoents (ebicl bawe Leen roslaloed Lo foecl ade
—ha effecta of the ooncr_buted agsets! included elsewasre irn —hils orospeccus,

2 May ¥ 2001, ip anticipation of the =plib off, Arer effeckad bhe
cunsrimusion of the conberibvted seeess o Likerry Mediz dorporatisn. rhees
asuels vonsist primarily of the Zollowing:

- a preflerred sluck cod cooor slock Lotczesk i sabsidiary oF I20T

Corpovation, a wmiltlnatienal celscomwunlioalizas sexwices prowider: and

- ar aporoxomabe B OIndirest oormon 2ty intsveat tn Liherky lgita,
Ine., ore of our consolidacsd subks-diarisa.

Crmurimle W DGR Crute T Guse 003 (014 o Poses T
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Thesze conoributions, which repressnt only a portion o our aszesta. ars
oeing accounled Zor oin o wmcower sivilar Lo oa poolingg of interesze and,
aroevdingly, the tinancial slesomenls of Ziboerby Media Corporation for periods
prior Do che gcontriboalbiow: kave sesen restabod Le iaclede Lhe finsacial pogilion
an:d reeulte of operatong ol the contributed assefs (inciading Tle predecesoocr
amsets to our iavestment in th= abaidiary ol 5T From the datss ol thelr
accuisiticn ow AT&T. Che predecesaror assebs inclndsd a preferred stocs inTarest
and coquuon stooik warranes in I0E Commrenicaticns. Inc., a coTpatitive larnal
exchanar teiophone coppany, and a oomomesl 2gquiky incerest in Teligent, Ine., =
Il gervice Lacilicics bpascd oormuoical Lmus Sompany .

We have heen a wholly cwned cubgidiary 2l TOD cince Augush 13%4, On #March
3, 1345, ATET acmuired 7CI in a marngsr frangactign. For Tinaagial reporting
parps=ses, the nmerger of AT&ET and TCT ia deewt=d -o have occurred on M=rch 1,
1733, Lo vommweczion wich bhe merger, the asssts and liabilities of Libherty were
adjusted to thelr respective lalr waluaes ouarsuanl Lo the porchaso opshbod of
acoombing. Ko~ nerviods pricry to March 1, 1%9%3, a2 agnets and Lianilities ol
Ziperky ard zke related coneslidated resul-e of cpzrations ars ~efarred o belowr
ae "Jld Limerty,” snd for periocde subasguent to PebrusTy 28, 1939, the aseete
and Tlakilivics of Liberzy spd bhe reloked consolidaced resalcs =f opocre-icns
are raferred te ag "Maw Uigerty. " Th connecblicn wilk bhe wergers, TII effecled an
irternal restricturing a2 a reaclt af which certzin net agsens and aporoximately
555 billiom -o1 caal were corntributed fo ue.

(B

Tanc fircancial data presenced below ila not aeceagarily camparanla Sram
veriod Lo perice o o oresalt of sevworsl transactiona, inciading acquizizions ana
Aippesitions of Congoldalesd subwid aries, FPuor Lbd: aed olier measons, youo
shaild read f£he selected misterical financial dsta provided belew lo conjuactise
with our corenlidared fitancizl s-aremants and acoompanying notes eg nniag om
pafge F-1 and the diacuzeion under “'Managem=znt'e Lizenssian ant arnalyeia of
Financial Condikion snd Resulie of Cperationa" keginning oo page 21,

FEM DLSHLY OLD LIEEATY
SRR TIREL
MURIHS MOURLHS TP MOHEHS ™G OMTNTEE
IMLEL EHDZZ Y=~E ZHLCEC INT=D EHDET ¥3RR ZXKTIED
YREVH il MAEDE 3D CEBC3YEZR 2. ODECZ32=ZR 31, TEERULNAY ZH. I=CE3EZR Z5.
20l roud jrd L) 1533 1259 1323
TUHIZZTED,
1235 HMILLII%3! CIM FILZICHE)
DPEAATLHD GhTMN
ABVELLE e ame e 3 o 3 ik g Iz i g 1,5
np=raki d427 -] Z,214:
LREmTYST =rIEmSE. ... en.a. 1330 3T 154!
fhare ot lzsoes of arflliakes.

s L rq | 1 NE N VR 1%, 233
Zain om disacsiedars, rez...o. L. 913 o, edl 4 le [ ¥ L
MubE masaorzs lzssl.. ..ol t13z: B33 [ e G e
EiLMNMTE EKEET DATA <kT [ERICD

EHD :

Cash amd 233h SQuUova_cnis. ..., ... § i,G39 § 2,177 - 1
Zhath bern iavoakamans. ..o add 525 i
[nersLowait & in arFilaloca, oo 1, 235 [ 4. 911
[nersErnenba in avallahla-Tor-ga

Al T O R T T ETTY N T R, SR i -
Tl doeela.. .., . e Bi, U1i TE.Ed8
Ik izt adling pyrzent oozkron. . S,010 2,027
ELeckho_des 's uquliby. 21,540 7,444

E
Lo
THE SFL.T RN
WHYTRL,
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lUrder th= Se=rmu o ATET's cnsrter, the ATET hoard of divestors way ~edesm,
on a pro rata hasis, all of Lhe cubsturnding snares of AT&T's Clasa A Libercy
Media Gecarn Trackiny 2toadk and ATET's Jlass 3 Libesty Media Broup brack-ng sktock
ter al” of s ontgtanding shares owned v BATET of ocoo or moxe subs-diarie= cker
hzld aZl of cke s=saeka and liahiliries atkoributed o ATAT's Liborey Medis Group
rard hold oo otas> materisl zesece or Lizhilindes; . ATET'a boord of direotors
and iuvs cvapital stock commitzse aave determined o swercioe ATAT's richl guder
ing charios Lo rsdecm ull ousstanding sharea of AZET 8 Likerty WMedia Group
traciing stock for shares of our common skock.

THE EE2:EMPTIOE; RXCEANGE RLIIO

Tar redempbion date Za echedaled to ooour at 900 a.m., ¥ew York Clly Llwe,
an , 2201, On the redemption 2ate, each ehzre af ArsT's Class A
Litsrty Media Group tracking stocc will be redeamed for ane shere ol cur fSariss
A commen atock, &na gach ahave af ATET's Class B Liberty Media drcun tracxing
slock will oo redzewed for one shate of our Ser_es 2 comwn =lock, 50 VOTE IS
EFITRED TE SAUCHT IN COXHECTION WITH THE SPLATT °F, AND O WKXLOTRES SF AT&T' S
LLIBNRTY MEDTA GRS JC TEACEING STOCL ARVE HO AFVIEALSAL K TCSHTN LM MM IO WTTH
THE STLLT ki

Tron, and after bhe redempticon date, all af waur Tights ag a holder of
APRL's Tinercy Modia CGroup trackine stock 2aall ceass, axcent lop Liwe righl,
apon the aarrender to the eachangs wgeat of wyour siaree o AUsl'a Lib=rhy Melia
Sroup tracking stock, to racsive shares of ow voowen skock of a vorrsspondine
geried, ¥We will deliver or make availabls t£2 aill holders ol ATaT's Libortw Modia
Froup trackicg slock, from and after the wedaemaTicn dabe, a lebler ot
mransmitral with which Lo Surropnder their shares in tas rederptizre in exchange
for ghzarez af ke agpropriabe serios of our common etcock.

In additicn, =ach optisn to purciase shaxes of ATET's Tlass A2 or Class E
Siperly Media Group tracking atosk dzeued under swployvee slock foocabive plans
and auvslauding wo Lbe redowption date w211 he conwsrted ints a s_wilas epllon
to prrchase shares of our coumcin stock of & ocorrespanding =erviea. Kazh
putsbemling werranr wo peechass shared ot ATeT'e Clase & Lizerty Hedia droup
tracking atock wil: ks converTsd lolo o sicilar warrant -—o purchaze shares of
Q4r Eeriszs & conmon Etock At the game skxeroise price.

sull L

We will hear all of thoo costa and erperaes ~nourred by vsoac a4 I
a1l

Fae spliE of2, We lave as-oeed Lo bBear vp o SL.d mitlicn o che <osta
sxp=raes incarred oy ATELT a3 2 rosult of the =pl-t 2ff.

=

ERRDONS FCE TEE S2LIT CZFF

O Weemarher 15, 2900, ATET anmounced —hat ita boasd oF Aivectbors nad woled
Lo oMerclas ALED'R rigab under ILu Sharker ko spliz off drea Likerty Medis Group.
AT¥T aoe cited tas £ollowing buainess reasoic Ll wakiou Lbls cezexmizazion:

The Spllt £il WLl Fevolircate B1%L'A Hegnlatory orps iavas woLh Lae
donnerne Hnderiying the POUT2 Toodiblons co ATET 2 hoquisthiosn ol M=sd adre
Grorp, —ae. In Soas 2000, Ehe Pedoesal Conmunicakizoe Comoizsiorn gave itk
vendizionsd aporoval to AVRTTA Acguioilion of Mediados Sroap, Inc. Ab che rime
of il acyuiaibion by ATET, Mediafine was one of Las laxgest cabkle zelevisicno
providerd in bhe Unibed Stakes, wick aporoxinazely 3 mill_ou cubscribers Lo fos
hasio sabls gervice, In revicwdiny krne Media0ne acquisitian. Che PCC Sezsrnlied
ftast “he azquigizion wcuild cause ATWT ko violate =ke piMI'2 fa=ls owmerahin aad
antributint v es, wh'cl Becawe ctteckive oo Msy 15, 2000 =fber th= atatuce
guthcrizing —hoss rules was gpleld oy an appellate cours. Those »ulss prohibic a
single csable compaty from Eerwing wore Laonn 30 porceonk of ths pation'a
nullizhanrel video programming disbrilbwtion (3%TD) subscribors, was are eerred
primarily oy cabie e=levizion and Jirect brooadoast salell_te wervicsa. The 207
vorzleded Ll _he

-l

conkined ATETAModladns would 2erve 21.3% of che ralion's MYVPD sabses-ibeoss. ™aia
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coneluzien was reached, Zn mavs, as a resull of ATeT"s 25.F% licited psrtaership
incesssl Za Tome Warner Eacertas nmanc Comaaty, LoT., whica we =ofor co ae TWZ.
TME cwng and oporatae suhatanrially &1 9f rhe lusicesses ol Warper Beos. . Home
And Dffice arnd Lhe cakle ze_evision brzinesmes ownsd and cparated by Time Warnsrc
Inc. at che rime of TWZ's fosmmakion in 1522, While ATEY 'z Liwmited pavtnership
interaa*r itealf wonld rol sause TWE's cable aubacribere tz e azbrikukad ta
AT, tas P00 found thatb, vader [bz zable cwanerahip and a-trihution nles, Choee
suhsrribers ars atkbributed to AT&T beccouse THE purshaseys programmong STom 168 .
Wrder Lhe Lozme of a Mamovandum and Qrder adeprted by the F0OC, the F0O
conditioned los wporoval of Als's 3amquiaicion of Mediaone oo ATHT rodocime ics
AR aabgoriboers to s complisct level thrangh ons of the [ollowing oethods: (1)
Alvesting its 25.5% irnlvieac in TWZ; (2! dinsulazing ice awsership inLzrosl in
TWE by eheddirg ifs arttrilulable inktcrcats in encitise cthat 2211 programming Lo
TWE, which would require the dispesilion of Likerty and bhe dispesitiza ov
reskructuring by ATeT of other actribulsehle lalercs_s in progracmer3a: or 130
digpsing ol Girect intorests in cabla gystens sexwing at least 3.7 wmillion
gubsctribers, or 4.7 nllloon subserisers more than —he 5 miltior avhoovikbers
acquirad by at&r in ths Medfalre aoquigib-on. Civesting a number of directlw
owned cable syaterma aufflciaznt fo hring 2T8T s attriouakakle aubsecribers bo
conpldant levels was deemed upaccapzabls to ATET as LL would deay ATET <he
berelite it conght Lo obbtain wken 2o acculrad UL and Medialne. RlLaough ATeT
purausd and cont-onzs Fo pursue negoklptions recarding the diveatiture o its
inkcrcss in THE, ATED S7d wol recelee Lhe nocpssary cooperatiza of aon Tine
Warner by _ke Docemoer L, Zo0n deadline sat by the FOO 2or ATST Ec otzke which
camplisnce optlon fL irtended te mplemenr. hocordingly, &75T aclizicd Lee FCC
o December 1h, 200D, thab IL —pkendsd to diapoas of us in th= spLit ol znd
either digpose of ar vestrucLure _ts stkribu-able tn-eresce in orher pracruicnmors
in sorpl-ance wizh -he requivemsnts of Lie POI'a Momorandun and Oxdes.

CnoMarch 2, 2001, the DO, Qirmuib Court of Afpeils revesged and pomsided
Ehe PFE2'3 30 dercen. liwil oo MVED sabzcribera, the progran sale interprecabion
o kke Timited partusr edenpllion, and the channe] oconpanoy cilez Ttas Lindlc ke
axzens to wiich a3 eahle aperator way caxry affiliate programming, but khe oourg
controed iz continved walidizy of the underlving statubory norizontal and
vertical owncrabide lazmitations and ecertain cther FCOC -ulo: ipsocoting us and
ETET. oo addilbfon, en March &, 2801, ths FCC suspended the csomaining compliance
deaclines estaklisied in the Memorandem snd ovdens, peadicg Lorllaer actioo by cho
FCI, ko permit Kle POC Lo comsider bas releziooskip, iF aay, etwsen the courl's
deelsion on bne ownarships and artribalblor liod-atione and she asmsrshin
corditions dmposed i che Yemorandwin amd Crder. The POT did net suspsnd or
iwdily Lthe substanve of thoze cooditions, ard tlhow Lefbk opern —hke pozeizilite
That aTkT'x obligation te comply woti those conditions oould b roloska-eoo, or
ATl zculd hacome puziecl Lo oo daky —o moees z2imcler eonditiong modiiied Lo
address the concernz Chal “ed Lhe couct to revaras oertain oF e owrership and
atkribacion limitacicms. §m April 28, Z0C0L, Luac FCOC sought pablic oooment on Ehe
relaticuship belween the Yourt of Appaals! @zcizsion and Las ownership condiznican
which 17 had imoosed, A woell am a perikion “rr re;consideratice b Lhee Maocoa 25
ElEpEnaian ordas

AT&T baa decermired that marvageaznl of tac rogulebory uaczzialoby creanad
Ly Zhe redvn: oocurk docisdon, inclading cowmpliaaecs wl b the Memoraoden snd Srder
P00 LE reluskazed in itE crogircal or o a modified [orn, would oo fecilizarted by
the splin o0 Io parlivuiar, becaass tke wnderlwing sEatubory auliolsulioi Sor
TaZiz ownatanin Tinications conbi=sues eo b= walid, tne 00 mEy adapt ziailor oo
modified vakls ownevrnin and atcribibisn Llini-zazionz —o replzoe Ebose —hat see
sowaddec by the mouark, arcd the 200 way also re-nsbalble AT&T'a ooliczz-on B0
comply witk che ownsrahip comdiricns imgoood in the Menorsndom =rnd Stder,
porckaps wodifled svacwhat o conform oo the gooard's desision. JochEesusnbli, even
tamugh The crigingl corplianca dezdlinaz in The Medmorasdun o DLOED WD
suRrenied, assarabion sl Lhe cuble programming businssz Crom ATeT s oliss
mrinszass will facolitate our and ATET's resperhive anilities Lo cpesalo
conALERenhly Wikt wha-sever cadle cwaersaip lipmizatione are L Riatoly volwposed,

Aparl [rown Lz izeue of acmpliance with Lhe Foporandor and Order, we =nd
ETeT boliewr thal our concdinaed cperebion fs g wobsicicry of ATET will sewevely
TimiZ Lhe aliliby of gz scd ATET to pursue ouv

=]

eimveesedny NI VW08 Clefineg T pvae PO 50N ' ' [T ¥ 5



LIRERTY MEDIA CURP ADES 5-144 — Registrazion Statemen! Date Filed: #1420

1=

respective strategic oo cczives and to mEmimize tke valua of our vosseolisa
is==k=s. First, the continued spplication of cercaza -mable owrerehip Limitallero
and the currernt uncartzinty in Lhe applicationr of ochor caols cwmereaisn
limibtations imoose Esvious 1imitations on Lis abilizy wf cach company to realizs
ibs cconomic potential (=a.g., by hindsrine ow sb lily Lo maxlcize iz rebarn
[rum our prograriing asests o ATERT'S apiizy to expand its boase of cable
subgcribers) . Sevond, ewan if oa partionlar furnre transaction or buglooess
onpertamicy ig evenl dally fudged to be ccnaietert with the #2202 rules e
policiss, Ens gigpilicanlly heighteaed regalatery eEozuniny reou ting from oo
affiliatian with ATLT will likely continue =o imposs delave and imgsedimsnts Lo
Lar rspid and effective execubich of Dasiness skrakegics ard proposed
acqgulisitions,

The £2lit QIL Is Bepocizd —o Enhance (ur Labn Haising ahiiicy.  The sp_iz
nff ie expected fa enahle vE Lo ralss capital at lower zeczez. Ia order ko
erhaneo our programmicn Breadsn and fo rewain Compelibive -n ooar core
busincgsecs, we need capizal nor only to Turd surrenl operativis buz alac to wake
aoquinizions, latrease vor ictereats in existing wentures and actuire intercs-s
ir mew wantures. Our anil_ Ly to issue puolicly traded dehb and o sstbablisl
zrodit faciliktiss witkh hanks, v each Sases oo scasoosble commercial termg and
wilbiin o short tice framz, i3 critical to our business. ¥e belisve tharn ocor
Aafliilicton wiln ATeT hae negatively affested our ab-ilicy to oorrow Zuids o
hoth tha pialic and Eae peivate debt markets at a cost commenzovate wilh our
zndustry peers. Qur ability £o invuer dek:s oay also be conatrainsd by oontractual
drrargements with ATEP. Thage fobnlraclbusl copscraints sre based, in pars, upon
thoe Lradome price of ATRT'eE Libevby Media Group Lracking stocc, which ase
recently decloped. Accordingly, ke anlit of T owill "idely fmprove our abdlicy zo
borrow and ralse dell capilal from lendera at lower ~abes and g1 were favoranle
Eerma.

The Split OfFf Wil Iranle 03 T More Zfficient’y Use Stook A Acquisition
Currency,  The eplit ofZ woll enable ue Ko vge our own sbeck ws currsney in
Eoairving, morging or parknering wizh ohher oompanies. Zingce ke TCI moroar, ws
nave Mondsd our strazorie orestmenze with shares of ATHT's Liverly Modia Grouap
trac<ing atack and casl, Howewer, ATET's Liberby Madiz droup cracking stock hos
generd_ 1y tradad ar & discoumbt cadgared Lo che fair markes welae of A% s
Likoriy Media dronp asascs, i1 pavt due 0o marked serespoions abous trazkicg
Gracks gunerally. Pollowing the gplic off, L is cxpooked bhsee

- ooy growln erospecks will Do sahanced by che vemosea? ol The reguiacorny
rzatricnicns A7 3cusaed abave:

- o2 omrkoes valuae will o Tonger be sublect Lo any Liacking stock dircourk
Imgczed by L markezplace; and

- we will Tikely beors a sandidace for inclvsizn in a S-andard & Danr's
index whkich ehould germerate increnectsel demand for our commen Aamoas g
funas Ernme, direstly or indiveccty, pase lelr laveetwoors cociaizma on

whetler o ask @ company 2 included in gosh oan odes,

Whils we gannot assure Yoo af Che fubare —rading price of our oommcs $Taod
corplets sEparation from ATET 6 sapedlod Bo ensble ue To ralees mors Jungg pev
4lare inoan equicy oIfsring and vefeive grealos value per snare imoan
aeguisilion transescticn.

HURRSMDER OF ZHAREZS 0> ATET 3 LIZER_Y MMIZTA ROO2 TRACKING STOC:

Agowilt deliver —o the hoiders of record of =narea of A1 Tinerty Modia
Froup tracking stack on the sedeppl-oon dske 3 letter of Kransmictal gombain’og
wrztz=a insktrastlisnas For ewchangivyg Lhelr ghares for sasres of sur ocomoon cbock.

Frow aud aftsr tng redemprbion £&%s,. 1arIors of Lranpsolizca_ will alsa ba
awailanls “row Loz lnforwaticn sqoat.

Parsaant L ATET' s vherocz, L:iun and sfRer th= redsmption daze, all righls
of a nolder of shares ol ATeT's IFoerly Madia Sroup tzasking s-ack 3hall geane,

Capreighe 2008 ELe 17 Cafie, Inge feer SO0 F.:zﬁf I
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wroept For the right to raceiwe shares o cur common etock in exchange therefcor.
Far ewcanpnls, o kelder of shavea of ATET 3 Ziberby Modia Sroup tracking zkook
Lhat dees pot surreader zhoss shares Zar rederpbion £a°lewing the rodempbizn
dabe snazl oo e ealilled co xecedive dovideads oo Gisleilialions paid on ous
caorman gbock until he surrenders nls shares of

11

ATAT 'S Zaberty Media Groun —roack2ag s-ock for redesppbico ko Ehe exchasnoe acenl.
From and aller Lie pedemplizcr dale, we aod BTET will e eprilled Lo treal
outetanding chares of ATET's Liberty Medla Group tracking stock that have not
heer survendered for redemprion as sharee of aur common atonk for all Telavant
DUFDOSEE .

EHAREE COF ATaT'!'S LIBERTY MEDIA ZEOUD TRACETNC STOCY MAT 2B IMCT BE
GURRLNERART TOR BREDEMETION FRIOR TO TRE REIFMETION DATE.

Irformacicn Agent

rF. King & Co. has h2en appainced as che informabicoa agert 1ot cre aplit
2Zf . Jresticne and requestz for ascistance and requezte for adéiricmal copiee of
Ehis prospect-ue ehould he directed tz the informatisn agenz az the addrese acst
forth on bEhe corer of thia prospoctus. Sharce ahould not be murrerndered —o the
informal ion agenl.

TTATETeT Taxes

Hold=ra who gurrender their skarea in bhe redemotion will ook == oblirgebed
Ee ooy any trasisfer Laxeg in conoestion wich Lhe aplid ofZ,

HEFULTE QF TEE SZLIT 2TF

Upon conaammation of the eplit cfZ. we will be an indepencent puhlic
cragary owning and operabins s1l of che businessess furrently asctribared to
BT&T's Liberky Media Zroup. See "Busipess" for g discuss-on of bhose buminessos.
Trmerdialoely afler the splil off, we cxpool o howe pwer 2,000 holders of roccord
of 2hares of oar ooamen $Took Aand approxinatsty 206 BITlLon gharen of cur coowmon
atocx ounstarding, hases upon the aurher o reccra holdars and outatarding
ghaxes of aAler'e Likevny Eediz Group tracking stacc on Yenorvary i8, 001, anad
assaning po egrervias of oabstzndines gbtook options or wirrankts. Tae ackual nanbor
ol ghares of our coooon ssook Lo be distribuced will e decexcdned on Llee
rademprinT dare.

dor informaklion regarding op-ione to ourckazeEe cur common etock —hat will be
cubztanding zfter the aplit off, soo "HMonaooront., !

U.E. VELZEAL ZHCOME TAX ZOWSECUENCEE OF TEE S2LIT QFF

The following dianurAaicn Eummarizea khoas . 0. faderal incane Rax
CoRguucnTes rasvliting from kne aplit ofI bhabk osterially affecs ATaT znd —he
asiders ot ATeT's Liberzy Media Croup brevking skook, This discuweasion is bescd
et S peatly cxlnling poovotions o the Tods, exisving aod crzeosso Troéadusy
Aegulabicns Chersunde~ and ourrent adninisc~ative wulings and Coust cdeciatona,
5l of wiich are subient to change . fy suck chasngs, which may G wasy nag

.

rebroactive. zould zlter ths tax oonseqientces bo ATE] or the holdere of A7el'=
Libarcy Madiz Group tracking amocs as deacribed ino thia proapsonaz.

Ealdess of ATRT'e Lioperly Media Group Lrsckios stock zaovld bo oawsrs chal
hig drsousnion does et deal wiln all ©.5, fedesal drconrs Lox consideral lons
“hat @way e relsvan. Lo parlicu.ar slothiolders in lighlh of Lhelrp paslicelar
civornataroes, et ad svocklolders who ara Gzalers i securiblss, Lanks,
losurance companisa, hax-sxemps organizatizns and nom-ilmitad Stakes narsons. Lo
adoivion, btz following diamuasion docs ool adidreas —he cax ocoassquznices of cthe
spililc off uander U 3. stakte 2 lacel are oo D05, —ax laws or tnae tex
Coagsue s ol Lransacsions eStectoaTod proor Lo oar stber Lhe splil off
[whether 07 el ouch Liurcaclions ave uadsrhakan i conoeobian «_La Das o2lil
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arzy, ADCIRDINGLY, [(ICLDERD S0 ALRT'E LWIERITY MEDTA IROUT TRELOHNTHND BTOCE ARE
JRZED TO CCEEULT TREIL CWe TAX ADVILOES ODHCERHLEGG ULl U3 PEDEREAL, SETRTIE AN
LOCAL AED MOMN-TT.5. TA CIMEZJTEROIZOS OF CHE JEL1N G 00 'PHEM .

1

I- ie a mwoa-wailwvable cnndifion £2 the split aZf Lhal 2 grovale lallor
ruling freom the Internal Eewemue tle=wvice ghall have hesr raceiwved, in form and
aubslbance reasonably saziszfactsry ko ve aed KRIET, with regard fe the o,
[ederal incoce Llax consegusnces of the apiit off he the effecn that the Aplik
Ef wizl be freated as a Lax-Zfroee exclange ander Section 353 of the Code and
that, accnrdingly, far 1.5, [ederal income Lix puspoases:

ac gain or loes wlill be recognised oy ATET unon Ehe edchangn af oux
craoen: atocle for ATeT's Libercy Medis Group tracking stock pirrauant a
the gplic off;

nc giian ot loze will ks raocognized v, &1d no zmort w’11 e included in
Lher ipcome of, a holder of AlEt'e Liberty Kadia ranp tracyirg stacs pporn
the receips oaf our oo stk in excasnmge for ATeT's Libert:r Mediz
Group trac<ing stock pursuant Lo Lhe splil otg;

—ho asgreqgate haais of our cammarn a87ack in the lands of a farmsr holder
st ATRT'= Ziberky Mcodia 3Group tracking stock will equal the aggregans
bazis of tineir sheres of ATHT s L_pworly Modia Sroup -—racrkine actack
prrrerdsted in exchange cherelcr; ahd

the holdong periecd of our coomorn stack recelivad iv the 32140 of [ wil:
ineluée the heldine period of ATET'e Liberzy Madia Group tracking etacik
sxchangsd choeroefor, provided thoat tho shares of ATeT'z Licerty Media
GYon Tracking sSlesi wers asld as o capitsl asset on taz dacte of the
enlit offl.

It Is 4 pon walvable condibion to the split of f Fhasb soch svivarts detrar
rilichg skal_ not have been ravcked in whols or in matk tar wodi Fisg in amy
maaneT, i cach cose matersially adveras to ua, ATET, or the heldéere of AYTRL'=
diberry Media Oroun trackIiDg stocw, and thab all transackt-enz deacrized in kne
priwvate iecter valing thabt are to 3= Caken acior co the etZeccive Eims ofZ cac
golit of f ahall hawve heen taken prior to, amd Le fu wlbiecl o= oF, Ll cEfoclive
vapre 2 kne spl-t oZf.

A1rFrngl che wuling solaling *o Lke gualifacation of tas eplic off as a
tax-fres transactian is genstvally kindiag i whe TR3, the continuing srslidi-y =f
thke rulirg ie eubj=zct to fackuzl repracentabions and aspungoions, ineludding bhe
represerkazion thae ATET's Liberty Media troup rragking stock is 270 of ATHT
and ol of Tigerly, IE cuy swuen fackusl representshions or assuantians =tve
imenrvest ar awloue Lo any weler_al zesveceo, the riling may he invalidzoed. A=
and AVsl ar= achb fRwars ol any facts ob clrounEiadces thap world canse much
roprzdentanions antd aRzumnhisna Eo be incorrent or unbewae inoaoy malorisd
respecl . Nuwcrchalesa, -2 ATET conaummates the splift off and chs apl t 2fl g3
l=1d L be Liseble, bobth 2T&T anz the holders of Arsl's Liberty Media Oraug
Erackng guac: would in o:l probabilisy —peus materizl tax liakiliziaa. under
the bax eaAving agresnsll netwesn ATRT aod we, wo may be required - Indermnify
ATET for certaim max ldiabkdlizies that would be recogodeced by BTET IF Law =wlil
wIf were tzxabla. Please Ree “Helationeb g EBeTween ATeT and 2ur Conpany Afler
care Eplit ofE -- lax 4Ykarving agraersant for o a acve Secn’led dA-scussion of Lo
Lax =2ar-my agreeirsnt between ATZT and us.

wwen jL the splil it ellicrwiss gqualifies for tzx-frza bvestment unds-
Beckich 3505 of Lie Code, ik way be 2iscualified za tax-frae Ro AT 1ader
Zeahion Zahled o] Lae Sode L0 30% oo oawrce ofF clibaer —he —otel comoin=d wokbiag

vower or “he totzl fziv wavkst valuz of our z2oocx or Lbe zlock of ATLT is
acjuired s puark ofF 2 nlan or gasries =f r=lated traqaactioqs chaal Lo lods Lo
sElil =tz For tais purpese, awy sogqais-tinng al zur stock or BTeT's swosk

wiLlin Lwe wiars befeore oo stboer Lbe spliz off jexcloding the 107 wmerger) ars
praouned o s Sorl st oswecn o plan, allhoegh ws or ATeT may oe anle Ko rsbhac
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shol presvapzion, IE such an soquisition of cur stock or ATET's atock trigoers
whe applicaliaon o Seco_on 3350el, ATaT would rocoqnizo bexaole goin, but tae
aplil ol =ould gonesrel v Lo Lax-Free bo each former holder of ATET s Libesoly
Madiz Gororp “racking stock, TUder Eie Lo 2haring ajrocmen. acCwecs ATeT and o,
wa TRy e reqicrad hooindewmnify BTET Fov cerTadin far lianilitiss that ave
—riggsred o an acquoizitiorn of cur stack. Pleage ags "Ralztimmskhin dstwean ALET
arnd Cur Compsny Alzer the 3plit OFf -- URY Sharitg hgrsement” for a more
dotniled digcuasion of the tsx anaring agreemsnt betwesn AUET and us

.8, Treasusy reaulal lons regaire cach formes holder of ATRT's “iboeby
Madia Croap Cracking stock chat recsives 2hasres of oor estock e Lhe spliv off Lo
artarh o the stockhrldert3 1.4, Fedexal income cax

Xl

el for the vear in which such stoch _o recsived a delails=d slaleasns se_llipc
forkl sucl caza a5 mway be appropriabe bo show the aoplicability of Sscnian 453
of Lhe Code bo tie redenption. The infarmazion neceasary bo oomply with Ehie
“egquirsrment will be seol Lo kelders of AT&T's Sibersty Media Group tracking skock
togqather with the lebter of Crangwittal Ce Do Lsed in gurrendeslire _helr sharses,

LISTIMG AWD TRADTIES OF O JOMMON STOCL

The~s is currenbly oo sukllic markel for oo common slock. We hoawve applicd
to liptk our faries n comnen gtack and Serlsz B ooomwcn stack on tle Mew York
ook EBxchangs under tha aymbalz "LMCL AT ard "LECLORY, reskechively.

W cannsl assace you 2= Eo the gprice at which ocur commen azocx will trade.
The trading pricas Sf our fommon sbock afters bthe solit zft way be less thon,
equral to or greatar than the Crading price af AT&T'2 Likerly Hedia Szoup
tracking rtock pricr o ths gplit all.

Shorez of our cownon stock iepaed in radeamption of AVkEL'a Liherky Madia
Granp tracwing stock will be treely traansferable, ex-ep: for shsres recaived by
peaple woa ray hawe 4 sooeeial rolakienenip or affiliation wikh ue. 2acpls who
may e aonmiderad o alfiliates afler Lo Split oZf oepercliy includge
irdividuals ar entibies that contral, arve coobrelled by, or aze wuder common
control with 1a. Tais may iaclude eoms or all of our officers ard direstors.
Doy who daxe oar aff-liates will be rernithed Lo ell thaeir gskarss ory
prrsuant bo oan cffeslive roegisleataon stetament vnder <he Securit-er Ant of
15454, &a am=arded, or A7 exempCict Lrom Lhe eegistrazion reguicensnts of bhe
Szcuritiss Act, suach a2 exemphbionsz affordad by Scolion 4120 of the Securdlicg
Aot or Rule 144 chereunder.

ERAGCN FOR FURMNISITAG TAIS PROEC=CTOS

he are furnisbiog thie prospectus o provids latorwaticon Lo Leléccs of
ATy 'e Liberty Media Group Trackitng rRhock winese sharas wi™1 ke radesmed For
slares ol our coower sbock in bae eplit ofE. IE is ast, and is not -—o ks
2onabvasd a2, v induoemoeel or cpoourdacersnt B buy o 2e Ll oany of our
eacnritias ar thoge of ATET. The inforoction ooncaiazg in this proapscouis 1s
balizwed I 18 ko be acourats as af the dale sel torth oo izs cover, Choanges soy
oocur efter thekb date, &nd wa will not ypiate fhae talormalicon exoep. Lo Lhe
pocinal coarse of e putil-c dZzelosare chhigsthicng and practices.

16
RTHAT FAUTORES
FACTOES BELATING TO ZJR SPLIT Sy PROM OAVTET
IF the eovEbribac-ion g2d Lae golil 2ff do not qualify Zor ctzx-Zree
tLreatrent. noelders of ATaT's Libosly Modia 2roup trackins stock could inour

aignificane nax 1iandliries, and we 2o01d insusr o sisnificont psyoent ob_igation
ts AT:ET arzer tae tax akaring =zcreemsn=s. [L o a reguirensnil of ATaT's churbor
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that ktke enlif 2fZ he cax-fres o Ehe Eoldera of wrsl'a Libarky Media Sroap
Lraccing sepok . ATLT has received a prisate Zecter sualiny fxrom the Interoal
Revamne Sesyive to bke eff=ct that, smomn other tnings, che coatrioub-on bo usz
b Lne corbributed assesbs and the diskribution of osur cownon slook i the splil
Gl will ot be Laxable Lo aslicrs of ATET'o Liborly Modia Croup tracking ooock
St ATET. TC ig a agn-walvable <oobdition Lo “he golit 2Ff Ehat a private letter
1 (o clhe Intsroal Bevelnee Sarwice sharl Lasvse 2oen received to the affach
ftaar rthe ARlit of ¥ will Ze treated a3 3 cax-frese exciangs and thar such ruling
anall not kewve hbzen rewoked in whale or in pars ner madified in any maonsx, ia
gurh rase makerially sdverees ko us, ATET, or the aoldzra of ATET'e Lioerky Media
Croup Eraskine skock. Althoagh the ruling relagting te the gquaalificsaszon of the
gpliit &fz s ow tax-troe btransaction s generally Baoading oo the IBS, Lhe
cantituing walidity of Cae ruiing iz subiecos to the azcuracy af Factual
information and farrusl] reprssenzatisng mads by ATERL aad uwa thaz were provided
to the InbernAal Hevemis fSsrvice. if it i aube=sgiently determinec, for whebsver
roadon, thac the coatrisution or the split off did nek gualify for cax-frow
Treatrmens, halders of ATET s Likcerly Media Geoud vracking Staos gecsiving e
commen 2Zack in the spiizn off andfor ATET cold inour signilizant fax
liabilities. For a more caomplete diacuseicn of the taw reling and the ktax
cornacgavcnocs if thae contribution and the apliz off arc nok tax froe. oleoaac aco
"The Eplil 2ff -- U5, Federul Incom: Tox Consegquaences of Ling Spoil QS 7

tf the monbTibation and the split 2ff 4o not gualify for tax-Tree Lreabment
o ATET, wa mawy be reguirsd bo indemnify and pay AT uandexr pur tax gasring
ageeoment wilf ATET Zor cer-ain tax l-abilikiles inpcurrod by ATLT wilh rocpeal Lo
the centrizubicn and Che spllit off. For a rors complete dizcussicen af the
allocation of tawes and liabillties bketwesn us and ATeT tnder the v gharing
aqr-eement after tar aplit off, pleass s8se "Kelationahip Detwaszn AVET and Cur
Compsry Aftar the Solic 2ff -- Tax Hharing Acreement .

Becauss thnexre lLas not berea any public wmarket ilor olr comnch ST2<i, FoOu may
nat ke abhle Ko aell wour alares, tallowing Cle 2plat 2fe, at ar ancwe the ma~iat
price of AURL's Libharhy Maedia Orovn Ervacking sbock arior bo the =alin
off. Alzhougn ATET'e Libkarty Media Jrcup tracking z=ock has beer publiciy
traded sinco ths TCI merqgex, there i3 oo pubiis markebk for cur common sktock.
Sooouse, amch otaer kthings, oar common etock will be a security of Likberty,
ralbizr Lhen o secarliy of ATET, thore cur b oo essurance Ll _be poblic mazxisl
Iov cuxr commaotl stock will be alnl_ar to the ouk:lic marker foor BI&T'S Likeroy
Madis Bromp fracking steck. 1D timately, rthe valne o =ach zhare of our cormon
etock will be prooecipaZly detaxmined i the fKrzding warkete and fouls be
influsaced by wany fackore, including cur opsratlicons, the growtl and expanaion
vf cur busincooos, ovoatora! cxpoctstliona of cur prospoots, our orodii
wiarthiaess, brernds and anzertalolies affeclicry Lhe lndustries in «@hish we ot aur
affiliates congste, Zuturs lsscauses and cepurclasss oL cor coneon stock and
gereral ecomomis and cther condizione. The wrading vwalie of our conmon Atoct
could be higher or _owar chan the treding wvalae of ATeT'a Llberey Media 3voup
tracking alad, aad wo are aoable Lo 2soioals whelher zoch Sillorancs, whather
Tavoranle or unfaverakle, will »e manerial o vhe holders al cx oonpon grock.

FATTCES ZELATING T2 LIBEXMTY

Weodeserd onoe Limiled poneer of potoncial cwsvomers £or calrowags oloour
progranring servoces, The 2able teloewisize and direct--—o-nome satellite
itdnstries are mirraaTly urderesing a serial of coensalidation. as a resals, —he
nunber of -zbential mryers o our pEagTETOLL] sgrvices and ctnoge of cur ousines
affil:zactes ie decreaszing. ATET'z cable te_ewisicn suosiciariea and aEficiaksa,
wkich aa a group cooprise oae of the bwo argesat operatora of mabls —=lcwislion
srezens in cthe Uni-od Stazos, are colleczively

1z

ke largesc sipgle -uecomer of our SrocriToing conpanise. With resapect to Eome
ot D prograEming zervices anc thosec of our basinesszs affliliatzs, chkim Za kEle
case oy o4 siepificant margia. The oxisktins agz-esments betwoon ATET's caple
Lelevision veboidiaries srg ofl _liales dwsd e proggrenn sapp_izre cwned oo
afiiliaked with g were erlorses itk peizr Zo the TIZI mezge+. Thers car 22 no
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ARFNTANOR ThAab ur owned dand 2£fIliated progranm suppliisrs will be asle tao
aegotiate wenewadl agrestgents wilk ATET's vable -=slevision evbeidiarisn znd
affiliates. Althooagh MTET has asreed —o cxbene any sxistong acfilianion
agreemsns of ourse ard out allil_aces “hal expires on or Defore Marca %, 2004 o
d ddabe ack Eofers Mareb 4, 200%, That agresasal s ocondilioned on makual ooss
favored palion Lores becng offsred and the srrengemsents oeiny oonsislent wita
induscry pravlicve. Por nors information ahoot cov relsticnship wllh ATET, soc
"Helar-onshipn Aclween ATET and Our Company After tha Splis OFr_®

The “imuidity and value of our ickeresks in ocur buaineas aZf:liatse way he
sdversely affected oy atockiclders agreements and siwilar agresmente to which we
are o party. A aigonificent partion of ohe =guily secuzicies we own is keld
purlsiant Lo stockbalder agreementr, partnerziip agresments and other inskruments
anid agreements Laal conlain pruvieioma chet affeck the ligquidsty, and cthere-are
the realizable walae, omf Lasse securitisa. Moet of thess agrasrvents zubject Che
transfer of the shock, partnershic or obher inkereaze conatitucing the equity
Security o consent righrte or rights of fivsc sofusal of the otker e-ooknolders
ar pavthers. In vertain sSasss, 4 caangs i aontral of SUr compary oo ot the
pabgidiary helding cur sguiby interss:s will give rige oo vights or seaedies
exercizabls by octher stockiaslders oo parlccers, suca as a right ke ~nibiate or
reguire tas irnitiation of buyf/sell procedires. The splik off is not a change of
aonkrel evont for theae parpoaere. Hone of our svhsidiaries aad bus-acse
affiiiares are parzies bto loan aqresnoente that restrict changes i cwnership of
the borrowar wichoub the ¢onsont v the lsadsre. All of thaes nravigiang will
wagkzist sur arilizy za sell chose equity stouritics and may adveraely sffect
tas price at which thoee sscurities may be sold. For zxarple, ia the cvert
avisell procediures are initizked at a zine when we are ool fo oo Floosiedial
poaitian Lo Loy L fpdliaving party's irnteraet, we cold he forced to 3211 eur
intersst 3¢ i proice kased Uson Liae velle established by the initiatirg pavey,
und that prisce m-ght be signilficankly less Lhuen what we michz othexwise obtaia.

We do not kave the right te manace ouv businssg affil-a-os, which T=ans ws
carnzl cause thoae aZfiliatea to aperats in a manmey chat 4 favorakle ko
ue. w2 do pol have the risic bte mansce the Dueinesser of affatrs ol any ol our
businsas aflMiliates Lo wiiol we opave les= Shan 8 majeority wozing interest.
Ratner, aur Tights may take the Fosw of representaticn on the board af dirasctors
or @ parkners' or similar ocmmittes chat suporvises raragemenk or poezeesian of
velo r-ghta over epigqonificant or extrvaordinary actionz, The soooe of ouar weto
rigage warics from agreement ko agresmernt. Although cur boasd represeazskion ono
wvaro vighle ooy cpanle us bo exerciase influsnces ower the managecsnl or policies
of an Aaffiliats and enazle 15 to provenr the sale of srRaets v a husiness
affiliazs ir which ws own less Lhan o najuroly wous:ing intereab or prevent i
From peying dividenda or mazing discrikburions co ice glookholders or parkners,
Chey do row wnable aa to caues thesr anFicne b be Cakon.

Cur pusiness 13 fublect Lo Lizxs of sadveree government
regulation.  Frogramming eerwices, cable Lelowizien aystems, satellita carriare,
Lelowogion stsricce =nd internst forpanies a-s wubject to saryiag degrees of
recgulation in Ehe Mniced Stezes by the Xedsval Comguoical fons Cowmlssion and
offtsr enfities, Swol royu_acion and legislakisn sve subject T2 the political
prooeas and kEve heen in coastanl. flox over the paek deceds. In =adinimm,
suszbantially svery foreign countrw i whick we nawe, or may ic zhke foture make,
dall irweekment requlibesz, :n varying degrees, Lhe dis ribuzion and content =f
Proegramm-zyy 2ervicea and forsdign iaveatment in SrSoraamong corponics ansd
Wirelinge Gpd wircless cob_oc coomunications, =sakell:be, telepiony and Zuzezpek
aetvices. Furller nclerial changeos ic ke taw and requlatary reglisensals ruusl
be anticopaled, aund Llers cen be no gassvrance BEhasn oor pugsiness will not oe
advaras’y atlecizd by [uture ieglelalleor, cew reguiation ar dereaular-on. Hee
"EBusinmra -- Keguanooty MatrTers

¥We could he uaable in —he Mebars Lo chlcic caszh i cmounkz suZfizient o
gervive our finsncial chligabicae. (v Abelily o mesl cur Eiaoncise
okl gl _ons degends cper our akility o e2ooess cish. #¥e are o loldiom cooagany,
gzl omr o Soecces ol cach lac_ode oaz avaslable cReh nAatancss, TeT cEsk: Lrarm She

=
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operating aczivic-es of our whslly owned subkeidiarier, Aivideads =nd iazerest
from cor investments, svallability under oredit faci:izizs and orooeeda frem
asaEzk sa-cs.

we obfalred [rom cre of our subpsidlaries nst casia <t 3% willioa ia calendar
year 2¢G0, 36 millioa irv calendar yeac 1293 and £5 million in zalendar year
AR, MWe d4id ot ohbain gagh, in Ebke form of dividewndz, loana, adwannes or
atasrwies, Zrom any of our other ooerating subeidiaries during those pericde or
from any of our eabeidiaries during She firet “hrzee montha o 2001, The abil-ty
ol our ogperacing aubaidisries to pay dividernda or to make otier pAayYTENTE OF
advanices to oz depends oo Lheds foadividoal operalince: rezeolbs gaod azy stabubossy,
requlatery o contractual restrictions ca which thsy way be or may bocoae
aubijenr. Sore of our sthasidiariss are subjant fo laoan agraemerts Chab raatricn
zal=a of ase=zts and pronibit or limit che pavm=nt of Aividends or the wmaking af
dizkribut-ons, loana or sdvanoes to e-ockiao_ders snd parcnere.

We genevaliy do nor recaive gash, in the fovan of dlvidends, ocans, advanoes
cr othetrwoar, Trom our Diaivsas aZfiliates. M this ragard, we do ool have
sufiicient -rozing combrol osrer moat of our basinesz affiliatsr ta canar thoae
canganics Lo pay dovidends or wmake olacr pavieenls or advarnces to thesr partners
rr arackholdsrs iacladirg na) .

We mav make epiqnifirant cspizal coantriouklcone and lsang to our suhzidiaries
urs: businesms afZillokes ko cover opeorobing loszea and funcg developm=at and
grawbh, whizh <oould 2ioil the amourl of cash aveilable —o poyv our own fioancial
obligalicns or Lo make acguisiticos or Zoeestizoeuls=.  The developoenl ol wides
prograrming, cormunigationg, Taohnolody arnd Internet basiresaes —nwvalwves
ELhataanizl oostr and capital sxpenditures. As 7 Tesnln, many of o bBusiness
atfiliataa bave incurzed opesrabing and osk loezee to dake zns ere sxpected to
el i Lo fneur s#igaificanl lossces for Che toreeeeable furuze, Cwor resulta of
aperalions Ianiode cer, and our conselidabed sabsidiazies', share =f the net
lagzes al Zlhedr alfililates. Thas share af ret logses ancunted ke 21,302 nillion
for Khe firaf taree months of 2001, §3,18% millian [ calendar »ear 20329 aad
2572 millicn for calsadar wvear 1395,

Wa mmy make sigeoificant coapibal con-ribeticne and loane to our existing and
Fulure supsidiariog aad business affliiates Lo belp sowver their operazinsg ossan
and Mg the devs’opment @and growtl of thedr vegoeciLivoe buginesses aoud assoels,
He mave aze’sbed, and may in the FMuture as3isk, our supsidlaries ad boslness
affiliates -2 their fimarncing activiti=s by gquarantesig bank amd ather
ot isl :bliga:iuna. Ak Maxch 31, ZOCL, we had miasraakesd warioas lecana, ackea
pavakZe, leblors al crxedit and other oblications of soptain of our subsdidiaries
ars Luziness allil-aves Fotating appravwiwately T1,881 mill- oo,

T the exktent we mzke loane ernd capital conbrizubione to ooy suhaidiaries
urd buziness sFfil-w-os oar we are reguired te cxpeond —ash dae ©2 a defavlt by a
subsidisey oe bBasiness stiiliace of any cbhliigakiszr we ousran-oe, thers will De
tlhal macl Teag Casl availazls o us witl wl ol Lo oway our owr: Zipaic_ ol
ahligatiana or meke ACmIizizionse cv inwveatmenos.

ZZ2 we fail to mest rogquired capiz-s_ calls tc a subzidiary or susinssa
affilaavse, woe 2ould ke fopeed 2o gell sur dntereask Sp BEnak company, our intereet
in chal ocorpany cauld oz S_1lubed or wo Couald Forfeil inporboant richzs, WMo oa-o
pa~Ties bo sbzckha der ang partnership agreemsrts thas provods Zor possible
canital malla @0 ehockholders anc paroners. v SRilura o ne=t o3 capizai call,
o7 cbter gcoamibmert oo provida capical or loans 25 a parcioular conpany,. mEY
Ltave advaras oconaaquencers to um. Thize oomeemqsnoss may ina ads, anerg ~rkevs,
Ehe d-lvk-orn of our eguicy inlkercst io ket comoany, —he forZfsiture of -ur roght
Eo wobko or cxorcise ckhber cights, the riciuk ot Bae otnsr srockholzere or
parzIncrs Lo Zzroce ua bo osceil cur inkbereskt akb losa thon fair sraiuo, the foreocd
GotgUlubdon oF Lie cunpany Y0 whicn we bave pade Lhe comcikbnent o, in sone
inatancas, 4 Lressch ol contract action Mor damages agalis us, Dur ab’liley Lo
meas capitel £a11g or other capitel or IoRn comnmismen=s is sukject tao our
ability ko acosss cssh. GSae O Yo moald ks umahle to khs futner FooabhT3dv nasht
in wmourka gafficient to sarvicse our Siranr-sl obEligec-ons’ abowvs.

Comerioly 2000 LS AR Qriine. ing, peer L0 2005; Fara I7
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We arz anbject to mhes rizx of poAeinly beoowring an ioveslocos
COILPALLY Bocause wo oare a bholding corcpany and & singoiilsant portiom oL o
urseks ronslste of ipvestoeonks Lo conpanies Lo woidichn w0 awn Less chan a 30%
iateresl, we orun Lhe pisk of Jaadverlenlly Dooaning an investmsnt sorpany Chao
ig rega ved Lo regligter upder the nvesteert Sorgpany act of 2040, Legistersd
ivvastment. coapanies arg sabdeat te

1z

crtonsive, rosktrickive ard pobtepkbiolly adverse reaulalion relaling Co, arnong
ather things, operaviag methods, ranagenent, zapibal sctructure, dividsnda and
Lraraactiang with affiliates. Registersd invsstment oorpani=a are no- perm-t-=c
Lo operate their bumineses in the manner we opeTste ocur bualiness, Do asv
ragistared investment companiez permitbed to have many of —he rolalienzhipe “hat
wit Pawe wilhy our aztilialed 2owpanics.

1o avold regulaticn under the [veamment Cocmpany hot, we monitor tne walue
of our inveatments arnd structure c—raneactzZona wiklk ar eye zowzsrd the Inveskmenk
Coemoony Ack, As a rosualk, we way strusture transactions i s lecs advanlageons
wamer Lhan i we did ool aave Dovasimeni Coaodly ACD CONCerns, o we nay aveld
onherwise eacnomicaliv cezirakle cransactiong cus to those oonoermz. In
addition, evente heyond our control, including rigaificant anpreciaticon or
depreciasion 2o bhe markat wvalve ot certazn of our publicly Lraced heldiogs.
ceald result fo oour becoming an inadwarienl irvcsboent company. Tr we wers to
heoome an inadvatrtent investmeETh company, we weld have ooe year to divesc of a
aufficient ammmt of invesiment sscuritiss andfor acguire sobher z=szets
aufficient tc cavae ua to no longer be en investmenz company.

TfE il were e3zanlizhed that we are a0 wreglatered iavezZment congay,
tagye would he a ~isk, anong orher material advsrese oomcedqienss?, thah we oold
beoore gubjact BEo manetary nenalties ar injmctive relisf, or horh, in an a-cion
broughkt Ly the SEC, fazst we wotld he wnzbkle bo enforcne comtracts wota third
martiza or chat thirg partiszs coaif mesx to cbtsin rezciasion -f cransactiona
with uvs vndertoken during —he poeriod it was cstsb_ished thak we weore urn
unredi=srered Dowes e Coimoelly .

IF may ke Ai°Fiem1F “rv A thirvd parny o acouire ns, pyREn 17 a0ing 80 0ay
be Dereficis=l ts our a-ocailolders. Certein provicsicns of ocuvr res-ated
certificake of incorporaticr and bylswe way disocouraqgae, delay or prevsrnt a
zhasngc o contro. of cur compuny —hat a atockholdcr may —considor faveranle,
Thmpe poovisions bosiuade Lie Zoilowiog:

- entharizing the disguaancs of "nlank Sheskt prefsrred ztock That 2ould be

izpued oov oar nocard =f directore to inoreaee the nurhsr of ousatandines

gitzos el Livwarb @ Lelzcavrer ackoenpl;

- clasgiflying suy haard of dirvectars with gtaggerod Chree-vosr Ceras, which
rey lerngtmoea the bEima recunirad to gain 2onzral of our hearvd 22 directoras

- opimotiny wlio may oull cpeciol roolinus of slochkboldors;

- sralikiting abockhalde~ actian by we' toea cangentl, Chsreby tegairving 371
tanibniders zatinns ta ke taken at a masting of tha afockhaldara; aad

eatablizaing acvarce noticc cequirem=2ace for nominaticre of candidates
fzr eleczion bo ke board of direc-crs or Sar propozing ratiess -—hat zaa
seoacked vpon by slockoolders ol szockboder oestinga.

CerTian 200 of the Delawars Dsmera’ Covporabisn Cows o aoud aay elook cprion
»lan relabing £t oar common stozk way alan Sissourace, delay o peowell a charge
in corbral of our comeany.

Jur stovhk price niy deocoine sionlt-caonkbly becadae of s-oox market
Sleczrazioms Luas allecl bas prices ol Ll corpaniss in which we fooresc. Tas
atacxk marker Fas resently cxoerienced sigquilicanl peize ard wvolome Elucccab ioows
that Fawve affectsd the wa~ver prices of cownen stoos ol Trternss a2rd ofher

Comright 2007 TLTAK Ouline, fne. (var {072,004 o ' Fage 15
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Fechnalogy companias. W have invealnernts ‘0 magy InCerret 391 teslvaology
corpaniea. "I markst fluctuabicns canze the stock prics of chese ocompaniss to
dec_ne, our stock price oay delling.

Tho s prospeczus contains Sorward _cckiayg statewsnts concerning Euturs
ewenls Lhal are oubjecl Lo rigke, cacerleinlics apd assumplions,  Corlealn
staktersnts mads o this prospeclus aodes che capzdions cob L1ed "Scewary, " " The
LBaldr Gf S, tRiak Macrorns, ' "2usincsst and “Eanagoemcnt's Digongciona aand
hazlyzie of Firaacial Condicicon and Results of Opec-abicns™ angd alaewhere in This
Draecectus are forward-looxing sratemente. hers forward-loaking ekaz=ments are
based upon our current expestatione and projestiona ancut feture sventa. wWhen

us=d in thi=z prespectua, thaz words "beliewe, " Yenticipate, " "icterd, !
teEl lmale, "
1l
“h

Texpeol" apd similar expressicra are iazended to -—dentify forward-icoking
statemanta, Allacogh acl all Earward-lock-ng stoberento copkbain scell words,
Tagee Fovward-Tocskiog scatesenks ase subi“ecs Lo risks, cacsrladaties aopd
aasunpbtions ahout ae and our prubaidiarize and ouainsss atliliates, irsluding,
amnziy aklwer thioggs, the followiag:

- genetal ecoazmic and busioess ooodobins and aodusboy Lroros;
the cerntinued atrengtn of the iaduetries in whiok wa are invalwred;
- wieertain-Zes foheseat in owr propoaed bvsinezs strategles;

- oar future Tinanotal pericrmance, Zacluding avallakllicy, terms arnd
dep’ovment of cEpital;

- availuhbiliky of guslified pereonn=l;

- ¢hanges in, Sr our failcoe <or lpabolity o conply wilkll, govermwozne
requlabicra and advarge cuboomes [ron requlatarl prodesdirad;

charges in the nature of kay rrraregis- relationships wifth parkcaars and
brsinese atzilizgkas,

- vapid cegnnrlogisal chorgoe;

o1r imability to obhain regulatcry or othey necssgery anprovals of any
ylrabweic Lrunssobions: znd

- orenial, poiicical and soonomic siluatfons o torssgn covavroes whera we
do business.

Yo are cactioned azk to place andue reliancs cu Kar3e forward-looking
ghatemnsnls, which speakx only oz of the dace of zhoa proepeckas. In Liant of
Faese voaks, vhlsslaiacies and olher acsoon_loous, Lhs forwsod-lock_mg vwenls
diarusead in this Srozpsctus Tigat oot codur,

DZVICERD POLLCY

e da nel o anlisigele pavioy ary dividends or cur comoern akock 1o tne
Ioteass=ahls futare Lecauge we expest Lo relain our Fokuare caspings Zor asc in
fas cperanicn and exoausocn oL sur buslness. Jar payacol aod omouecl of
dividenda, aowews~, will 28 gubject o the discreticrn ol our board ol direclors
aud will Zepernd. amnng akher things, unem oar vYesulTs ol opsvar-ore, ofancial
conciil 1o, cssh requiremsazs, futvre preoepects =ndé ckher fartors which may he
Censldered re_evant by our bosrd of direstores.

1~
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Tke following rable rats forth o conscstidated canitaliwation 28 o Maran
31, 2091, assuming thkzt ths aplit oIC€ occurres cr that date. Thia ktacls shouid
b read i eonjurnction with "Maoeqgsment's Discuseicn and Analveis of Financial
Condilicn wad Bosules ot Sperabkicn® and ke conmolldated Zicanc:al stakewents
ans nateg Lasrevo inzluced eloewhere in thos prospeckas,

Uagh and cagk eguivalsnte. . o . o .o e # Z,D04%
Short-Eesm inweEtmanh B, . o . L 444
7, R33
Long-term Aebt [insludicg carvent povbion;
Hapk credit facilitiess. ... .. . e 1,907
HeEniar NOlhem . . o e e e e e 743
HERLOY DEDENTUYES . . o .. . o e e e e 1,4d%6
Hapiar Exchanceahle TDRASNTIFEG . . oo e e e e e e RN
Satiar notest of anbimisiary . oL e 14%
chligationa under nearnrrdan landiag agraeasnl . oL 315
Drkaxr dabt e 143
Tral Al comsbb L e e e e e R,O37T
Tal’ eprion ohligal dnomsial oo o oo L L 1,15<
Slanzhalider 'y oquiky:
Commer Gk dbe oL e e e e e e e e
Beddiibicnal paid in “apltﬂl e e EEEEE:
Boramu Lakod ctlher ccnpr=be151v= ‘asaes net of -awea. .. .. .. L)
hroummlabed deficdit. oo (EdE]
ia, 072
Jue Zrom related paxties. . .o o 2z
Total stacholdes's el oo oo oo o oo T
Tehal cerdzaT s oo 247,736

cption chlication representcs the falr waiue of “he call ootlan
fesrurr maRenciat=d with our Heniar Bwchangeaknls Lshenfures. IT onmnech:on
witlh th= scopticn of Fimancial Azcounting Ztandards Mo, L33, "Aceosunzing
[xr Derivalive Instrupments snd Hadging Activw--iea™, the ca_l cption
obligation wes sooacaled frew Las Scenlor Exchopgcable Debeplarces acd
reaordad asnaratety in ooy Tivanaial ataCerenta ab Lair oadiue. Thangea in
taa fzir mAalue of ths Q277 cpbicr ckligabiors sutaasgoant Lo Jaruary 1, Zolt
arc recogoized ag uanrealized caits (lomssa) in our coneolidated atatemeazs
of aporalions.

ial

B We w11 Aave oolsland_ g, Demedioloely afler Lae zplil of2, asproaizaloly
2,77 wmillden ghares ol Fecios A occmmon slsck oand 322 willicn sharsc of
Zeriea L conman stoeck, kazed ov Khe nuwler al skarve:z ol AP&T 3 2lags ¢oand
Cla=s B Liherty Media Growp Eracking atsske outabandiag az of rehruary 2H,
2001, Ir zke splic =off. zach share of Als e Liberkcy Mediz Group —racking
2rovhk will e redeew=d for ane ahare of rhe cor-aeponding eexies of our
Cinc sLoiok.

TH

SZELZCTED PLMadCIAL INPCRMATICON
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m tha afls »>slow, wo provide yor witkh es=lected histartical nongalidated
Zipanmial data of lLdherty Wedia Coroorabise, This sececked bistorieal
consclidaeted fipnancial cdata ingiudes kle etZeck of ke contributed asmete. W=
derowves the hiatorical coueolidated ficansial duba broen our conscl-dated
Tipanzial zcatemsaze {which have Twean vestated co inelode Lle effocts of the
eentribaled aszsebs) incoadsd =laewhers it £hls progpechus.

Oon May T, 2021, 1 anlicipezion of the split of f, Ale efTeatred Fhs
contriminion of Fhe cortribucod assers to Libercy M=dia Corparazion. “h=ase
sEsate conaist primarily af the fallowing:

a proferred atsokx and common steck inbsrest i a subs:diazy of IDT
Cospormkicn, a malkinatioral telscomminicationg Serivices porovider) acd

- an agproximats 9% “adiresl comosn equity inters=as in Liherty Digir=el,
Inc., are af oy nonsolidated subsidiaries.

Thege conlriluzions, which repreaeent only a portion of oor agoets, aroe
being acaounted far in o mupacr aimilsr to a pocling of inkereete and,
accordingly, tke finaagial stabefenls of S-berty Meodia Corporab-cn for pericde
priss bo the comtributionz have nesn restared Lo iocade the Finseo-el position
and resulis of vpesulices of cthe concrikbubed aseste (including the predecesseor
agsets to AUr investaenl in the acbeidiary of LU from the dares of treir
acquigitiaon by arslr. The predecessors asselbs iacluded a prefervred stock interass
and cammen atock warranta ia 100G Conmunicatloas, Ine., a vonpeticive oozl
exclanee telwpione compaay, and & commou aguity innevest in Teligeoat, Ioo.. a
full serv_oes Zacilitice based commundcsbione compansy.

We bhava been a wholly cwred seisidiary o TCI sinze Aumgust 1544, ¢m Mzrsh
3, 1353, AT&T scquiverd UCT i a merger cransac”ien, For finwneizl reporbting
purosses, Lhs wexger o TR aad ' & deepmed b have ocfuarcod on Masch 1,
1953, In cuoneckion wika the merger. the assets and liabilllics ot Liberkty were
adjusted co rhelr regpeosive fair valiaee zareusnt ko cthe purshaoe eellod of
acoounting. For pericds prlor ko Marck 1, 1299, the a=mzebs and liabitlitiss ol
Liberty and rhe ratatsd congolidaled resvlzs of cpocracione are referred to below
as "old Libswoy, " and Mor fer’ods gubseguenl oo Febouasy 28, 139%, ke ss=ens
ard l:abilitles of Likerty and the related consolldatcd rcsu_ts of operscions
are refocrredd Lo oas "Haw Liberk:." -0 oommenrion witrh cae rapcor, TCT cEfocted g
inreraal ~eafructuring as a cesulk of which certain asasta and approwipately
Fhom Rillien in ganl aore conbxibuted o az.

1z
23

The firanszal data prescrled below is not necsazarily compatablsa rrom
pexizd to periad as oa 1Tesu toaf geveral btrocsaclizns, insouadong acquizicions and
Flepuzikbions of consolidsted siksidiaries. Por thig and clhor reasone, you
srould roewd Lhe aeZscted hiazorical fiazoenial data provided below in conjuncticn
with our gondolidaled tlouncial scatenents and acconpanyivg wolzs Dealandrny on
paqe -1 and The digousdian weder "Monoagenernk's Discuszisn evd arnalysis of
Praancial Condirion amd Regulb: ol CpecalZces" beglaobicy oo page 20,

BZ¥ LIZERTY

R P OLC- LiBERTY
ke e e
HERTHE I=ZH wdd 23S [Ro R k| W
ZHUEL IEAE SHbos XmRT TR RARR CIED DIIZHESE 1.
HERITT .. IFITNETR 17, JECENEER 1. FEZZIA=Y (d. L
L ] iy ] 1o 11 TRl 1977 TG
THEALITNTTCT
UIK YILLISRE (T4 WTIATAOC
DPEDEL HE SRR
[ R N B [, T T RET § 1,126 4 ] PR R EE TR ¥ (AL SR,
zakiz] incom
L -2 fa] B 4h R D 104l 1%:l! N LTh
LELELCSAL Paiimal.. ... it (LR +198; L1540 ‘ohl SLidd i} M0
HEame rbolamrar ot
Araliateas. nec - TLoruul LaB2 P T TG sontE: TN Tizit
= Jientamllioca,
LET .. L. Ceee e 1] oo T o al 2447 400 1,51
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BALMNTE SIZECT DATRL LT

EZRIOZ: E9T°
Coalk aed eash
proadwnbe kA, . - 11T N T 1 4 o1, cun % 1.71: H HH % 1 & 1ux [ |
14 Sac oG 174 13: 1ix ELH 7%
JUREY 17, uad FITRF].T ] F 3,00z PR FRFLET L, u8%
rrepbnenTs Co
avaliablz Fox sale
ABAULL D Ak
A=her= 19, :R° L nRd LAt EL Y] 11,874 1. 5= UM ERE L
Tocal assecs ... ... Ea. 42 %8, 5la Sl.1E9 I5. 458 16. EBE 1z, 73z .73 6. 732
s deelioling
prrEcan. .. L. L R, o%T R, A1 =,1F17 3,377 2, 0AT q, 045 kLN
guackhoidar- s eqalsy .. HE T Al 3.2 ail.280 AL sin EREL TS 5,230 G, AL
e
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MANPOFMENT 'E NITECQRSSTON AR ARRLYSTS GF FIRANLIAT COMDTTTEN
AR KRGONTEH OF QFIRATTONS

The Zoilowings discussion sod analyeis provides fafersab lor concesadog aor
results of operzioens ard financial condlt-eon as well as the results of
cperabiors avd “inantial oondition oFf oerbain obFer sabheidizsisz Aand asaets of
ATET that are at-ribitec ts AT&ET'e Likerty Media Croup. Thie diacussion should
ke read in conmjunction with our acvompanying conscolidakec finsrncial ebatenents
and vhe oouso Lasreoa,

ATET'S Liberby Media Gwonp oommon atoos ig a Tracking etosk degsignad ta
reflect the emononic perfcroance cf the buaineaesa and azaetz of 27EL atbribatec
to ite Liberty Media Sroup. We arze lacladed in ctbe Liberty Media Grovp.
Fallowine zhe cockziburion of Lhe coabribubed sssets described solow,  sohee
bhuesineasces and 2sserg of Liberby ard ibg subsidiar-ics constilabe all af Ehe
businesnses and apsens of The Ldneroy Madia Sroup.

AUEY QUrrenbhly awns A2l the crtacandiag avAaree of Crase A commot Aok,
Class B ocoroon stock and Class C vopmsi stock of Libercy Medis Coroorazion.
Prioe Lo Liw selil ofF, Liberely will receplralise fbe oopmon skocl onod incroass
Lhe auvlharized numesr <L sghares. Liberty's Class A and TLass 2 2ocanoen Stack will
ke rocapitalizoed as Likeroy's Heries & comien slock, and Liberly's Class ©
cammz sbock will De racapitalized az Likerty's zeries A commer shock. It The
apliz off, =ack sherae of AT&T's Liberty Madia Droup (laesz & aad Class 2 brsckine
scock wi_l be cxchanced for onc sharo of ouar Zerics A commorn skoclt ang Jerics B
vomnsn stock, rospoevlively . Tpon comoloelion of che splic off, Loivsly will po
lorger ke a subsidiary of ATLT, and there will ke no onkbzlerdine sharss cl
AT=1's LWikerty Media Sroup trescking shacy. The gnli- of f will he acaomimnad far
az nietcrical coeEt.

On May 7, 2001, i oapticipalisn of bhe splik oft, ATART «Zfoctod zho
conkribucion 2f The tonbribubed assebs fo Likerty Media Zo-pozallcr. These
ARSETFR Cansiat promARrily of ks Eollowing:

[

g preferred skbock snd commen stock sntsrpst in & pubaidis—y of 20T
Corspazalicn, A we biratioaal Lelecoomeicalions servives crovideoz; and

- AT anbroxinatz st indirest cormnon &ALy interaen in Liksvhy igital,
e ., ome ol our cenenlidates aunaidiariss.

The coctrisubioos, wilch rovresont oo’y a portion of oar agszens, are beinrr
arcpurled Eax o inoa wanner sxmllar to o peoo_ilog of loloroslbs and, acecocdizgly,
the financial sbolomwsais of Likerly Modoa Corporab-or Zor peraode prior o ot
varloibulices Lowve Boen restated to lovlade (ke fidgrolal vosilion and rosulls
el cperarices oF the cortrihuted asceta lincluding the prodecrgooas aslists bo ouy
irvestpenk in tas subaicdizry of ol from the dzfes of Thar agguisitizn by
RTET. Tha predsorasaor aee inciuds = mreferresd steck irterest awd coamon atosc
varrznts i I00 Commuoisations, Ioe., 4 competizive 2ocal exohance telzohone
CORIEELY, O Goconmen vowlty loleresl ino Telivcegl, o, , 4 Zull servios
tacililis=d haged comminic? T ana comsany.

Cagnaripdzs 20600 LI 12401
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Lhilbariy's domastin sachasidiaries ganera: 1y opevara or botd iwtesregts in
Stsineases whick provide programming servicss includins prodioction, accuis:zhian
znd diatributisr —hrough all available formate and mediz 22 hrzrnded
coterbainoenk, cducationel anc irnifcrmazicnal programring and scftwase. In
addivicn, cortoin of Liberky's subsidicrzes hsld intereosss in cocanology and
Tolernel Dusinessies, 45 well aw faleresle i Bosioeesses spgeged i wireless
teleplhany, s2ieckbronic reta:ling, direct porke-ilng and advesiisicog sales relazing
wn pragrammirtg sfery ras, dnroneraials  nd CrangacTion ovooessing. LADeTCY alao
naz gigmiZizans inkersets o foreign affiliates, which ocparabe in canle
—zleviaion, programming arnd eatellite distrioucicon.

Liberty's mosk significanr consolidated svbsidiaries az Mzreh 31, 290%,
were Slare Bacore Srowe LLO, Liber vy Iivewice Corporalion aodd Cn Coomsic
Corporation. Thege bucingsses are elithsr whiolly or matoricy-owned and,
ancordingly,. the resulitae of op=srations of fheas bugingases arve diqe udad in tha
conaolidated reauta of Libosrty for ths periods in which they were wazily or
ma j e ity - s,

Aopignifigant portian of Liberty's gperabicons are condustsed lhooual
entitiee in whica Likexrzy azide a ZU%-tud awnarshin interest. Thess husinsaaes
are acoounted for asing the egrity oethod of accounzing and, acccrdingly,. aze
ot dociuded in the comsolldared resulbs of Libercbw cxcepl as choy aBfect
STherty s daTerest in eRarnings ov losses ot abtiliales tar the perood in o which
tkey were accounted for using the gquiby

21

25

method. ™Trluded i Likerby's iaveslierls 21 alliieles al Marcl 32, 2001 wers
WEA webworka, fno., Disgowery Lommumicationsg, Too., Gemgtar-TW ouide
Catermatiornal, Ine., OV, Inc., (niteddlshalian, .an. and 1'=lewess

COomoiulicat 100s pac.

Likerty Ields irleres.s io eoowecnico Laok cre nelther consolicazod
rabsidiarias ror affiliates acoounted [or ugles the soully melhod, The mool
elgrificarnt af —heas inclada AOL 'rime Sarmer, Spriant Corpotraticr, Fews Coro. and
Hotoxcla, Inz., which mee claesifiad as availanle-for-szle securizies and ars
carrind st Ziix wvalue. Eealizsecd gaiam and lorses are denatmined on A
apodific-idenl i Fical ion basie.

APET A acmrigibicn ol TCT By ewerger ool Mosch 2, 1355, hos beon woooucled
for using the purchaze aethod. Aczordicrgly, Tiberty's assets and loabdllities
bawe bzea rocorded at their raspeckive Zzir waluse resulb-og in &2 new cosg
Dasic, Foro Zicancial repos_ing purposes, thae TCI perger is deemed to have
accuxred o March 1, 1959, Aeoordingly, Sor periods prisc o to Mareh 2, 153%, —he
azrpets and lianitiTias af toerty and rhe relaled consclide_od flpaneia’
ststemente are gomebtimer referred bto harein asm "00d Ldkerby,” ard For oeviods
sabseguanr co Febraary 26, 139%%, che aesets snd lia=ilizies of Liksrmw and thae
relaled consellidaked Zicaacial atacementa are somstimes ralferred fo nerein aa
TWew Liizecly . " "lloerly" -seters to ootk Now TLiocrky and Jod Liboztw.

STMAEY T UoRaAs LGNS - - KGHT KWCANT TETTRIKE PRI TON
FEMERAL IHMF0OEMAETION

Dhare Fefors Iroug sodeides proolon programeing distrisubed Do ocoblo,
divect-to-nome satetlize and cther Jdistsibolicon wmedia Lhacoughous bhe Coiled
dzates. Liberty Tivawire provides sownd, widec sod e 1lacy ocsl-produsl ion
distributicon aprvinzs ~o tha Totian picture zni Zslevizlor lofuastxiss in the
Monites Szazss Rod 2urcps. om0 Donmand provices in-roon on-demand veden
colerbainowol end intcrmation servicee to bEne comearin lodging industry. Cee to
Lhe signiZicapce of their coeraticrs arnd —o enkznce the raads:r'e underetand-ag,
sepacaly Zirancial Sazs hos been prowided below for Starz Ea-orz Broap, Liborey
Nivewi=-s and On Teetand ter Lhe poriody ip whicn bhey wers conssoidaked,
Lralnded in the ohhsr calegory avs Diksoly's olasr coroel ideled sabs diariss and
corporabs expenses. fHome of Tdberty's cigrildczant other consoalldated
grbRididries ipcinds _doerry Uigiral, oo, #ramsr dion, and 1iberry
Caalevis_on op Farrlo Rics. Liberky Dicizal is praacipally enceced ia

[
=
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proJramrning,
nones ard bnainegoasg .

azrvices in AYoenTing.
—zlevigion servooss in
Luvesliesntes,

Craqmser 13

Fusrta

distritul iy and markebing digits] and saoalog mueic =e—vices ta
an oowner and disleoibator oz zable pregrammieg
Liberly Cablewicoon 0 2uaerlo Rico is a poovider of cakle
Alog. Lilberscy nzlds slgnilicanl scadily
tbke raaulks of which zve net a component of apervabting income, har

are Cisvussced balow under "Investmerntre o AEZiliAaTsa Acoountad for Lsing the
aiuicy Mohod. " Cther dtems of eignificance are diecuesed aseparatsly below.
DIBRTFR araETEe
LLALsL ZHED
HMERCH 31, LI ARl 3%, T or
201 KIVEITINIR nong TR
WILT AR AMINIMNTE B MILLICOHYS
tlarez Buvorz Cracp
Lo e .. . o209 105% R Loz
Soerdloay, ewlling. arncra’ and adminisFraTivn. oL 157 63 T1% [
HEaok COMPENAtiOn. v 0 e e e e i 1 -- --
Cepoeciazicn and amzezdizazion. oo oo N - F-3 o
Upera_dmg foommes. . ... oo oo [ el g 2z _3%
_iberky Livawirns
PeEmLE P Lol 1tk L
Saecatizg, sellirmg, cormcvoi . 131 G - .
SECK dmpmsima Lol oo L. oo [N k] -
Loprrciakinn and amorhdinacicn. ..o .. . . SE 3 - --
URCTAEINS 1258 oo oo i 0 vt 0 e e A H Gk == --
M Cmmean
B : ORI 1504 FR—— .-
UERTSTLY el_inn, renesal 2wl 5l c2 -- --
Uepraiiatinm ann amartizacizn.. . 21 4 -- --
tmerabeng T2 o s e GRS | 116)% L -- --
2%
=G
USRS
Q':.'.'-".FE"I".".F‘
IN2ED
ENZED
MBI 52, 3 GF MARECH
il T OF
0oL LEYEHUE 2000
LA RN T
L0350 ARCIETNTTG LM
FT T, TNG
rner
Bavsmuae . o e e 278 lal L
53 wal
Jperating, =selloiag, general ard adminigorabtivc.. .. 23
ol
SLock CompoasEoE o O, - o e e e e e e e e AR
TFEE
Dezreciation sed amociise' doo. oo oL oo L34
14h .
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Operating loas. ... .. .. e 3iz241
20113

ja %ot meaningful.

Curzain of Likerty a consolidabed aubsidiariee snd equikty =ffiiiakbsa
ireferred t- as procrsmoine sffiliskos; arz devpendeat on che enzertaioment
industry [or enlerlaloment , edacalional ged loformations]l prograoming. &
praolonged downiurn in the econcmy conlsd aave a negative imgazl oo ke rowvepue
gid oparatince income of mhe programming affilian=ss. Such an svert oold »edicse
“he development of new telewizion and mo-iom pichure programming, bheresy
advecsely lopavting <le programmeng affil-a-sa’ suppiy of Zervice offeringz. n
addirien, a colb efonoyy could redoce cooswrsr dispesakle incors snd conaumer
domard for cke producka and servogea af the proearaceing afZiliales,

THAZE MOETHS ZINDED MAECH =1, 2007, CIHMEPARED TO MAMCTH 3L, 2901
COESGLLINTIE ST AR A

Starz Barvore Croup. The majoricy of Starz kacove Group'a revenus ig
darived frog the felivery of wovice ko subacrikera vnder affiliation agrsemerka
beTween 47377 Bocors Group and cable operatars and satcliicc dircsot--—o-hacme
diabrilnters. Stavs Bueore Sroup encesed Iolo o 26-pear affilisalion aorecmene ino
1337 with TrlL. 1'0f pahle gvatems wers svhaeguentiv acquired oy BTeT i the ATLT
tetger and opsrats under the name AR HrosEdnand. lnds=sr fhis affil-a-dinn
agragnenl wllh ATe«T Brvadband, Starz Envore Jroup receives fixed monzhley
pavmenTs it ewcangs: [or o uniinited socvss ta all of the exietinc Enccre snd
EWpe eervioss. The poytenl £eoa ATET Browdound carn be adiuaz=d, -3 cer-ain
inatancea, 1L ATRT aaoquites or dispeoses of 2able svslews or 1f Ztarz Bacoroe
Qroup's programuing oostR incrsEas zhovs certain specilied Zewvels, Au a resull
QI ATET s acgriaiklion cf MedisOoe Groap, loo. on durne 15, 2020, the contractsd
paymeEnT aount inereased oy approximately EGi. after adiuztiag fror thes
eliminaricn ol Lbe tozecr Modiabos cootract, the aer payment amount from the
combinesd AFST coewmpanies tacreazed by approsinmt-cly 13%. Starz Breore SGroup' s
other afliliaticu agreements generally provvide For payrenls Doscd o bhe namboer
oI subecribare that recaiwve {narn Mnoovs Guoup's services.

Revenue fucreased Lo 3239 ni_licn for —he chkree months saded Marsh 31, 2003
from 3176 milliecn for the corrsspondira Guarler of 20200, primarile da= to
lacreaass in sunan-iption pr'ta fram all Locaws ot distributicon, Thsse increaass
ax@ cde ke zakecrintiocn unib increazsss of Ga% Tov Eroorvs aad lts Thomslic
Mulbiplex, amnd 7% for 3TRRZI, aa compared s the fawme paricdd v 2gnd.

Cpe~abling erpenses tacreaced 17% ter kas three months ended Marca 31, 2001,
az compare’d] Lo the anrvvasnerditg periad Lo 2000, Sach locroase Ds prliloscily duc
Lo an loorsase D3 procramning expernae nevhially offzst by wedieed allillalbe
marketive supporl and naticnal brandine exnense.

Libercy cwgests Elare Broore Groun Lo yenerabe an operating “ees during
200l dus o contitued STy compensaiicn and deprecisk-on and arortizazion
cxperaez. If ie expected fhat Thiz opsrating Zods will decresse socpazred be 2200
dur tz —mproved earnings hefore —utersst, Laxes, deprec atl’on and omos_fzalioo,

Liberly Diwvewir=. On april LG, 000, Liherry anmuirvasd 211 af <le
CnEatarding comszr sbock of Foer Msdia Compeny it exchangs Sor a#10's Clans a
Litexry Fadia Cooup Liochindg @tock aod cesh, Ox June %, 2600, Liberoy scouirsd s
centralling jrleres o The Toedd-a0 Corporazion in exchengas for 32Ukl 3 Claas &
Likaxty Kedia Group backing stock. Daedia.sly folluwo.og ktaz closing of =zuch
tranasctise, Lizerky conkributad 1eod of che capilal slock of Foee Modis Compeny
Lo Toedd-AD Lo cxebange for oadditonal Todd AD comnon stock. Following chese
Trasisacslizes, Todd AG chaaged ics

o~

A
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aame Eo “iherty Livewire. Oo Jdnly 19, 4000, iberty parchased all of Lhs asscls
r=lazing to the poet-prodizosion, zontent 393 sound sdicorial husineooooes of
Suunds Zux Entertainmenk Froup and conbtritiuted such agsets o Liberty Tdwewiv-e
tor wedizoonal Zozorty Livewire stock. [maediately fol Zowing the conbvibutioas,
Lwiber Ly owoed cpproslimale’y 89% of e equity end conkrol_ed approximazely 53%
cf the vabine power of Liberby Livewire., and asm a resuit, began bto conanlida-z
~he ~peratiors ab Llbherty Liwowire duroog Lbee guarter ooded Jane 33, 2400,
Siberrty Livewire ig deperdent o3 the relevisicon aod eovle produdl con indusbc Lo
far 3 subszzantial porticn of itR Tevenue. M ogTriks Y csrbaln anbercainment
guilda coald have a aignificant negabisrs impach on Liberby Livewira's pevemile
durirg rke pcriods affected by such strike.

Cu Cowmand-. oo KMercoh 29, 2000, Liberoy conplozod ils cash tender offer for
Ene ounatrancding cormod atock o ascedt . Appresidloely 8C4 ot thoe oukstanding
gnsrsg o —ommon etoclk of Ascsnt were beandaved it the ifev. T Jurne ZB, 2090,
Likerty avouired the remaining 3% of Aescent. On Uommand ie & majarizy cemed
gabadiavy of Asmoeal, Sn Compornd's principal buainess: is providing pey per wicw
antarTampant and Lloformat ion secvices ko Ehe comestic _odsing —nduscry. Umon
corpleton of the tander offer, Taiherty conzclidaled Lhe cpsral Zons ol O
Cunianid . Libmrty expects o Jommend to gensrabe an ooerating 1oss Cn o 200l.

Orher. Tactaded 1a Chle inforombion are the resalts of Lioerty's other
cenaclidated subisidiaries and corporabte expenses.

Foevenas Zooresscd 25% o £72 nmillicn for the thres monthe ended Mazch 3o,
Z001, as coicparsd —o 353 wlllicn for the correspondiang per-od fa 20504, Sush
inareaze L3 due Lo revequs growth ac Laberly Digilu., as wall as revenuo fzop
AERZROE Netwohrk Servrigee, "no.,. wlRL<l wag acquirsa i Marxch 2407, asz paxl QL Lags
Auopnt transacticon.

Cprrating, sellimes, gensral and adwinistracive expeness iacrsaszed 31% o
%2 willion for Las threoes ooeonbns oudsd Marca 21, 2001 ccmpared to 521 millien
for tke sams peroed iv 2000, Lncluded o Llue 332 million for 23901 -s 52! miliizo
of expensen related -a the anlic o0, T addition, Lhe _nocieadse 1o cxpemnses Lor
che cEres morntios ended MaTon A1, 20010 D5 Sae teo (L) 37arT up sxprroies ol Tooe
Positien, Inc. which was acquirsd on Jdanua—y 24, 2000, [i1% inorsanes n
axnenzes o Libkersy Dirital and 1-ii) expensas ralated to fzcaat Hetworx
Harivicen.

Depreciation and ararvtiration o7 the Chees ooolhs epded Marck 31, z0701
ircrreased 22%, as compared o the corresponding period ipn 2000, Such Llocresse is
Jue Lo amorliscl v of lolangibles rzeord=d in conoestion with the acaiigitian
af AsScent,

The amztat o expense asscooiated withk atock compensotion iz gonerally Dased
e thie vesting of che related atock optisce snd ebteck anpraciab-cn rightg and
Lhe mazlkel price of the enderlyicg comoen =-ocx. The excenre reflented in ths
canle 8 baged an wne macke. poloe of ths uaderlyvoag commarn s-ocs as of the dars
af the finanztiz]l statenarts 0ud i3 subject (o Llubluee wdiastoenl bsecd o oma =
prics Zlvcrpations and, itimatsly, on ths firal Secerwinaticn ol aarkel walus
when the rights ars exsrc-aed.

Othar Tiwwoms aad Erpeasc.  Inlorest erxpenae for che -hree monthz znded
dAarah G, 200 and Maveh 31, 2200 woas £123 oi-lion and 5435 million,
reapsctively. hinerty adanted Sratersit of Flrans_ el Acscounking Szandarccs Ro.
LA ellaotive Jannary T, 2001, Dratensan 133 es_ablishes accouel logoaod
raparting gtandarde for derivative inztruzeacs, including cerraia dssivalive
Ldslowrents erbeddad in other contreota, and for hedging azpiviCies. Priar bo
Lac adaplice of Ztabemcok 133, tke carsving socunt of Liberty's senior
crchangoaile debonbures wazs adjusted oased con ths fair velue of ths pefuribien
“ano o which Lie debeatoros wose cxchnngeckle. Zacreasea or dacrzases fn bhe value
ol such zemiricies abaowvs Las principal amoant of Lie senicr cxckengsable
debEz=nTurea wera razordel az an adijuabnens Lo -a_eresl sxporse in hie
conzolidated statenents of operations and corgrshensisve earnine:z:. Scch
] amriers agexoeeioed SiEe nill-on For ke RRrss mamths osnded Kavol 2, Snae.
Fealuding sach oflecl, lncerast oxpens=e incrzasasd foom 575 millizn ho o044
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ciilZ v des Lo dpereased borscwiage dering 26090 and the Fivst quatnsr of 2900

Kiwidead acd Lolercsl incooe for the taree months ended March 32, z0OGL and
20wy 28T mill-en and 37% wmillion, mespectively, Th= decrease -n dividsnd and
tanaraet inoome Jdaring the throee woache onded Morch 31, 200D 13 primarily
atzribvted —o the ass of Lihevby'e cash halapcs i investing activislesn,
comoined with ths elimiration of £5 willica i1a Jdividend focons dee Lo he webuer
ol BADT and Tine ¥Warnar.

-

1

ot
fi. s}

buring Eas tores months spdsd Mazch 31, 2002, Liberty dektermined zhat
certiin of ita other irvestments expavienced cLher-rhan-tesporary declipes in
valuz., As & result, the carryiaog amouvabs of suchk investments were adjusted bo
cheir pespeelive fair values at March 31, 2001. Theze adivgiments, which
lrcluded 5 5127 wmilion adjusbliowernt to Lioerty'e Lnvestment in Anten Corporatbion,
raanlted in a Fota’ charges of 3104 millaion, betore dedacking o deferred tox
banefiz o F120 willion.

Bgcrogalt going truan disgositiona during the thrae month parioda sanded
Maxch 31, #0071 ang 24370 were %510 wmillion and $2,441 oillicn, rospoctivelsy.
Included in gains fraom dizpasizionz in 2001 are 5570 millicr -elated Lo Lbs
meryger of Viesow and BEL, and 5253 millior relatsd to the mergsr of ACSL and Time
warrer . Inoluded in che 2300 gains from disporitions Iz 82,2 hillion relazed o
Fhe angquiaitioa ol Deqeral Znstrogenks oy Motorola. See note & ko Linertsr's
coneolicaced finsncial statsments For the Chree woalhs ended Musch 31, 2001 Zoo
a discuezisa of the forecoing Lrancactiohs.

HVESTMENTS IX AFFILIATEE ACCOUNTSED POR USING THE EGULTY MELRHD

Linerty'z ghare oF leogseg of alflliizbew for Lhe Laroe monbhy coded Msoch
looavn and oo was 21,500 wiiTdiam aad $38F alliicn, rezpectively. A sormasy
o Liberty s znare of earninga !lasagsl ol alliliates 1z presentod bolow:

TERZZ MINTES
ROl MAaSCs 3,

g CH 0 e B

JWNEILE:IIP
e e e e e e e e e e 2%
. . e e e e e e e e e e 40%
TLrisw e e e e e e e e e e e e e e e dui
L=a" amd e laoesd inveatmenzs, o0 . oL ik
T 2%
LN o P | I I | 1%
2 | R S44

Tl = e, wA T MY

BL Mazolo 32, 2001, Lhe sygsrecate czrrying zmomb of Tiherty's Investments
slli igres excested Liber w'a propornionzhe shtars of e affiliates' as-
Ly %93 I 17iem. Zuck cxfesz bs oeing aportized ower aszimsted useful
lives rzrging From X 22 20 veays. Breslidalion sgerecsaziag 5345 millicr and S184
Mitlicn for Ehas thrase wontCks ended Mool 32, 2201 end 20040, zesoestiveEly, 1B
inclueded in 2hare of laossse of affiliates, Libecly sxyests bEoe rookzoms Eo recora
shars of loszes in tts alfiliares for the fopegsealle Dulure prioc palily duee Lo
Llie siguaficenl Llewels of exozss basis zmostizacion chab s included in ezch
Alliliate's 3naxe af lossza,

amatar.  hiherty s chere of Oswgiav's poel Zoss woas 5937 mii_ion Zor the
tarsze Toaths endel Marsh 47, 20071 tunzlading exoess |1 aorllsalion of %32

=

Cogrenghi 2007 FOGE Outine, foe, fer 505720603 o ) Pane 27

FRLE L Tl 1L EEL L L Y



LIBERTT MELHA CORP ADEY — 5-14d - Repmistrudicn Slatement Bivte Firbed: 07747001

riflion, O Juoy 22, 2200, TV Suide and Censtar conpléeled a merges wicroby
DemaTar acguaped TV Cuilde. Az orosult oo Lhde branzaction, 137 millise shares
oL TV Culde hezd by Diverty wore cxcharged Cov 2753 aillion steres of GomsLar
commet ghtock. At Mareh 21, S001, Lihevty awnsd aporowimately D% of Camstar.

on Maw 2, 2301, Liberty eatsred into a traneaction wita Iews CIOrp. Lo
exchange 79.7 millzon ahnares of demeter heid by Lizerty for 1205 million News
Corp. &rerican Depository Sha-es represzeabcZog preferred limikbed votipg ozdlabew
shares ot Hows Coro. The talr wa_uae of Ll gecaribing »eocived By Soborly 23
Teza Lhan cke expected carrying value al the Cemzbar sharas o cho date ol tha
sXoaallge, A oA result of fhe ionherent loso on the exolangs, Liksrby rocogni 2ad
ar cther-than-temporary decline in walwe adaju=fwmens an al. of ita Gsrebar
irtereaz-s ir tke firet guarter aof 2031, 3uch ad“us-mernt (3784 willion! ia
included in share of lossos of Geoskar.

"elawsat. Sfberty'os ghave all Telewegb's nel 1oz inoreased to 5137 <1l
for the bhree mentne endsd March 31, 30431 fram %047 millian forx khe three moakh=
snded March 31, 2240, including excese faei=

25
29

anortzzaticn of 359 million and 522 willioa for 2001 and 2300, respecbiveZiy.
Linertw's mliere of Telewsa+t's net loag ncrmasec dusz to the incresee in excess
basis amarlisalicn comblired witzh & $4€ rillion dncrsage in Telewosk's act Loss,
Telewsat'g neb 123z inereazed due Lo Jucreaged interests axpenszg and Loraaged
depreciaticn and amcrtizatian expense reaulting from acguisitiana.

SMMMARY OF OEERATICNS - - AMHCAL FaRICDE

Tae dizcucsion of aur aferatloas [or the anaua: peroods frnoludes Stars
Fncatre Groug, Liberty Livewite and On dommand. acluded dn rRe ather cansgory
are Limeriy s other comsolidated subsidiaries znd corporate expeaasas. Libaroy©s
eimnifi-ant cther cocraclidated eubeidiariza ianclude Libertw Digital, Przmer and
Liberty fxblevision of Zuerko Rico. The rzzualts o TV 3uide axc inclunded for thc
Lwe montls ended Pebroaary 2B, 1593, afber which Biwe Libessy Deepn asosounbing
Lioe Lhdis fuwesbesac voader cbhe eguivy weliol ol acccualins. Liserly doids
significant egqul-y irvesktments, tas zeszualks af which are neoc a cowmponsat af
omerating incone, Bar oare dircurserd nelcew inder Tinwrescmanca 1 AFfiliates
asccornt=ad For Under bne BEgquity Meczhod.' Sekher itemz of eiraificance sre
digvuaasz separstely Delow.

CFHERAL IAFORMATION

Lihzrey's conanlidakad skekam=rnts ol op=arabionr fnclude snformanion
reZflzcting tnz vear ended Deoerher 32, 2000 and the tea moath pericd ended
Necoqmoer 21, 193% which reproscnl Uhe oporalioons of New Liperly tor porioods
mnaeqasTh to bhs MU marger. The Two wmonbl pesiod svded Tebruory ZH, 19393 and
Khe vezr enced Decerber 47, 1390 raprasent The aperaticns ol 013 Tiherny for
perinda orior be Ehse ™I nercer.
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IT order To ovov 08 g waning vl kasis Zor vimiwuring bhe seass ended
Secenbar 3o RNGC, 1833 and 133K, The sooraliog rosulls of Jew Lioerty tor tae
ter morntae ended Deczmibar 37, LE¥0% Rave oeen corkined w b Lo ceoral ing rosolbs
ci 0ld Liberey for che two wmonzks ended rehoiasy 280 1462, "o puoposes of Lhe
fu_love.ng Lable and discusaion, Zeprociation, amortizati AT oemnain othes
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Line ftzom inooladed in tis operating resalts presented Delow are ok conparable
ebucon mrrodds a5 A resucl of Lke 2ffecls af pesdhase adooonlicg A jusbeenls
relabed Lo L TCI moroer . The comsinicg of prodece=ssr and soooossor ACCDull ing
periods i ack cermitled by gensrally accopted accounbing privcisles.
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YEAR ERDEC JRCEAAER 31, 2000, OOFBARREE SO0 BRCEMERT 51, 29
TONSOLINATED SUESIDIARZES

SGharz anoors GroUpr.  ARvenus dnoresesd T2 573% mAllian i F09n Tram 810
oillion in 1999, Eewsnus Zrom ar%l brcadband dvervsazsd 178 duedicrg 2000 corpared
b Enc seme porizd of 1229, parsiarnt to the tarms o khe AUSIfftars Mhooze drono
allilial ban seoceoenl . s ATET's woguisirion of MedisGne 3id ace eloae uncil
Jam= 2029, the lncreaze in revenide Lrom ATwT Broodbond coly reflecdls Lhe Z0¥
iaarease im0 STe oo rvacTsd pasvwent vequited under L ATET/SLare Eroore Zroos
acfiliatison acresment fnr six 2nd one-Ralf menbhs ol 2320, iz chis acveswmenk,
tae amoank paid by ATET Ercadosrd dose oot wary wita the narher of oabscripblon
uaita from ATE” Brosdoend anless auch variaticrna in AunRaripbicn. niiTa arve dae

coloyory alse Zpclades revepue from cable systspa chst nave heer oontributed by
ETET Eo jolnb venbures and are suklocl Lo Lihe ATET/! Scarz Encors Sroup
aFf*liarion agvasment. Bavemue fron cahle 2501176003 obaer chan AT&T Praadbaad
inmzeaced 33% dnring 2000, 2eorpared e 19%% dnse o lnoscazon Lo o sabscrist Lo
anita fer Enoore and SNk servicsa. MO IkEnTsy and Thoewcalic Mullipios
subacrizecrs from cable affilia-ca othsr than &Y BFroadband inoreased by 1% and
23%%, respectove_y, duaripg 2035 comomrcd =o 1%83, conbkvilmting Eo the increase
Lo rewdnue. Beeepae Lecan Salellile providers ard olasr distrioacicn —weobos_ogizs
inczeased 7% Gurlag 2720, dus To 17w, 26% aad Blr luavresgea i ETARZ) . Eovcore
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aprid Thewabic Ma’tiplex subscrintion wmiks, respsctively. Revepiae from satellits
prorviders anc ecler distribuzioa techanloagizs grew 3t a alawsr vare Fhar
Suascriplicn inils wue ko conkrectasl incentives.

Operatirg, selling, acacral and adwiaistrok-zwe cxpenscs iacrcaszd by 5%
during 430 Aas oomparsd to 1959, primardily Jue Lo oan incroast in pooscszmmong
ExXperaas. Frogramming eMpenss:s loorsas:sd due Lo oan iposrease 1o prograeinliing
liverse fees resualring “rom dincreased use of hicher quallrcy [drsc-ze Eilps LEZ
oerta-n novie stadios. The increaze in prograrming expense wias pavtially of Mzek
by veduoced soending oo oarfiliate marketing and na-ional hrand:zug efforbe.

Deprefiation and saostization fooreased from H12% million during 1999 to
LT million dAuving #0900, The increase was priomrily the result of parchase
accounting adjuatments heing in effect for the Jull year 2000 cogpaced Lo oouly
L last tsn montha of 199%.

MPars Wnoare Sraup Nag grasaled phantom sktock aporeciation rigkts to cexzain
of its oificers. Zompenzation relabing o bz phanlom stock appreciazion rogaks
ha#s pesn rscorded oased upen the Fair value ol the Stare Booopc Sroup as
dobernined by a chirg party appraiesl. The amount of expenss assooiazsd with che
praantam stock appoesiaticn rights is gonerally based on the vesting of auch
rigkts and the change in the fair valee ab _he Slars Encoso Sroup.

Liperly expecce Starz Eooore Group ko gEfaerate an aperating loss during
2007 due Lo coatinuatd slock vompenssbicn and depreciation arnd amcrtization
expenees. [t is ewpacied chat Lhiz cporsbing leoss will cecrsaee conpared to 2030
du=z o improvwed aarnings heflore lnlorest, taxen, depreciatisn and amsrtizatisc
iCperating Cacsh [law) .

Liberly Livewire, Do April 29, 2ac0, LiDerty acquived a1° of ths
cubtgzanding sommaa stock ol Four Media Company in exchoange for ArRZ Llase A
Liherry #Media raoap oomeer sbane and cask. On June &, 2009 Libkercy acocaired =
controlling interest in The Todd-A0 Torpostliovn in exchange Eor AT:ET Zla=s A
Liberty Madia Zroup commen atock. Imvediately followiong Liae clocing of oush
transact ion, Liborzy contrizuted 209Gk of ths cepital gtock of Four Fedla Company
19 Tood-A0 in excaange for sddizicaal lodd-a0 conman ghocs. Foilow_ag Loaese
sransact ioos, Todd-20 Clweoed s agme to Liherty Livewive. (modely 1%, 000,
Winerty parchased all ol tle aszsels relabing to Ehe oost production. —ontsat and
sound editorial husinesses nf Snendz2 oy Bnterigincert Group. Iomed-zcsly
following auch trznzaztlicen, the azsebs Of Socndclox woerc concroboced bo Liberkw
Livewize Zor additional Libertby Livewirs anocd. Following Lheoe trooausacl iood,
LinErty ownsd cperosimately 88% of che squity =nd concrollad approwiwabelv a9k
af The wating power of Liberly Livewirs, snd a3 a reault, hegsn o conaclidaz=s
the soeratizns of “dberby Livewice diocily “he grarcer ended June 3u, 20040

Q1 Sommand . S Mareh 285, 2000, Liberty anroomned faan it Fed coapleted ils
razh fenfer a’rer |ar Lo dulslbandines comeon 2zocx o hscent anterhainment
Group, e, approximaboly BI® ool Ll

=5

a2

oulalandiag shoroes of comnon stock of Ascenk were seadesved Ln the oller, On Sue
g, 2002, Libercy compleiss ils soguisizion of 1G0% of nscenk. On tommaqd iz =
Mmajority-owned subkasiddary ol Bscenl. Do Cowmand's priocipe:
providine pay-per-view exkerbainment and Lnfortalieon services ko ke lodging
industry. Upon completiocn of tns tender of ey, Liborly otnsoligaisd zhe
operationa of Cn Comrand. On Cowmandts rewvenas could be aegacively irpactzs Sy oa
probtracked strike by corrain entertalmrent guilds as the amoaul clooroieeaiog
availakle o Zi Cummodrd vould be oaesgaztively Smpacted, chershy potsntlally
Teduoing purciaases ol pay-por-viow ontertairnenk asrvises hy oomsunera

ousinssz is

Zzher.  loclided (n bEhis olorma ion arce zhe rzaolts of Zibercy'e cthex
consolicdazed eubeidiariee and covpovate expeascs. Bovenue decrcascd 5% to E2IE
oilliun for 2000 a= compared to 334 millisn iy L2859 primerlly dus to Ene
decossa”idabisn of TV Cride oo Marak 1, S92, wlialh agocouauled Llor 897 mill_on o
Lag Gegreader, Tie cifoct of Loae deoonmaiidaricon of o Guide waz partially olloel
v @ H1% million —acrease Ll revenco sk Framer, & 222 mill-on inoreane in
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revarae at Likorly Dielcal and a &12 mitidiaon ivoreass 0 revooue ab okher
Iazarnar-onal supsidiarics. Bavea:z XMecwork Zervicasn, Ine. which was aoguirad
darirg Marsh Z0nd 2% part ot —he REcent traasaction, also sontribulod 5127
nillicn in additiomal rowenoo,

Cporaking, selling, general and adpipislraive cxpooses decreaaed 7% ho
82E5 willion for 2000 fe compared Eo 2303 mllller foz 159%. The dacrease in
exortlzes ls pricasily due o BEle deconenlidabio of TV Cuide, whica acc-unted
fov R wmiilion of Lbe devrezes. The effect 2f fhe TV Cuide decorsolida-ion wae
cffaet oy a7art v oapenses of £26 willian at Truebanitian, Tuo. wnisl wad
acquired on garmaty 14, 2002 ao parz of —he Asasociated Eroup Eransacltion,
increaged expensas of $9 millico at sach of Pramer and Liberty Ligital, and &12
million of cxpenses apscctaTed with Lhe acguisilion of Ascenk Network Sarvices.

Cepreciatlon and awortizasion inocreased $142 milTise to 8677 adllion for
3000 Zrom 145 milTige kar 1593, Tae intreaees was a rasuit af the effesls of
tarshase secourting acjustwents rolabted ko Ehe TCI wexger and other
acquizil o ore,

The amount cf experue asscciarced with s=zack zorpensation is oederally bascd
on the vesting of ths relaled wlock oplions and stock apprsciabizre rights and
Lhe warkel price o tar underlying commen zbock., Tue oxpense reslscted in the
tabls is bassd oo the warkst price nof tre underlving comcen stock aa of ke Jdazs
cf the firanzial stalewunts snd ie aabject te fuburs adjustrment based oo markez
price fluctuationa, vesting porvenkages end, ulcimacely, an the [inal
delermination of markek watue when Lhae rishts orc cxercised.

Other Income and Expeanas.  INGereEst 2kpsise was 5339 mi-licn, 5334 million
and Fen mmllicn [or Lhe year eodsd Decerher 31, 2900, tae ten wmonbh perlod
endirg December 31, 1982 and Lae bwe nomth paricd snding Mebrmary 58, 1953,
regpectively. lhe inorease in interesl expense during 2000 was a z=sult af
lacrowses borrowings hy Likerty during vhe second half of 1560 and the fivet
gquaarber @z 2200

The cavrying arcunkt of tae zenior sxchangzable dezerllices L4 adjasled based
on the fair wvaldae ol Loe scouricdies Zazma whicd £hs dshenturss are ewciardmable.
Cueresass or dacreasss In the value of such aemaritier shows the priacioal
asueal of the epenior excrangeable debenlure: (the Contingent Fsortionl ave
venorded s adjustoernte to tatsrest expeilss Lo Lhe consslidated acatemsnte of
opEarvations and compraaernaive earnings. DL Ehe walee ot bhe dwadeslwing securities
decreasen below the principal amcunt of rthe f=oicr edoiing=anls deben-ures there
i no effsct an the prircipal ameunt sf sech dsbentures.

Cividend and intersst income was $301 miliico, £222 million &nd &1 Tilldion
far the year ended Decencer 31, 2ouln, tFe fen monbh poriod cadec Cecerhar 30,
L#5% and rhe rws merll pericd zoded Pebrusry 20, 193%, regpectively. The
ipereaze in diwvidend and ivtorest dinceme durineg cke yvear ended December 31, 2002
pr_cirily repreEsate intersast earrod on the caszh col_azsral helannce agsociabeds
Wit Uhe cecuericies lending agresmedt, lnsressed civadends from inveazoents in
Mawa Iorp. arnd Moborola and intersst sarned or cai Dalaaces ol Asccens aod
Siperty Satallice & Teoiwe_uagy, Ino. (Laar; .

Jurding £ne yeat erodss Necerker 31, 2000, Libkerzy dsterminad that cartain of
its Coveszlments axperisnced ornsr £hanl Loupeoasy Geooinsa dn valus. AR & resn L,
the coal bacos of sach investnents werve adjunlod Lo Lnelr respecezive fair velues
at Decsmber 31, 2000 baveo primsrily o recent guotsd markel prizes. These
ad-uatwanta ars retleclked a5 impai-mant of investoscls Zo Lle corsol Ddased
szatemanta of

(%)
u

ER]

cpevabione, Ths following zahle tdentilics Lhe zewlizeca losacs sctributebkie ko
each afF “he ilrdividoul imveatmenta ae Fallowe famsunls o mil icmsl
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ZECEMZEE 21,

WL TMEYT 2o0s
i L o 51,27
ol o = 103
L Lol j4
31,453

fagoredate galag [oom dispes Lioons daciag L wear ondoed Decerber 31, 2000,
tae ter menth period endsed December 31, 15923 apd Che Lwo oeck? period ended
February 28, 12%% wera 9,410 milldion, 54 millirms and 5714 willicn, zespecsioecly.
Tiherty rocogrozed o gqein of 82,233 million dering che year ended December 31,
2000, in commection with Liae aoguisition of Jeneral Zascrumea= by Mo-ocrola.
Liberty alze weaagnired a $211 mililon goin during -he yesr coded Deczmoer 31,
ZC00, in roppecticn with tihe sxchange of Sprint PCE Group slovk, walusd sk §302
mi-lion, tor a prefzrred azock Intsreet in LEaT. Likeroy reccograasd a galn of
Fe49 mill oo duar g L year coded Doecchber 32, 2000, in conoechion with the
azquizition af Flextech Lluwlted by Toleowszl. Liber-y reccgrized = gain of 54, 339l
million during the year ended Necember 17, Z000 in oonnoction wozh the
arfuisition of TV Guids oy demetar. Ik 21l of fthe ahowe exchange Lransachions,
the galns wore calvulskted based upon the differsmes oetween —he carrying valus
al che asoels relinguished comored o the fair wva“ue of tlhe azaska raceived.

Lik=rny vacoarired a gailn on isodacoe of soaily by sftiliales sod
suosidisries of 5372 milliga during che two months ended Fearuary 28, 19%9, i
sonneclion wizh the accaieizion by United wvides darellite Group af the TV mide
PEROEE L LS

[NV THENTE T RFFTLIATES ACCSUNTIED FOR UHISE THE SoJ0ITY METACD

Liberzv'a zhave <f lasses ol alliliabes waz 3,465 williodn, $304 willivk
sl 386 millick during ths wear snded Usgemher 31, 2000, tlhe ten wmonktl perlca
ending Dococoer 21, 1953 and the two month perdiod ending sehriary di, 1959,
TesnecTively. 3 gummary of Liberky's saare ot loasse of =ffiliatsz=a is in=slad=d
belqw:

EW LIZSh CLL l=EADTY

EITHES TREH M E THE) ACOHTHE

EMTIED EHIIZD Lkl
BERCED PESE LEIEYSES q1, CROEKETR 11, TRFEOAS™ IF,
SYNERSHIZ Zo0g 1259 1953

LANDINTE TR MILLLCos:

LAl =1 ™0 2782 INYesSZTENTA, ... ..... Z1% 3 1341 i Llu
Teluowmal e e HhA 143t Bt
PAgasmir™y oo ey 0 s i e e e 15% 3]
TEMDTEL. L e e itk -- --
- 1i% V1il 1%
L S e B O e o . A 1-% 21 -
Te_LfEtl.oL 4%
SYREY. oL o L L L e wmIiouL [ds] ]
S0yl TIES

Ibiring rFe vear aodsd Racenbes 33, 2000, Libwrly deberoioes thas its
irvestnents in ITE Communicabinne ARG 1etigent expavisrced o ho: Lhan Lomposary
duulines .o wales, AF 4 resu-t. tAe marrying =rounts of thente iMVEILwEsT sl wors
rijusted Lo Lielr sespockows Zualr walues Bssed oa rocent quotned mavkeb prioes.
These ad’us aens —ssalzsd in Lapeirment coasgss of 3235 wi1liaoa for Teligsnt
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cnd H4B53 mi_lion for ICS fcmmanicatione. The iopairmernt charcee arz ralactad as
2 lnsrease Lyoshace of logsos of sffiliaves in the oonsolidaled sta-uemenes o
CcperaCiche.

[}

Lt

id

Af Decambar %1, 200010, the sweesa af Jooerty's agdrecate 2arrying amount in
izs zffi_iates cver Liksrtv'as proparchianste share of ing alfiliates' TmeT aAseets
L approXximacz=’y 515 biliion. Th:za excesa bhesia i3 bheing amoritized orsr
eatinabad uzeful Lives rangizey from 2 boe 20 years. Such anorbizazion was
apotoxkinately 51,7353 willieon, 5453 miliion snd 55 millicon for bhe year ended
Lacember 31, 2000, rhe ren wontls oadad Doceadwer 31, 19923 and Lhe Lwas moreLhe
ended Fsbriary &6, 21399, ragpectivaly. HSuch swcess bagis amavrsizanicn io
included in Zicevtv®a shers of loeeea of ite affiliaters. Liberty sxpente to
voacinue to record slarea o lozass of its affiligtesa for khe forsAesabie future
principally doe Lo Lhe =igoifleanl levels of oxcese besis ancrbization chakb Ls
inchedesZ in sacl: affiliate s share ol locses,

8% Nezworka, Iaz. Liberky'e 3nare of U&A Ne-workes, Llnc.!'s net zarninge
less] was approximaze=ily $136; millioa, £4201 million and 520 millizcn f£or the
year ernded December 21, 26092, Lh: Len worli vericd eodsd Docemser 31, 1553 and
the two mon-h pariad anded rehouaty 2d, 129%, respectively. Lipercy's share of
coaees for —he vear ended becernbser 31, 2000 and the ten manta wericd ended
Deoocber 31, 1959, ipcluded $64 wmillion and 533 willicn, respestively, in excesa
basiz ancrtizarticr, The lncreass i Liberiy's share of 054 Jelworks oot Loss
from 14wYe £ 2000 o= Sue to ke dnglusian al a Ml year ol escess: basiao
amcsrtizatoon dnring Z000 as compared tr ten menths excess hagiz amcrbisatian in
o395,

Telewesl, Liberly's shaze of Telewesk s ooz lossc:s was aoproxinacc=ly 54
millice, 3222 millcn and 5338 wmillion [or Lke year ended Decewber 31, 26000, Lhe
ten month period eaded Decewber 33, 222% anrd —he btwWe woath pericd erded Febroary
28, L9Gd, reapactively. Literty's shara of Toases for Da year snied Tweoerher
31, 2000 anad the ten monkth perizc ernded Oecemksr 32, 1499 diacladec $L44 miliicn
and 373 m-llioe, respactively, in excees baasie eTortization. Libkerzy =2 shara of
Te_owesl's ek loca incroaacd due to —heo incroass in =xcess baals emortizaticn
comained witih a 5270 million ofresse in Telewsse's net loss from 1993 ko 2000,
Te—ewast's neh Togs increased dus Lo wocrsased lolerssl exvense ol _acresced
deprecietoon and ancrhization expenss reselfing from acquisizions.

Lrseowsry . Libesty's share of Discovery's nst loza was asproximabtsiv E2Es
mitliam, 5263 wmill _co, o 38 million tor the yesr endasd Decemper 31, 2000, the
Lern manth pariad endsd Csoerber 25, "3%% a0d Lhe Lwe omoncth wericd coded Febrooosy
o, L0649, reapectively. Likervky's sharvrs of “esces {or Lhe vear ended Deoenbes
21, Z2CLG00 and zhe ten montlh pericd ended oecembar 22, 149939, -ncladsd 2137 million
ancd H153 wiZlien, respectively, in excess baais gmortization. 2hz in-oreasa io
Liherty's share ol Jdaccveyy'a neb laag broon 1239 Lo 3629 Qe dae Lo Ll
inalasien of = M7 wear af exaens hasic emoclidatiod Aurics 3000 o corpared Lo
cer m=rnthsz =xosss baais emorzization in 299% . rhe dinorsage o euoess besia
sMorTiceToon waa offsst by & reduction din Dizeswery 2 met lose dus na &n
Loszease o Opersloay Cash Flow chaz was partially offser by incrzszasd interear
eapense ad lecach supoerl,

fiEemrbEar. Tihevwiyw s sharvs of Gomszav's aet log3 was 2254 milloecr Lrom the
fdace af acmiirition —hrooucgh Leceaber 30, 000 3qd inclueed =xrneng haa'a
waor-izesoorn of £163 aillion. Om Jaly 12, 2030, TV Guide zrd =mebzr coTplated a
mezger whersoy Cemstar avguirse TV 3uide. s 3 zesult of zhos Frzmpzaotiasn, 133
illion shores of T Ouide hao_o by Liocrty worz exchanged for 8

shares b Ssoslar comaon slock. Tollowine cke awergeoxr, Laberey awn=d
aprersaomabely A3.ck ol Jemslar.

TN S dbsyty o8 shave of OVUTa net eRrnings (Co0R) wWEL IDnros ealelw G073
million, =%(2l! millizn srnd S15 wmillioa for the ye=ar ended Decenbher 00, 2000, the
son otk poriod waded Docerber 32, 1398 zid chke Ewo wmonzh cerzod ended Pebraziy
Z8, 1592, ruspectively, Linerky's ahare of _cszca for the vesr cnced Deoarmbsx
11, Z00d ang Lhe Leg moglk pecicd ended Tecercbor 32, 1559 dncladoc 8210 millich
At ZUL wmillime, vespectively, o exdesd DasLs saosblisalion Toe lacrocase Qi
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exnesn Dastg arartiration was af fzet by an ivcreass in V0 s
inzrease in net -ocoms orincipally resulced frem growth zo
interrationzl =uginsse=s.

ner iracms . The
vl e damestic aad

Tnizcd3loka_CTzm. Likerty's skare of Unitec3loballom's nst loss was S2°1
willion Loz Lie year sroed Jecepoer 31, 2020 and Liberly's sharo of ooLIllisfs wels
$23 willioa ter Las ter poelias cpded Deceoioer 31, 1935 Liberky's sharce of
ImiteiClchalllom' s coevationg rcluded 546 million and 56 alllion In oxzoss hagzis
emartizanion Ior the year andsd Degewher 51, 2000 and the ten mouthz ended
Demawher 1, L9090, reppeccively. Liberty purmaazed 9.2 millian olase 3 sAaares of
Onitedtlaoballom for approximately 5403 wmillion Za zash obh deptember 30, 1509,
Liborty's cwnercehip in Unikted3ickal®om ie aporoximatelss 11% aa an sconomic basia
A 3T oo woling Lasic. Dloorly rovordod share of esaroinea io

31

-

1539 due tc gsina kast Un-tedflcbalCom recorded during the foarth quarter of
1932 =eoulo g from calos of Zovestwecoks in aftilisteos. Such gquing reoordod by
T bedizlozalCom Lo LP53 weoe aon-recurring.

Tel-gent. Liberty's ahare of Telicent'a ren loeE3a was 32,209 milliom for
the weor ended Cecenber 32, 2000, Liverky's ahare of leaees for the year ended
Necamzer 31, 3000 inzluded 2122 mil.ign in exess basis amorbization and $339
millirm relatad o che impairmect charge digougsged abosws., On Jaauary 14, 2000,
Lizarty complsted izE acquieition of The Aeracoiaced croamn, Ing. puranakt to a
MErycr agreocmehz aneng ATET, Libeorsy and Zpac-isted droup. A3 3 re3alit of thoa
Eracsackicr Liberky received approximately 21.4 millZon sharea of common s=-ock
ol Telicent, Likerly's owaersiip in Tellgeal wois approxinoazoly 34% ol Docoegbes
FT, 0 AOGH

YBEAR EWCEZ DECEM3ZZE 31, 1253, (COMBARET TO LECSMREEE 31, 1&G58
CONBILICATZD SUPEIDIARZER

rarm bnoors Brogpn. Asvene dnoresased to 2640 @illlen Lo 1953 [re 350
nil_ict in L3%H. Revamme Srom ATET Rrsadkand increased 135 Sarlag _3%9, compared
to tke sam= period of L%93, pursusnt to vhe —arme nf tha AT EPaTs MNoore GToomn
atkiilaktion spresment. Under this aoresmert. the amouart naif by ATET Ercadband
ooz nal o wary with the mweklor of subsoripb-oen anits from ATET Ercadband. This
oaTercry ol 3 Iroluden powvonae frea coable svskters that have ococa coneributod oy
AUELD A jaian wentures and are sublect T Uhe BT4T/Sktars Encors Sooap
aZffiliation agresrernt. Leverue from cahle a®fFiliates ocher char 2TET Broadkand
_acroascd 3% diring 1959, poopared to 13%6 mainly due b0 incr=assa in
zuselbrinlian wiils for Bucerc sod STARS! sarvices, combined witk em:ll increases
"1 ranen ntarged. MUVTED ey and Themabic Muellliplox suswsorikess troo casle
alZfiliate= other than AT Brosdband itcrzased by 42% and 4135, roscolblvely,
caring 1355 cormpared ts 1338, contribukbing ke the ingrazce in ravenae. Hevenls
trom @uktellicsc providers sand other distribifion ceaoamologies increadsd 2Lh
Sardng 1755, Jdue Lo 17%, L3% sl 26% incroascs in STARE!, Encore =nd Thewatic
Male pTley 2abacristian wnits, respeclively, pac_dally offse. by zubsorlber
Foliime aad oernecrvation CiscoinTE .

Frojgrammio] and o-her operatinT expernses Inarearsad by 12% Juring l9nc,
cogdared o 1838, promsrily Sue to lasresesd foret rua exbibiiticas oo Bocore and
Liae Themat_o MAlL_plaex Shenecls, Sales and morkebing cxpsnaes incrzaaed by &%
Juring L2sY, oomperad o 1250, Sue o Lhe "New Irocore” natlicnal awarencs:ds
camsAaion during 132%. Tle "Few Bacose" compalan iz branding Bavcorc as a
Firat-run nramitm pay scrwice.

Depracistion and amorzizztion iacrezead fxom 54 million dnring 1558 o £1474
million durins 103%. The incresse was a direck rssalk of khe affecks af purchane
couvonel ing cdjuskrenks zeluked Lo che TCI nerocr.

SERrR ancore Gouo has granted phaoncoo slock epposciation riglils Lo cvocaio
cf itk cificsra. CongenziTtion relakiag to the phanton stocx aspreciaZien righls
Juas bxien reeosrded hasad upon the faiv value 2f Sle SFars nmoors SroIn an
deloeow_nss By ow Laird-parey spuraizal . The amount of expenss ssszcoizhad with ke
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phanlorn slock approclab-oon richts is qgenerally basec on the veskbommg of suci
righog ard tbe clhange in che fair walue of Lhe Slare Bacore Szoud.

Othatr . Revenns dscraagsd 0% Coown 5610 willion Low 1530, Eo 320 wiilian
far 19343, 1The deaar=aze —a revams was Jue o the 823le of Retiink wWhalerale, foc.
duxzirg Janwary 1539, the pale of dareer'ITack, 1no. ino Pehruery 1939, and the
decongelidsticn of 'TW dhlda in March 199y, wezlinx whoiegale, Lareer Tra—zk and
T9 Guzde aceounked tor 533 million, S$73 pillicn and 35CL miliZcn of ko
decreans, bogpeslively, This devreses was pazcially oftset by the aequisilicn of
Aramear Gn hesust 1993, walich conlziboted 2247 wiZliod Lo reveras o 1399,

Cperabing, sellivg, generzl and administrative sxpenses csovease:d] SAs Lo
5302 gpillizn for 15939, from %4%3 million for 1%9%. Tha zales of Neklink and
ZarecrTrack and bhz decopsolidecion of TV Guide sccounted Zor $22 million, 57
millicr and 3350 aillicn @E kMe decrosase, raspectively. These decrzaaes wers
parbizlly affzet by ke acguisiton of Framer, which added $37 million of
expenass, and £1% millinn of adittionat carporate ewpences in 1589 asracliabed
wizh the TZI mexrgcx.

il

Depreciabion and amorcizacion increzeed %334 millicn to S4353 million for
LARY from SL21 milicr during 1993, The increaes waa a reaulit of che etteckte ot
pilromAaes acccunting afjustmants relatad Lo the TCT moogse -

Tke anmournt cf expenee asaAaaciakted with atock compengatiaa iz generally beeesd
o Llee voslioe of Lhue rp_azsd stock optiens and atock appreciatiarn righta and
tas warket price of Lhe cadexlyving common stook. The expeose rofleocioed in Ll
table s hased on the marker price oL L uaderlying aodman 2100k as ol the dale
of the Zirancial statemsnts and iz gobhject £ futirve adjustwment kaned on marist
price fluctusticoe and, ulzimatrely, o the Sinal detsmmination of market walus
w1z tho righta are =xerciazd.

OLher Toconwe and Expense,  Inlopesi cxponsce wis 51248 pillion, 925 oil_loo
aad 5104 @illien Lor taz ten wonlh seriod cadicg Docoober 31, 1592, -he Lwo
memtn period eading February 28, 1539, ond Che woar epdod Decctbor 31, 1398,
regoectlivsly. The innreame in interest expenage during the 1933 ter-odg wag a
result o lnoreseed borrowinge by Libszty during 1999.

Dividend and inkereost income woas 5242 miliizor, 3510 million and 565 mi_lioo
Ter the ften woath Derlced eodloyg Zeoeaber 32, 1583, the Cwo monll pecicd endsoag
February 28, 1494 and the wsar ending Deceri>er 311, 19%3, resoestiwvely. The
iaoreacse in dividead and inkers=at icane Suring 13249 primarily repreasnh=s
divodends and mntereet income from the inveasTtent of the 55.5 billion received
in cormection wloh the TIID aercgoer,

ATqragace galnas fram dizpssitiong and losvanece of eguisy by affiliabes and
subsicdiaries cuaring the ten manth period =nded Decsnb=y 47, 199%, Ehe Lwo manth
prricd coced Febrooary 29, 1253, and —he year snded DJeoerhasr 32, 22%8 were 54
miilion, =3&8: millizcn crd 32,5354 million, coezpectively. ZZowerly zecogoized =
gaia af s mAd05on dursng Las bwd weeelas cmdod Fooruary 23, 1533, ion
conlectizsn with the acqiliaibion oy United Vidoo Sarelliie Croug of Eag TV Suice
Fropertiee. Liferty recorded = gain of 3i,0000 milldian guring “9%8 as a reguln of
tirr owohangs of ika dntcreat ic PCS Yarntursa for sharss of dpvint 200 droup
slack, ZtZeskive Jamary 1, 29%6, Time Warrner acquired the misireas of Soutuassn
Salell’ = Crenn Libwerly Fo-o 22132 pdiclien ‘o oash zesulkbzng iao a 2555 million
kra-cax galn.

CEVIATMENTS In AMYILLACIT ACCOUNTRD FOR UTEDIE T35 ZCUITY METHOD

Libar:?'s skars of _casea orf alffi tates wig 504 mi1 dmn, 04 il lia and
1,002 wmillion during —heo —=20 moath paeicd ending Decanser 31, 1999, Ths twe
ol perricd end ag Pebrucry 28, 1%3%, z2ad the year endineg Czoenber 31, 1393,
rezpectively. B ocurnary of Likesly's shere of loass:s of afZfilistea ia incladsd
healow:
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Liberty's share of losses of affiliates Ancliuwdsd 2262 willicn, £2 millicn ond 28
Mm-llion in excess bhasis amortizaticn Eaxr —he =2 mantas endes Dacerher 41, 19499,
kL bEwc moncka ended Pekbruary 2B, 1592 and the yesr ended Decembar 52, LBGEE.

UGa Welworks, Lao, Liberly's whares of UER Fulwosxs, Inc, "o poo carilismgs
IZoms] was approximazzly 1201 milluoa, 510 millice and 30 wmillicn Lor Ele Een
moath peTicd ended denerher i, 1494, the two moath perdod erded Fehruary id,
1833 and the year =nd=d Decemoer 31, 1%%3, rezpecrively. Liberty's

Ex!

v

shara of Tzsges [ary Tl ten wonll pesiod euded Decepoer 21, 1539, incl eled 463
mzllion in &xossa hasis gmortiwaticn. LAperty's reocordsd increassc share of
logees in TSk Networke in 2999 due Eo the sxcess Rasis amartirasion combdired
w2kl & ceersage n U3A Hekwork'e aet income.

Telawzalb . Liberly's saiee of Telewest's ook lozs wos approxioozoly 5222
m=1lion, Z40 wiZllian zvd £725 millioe Moz vhe ten month per_cd ended Decsoier
32, Lla=c . <he wwo wmenbh pevicd erded Tebhrvars ZC, 1593, aud b year sooded
Doeceabmr 21, 1558, zegpeck-wely. Liharzy's ehare of lor=es for fhsz f£en morth
period cnded Decomber 32, 239%, included 573 npiliion o excess basia
anorrizarior. Tiberry's shaze al Telowesl '@ ol ioss lopzzvasod cuo to bhe cxoezs
hazis amortization oorkhined with 2 £908 milllion incroas: o Teloewesl's nod "oss,
The incrsase in Telewset'e A=t laEs was f1e ho itgressed ‘nrersch sxbense and
lnereases depreciszion aad amor-itacion sxpense resulbing from Acquiditions aos
incrsassd Soreicen susrency transeckiszn losses.

diszowary. TiherbEytg snave of LGlscovery':s Let 1483 wol approsica-cly 255
mellion, 53 2illien and 3% mitlion far che == Toqth perind ended Cecesher i,
1359, Lhe two wonth oeraod ended Pelzroary 22, 2920 zpd ke wear endsd U=nerher

v

30 1888, Dospoeslively, Liberly's share ot losszes for ths ten mornth period endad
Decemanr 31, 1959, :neluded 2105 mollion 2o exocss Dasla arnortization. Libercy's
ahars of DJisogvary's pel loss iacceased due o bhe exooess ooslis amcrclzscicon
combined with & 2175 witlion dncraass o Dosoowery 3 el loss, The loorocse ia
the pet loaeg wark dus ©n inoreasend] ~nnsrest eroense znd lauach suoocre.,

w2, Liberty's share of CRC'e n=t (loza) ezrningn was anpradimately S001°]
mollicn, 813 miZlion zna S64 million for the ten month period ended Dacember L,
1939, tLe Ltwo wonth wer-ed caded Pobroary 22, 19%%, and “he vear endsd Lecerhar
32, 1396, peupsclively, Liberly's ure 2f lssscs for tac ten monbn pericc ended
Tegerniar 41, 1253 dincladed 592 wiT ion L eacoss Duasis wmoso oo don., Tho
denrzaas in Libsroy'a shave of (VI 2 zamnings was dae o the 2xoc0s basic
amcrbisaticn offset zackia 1w v & &72 witlinan ingvease Ra Odl'a nmeT Tnonme
resulIing toorn rewziaz growtl and rproved gross margias.
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PG ventuvea,  Liheriy's shere of losces from ita inwestmeat o tEhe BCS
Wenrures was 542% mitlion Jurirg 1538, 00 Xovorbex 33, 29%B, Loberky axchanced
ize inveetm=ntz in fersain wircless businecses (DOS Verbtures) for Spriok GCS
SFroup ataci and certairv other instraments Ccovert ihle ity d@ash oecurities
([Sprint Securitiss) . Throwgn Movember 23, 13%H, Téhervoy aooounted o iks
leleress Lo chke POS Verntarza using the equizy nmsthod of sooountitog: howsver, =S
a remaly of boe foregoing exchanges, Ziberby'r lsas Ehan 1% voning inkerast din
spint ard Lhe Lransicer ot itz Sprizt Zecuribies to a truet pricr to the TCC
marger, HiDerty o lobeer cxvrcliscs siuniticant znflusnce wich reapect ko ika
invertmant in the 304 Venturss. Aoccrdingiy, Liborly accouldls for ibs invesboent
in the Sprint 202 $roun stock as an available-for-sals securily,

LIQUIDTTY AWD CAFTITAL RISOURIES

liherty' s acuress of -ends ioelode its available cacsh balsncocee, net caah
from cperating activities, Jdiwidend and inbersst recolpbe, progecds Z2rom assek
alzs and proceede from fipancing activitisa. Liheviy is generaily unc encitled
Le Lhe cash rosources cor caskh goaecrated s operacicns of izs avhaid-ariea and
bugingas affiliates, Liberiy is primarily deopazndent voocm ite Zirancong
activibies to cenevabe sullicisnl cash resowrses Lo mecl iUs Zulure cush
reyguirementa arnd pleanned coomibmenzs.

Toen Sonswemakion ot tke ATE&T mergex, tarough a osw tax sharing agresemert
pekbwean Liberty and ATET, Liborily bocamo entitled to the bensfit =f all of the
nst cperating loee carryforwards availazls bo Che eolitics included i TCIfs
¢unanlidakted diacome btaw returnm aa of the dare of the ATST mergsy. o addiciocm
under the tax sharing agresment, Zdiberty will receive a cesh pavwsnt [roow ATET
i opericds when Diberiy yorperales baxable “ossas and thoae taxanls loezerR ars
utilired by ATET to reducs Tazx cohoeolldaled incooe tax Siabolicy.

In ronn=ectioa.with the split off, Liberzy will alsa ke deconcolidatsd Jrom
ATeT for fedsral income tax purpoess. MR a veault, ATRT wil® he raquired Co pay
Libetrly an ameourck cgaal ta 353% of the amcunt of the net cperazing “oas
cavrvlorward ceflecled in TCI's £inal fedoral incoms —ax racarn that has oot
bBaen uasd zg oan offeet o Likerly's obiigalicoe: codes Lhe Lae sbaring agreerenz
arc Chat has been, ot is reasanakly exoected Lo be, wiilizgd by ATRT. Toe
payment will be Teduced by Liharty's abhligation undey

a4

35

17oL'R 1255 nax shariag agreewsnl . The expectoc not paymonz foom ATET is
approwimately S80% oillien. ™n addition, certaln delerred dulercvmpany g@ins
will b ineludible in caxable iacome as & tesuln of the gpl-t offF aad the
resulline rux liamilizy of approximasels -2 millian will he an ~hligation af
LrhArty. ’

Za coansctioa wizh the crivaze lsbter vo”ine received by ATET wwiol codveol
o zhe tax conssqaences of the aplit off, Likarty raprasentsad bo the Inbernal
Revenae Seovice Ehob, within onc vear following the salit ofZ, it w11 <asue.
subdast bBo machel ard Luosiiess condilions, az foast 5250 millioco —o 35500 miilion
of our conmar shboc: for cash or other azzeCa, and, wolhin Two yoars Zollowing
tka enlik of f, 9t will {asue arn least S990 million 7o 21 2illize ot our comooern:
stock {inclufing sny commcn stcck i=zuec dering e Fivst weard “or casl or
alhcr sssets,

AT Maral, 1, 021, Liberly owoed BL.7 miilion ADSs of Hews Corp. anid 62 .6
m* 1T shares of Mobtorela coanen slock . S_perky receiswe:z: dividsads on 26m
oWCRTANTD iTEerssts o tiasse sntitiez pexiodically. Thore ean b e assursnces
then auzk dividenide will comtinaer ro he pasd.

Liberzy cwra ehares of rox Hids darldiwids prefsvrad gcacd whichk poaws
guiclorly dividends ok tas ancual race of 5% af the ligeidation welue of §1,960
wer znare. Zach dividernds recoived by Lizorty agereqgats 35 millicn per cusrter.
IToox BEedda worTadwide Soes oach deslare oo opay o guerlorly diwvidend, taat
diw genc will ke added Tz Ffae Ciquidabicn walee and Loz dividend race will
ozcezRe T LLLRE per anmun urtil all acorued and oroand dividonds aze paid.
Wews Torp. bas wadzrzaker te fund all amsunts nsaded ny ke Eidz Warldweids Lo
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pay any amounts 2Ll ix pegquiced Lo pay ande- Lhs cerllficate of designations Tor
Lbe Fua ¥idg Worldwioe ooelerved stock, includirg paymert af cthe Tiauidatiar
value ol Elat stoci upon any cptisnal or nandatory redamprigon of Enak atock.

Mt March 31, 2001, Liberty and itz coasolicated svbaid-eries aad banck
crazdir facilitiee which grovidsd for borrowings of uwp Lo $3,1685 -ullion.
Dorrowings under taszse facilizica of 52,287 millicn woro cuksbandizng at Mareh
31, 200l. Certeadn assce: st Liberty's conscolidasted sabsidiariss serwvs asg
ciellatera’ Eor borrowings vader Lhess Zack credil [acilitiss. Alss, bhess kana
credlt facillities canzadin provizions which 1imit addiciona’ indehberdness, 3alews
=l asczets, liena, quarantess Aand diskributians by che horrowenra.

On Jamouary 7, 2000, 3 truet, waich kolds Liberby's invosbtmernl Lo Sprint,
cobcrcd into ogroemcooks Lo léoan 10 willion shares of Sarint 222 Ovoue obaock to o a
third marky, as agz2al., Tie obligalicn Lo reluarn Lthose shares iz secu-ed Ler cash
collaleral =gual o 100% aF che maviet walus of that srhock, whick was 3313
million at March 31, 2C0JLl. During tae pericE =of —he lzan, whish is boreicebioe Ly
pitner paz:ty at any —dme, Lae coskh osllaleral i2 vo b marked-to-nDarkec Salisr.
The “rust, for kEhe seocril eb Libe=ty, bas Lhe u@s ab 99% &0 £ae cash aallacers?
pram any infersst earned bhereon anring the t2im af The laoan, ané ie required to
pay = vehame fee egual to tias Federsl Svnde rate leas 330 basis poankte to the
borrower of the loaaed aaares. Inkcrost czarned on bhe caosh colloberal cgeregated
323 mwillion as of Marzkh 311, 2001, and Liberky bad ukilZzesd %254 wmillicn <of the
vasl vnllateral and fotersss incore az ol guch dabe. Thuzi’i=zd cagh osllaterel
of 355 milliom at Mawch 31, 20ul, which Tepreesnte reetricted czcsh, i3 included
in ocher current asaeke irn —he conweclidated balanees shasts.

In Jamuary 2001, Likwsly rooelyod ool cash pracesdsz al £684 million {after
undecwritaer focs of 212 million) [—owm the icsuance of Itg @ 173% =menior
gxohangeahls debenturss due EUsl. mRzh £1,000 fane amouns o cnese debentuares is
exthangeabls, at zhe cotion =of the hazidsr, for the value of 38.81B3 shzros of
Mazhorois etzok. Liharty may pay suca value iz cash, with sharss of MoLorola
atoc< or a cotkination of vash wod stock, s doleroinsd in Los debenl ares.

In March 001, Tiherny received net cash proceeds of ES0L mitlion (af-sx
waderwritor [ess cf £17 milldian) from the icznance of *te 5 1% zenior
gxohargeahl e debentares dua 2031, kazh 51,000 face amnunt o cneee deoentarez is
exzhanoeabla, =t the cotion of the acider, for tae weluo of 1B.3€55 snuros af
Yiacow., Liberty cmy pay sced wvalwe Looocosl, wilb shares ol ¥locon s_ock oz i
corbivation o cast oo slock, of dcceraiacd in the deben-ures,

Razed on outreanly available Iaformatinn end sxpected fuburs tranascticona.
Likerty exzects to recz=ive approximazely 5233 milliocn in dividend sod inkwercsl
iacome during the y=ar cadsd Ceccmber 31, 24001,

ERE
39

lased an rurrens dekt levelz =nd cierrent —nnazest ratem, Liberty expecks toowako
iankarest pavrenzes of approsomsbely S46° p_Llion coaritty bke posr cpood Deosmber
3L, 2087,

Foar 2o lomg az Likarny is a gunaidiavy i AT, fthere are restricticone cn
inonrrange of debt zf Liberty under an inter -croun agqresment wita ATaT. Libeorky
may non lnour any debt chec woold cawse Lhe Lotol drdeblcdoess of Dlberly al ey
bime v b in cxeess of 23% 0520 BIllien ot March 32, E001y oL ba2 2oCal market
capllal_salioe ol AT&T's Liner-y Msdiz Cronp tracking sracy, 1 Che mxcess wonld
adyesgely AZFocy Lhz crodls vating al A767T. Thers ara no approvals verqived Jran
Liberty s 2ekb haldsrs w-tn reenect Lo ths splizn off.

WAricia par-nersihips anc ckher affiliaccs of Liborzy acoournted Zor undcr
Fms Mty methed Zircance a zubslantisl poscdios of chedir acygoisitions and
capitel expapeitosos torooadgl. Borrowings aedor Lot e crodil faciiitios ard
nes cesbh provided Dy Lol anerating solliv-Tian,

mpranant Beoa neeponed final judguent ajreesx to by w0, A1EY and che Uniced
dTabes Department of Jnatics cn Decsnler G, 15%8, Z-ozrbty -—ranelersed adl of
ita Derefizig_iv owned sccourstiss of Sprine ZCZ ke 4 Lrosker pricy bEo bhe ATRT
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rerger. Tie L[ieal judemerl, which was vnkeped by ele Urnites Scates Diacrics
Covrn for The -atricr ol Czluwhia on Bugust 23, 1939, reguires Lke Truskes, oo
cr o helforas May 2%, 2003, o dispase of a porlicr of Che Sprint DCS smecarilles
aa22d by ke friat suffigient to 2ause Liberty to benelicially cwpn 0o nore luao
LLF =f the outstending sprint FUS Guogn common ftogk-fSeries 1 onoa Felly dilacsd
basis an zock date. On or sefore May 231, 2004, t£he trustes nurk Sivest the
remainder of the Sorirt 203 eecuriciea bensfircially owred by Zitm=rtyw.

Likarcy has cdarancoed rnoles poyablo and others ochligebZons of coxtudn
affiliazesz. AL Farch 31, 2201, the J.5, dollar eguivalenl <of LIe ancuoits
harvowed prrsvant ©h thefe guarantesd oblications aggregsled approniuaiely 3461
million.

Likerty intvends to conl-nue to develon itz eprterkaimment ane informatioa
programming gervices and oz wade eorrain tinaocial sonoitoenkta related o Eae
arquiritien cf programming. Az of March 31, L031, Starz Bheors Sroupto fuboere
minimim obiigation ralsted to certain film liceunsing acresmenta was 513
b:1licn., The apmunz of the bocal shligation is not cur-enktly =atimable becauasz
sach amownl Lo deperdenl opon Lhe caober of qualifying Ziloa raleased
theatrigalisy by fertaln nmcticl plcbare studlzs as well az Las dogestic
tneatrizal exkibitian receinte upon “he raleise af anch qoalifying Filmsa.
CTonbinned Zeveloprent may require additicnal financing, and it cannet ke
predicted wiclivr Starz Encore Grous will obbtain such financing. If additiomal
financing zamiet be ckbained by ELars Eucor: Croup, Skors Eanoro Groap or
Libexrty could abtemnt Eo 2211 assabs hut thers can ke no assuzance Lusl asses
sales, - any, fan be coaaummated at a price ad on herme acoephbatte Lo Libertoy.

He fhave agrecd Lo a rransaction with MnitedSlckalt'om, Inc. (R purenant
to whizh we will invest conzideration cgual Lo $1.4 billion and cockbribube
certair of cur inzerests in varigus internazicna’ broadband distriholion and
Ccrogramming assats, auch A Sur intereste in Cablevisdion Y.on., Frawmer 2.0C.0A. aad
Torneos v Competencias 4.A., 1in exciaange for direct v indirvaegs eqiicy inTevssta
in D20, Aszuaming —he -oasummaticn of all of the contamplated transastiaona and
Loias conlrizulion ol wll ol b wssels propowsd to be cocnbeributesd, we would hald
a guzebankial direct <r Inglrect egulby iuloresc o JGC and, apon the occurzonoe
of oerrain avenra, a contrvallieg votivg inlorest o TG00, Fosdwvir, purscanlt ko
certain votirng and azandetill arrangsments “hat would be entered icle ab Lhe
time of the cloeing of taie —ransaction, our akility to awersiss contral ol LR
wontd be Ziwdted. The woting and standazill arrangersrnts would fermipsats upon
Liag Lenlbiy auciversary of the ©losing, subject 2 earlier Eermination unoa bke
coourrengs o[ seeoilied events, AOLoLoll up assrranes csn e otlven task bhe
centamplabed tranzactiong will ke oousurmatsd, Ziberty crbleinares Lasb any
closing would cocur duriong 2001 and Rech olesing crntd have 3 significart Gmpact
ol Libzxdy'a cgpnlial rsacrrces.

CASHE LOME FROM OPREINTTND ACTIVITIES

Casih amsd in ooerating =ohivitiss Tov che thivee monbhs sadsd Masclh 31, 2002
and 2060 was §267 millicn and 2148 miilicm, weapactively, iaziading mavmenne
relatsd o stock approcliolion Ligkls of 2202 nilZ-cn and £L83 mizlioo,
mEEnent sl

EL]
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CASHI FLOWE FRCM INVEST-WZ ACTIVITCES

Zash doed 1 iavesticg Solivelics wae 52753 mollion and S/t millizon Zar cohe
threr menthis prded Karca 50, F001 aad 2000, respeclblively. Libersy usaes cash -o
rake contributions and ivvestmente 0 enTo Lics in wideh S berly holds o 50% o
leza ownershop Zatsrest. Hash flown Mrom -owvasting aolivilies e leded sosh oased
for irvestmsnze it and lsana ko affiliates awounlong Lo $3190 oilllon =ns 303
mi’lion during thac —hree ooazhs ended W= T, @01 And A0O0, respectively.

CAZH FLeoWs PRCGHM FIEANCING ACT-VITZES

Liberwy is primarily deopendsat o Mioccdioe sclleilies Lo ceoessbe
Eusficient caek re@ssurcse to mest itE cARnh vrogqudsoeneals. Riranting cooll Tlows
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pieroky hnd borrowings
2 mllllon and 5572
100, rostrobivoiv,

sousiu. wrimarily of borrowlinogs aod sepayments of debe . Li
af 22,457 millietn aud 52,410 willion and redaymenls ol 5ES
w1 Tden doring e cbeoc @oolhs codsd March 31, zZoo0l aad 2

MARELEL EIHL

Liharzy ip exposed —o marzkst riak io the rnormal oourae of sus:nsza due kEo
ibs imvestmente in different foreign councries apd opcolnng inszecing and
Flaavedin® acrivitles., Markes sisk refors ro the pigh of coss acisdng fooo
adverzse Changes Ir LIroidn curreacy exclichoge ratss, inferest rates and stock
primes. The rick ol lasz can be azpezsed {towm the percpectlvye of adverge <hoagos
in fair waiuaeg, casa Tlowe and futnre sarmings. Liberty hag esrabliahed
policiea, procedurea and fatsrnal procedaes governing itz managemsnc of market
riszks and baz use of firancial fnskrumcn:zs to macage ics exposare to such risks.

Lantributiong -2 Libercy's forelan afflliaces are denordnareds 1n lorelga
currency . Liberty tharefore {2 exposed o changss in Soveign marrenay swonanges
rulkos, Liberkty doea moz hedoe bhke oeioxity of ite foreinn currency =xchanmgs ~iek
Dooansae =f che long -berm nakura of ize interests in foreigrn sf2i_Istea. However,
during the thres mortas coded Marsh 31, 2001, Liborby crtercod folbo torwazd
Furchase conbracta wwith regpect ta 250 milliza Ruyes inm conpeghicon »ith certaln
Zorcign curranocy deromirated bransactioms wiich are expectad —o be cowpleted in
Lhe thord guarter of 2001, Liberty recorded 512 million in unreslized Zoszass
ralabted to “hese coolbracls za Lhe flrel cuarcer of 2031, If zhe peico of tlhe
o had beer: I0% Tower at Margan 37, 2007, Liaerty woaid have recorded an
additicmal urrealized losz o financial inscraments, ozt of Saxes, of £a#d
miilion. Lik=rzy ceontintally svaluatesz ins foreicn murreanoy ssposure hazed onm
currenrt aarkst conditicra and the businesa environmsns in eack countrvy io which
1t ocpe-ales,

Literty ip expazed to ohangss in intersst rates privarily ag a rssult of
itk harrowing ard invaetment antiv-fiea, «aima iqclude fived and fFleaniqg rats
irveptmerta and berrowinge unasd o mainkain iiqeidicy and to fund ita buaireas
cpoerakions, The ns-ure and amounz of Likerty’a iong-term and ehaort-term debt axe
expelted Lo wary o5 a cesulb at fulbare roguizeicats, market conditions and othoer
Lacoors . Libepoty manage: ibs expoosurs to Znkerocet rates primasily tkheouoa the
igmuancs oF [ixed raks dekl flal Likerly Belleves: hbs a low claled lo_esesl roale
and eigrnificant term Do macurity. Liberty balisves thi= Lest protests it from
inberest rate riak. Ar of March 31, 2ud0l, &ld% of Liberky'r dzshs was comnoread of
foxed zoke dabr witlk = weichzzo swerame intereet rate of E_3%. Libertv'z
varianle rale deit had a weisghkted average inkerest razs cf £.4% at March 21,
S0nL. Hag wavial intersal ralss koeon 100 Daslis peinls bighez (roprcceoling an
aporouimate Lé% Incvease over hihertyra effestive o3 of bormce:ng: throughoob
ke tkres moazhes ended FKarch @1, #pdl and 2o, Lilsroy would hzve reconded
upproimale’y SE willion and 22 miZlion of additicnal inteTre=sh sxmernas,
respectively. &b Maseh 32, 2201, Lhe asqgregave falrc value of Libexty 3 noces and
deharnturaz was L[Ln WAl igr, aompaved oo kool value ol 2% 03 LiIlion. Hal the
pricz of tas sacarifi=n mdstrlying tha g2l 2n7icon Jelications aszooaanod witlh
tle esnior exchangeanls debeatvres bean 10% highsr during the bhree sonthe ended
March 31, 2021, Liberty would bavws re-orded an aadicicral unrealized leoasm on
Moaavelal Lestoonenls, aes of Loxss, of 9% million.

hiberty ig erpossd Lo <iaanges in s-2ock prizes priaaelly az a -ooulc ol ik
ergnilicant h2ldings in poblinly bredad securtien. Liheroy omavdvaa’ 1y vomitars
Thanoes in estocek mar«<ets, in gQeneral, and changee in —hs stook prices of if=s
s_ogniZlvant holdingy, speviZivally. Changea in etock Srices can bBs expected co
wazy s o rozall of goneora_ marset conditdions, tecanological chancea, apecific
idusiry chaoges and ckbher Zoskers.
a7

a1

Bguity coliare and nuk spread ocllars nzwe b=en wsed oo nedge cerbain invesomant
posikicis susiect to flactustions -n zteck prices.

TN arder Lo i_lustroke _be effoot of chaanmes in skock srices on Libzrtr's
talanca shaet and clalewsnl o Zpecallons, we provide Lle Lollowiy sopsilivaly
analysiz. Ead ths stook prooe of NPlkerty's Investnstts accomtbed for as
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availahle-for-gals sscuritles heen 0% luwer al Mazch 31, 2001, and Docowbez 32,
2000, Ehe walie of such senvis-es wortd Tave heenr Tower, inglvding
crnzidareticn oI our equity aollars, by £2 bBil7ion and 1.7 nillion,
rospeckivaly . Our unrealized gatne, nst of caxes would have also haen Lowsy b
1.2 billion and £2.C oillion, resoectively. Ilad the stack price af ouox puebliciy
traged loavesimenss zvcounted for usino —he cquity method beoa 10% Lowsr st Mzrch
37, 2061 awd Decepcaer 21, 2000, Lhors would bave baen oo Lepack onoche carsyines
vzlue atf cuch —nvezcaenlsz, Likeriy s cosh collateral accaunl grd desl belapes
ander the seruvizies lerding agvresmant wonld e reduced by 532 million il ths
andarlving sehares of the sprint E Group deoreased ia valus Ly 105%.

Lopvrty measar=:z zhe marker riak of izs der-wvabiwve firancizl inatrumeazre
“hrough conparison of che blernded rates achieved ov taose derivet-we financial
insftruments o tlwe histo-sioal Leesnds fo Lhe aoderlviog macker sizk bedged. Wikh
ragard ta incerest rarte swaps, Liberty monifers the fair waluse ofF inoleresl rale
swaps ana well A The effechive interesh vare che itFerreant raba awvap yizlas, i
oaMpAridon ko aiecorical interest rate trenda. Libkerty Deliewss that any loszes
inenrred with regard oo ioberest -zke zwaps would be offaek by the eifecka of
interest rate movencats or Lhe underlylizg hedged facilditics, ®Wizh rogord to
cquircy collars, Likercy wmanibore historica? markel Urends relative Lo values
urrently proaent in tke market. Liberty halisves Khabh any nveasized los=aes
ancurred will: regard Lo wgaily collars and swaps wouald be offset oy the =ffests
af fair wvalie changes on Las dnderlwvine assoets. Theze opasurss silow Liberoy©z
manacemans. to measura the suocess af its voae ol devivarive bretowents asd bo
daviermine whan to ancer intn or exit from derivatiwve inacrumente.

EL:|

[N 0 ]
VEREVIERW

Wee cwr iTEerests in a broad range of vldeo progroaoeiny, comrunicakicons and
Interret huainesasz i1 the mited Ltates, Rurape, Soclh Averica <nd Asia and
hawve sone 2 Khe nposh rescoominsd and vespectad brands. Tles: braonds ifncloads
Enuoxe, STARE!, Dliapcovery. W Guids, Pox, [§A, WD, AOT, THH, Motatola and
Spriac ICs.

oy wmanacewant Lecw, lad by Do Joehn O RMalope, oor Chalpnap, and Mro
Robkexc R. benrewnn, Sur Precwdsnt and hisf Trocusdive Q2ficer, hou catonolve
cxpurtiac in creating end daveloping cew bnairesssa avd appo-torisoies Dox oue
Subgidiaries and basincss affiiliates arnd in bEeilding scsle, orand powsr and
marsel leadercldp,. Thils cxpersise daves: bBuack bo zhe mid. 12680z when oemhexrs o2
QT wAanagsnent were instrar=ncial 1 ldentilyioe ood ocxccoliog strmlbogio
trangactionAa Lo provice I with quality pregramring Lor o ats Cahle belewvizio:
#yilome Todsy, our manacemsnz team continves to lewsrags it exnerbise and
indusley relubzonenips on bekalf of Sur subzidizriez and husinees afZiliaten to
idzanify vl exentuls sloalesliv Lrupsssbicos chat ioorowe the wslue of cheilr
misinsases Aand that alloaw s ©s bake Foll advaclege ot oasw derslopienzs dia
coreEumer and becimolagical RErelds.

The media, cnterteirment snd commeoicaticns indo=rriss 3= carvennly
NTaARTging Troepmesrdous chhinges due i part Eo che growek of azw discribution
texanaLodlaa, 1ed v the Tolornob aad e implepenlatiosn o2 dogical coTpression.
The growtk in dietribution techneloagisr 2235, i Luwsd, croabed stropa doeawand tor
an ewver incr=asing arvey of roltimsdia prodacle cnd sesvices, We ore workong
w.th our suk=szdiarizs snd Wisinesr affiliaces Lo sslend _heln eoloblished
brupds . cuslicy cootens and aektworka acrvoss mp-tipie Jdogtrisutlon plazlorns bo
keep Laes ol Lae Svrofroat of chess onocing changss.

LA IMEEE 3TRATIOY

Cur musinesa abratagqy 18 Eo maximiss oar wales by {10 wosking wizh ks
nalaacTont beaws of v exiating subnAicdiavies aond bosiness aliil cles Lo yrow
Lleir cuslet:liahsed busiceasss snd vredste new businssass; (21 -dsetilving and
exesuTiryg slesverice transaciicrs Lhal lrprows the valize or antimi=a che
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leiency o our aaseta; ang (3| MALaging our <apital Structure Lo saloloadn
lguidivy, redues xizk and preasrcve A prudarr des- atructinvee . Eey elemerts ol
Ay Dasiiess strekegy include the following:

Framzbing Laz iclerral crowks of cur supsidiarcies and businzaz
affiliakes. We astivelw sesh Lo Eosler khe ipkcrmal orowch of cur sabeidiaries
and susi=azss alTiliabtes I working wiih Lhele meoagemsenl Cewoms o expand their
astapliznad iainasres and oreare new buslnesses. often by cxloepding Lhe =
oxisling branda acrosa mulkipls disktritmtdion phasforms or el lectzag transaclicns
thal crhlaenos the sca’e o bheir opsrazione. Cur smphazi=s ig o the oreacicon and
davelapoenk of mul-iple ssurces of rewvenus that sniaance cash flow. We atso sesk
T2 uZs obr oxlensive induskbry cxpericcoc and relaticnmahipa bo provide our
auhaid-aries and Dusiness affifieles with =tratcoic alliaacss, greater
visibilizy and dioproved pozitioning o their respeclive oarkels, While e Zoom
ef vur participaticn in enr pubgidiarvies and bussness alflfiliartes qay abange syer
Tlwe as a pesule of argquieiziona. meroere and cther aStrategic Frangaccions, we
ganrrally feey o rotadn o gigaitiosnk long Eerm inkerset in cheir =su-cessors.

Hairtzining eimificant fnvwalvament 1o acwvernancs,  We scock o oadd
eonsiderazle salac t2 our Jubaidiariea and kudinese affiliaces through our
RLrateqic, operationsl und fincnoial advice. To snsure tiaah we 0an exert
Eignifizant inlfigsnce ove: wauldgénenl where we own less thian a cajority wotine
iatereast in a bugineses aflilliate, we olben zeek represchitation et ti= ooard of
directors lawvel and concrackual Tighte tha- assure our participation in material
decigzice wokine. These von-ractual rights will typiceliy inalude partigipatian
12 budgaet decigicng, weto righbts vyver significant corporace sctions and rigaks
of firar rafusal wizh reepo2l Lo gignificonkt dispositiona of steck by meragement
or stritegic pariners.

Purlivipal foes witi axpecienced macagemsot and gsorategdis partlers.  We Seel
to participate ln cotponies wilh cxperienced Tanagamsnt meamR tnarn &re lad by
anromg entreprensurd, ood parkocs with strateqic investore that are engeged in
coTplementsry busi-a=sges with a dewmand for L prodacks and escvices o our
gubz!diariz= and barinees affiliates.

Ao

£3

FRecubine STtrategls transaclions bthes opcimize che efficiensy nf mor
azgeta. W= asek to oddsnrify ard ewecube azguisitions, cvoneolidet-ons and otker
atrateq-.c ErzrnRactiszns that vacionalize our parlicipuakion 23 bne businesess of
vnr zubsidiaries and bueineszs affiliats=s. we oiter andeetuke brionszgoklons of
tais oabure —o chiain ke bencfits of scals and ligquidity a3z well ao Lo furilber
diwversily our busiassses, Io pursaing noeow acquisition oppastiunities, we Moous onr
melnesees thal bhave aclraclive growlh claracreriscies and offar strategic
menafite o ouv exiehing gubsidiarvias and busliess JFF-liakes.

Pavbisipaliog in fineneisl brapsackt-ona ko cpbimize our financias
anrictrre . We conticaslly mecvalusbe cur rapital etrocture in lichT af ourrant
and expectad wmarkeT conditians and cock Lo denkify firane-al fnstcumente andd
Zinancing teckniguer thak w:ll maxiwiss the Zelain oo oar ogquity cons:azent with
¢ pruadent deoke straztars. Ws m=sk o enhancs ouv Maanclal (lexib_lily by
doiilaing mallcple sourcaes of capizal snd presscwing Tigquidlty throuslh owr
cvnershioy ol a nix of pebliz srd private assens.

HATEHT DLEVILURSETE

Wz nawe agr=ed bo a transaction with UailedZloballon, Ins. (JC0, pursaart
T2 which we will iaveaz considsrazion =quat o 31.4 Lillion . coa_r:bosc
cerlaly el pur dobereszs i var-ous internatinmal hroadband distroouc:on aad
PUagraning asicls, suack aw oor iptespebas in Catnlaviedon Hoa. . Bramer 5.0 .5, and
Favnmeae ¥ Corpotoacdas 5OA L, in vxvhance for dirsct or o indirsst squicy ivheresto
in LI Asaroag Bag condumoalicn b ail ot che conzsmplated btrznsackiones and
ke contrzoubzear of a1l of thae asesfa oroposed Lo be conkrizeted, we would hold
1 =ukstagnbisl direct cr indirsct ecuiny ivberecst Lo UCC apd, upon the socuarreass
of cortain eveats. 3 aontralling sroting ivEeress 24 00, Eomsuoor, puroEusnl so
cer_gdin vollms and stsndstill arrocugcesate that woild ks ente=2d into ab the
Fime ol Zhe clesiag of Lals —ransasbicrn, our anil-ny fo sxevzies oonrrel ol U0

Cagrighe 200 EIMG IR Gnlane Lae. fror 1.0197003)

. fﬁgé#i




LLRIRTY MEIHA CORP A — 8 1id - Replistration Murewen Dgre Fifed: 6442004

wounic he limited. The wabing aid s_andsti12 arrvangenenta would terniniate upon
L Leclh anodveresary of the clesing, subicel Lo earlier termwmination npon the
gorarponce of apecified evesnns, Thiz Cransacloor iz gobjert —o wsr-ous
comiitions, includipe receizs of goaverreenlal apd olacz chord parky approvale.
5L i @ broadbard cowmmuaicazioas provider of widea, valos ond doka soovicea
cubside the 11.5. wilk ogeratiora in 23 countries and retwoarks Lhal reach morco
than 10 willicn kBomss and basircsssa and serve more Than 9.3 millicn v ideo
CLSTOMREA .

In dotaber 2000, we Testcnankn~ed o porlocn of ose ownership Zn-ereste in
TouePosikicn, ICG Cormunicazions, #print POS, wveiceline,com and L3AT and
increa@ed cor egquiky inecereet in LARY. Om 2gbober 27, 2000, ia kkroo aeparake
trangackh ong, (1) wo oold 509,334 shares of True”osicion coution sissk ko ™0
Invsstment, Llnc., a sorpany whslly ownec by cur hairmarn, 1Hr. valeoce, Cor 56
nillzcr in ceRek; (&) we and TP Iaveslmerl each con-rionted sphares of
TiucPusition common smock bo Liberty TP LoC, a newly Eozmed limfted Tiability
comoany; and [(3) we and Libarty A, Inc., one ol any subsididroes, directly aad
tavough o reapective subsidiarize, coatr-tuted a portion of our rogpockive
cwrereklp lnberssts in TrucPosition, Sprint 208, INd Commumicakbiors ahd
priceline.com to Liberty TP Managemenl, Inc., z ncwly formed corparatian, in
EXIAANge tor acwly lasued equitw semmirities 0f Likerty TP Manaocmont.
Cancurrently, TP Inveskrsnt con-ribu-=ad ghares of LEAT s Clast A and Clasms B
cooman eboeck and §47.2 wlliion in cesh zo Liherty TP Wanagemsnt, 10 sxebarge for
pewly izeued equity sacurities of Likervy T2 Kanagemernt. On Ootobksr 31, 2000
aJiberty ICGK, Inc. and Liberky 00N, TRo., Lwo of our aubeidiariss, =saca of
whirh montrioabed asscots bo Liberty TP Managewsnt, eacih sold a portion of taos
Liparty T Management seourikiee It recedived in ewahangs for Lilooo assc-a to T2
Investrent for an agavegalbe oI approximately $32.%2 milldion. Zalomon Swolibl:
Barmoy Inc. deliwered an opinizi Lo us and Likzrey AGL that the asgragaze
considerazion received in ckeas transaclicn: by us wpd Siberty AQL and onor
regpeclive subsidieries wes Zalr from g figancisl point of voow.

UnmocAmmary Fi, 2391, BET Holdings, II, lro. wes aogulirved by Yiscom, Zno. ik
exchanne for skzres of Class B cowwon etock of Viacan ponranant to an Rqrcoceccnk
end Flan of Msrger apong Libevby, BET Holdinges I3, Inc., Yiacom, Hchavs L.
cobnson and the Jeansen Children's Zosurgnoc Trust and certata af cheir
respalkive sffiliszes. &a a ra=alt ol the wergaer, we ceesived approximabely 1502
wiT Vi slares ol Voacon's Clase B common stoci ia exchanae for our 33% iacerest
i d:r Natdings T, Inc.

da April 1B, 2031, Liberty TC0 Management, Inc., cne of our enheidiarics,
Lransferred 51,000 sharee of tke 1% Havios A-L sooverziole preferred abock of
TOE Commwnicallions, Ino., and a warrenk ©o puochase an
a3
31

aggregakte »f 5,556,557 ghares of cormaa atock ol I92 Comrnunocakions tz ZOT
veabeerls, Ioc,, & sabwsodiazy of ID? Corvperazion. Ic cxcbangs £for the transfer
of the prafe-rsd chare: and the warrant, Zor tnvestmenrks icoued o Libosty TF
FManaceTars 2,500 eharan of 2lacs B ovoowmon azocxk and Le, 200 zhaves of Se:lwew A
convortible proferred atocd of INT Toveslments. Also, ol Aoril LB, 2901,
Ficrowawe Eoldings, LJ.L.02., ane af olr Suisidiacics, Lransferred 271 of ize
Inveresle Ln Miviowawe Scrvices, los., B0 IDT Iavestmells 20 crchasge for oo,
shaTes of JLisz B oocotwior miock and 30, 0010 staras of Heviesg A ooaverlible
rreferred stook of 17 Toweslperls. The sclz zezets of KMigrowawve Bovyioog
copalsktad of 22,456,683 shaves ol Class & coomea etock of seligent, Trd. and
relates rasigtraciar and ather 2ontrac:ual rights. 10 Inveskments” S_asa B
vomun dTos4 22 ddenbical oo ize Class & comosr skocl, exoeph thEan the Olass &
comeos sooci 1s catitled to ous wots per shace and Lhe Class B oeconon spock de
erCizled Lo sue-Lenlh 2f 5 vote per share. Shares of DT Zowvestwenta! Series A- |
conwerbilile prelerrod stoch prar = face wvalue o $7.,000 por shers, pay zonazl
mAasn dividenda At @ cale ot 30 LF2% per ancur and are corsorl _blo st Ehne opziom

-f —he hooider infz ghaves of C_aws B connsn enock.

altil

il Fay 2. 2201, parsdant o oL Seo_cuweer 27, 2226 loectoer agrsenent wirh
Gog., Mewd Towpl osoguiced Zlilocrey MPED, Deo., oon suksidiary chae kolss

o

aEwl

Caryeighe 200 TR I"J.-;f,-',u:-.-;_ e oo SADEGE) . Pusre 4



LIRERTY MEDNS CORP ADE — f:."_a'}i__jﬁt{gfls:r:;jr!m Stateseent S ) Dhate f'!.fﬁd.' & 42008

VLA L 8NE 2aares of ocomwmon 2tock 2l SGengbar-TV Aiide Sanernational, Thoo, in
=xchange £or 121,483 402 Amevican Lepositary Sharaz resrerenting nrafervred
limized wotming crdimary rARDsa of Mews Covo. In onansction with the Aacqizaikizn,
we zpsigred certa-zn of our righte ornder ths atockholders agrestent we entersd
irbe wivb Hoew Jorn , Gemslar -7V Gulde and Feory ©. ¥Yoeon (Cholet Zxecotive Chtioer
af Semmoav-TWV Culée! e Mews Corp, and sersco: desigoabed oy SNows Cozp, replacod
oer desioneos o Lhe bedard of Sepstas-TV Soide,

Tne Septencer 27, 2000 letter agrearant wizh WHews Corp. aleo conteoplatss
bhat, suapjact bo Bl closinog of an snibisl public offering of conmon atook of
Fhy Clohal Fetworks, Inc-, a suhsldiacy of Hows Corg. . Wila gorass prooecds of al
ceask 31 IHillion, gky $lomal Natworks will aoguive Libervby IWITA, Tmo., oLy
aukeidiaxy that bolds 16, 761,1%0 gharesd of corman gtacd oF Gemebar-Tvw Guide, and
oar 13% inkerest in each of Inmnowva 2. de E.L., Sky Multi-Cceac-y Fartnsra, Ne-fat
Eervicos Zldo, DT Tochoo Zariporss cnd Sk Labin Boerica FPurtnora inn exoiwngs
for sharess of Clacs & conmsn Stock of Sxy Clozcl deCwork:s representing 4,75+ of
Fy Glehal Mabwsrys common eqity, anhjeck To adjnacment Tor olanges i the
agasktga or ligb:lities of Sky 3lobal M=tworke from —hose disclssed to vu= ard ko
ailukion in commection with the addition of other inwveztorz (-ke traneactione
degorikbed in Lhis contence, we refor Lo oug Lhe BCN/LTH Transoclions), In
addicicn, subiecth —o the cloglng cf @ugil laltial public olifering aoowarsine by
June 22, Zadl, the lefter agvesnent contenplates that we woul:d surchase From oky
Global Fetworks 300 willisn of i-s Ciass A commoa etock st the initial public
afferlng price. ZE Lke Zky Glabal Mevworks public offerinyg fails bo oocur by
Novemier 37, 2001, neivtbher woe oo Nows Cocp, WilD beroander any ob_igalbion Lo
affect bhs 26N,/ 07H Transacticons, and din lien of guch tranzactionsz, we wil’
e=fect a kranmaction with Hews Corn. purenant o which kewe Oovp. will zogquive
Likcxtv TVEIA for 5 number of Rews Core. ADSs equal to 1.7179 Xews Coxp. 2ADO=
ter cock share of Scostar-TW Gu-ods comoon skock held by Liberey TVGIA.

Tha irizial public ocfferxinog cf Sky Glokal Fetwnrzxs! commen atock is nes
expscted to oocur by the Fune 22 date specified -n the lettar agrasmant. We are
urroasly disoassing with Nawa Corp. altexaatisses —o such pablic offzring taat
wonld sallisiy bthe conditions -—o our wnd Sky Global Notworss® coligazions undox
Lae "etler agrezienl and She terws? ang ccndil e car owhilel we way Loacredose ooc
DTCRoSal Zash luvestnent 1n Sy Clonal Hebworks,

BUSIXESS SPERATIONS

W= are sngaged princigally in chres Lindamental awsas of bosiness:

- Drogrumning, conslscing princoipally of intzpesta in video programnoioer
soLwivey;

- dormanicartions, congisting pors
eyebems, kelesphonyv znd sabtel’li-s communication syebexws; and

- Iakcrnot scovices and techas_ogy.

41

Ths diaqram oDelow iilostratas odr businerss stouctuars 2ol 1iste asvsral ol
cur principal ho_dinca [aad our aztrzbuted ocwnership in each of theee holdinosa;
wiklh-p vurk srea of our basirness. Zox u coaplete “imt of ouar sukeidiarics ond
HIREERTL uf=i_cabew and additienal inlarwalicn regarddizey our azoribeled
cullaxohip _nlarest i easa of Shese holdines, sleaz2c cee 0oz more comprelensie
nAakte Mol - wing FAais diacoam.

[CEART]
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The Zu_lowingy cable se-s torki informebion concerning our svbaidiaries and
bigitess alEiliares and 1-2zww all of Lhae suasinessse currenkly atcribarec o
ATe1L'm Linerhy Kedia Croue, includiog buoinoooos chab wore conlerilbucaed Lo ws by
AT&T in aacicipation of Che golit of M. e hold thage intevesss either dirasstly
or ipdirschly Karough partasrships, ioint venburss, oommeln Jcock ovestrent s or
Ingtrurenza convertible or sxchangeahle ormo oowmon gphock. Qumarship percsntiges
in the table dare approexima-e, calcalated as of May LS, 200, and, where
anplicable and excopk 32 otheswise pcoteo, asstoe conversion bEo cormoa eguity bw
g anud, Lo L exbent koown by ove,. other holders. In scme cseza, our interaest
may be sukiect To bBupfoell vroecedures, reporchase rlabis oz, andel certaln
circuratantes, dilacicn.

SULCIAZDCRE AT ECTEIDITER
Afali0l e (WKFREFTR
EETTY ICac!z) LEUEIED LT Gilsfon

WIDTD PRCIREMMING SERVICED

ATOTimME WaIAer Inc, ILD THYSE: AL .0 13
TELLAZEE L. .t vt vt it i e e e e e e e e m e e e e e e e LS FY 14m3 Tan%
Coruag TmEnvkailumenc Zne, [ 3B CTIRLDG SYSS: 2ORD L. ... %
ELITE Lo oL i i e e e e e e e e e 57,535 109, Sht
—rowm Medla Oodeess, Zoce. 14y (Hagdasg: CERRHD .. ... .. ... .. 1F%
JJi::-::::'.-'l::.-:lr Commireontoons . Tho. ool 0%

Diacowesry Clemuel o oo . o i iiaia a_ 00l

Ul onrning chanm-malo oo 15,102

Rrumal PLawsl . e At A
Travel ChANCEL .. e e e e e 3
Dimcowery Ueslel Chapme=l. .o oo o oo ¥
Tiaosvery Rigibtal BErVICes JAQETSSATE LIITE' . 4 ... 26,51112])
Divrmowory Clwilicratzon. oo oo oo Lo 115k
| al=Falu M- 'y
LinmawaTy T
Dogoowery Imrioe. . Lo e e 1die
mrmowery Kinga.. o . oo . . . 195E
Duirnoawm I wfl KLDATIOT L oL L i e e 10K
Sleael BEia. .. e 24,.2%0 19350 2%
Flamal BEILZomo. e i i ieie e i v im i s F, 445 1000
Planmel JayaniS;oL L. A Hin 200
grime 1 #lanck Latin amees oo e e e e e e e 5,176 195E 2%
Admiel Flausl U, o e e i e e e e e e s [ 1u5y
A Tt T X B 3G, L6 104
sizowEry Zanddd. oL e LTI | 1t 15%
oRgovEry T P T T T T T T T 14,552 13z
D_=uoweELy e e e e e e e e e i, ANE 183F
Er it iy Liad i ) e e e e e e e e e e e 22 .593 1954
Lo smorscy X e e e e e 1,045 1957
DLSCOWIEY SEIMELLY . . o e it it e e e e e a e e e 1,407 19zh P
Losimenry oy /BE-ica.n oo i AP 10906
Cozoovsry Laliug Pamecica. ... .. .. ... 14, &n2 1926
—hioownTy Labin amorics Kids Mehwn 11,3232 1155
Coazowvarr Micdle Zaal oo oo AN L
Fonp:le & &5 Takia BooTiSEl L Lo oo 11,203 1%:0S 5%
Suraoe Clarwicses L e 149, .:i4 15ud
Lismawnry Tama & S Bnvs (Fvapa o . A 1 =) 1509
[T T O A e e L, AHHY IR
[ e B o T T T T T T T, 1,=42 culn

43

L

Trawe | f AAvnCore
Aiscermsy oom. TRO.

Crompeighe 200 COCAR Chding i, e T O002003) ) Py 410




LIBERTY AMEGIA CORP AN — 5-1A — Regivvarion Stctement

L! Lnzertsinment Telavi=zion.. ... ... ...
Slyle. L. ...

Flcxz
Rrows. ..o
b o e
A L

B T T T
A T T T 1 e

e e R 1
CE Seld Jlassics G UETY) .
ChoHGrLeons JUELY) L.
TE GTyle ETVIL.LL L Ve
TE P Ay CIRTVI ... e e

Fox Pams Iy Waroiwlon, Inc. oo e
femskar TV Cvide Iaternotional, Isoc. (Hasdac- CRST). ...
Imleapativoal Chanzel. .o oo
cile v Procoauniin: Tu., LLE dazann oo e
Bmal Flamab JAaRam. o ..o a e
CAnle AEET ¥oFKmT . ..o e o

duns Jepand¥ikked. oo oL
civtovery Japan . . .
0 I 7 -
Japanesrn Movics ond Dramad. .
sz Yparss.
Kida Zual

Lala M

R a1 T TR 1 o o B T

shee Chamnal. .o e
MzucHeilbebrer Produolbions . . oo e e

M- iThemaclqliea, 5.k,
nal Jimmy 'Franaer. .
nal Jizey (Tha .
Cope Ll VB lax/
Toue i
Tine Clietaz
tne Classina
tlassies
ime lases
[H{H JEEAI . K
Aanele R
MznntAa
Jioncto
lanete

44

EMTITY

WLDED FRCZAMMLIEG SHEW D

Plape_ = 1T aly: oo oo e e e e
Ll Priaade = ) T
Plusiwzw (Swizzerl==dy ... . .
Tensanra Frandel ... L L oL . L L e e
]
Sesgcne 1IZaly:.. .....
Homnornn BPzlandl. oo oo T
Seagace 1Spali; ool
The MFwa Tovparszion Tamlzed iZlal
SHERHE: RAH. A LMNE: Wi

Prai=r E.2. A 1ALygen.’. - -
e . . . .

Folm a Brhm. o e
GEME Zn.zopaviznal,. ..

Magno BT . e

Pal........

Poug fatel

sipporin T
The Fresiur

B T e e e e e e e

B =3~ T R ]
W= -
EERNF-I T BN )

SRR BT WY
e BT
Lo
[T T

.o
oo O
-1 L
BRES

1L, 2t

ALk
127
1,141
LY
A7

1,700

_Bda
TR

15451

II0E
TAER
1357
1858
Lasn
kb i H
RETL ]
R
i ]
2059
1335
1LY

Tl
1777
Z017
1491
a3
1001
19785
1797
z013
2y
2y
1390
M7

ELLSTELLELAS AL

b

©ofa

bR 2L R
[T ]

PR PR T v

P e 51 BRI

Date Fited: /14:2001

TEAE

L IHCHKEL

i
2oy
sy
ach

JET

A

EEL)
[
L%

144

I L
R
oS

HEYE N B
ZIIF
1=

AL
Wi

Fﬂ,it,rfg'rll'_r.’l'.:'_l'.:'; EDG.-!‘_.R e dore, .fw:.r-!.{ih'f?.-'?ri.f,.'

D 47



LIBERTY MERNA CORP DR — 5174 — Registrofion Matoment o Digre Frled: 071472001

L [ LS
L e i e m e e ma e i e e e e 1,753 104

UOTre Sthepaowg Chamed WKL L L L L L 1,513 Laus Gt
B L 2,807 1393
LT L . et te i i e m e m e e e m e e Bl IR BV T 1395

[ b B e B e Y Lads
ZAEE L L e e e e e e e 17,378 1501
HEIER 2. .. e e 4,032 IRl

Citkmias oo MOl ip ox  lagarsgase volza -0 - 0 0 0 e 57, 86312)

= 134

e e ey e . Lags

L T 1%

ATTLlom . I

1054

14t

12,274 1851

v 1456

V2 1247

=Y Tagh

321 HEFE=]

STARE! ar

HTAEN! 2 neTa
Talemoedd ool e Mn'A o Y q0%
Tarnens ¥ CIMEeTensiss, S.Alal .. A HA RS Jiot
U8h Nesworiss, Inc. (18 (Mascog: LEAT ... ... oo .a. 21% 013
Fianen, Tno. [14] WYSR:VIALDD . P w15

15
48

(S5 L AT ]
ZERVICG ACHEE ATT2IELCT=0
Hih HA PASEED EREIC ZUEZ ORRERSHIT
L R s R ) i b el & - 3351091527 FEMETZATICH hT
EHCTT H 193Ch HxlH | L RCH ) o § EJSL1Er01

ThELE AKT TELIDECHY

(e}
-

Lals 27 -5 =k
EEL LR LTE =letd
44 A HE L] Lk

Ml -cpoalns-Iotescomn 5.k Casle:
Ceblevision .04 (Argeckioan
“Facae CormanicaTion Limoc=d
jIlceland) ifocmesly Moocoes
Eo_dinns Linlbed:
Toizal —akdn amerieaqn 443
Crueza [orzakcicd; 4L
10T Coxnaranion idaadsa: Lt i
Juplzer Tolecsirnnlziticas ., LIIER | 3, 086 . 043 17 ZE1
Lra  Tapgant
cnrizodac Cecnunicanioa, T
Aprinr b0 LTI
Lirsclw TalTmrix : nf Frws
l:irns,
Telvwnn. M
CIHL TR

e
ik m
[N
-

4%
AR R
HE Wz z2g 11z i 120y

vl inrg ple [0K: .97 1,573 ., 2353 il L5
Hazda ;s "

TrhbaA wea ks s SHamlaep, rh1F! =i%
A wiceledd Gy [LHEG URGE A
ulalym, dey .l Naptag . R

ZNTITY

TRTFLLTTR JINPTOITORTIONS ZERYICEES

Razell & v Techoelopy, Loav. Hold: lpze corba-n oarmnnd takioena sFseba
THETASTERT. inclodimg & LR oATd linor-y Haksl i
Aacrezant.aom, Tno. Lowaloper I —rial zac =zzellite netwarsk oo EY: L REa)

diar='hn-e crveamisg nedzs bo besinseses god

frtrs Kt
HETROLTHY Lalcrndvioal LLY Hi:l bez’d a
gresibalivaasy
FCE T AL

Sl e lionm c o Tene wETG % kA IEnad LR TH
sTen bFa peavide oeandtans dsta
=wzripms, Tan zlvrn 3 spoellifer, oo

Capyrighe 2008 0GR Online fic ver 1.00:2.603) ' Fage 8



LIBERTY MEIMA CORP (DFY = §-144 — Regiuvation Statement

Mte Filed: a4 472000

customzrs Lo
e Middle

o oA, will

waT il dF .

Huygiey B rims CormaaTen LosuE3ardlary o Feicral Mobars Covoarakbloon. ~1R1200
i3 nroviding diglke tolerision ertorkanmerk
(DirocTV! |, Aaakzllibke nervizcs ood scnelliks boscs
orlvdle busizess cebwaris
PREAN Rrazdoadkbing Crrl Zalellite dulivery of plocamipg nedia Zeom 1520
"Masdzg: THRM! comramiers Lo Dlleoost praviders
Ek:f Larin amaid o FAarc1MEr deliversd cowevlalon placfcim Swrrently EUR NN N
anmwiclng Mexlna, 2wari., Ckile, Calemedla ind
begrntins
Wildxlie Tulnraioso_cog, Lo, Wi be1ild o xa-bood vazellile pebwori Elabk will LESIIIN

Coeg Gt providiinyg peoadbgol gerwicee Lo lonee gnd
ama L= ced 1r Horth Mmeriza eud Latid Ansroca.
i Bezellite RFadis Holdings oo, Flars ©a rranamlb ng Fa a5 was:onal goddo shannclg - 3L
HEstan XEERY of msic. rews, kzlix, sporta aed childroa's
prosqranrniny Loom —wo cazellitss dizeezly Eo
ealicle, Lone and porlable cadilios

TECENILO0Y AN MM IFRTTIR THS

AATCD Tovporablon 1a3adag: AT Hazlaviate=r ol produsls [oo lvbrid f_berfooaxial LEE
Fradizatd el wozhe

STOEQCA, LT, HTSE: ML Feorider ot sakmarnTos anmmmicnTions aclubiars and L= N
enidded slecceonce aclekscas

Trumboriiiun. Ine. Sigrldn of Wwireleaa Jacazici cechiolagy & iy
oovices
47
c:
NSIALEUTES
CHNTRENTE
aT
[ i BRSO
FATFTHRT TYTRRRCTTWE TLLEV IS IO SEXVITES
EDTV, Thu Hazdags Ll AFredecesr o kzols for inkemackive peogramming tor

welevivica =zrd lak=roet plosforas
T oTlemrand CeToraToan 1Masdag: JHCCY Froeider o0 Liaepoer: Lolwi=c_j EuLe e _pnesLl . LE
follonll Alveas. Lugloazee du Lo ewd pawet
sarrdana for =an lodging cndaaryy
aroceline com, Loscopcidled IMazday: E-cormeocs mmrrics allowing TOLSUmaes T maks B
N1 ca oroduct= aod 1
TR I'.I'i;"l'.‘ll. Thn. \Yasdsqg: LOT3) ar2ilied odw redid coag
rpmeTE Af innmimTE ety EWIA1An procEaiin
a dw o =amnivr Roanwlsen
moliiniogy, = oo ard Gonkrns henines
Lo leloln: Lite, Lo, R ploow He_wosk, Ops
T mTed g WRT L, Beplay Ly, looes, L
na., A0d regarl To peavde ITcorachlve nefwarka £Ea
ATAT canle spskaan
APy Vwewl s Do Al cxasless Seowides g wiode Tam af —rufiz:cmal cudio ard 5L T
—WILA Tidsd poar- proi e, LrdndasbkEiee:, lin—a
A aed. and apgd clweiden diztr_bulion sescives iy
= e oand Fher Fo wnridedde ciderra 10 -he
Ledbere Ziin zelavosion ond aovrroising 1o
Alss proviies inkerackive to SI0D SOl
N Lradd p=ee 'kRypeolr wilhi Livewize !

vy Lo cvwed oo L [

TTHIRR
S Y I T e Sroridns Do oAt ASTTITIE T BEs MAC Celesrls Larn 100t
network
C=vAsnt Javperacian CHYTE CG) srarxchoszer of hob=ls, reorpzal zar acoreoica. Fox ah
prefarsim. wecvices ad real weos .
GLiives, Pouvides socers o inecrance, i

EAWEN A0 AuCe andl eUler sereites o
s hny1as 0 oz, Ticarldea v
serriona Ta

reLilv hrensl
ITCa Time akave
o ArET e eA R mel ayee

relocsbicn, dpgzukns in oownr 160 DoUTITios
Trein Commerns cab ans Cocars T Dzl Doeim_=s Z0oC L omlallvcus, _ocladicy Civs N
(Fzedac: EHMA L1 macckele 2D Hew 2ark, £ 1o ad Loz
AngTInE. S1FD oot vETed ala Lale SZAatimie and
LXK mMIJjsIlnnc
FRTHMRGIR Tro  -HEZE 2PRT rorecked medi: compony rrocilag conancer anz rt

oy 2060 ERGAR Oniiae, fic, foor {0172 003 Pager 49



LIBERTY MEDIA CORP /DE - $-14 - Registration Statement N Puate Filed: 671422001

Drsipess-to-meigers sodiesnc=r corouastk prizk,
Teiwpoel | live eveslbs, wldeo a2 radis

i1 DooJengary 11, 2001, Am=rina (mline, Lnn. normplefed itas merger with Time
Warner Ino. o fumm AL Time Warner Zac. AQL lims kWaraer nar LORer=RsRs Lo
TrEtertel sorvices, iacludinc ACL, Netacape and Comprierve; filmad
ertercalment and tolevision produsk-on, including YWarner Erce. and Hew
Line Cinsmar vesorded asusic and wusic publishboag; book asd oogazioe
rrblishing; @ahle kcelevigion gystewms, and cable relevision poousamiine and
tocievizicon brogdoasting, including CHMN, artoaon Xetwork, Headlias News,
TIET, Tarncy Jlessis Movies, WIBS Superetabicon, EBD, (dinemax, and the wn
Televizlonr Metwozl,

[2] Ligical sarvooesn.
A

(3] Zorue ie a Canadiar media Coapany leveued i childeen's proyracmivce and
music. Its prinzipal ag=ssts conzist of 4% radio statdions fauklecs to
Canadicn zeqgulabtory apcroval af the propazes soquisition af seatromedia
Eroadeasting], pecially Luelawision petworks, 2ay ™, conven-ional
telavision azzetbs, ord Woivionpd Limited, a1 interuational producer anc
dietributeor of children's programming and producco.

[4r We hawve ngroed to o trsnsac-ion wita Yaiteddlaballilom, lus. (L3 oursuzub
fo whiclh wes wicl dovesl consiceralicn cguaal bz $1.4 billion znd conzribuke
cerbaln of our lnferesls 1o wasisus inlerosationasl broadbssd dis-ribakien
andd pragramming Aasssra, auch as our dntesests o Tuablewls_ oo ELAL, Fraces
2. 0.4 and Ternecos v Comoesencizs .80, tn exchance [ov dl=ool or iodlrooo
vyuiky dntsresbta in UEC. Aspuning ths coasummaticn of al11 of che
corberplozod Ssansacticnz =nd thas contrinukblion of all of Khs azsabs
pravoses o ke cop-ribucocd, we would holid 5 arbazanzial dovect or indirent
equity ipnteresl irn TSC awd, opon Lhe occwrrcnes of cartain sveazs, z
aoontrolling wating interest in UG, Howsver, pussuonl Lo covrvalip wotingg and
amandarill arrangerants crab wou 3 ke errteced fooa ol Los Liwe ot shee
cloeipg of tais transactzon, our akilony fn exeroins contri] of WEC W d
fr Zimdibed, The woting and etandstill arrandemsn=s would Kerminafe noon ths
terkn aandversary of Lhe clas-og, subject bo carlicr term-asrcicn apern the
oo e of specifierd evsnkbs,

V50 Dur gziviluted cumership inreresn in thiz srtity iz listed under Jupiter
Fracramwiine Coa., Ltd, of wiiclh Liberby Media ltterrnationz., Inc. awos -c%.

‘3 Io April ZnhG, Flextesn was asguired ke, and beosme s whel il owned
subzidiary of, Ysiawant.

VTV Dur inkeorecst coas-st: of sharea zf Zo-vear 93 prefertad stocy whizh nave a
sraled aggregale Zico dallcn walee of 5345 wmillion and arz oon converk-kla
into comron stock,

(8] SEmyzar-TV uede In-esmakizcral. nc. s oa wedia comgany which provicos
praoz. psEsive and iateraczive progran 1-ztings goidesn: Jdiclsibuios
programging to caols telavisioa syatsema and dirvsck-to lhoms 2azs)like
providers and moarsctz satcllibe delivered projrarmcring Eo 2-hand sske1l1-te
diga owasrd,

1O KAy i, o0t Yews Corn. adguaicoed asprorioetcly BJlg aZ cux inkeracst Za
Jemscar-TV isde InkemzatincTal, ~g., Tor Sporaxinalely 121.5 willion a25s
2t Hewa Zorp., incrsasing our ocwnerel-p o faTevenk iv Naws Doig. Lo

auproximately 2% and raducing our ocwmerzvip itkerast - FeesTas-TV Cuods
Lo wposexacskely 4%, Fursasct —o our Seprherber 20, 2000 1acter agrassnrsnt
Wit Bewds Copp,, we wotid cxcluowee o remaindin 20% of cor inkersst oin

GeTsbar-7Y ylde sl iz lnterestC in Lae Sky Lallr Awerica platZorm —o Sky
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#lobal for approximataly 4,784 of ke oacstanding ecuzty of Sky Clobsl
Soe—works . Addilicpaliyr, we bave agrood Lo acaoire 3500 acllicn of Cless A
cowmecl stwck 2f Sky Giobal Metworks wo Ehe tioe oFf fls ancicipaled Zoikbial
wab:_ Lo azberirg. The Leanssdllons w2tk Sky 2lanal arve ooal iigenl aoon e
g ol Gt odindtial pulic obfaring.

(LR Yews Covr. haa gparvatbionz in thae Unditad Statea, Canada, Khe united Einodem,
Aistrzliam, latio America and the Pacific Bazsin. There include 1.3, cehile
ne-works, Fi, Fox Fanily Chammel, FPox ¥ews Chanpel and the Fox regions’ and
neviona!l srorld nelworsks. Nows Corp.'s besioeascs olse :oc_ade Fox
Erpadoassing Corpeanty, Z0Lh Cenluary Fox, satelllle ploitoras B 3ky B oin the
Chited Kirgdaw, EEYRerfecTyV! in Fapan and STAR i1 Acia and the publiocatiaon
of newspapetrr, magaziaazs and hoocks.

[Ll} Telemunds Cocomunicakticnsz OSrouvp canaieta of (1) Telenundo Sezwork, a 24 hoar
broadiesl oelwork sezvizgg §1 mackezs fn Lhe Godled Slales, icelediog the 37
largeat Eispaais wariets, and (20 Ts_emuads Gtatisn Sroup whica awns and
cparares eight full power LY nraoadoast anatione and 18 1ow nowsy
telewvizion stations gerxving seome of the larceet Hisper-c marke-e in the
United Sktazes arnd Puerko Eico. Althousgh we have an approx-omstely 35% equizy
iplersss i Teicounds, we currenbly have oo vwobiog power ln ofder oo meel
csrtain requlabtory requirerenta.

V12 TSA Matworks, Ine. is forused on the copvercence of entertzinmwent,
irfermar ion and dleece zzxillog, IL is orgarnized lvbs Chree dist _acl bl
itrervelatsd urits which “noluds the Follow’ng assets: M85 REntsrtainment's
lsa Hetwork, S001 Y Chanmel, U270, KW, Scncion USA, EHA Pimn, USA
Uroadoseting and USh Inceractive Entertainment; USh Qlechronic Eezailing's
HEY, H3H Icterra-ional ang HEW Iatorackivz; snd USE Informskicn and
Scrvices” Tickebmsz=ter, Tzcketmuster Snline-Cibvsesarch, Zoo, (HASDRT:
TMTE:, Hule: Reserealions Nslwork (WASDAD: RIOMI,

43

R

Bleckzonic Jommerce Solukicne, Styleclick [MASDAZ: IBUY!: and Fracizion
Fcaponac Corpora-iom.

V111 e cen dorscl oamd dndicest inberssbs Lo ovariocoesd TSR Melworhs, Inc., U5ANL
Shiloand icme Shaopping Mefwork. Ync. securities which may he convertad o
axchAang=d for s wetworkas comman =sfock. Assumting the convsraian or
zxchannz of =suck mecuricies and th=z conversicn or exckange of carizin
sooaricice owned by Uncyverss? Seoadios, oo, oand oostodn o fbs arfilistwes
{0 ISk Fotworkhs cammon Sbock, we wdllld own spprodimatels 20w o[ Ush
Meat g .

1) Viacon iz s divermified entercaicoece coopary wizh operazions in
bBreadecsl ing, canle telovizlaon progracveing, radle, cocdecr adyercising,
vidoeo, punlizaing amd omline pregeaweing. Viacom's well -sooms 0rands
ireTide OEE, MY, Hicislodeorn, VHI, BRI, Paramouab Picharss, Tartinify
Orosfczeting, Uek, TIN, M7, Shewtims, Llockbueter aad Zimon & Shuster.

1151 Pomes in Serwics Rroa:  The pumser of aomes o woick —he rolowvank oporating
SOnpelly s pesmdilles e Law Lo cller ity wrorwvices, Soo all scrvice dreus
are oranbtesl exclusively oo the respsctive cperabing comseny.

v1E)] Llomes =

asasd: Ilom=e tha- can be ococoneczad to a csbkle dizcrikbutizn ayatem
withouz fare

her axt=zuaszion of the dietribution nstwork.

2171 Basiz Suoscroberz: A subscriber bz oa cobple or oblier colevizion
dic_rlbul o swolen wing peceives Lae pouoo Lelevision Lervice and win o
nedally oroscged a4 Llal monthly rate Ler o speclfiic number 2f chalsels,

-la8)1 Less kEhan 1% of wobiag oower. Oar atkributss cwrerebip is of securitiez
held in a =raaz wnich was creakbed in accosdance wikh che berma of & coaszeas
feqree sntered iace witk bhe JuskZer Deparzmeons in conrock-on wich che TEI
moraer. ol Lranmfor, ehe sscorilisc bueld by dle Lzusl w2l]l convers Zazo

Spppdinl B22 Cocon coumon: sbodk -- devies 1, wlookh s pebli 2Ty tradedd.
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(1%] we hold prelfersred stcck of LSAT represernting epnroxinszely E5% of chke
woning oowar ol LEAT.

[(2C) Owowed Llioagh Likesly Zateilile, LLT b wildch woe swo apocaxioalely 59« and
L3AT oz appr-oximately 11%. Dercentagss Listed ars ouwnership by Tdberiy
Eatellire, LLZ.

(21] =m additiosa BEo snr cammen ataad holdiags it Meotorcla, we owly WErsanbhe hbo
parchase approximately 28 2 millicn additional shsrea of Moonorcla commol
staock at 25.26 per share, all of which are wemzed. The 4% ownerelip
Zutempel assumos cxeroiso of all waresnls.

[A2) (wmesvehip peraentags: fanluedse S04, 000 sheaves, o 2%, aem=d divectly by ousn.
Liharwy Liqital owne an additicnal 14%. LiLerty Dicital avasn halde
werTanta, exaercisakle at pricea of 313 ar March 2%, 2601, and %:5 at March
29, 2004, tu purocimse e oadd Lioos? S,0030,000 samecs of cocmon sLock.
Exexclze <f Tiae additicnal wasran-s would crirg Libercy Tigltalts cwnership
froappensimately 24% .

[23}) We cwn vormon skock represerctina £53% of bhe ecuizy and 38% of ke wvoting
power <F Libarcy Livewlrs on o fully diluled basis,

LR M LB

Frogramring aclworks distribuate cheic services chroough o ooneer of
Slatrlbulion teckaciogles, locluding cabnle Lolowis.on, airec -Lo-home salel”i
brgadoegt celevisien and ths Internet. Pragramming servicss way v 2eliverad
ennEnribere 3 part of a vidso diatributer s hasisz nagkage of programming
pervicez for a fixed monthly fee, or may be d=ziivered az a “premiam’ procramming
serwice for an addibicnal monthly clharge . Whebker a prograoming scrwicz is o a
basic 2r pronian Licrs, Lhe progroaoees goeocrally colboers lovo sopsraze croZlLi-woar
aqreeents, Koocwn as "alliliation acrespents,™ with “hose Slstrilatoss LLLC
agrag bo farry Fhe eevvwice. Hasia programmiag aevy ces cetr-ve their sewvennss
priccipally from the =sale of adwvertizing time on their aetworks aad Zraom par
rabecriber licerese feer receiwved from dizsbribvrtcre. rremium esrvicee da nob 2ell
advortieing and primarily gernersbte their rsvenuea froT zubscriner feea.

v

L
e
bt

Felal_onsnde wilh ATET Booadiard, Mool ol the oelworks allilialed wills o
Lawe ertered -nacg affillilatizn agreewmsnbs witih Sat=_lite Serviozes, Icc. (5510, a

oompamy owmed Dy Al Broadband, the succsssnr compainy to Cr. 540 parchasss
programminsg BeXviceE Lrom EISCXsTM0AnT ELpp-iers znd —hern
I
54

mAax=s Auwcll Fervioes Availanlas ko cakle televieion evanams ownsd by or aMCiliaged
wizh AT&T Broadband |25 AZFi aztas!:. Cra-ooere aerved by 550 affiliater
recrogsenbed sprroxinalely 22% of UU8. aouseholds which Teceived cabls or

sate” lite delivoesd wenegrawn e ab Gocsmlber 31, 2000, BExcoepl ss describsd be_ow,
sunskant-ally all of fta= vidsza pragranring sevrvces oporabed By ooor cubgidiorvies
and hazinesz affiliates received 223 or lesr of fhsir revemies from %51, Hach of
fGtarz Ircore Orout and Liberty Cigizal kas eatered inne Zowg —erm, Tixed rass
affilistien mgrcocnenks with ATLT Brcadband paressans to which ATET Eroadband pavs
meazthily Liged enconnios in cxchangs Jop un”inoled acvess bo voriacn proorsomingg
services ol Such companlss,. Far Cle vesr endsd Decoqoer 32, 20038, Lasse fioed
rate aff-liation fees vrapresartred aporowdiwara2ly d&* and G0s o Ehe folal

ravaridgas of Shars enaore Groun Aud LiDerty Digital,. regpechivoly.

STARE EMCORE SROOY LLC

Stuase Eucors Zroup LLC ds oz provider of ozhle and ratellibe-dsliversd
proadam oovlo accwerks ie Lae Toiled Stabes . Te coarrenzly owos and opsroces 12
LulT-rime Jores=dc wawis cheoelsn, ircludicg Ipeors, which alcs 2isEl 2o o ies
3nd clzesin concamporary neawrisz, ETAEZ!D, 2 Tirgb-ron prem-um rovis sarvize, 3
narher of Chemazic mul-iplex chznnels, and MOVTRRlsx, 2 "thams 7 day" channs!
ferturing a difforent Inoore or Bucore Thematin Muiriplsx chanrel eash day, on =
weekly roTabtlion,
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Elarz Ipcore Sroup cvorrently has access 7o gpprcximately 6,570 movies
throusih losig-kerw licernaing zgreemants . i1 adddirian, §t kas 1 osnsad —Te
puTueisys righls ke tirat- san ouzpns from Disnsy'e oilywood pictures,
Touchatorne amd Mizamax, Uo:wverszs]l S-wdice, Kew Line and Fine Line, Sooy'a
Colurnia Ficturas and Sony Clasoics aod othes mojor studica. 2-arz Bacore Group
a_z2c kea exclusive rights Lo £irst run output from Zour indeopendoat s-udics. The
cubput agresmentr expite et 2003 a8 3011, Staczx Eocore Sroup is ool
cameilted to or dependsns on aoy cias souroce of Z1lo productions, chd has
afiiliations with every majer Hollwywaod studin, eithsr SFrough long-term output
agresncnls or library acrede arrangeEments. 2tarz BEncare Group alaoc engages in
arigina]l procramaing weoduction,

Cwrership Inter=at. M2 ow; 100s af Slare Zrcore Jroup, Our ownersaip in
Storz BEncora Group oegan wikh an ivvescoment o Lls peedecessor io 1951 when
Encore was launched 3s a low-priced movie channsl that cable cperators could
offsy dndividually cor packacced wich aigher- priced servinea riach as HE0 and
Lhowtima. Hinme Dansmbear 47, 14993, Fdors's# cubeocribers bave grown from
approximately 3.5 million ta gpproxicalbely 1.3 million at Deceobsr 31, 2000,
ai1d Suvarz Eaccre Group'e program ofZerings have orown [row one movie chonnel in
1333 o ibs current slske of 13 Full cime mevie chanaela.

JRAMER SO AL

Prafer 5.C.A. is an ovmer and distributor af scanls telewiziar programming
Rervises din Arcentina., Pramor ourrencly owns 11l crogramming eervices and
dietriburtes them througleul Arooenk-ps. Framer slsc distributes 1% addizionsl
progqramuing eervices, ingluding twe of Argernbiod’s four cocrrestrial breoadosst
ackworka, taroughout Broertina. OFf the 27 prograswing services cwned andfor
dislriputed by Prames, nire of then are dliagviluted thvoualoot Datln Amersica.
Framer intends o continue Lo deveiop and acquire branded orooramming ezTrices
ATG Lo Iurtiasr expald the carrisge of its programming to distribctian netwarks
mztaide ATgRNtiTA.

Ownersiip Interest. Our ownerehip in Pramer evelved oul of o 19835
tragvsaction ia whick Sikerty Media Imtermaticohal, Zac., our whkolly owonsd
gubaldiary, sogquired an equizy interaas in Cableviziaorn 8.0, Croe ize Zocding
phockheldera. An parl o Lhke Lruspsactico, Loberty Media lrternatbicnal was
grantead a right of firer refuzal bto parobesce —he programming asssets ol Pramear,
which at thak ftime were cuned vy Ths Former Cablewy-sion skockholoere. In Avmuse
1388, Liberzy ¥adia Intermavionz]l exrercized thisz raabl oand purchosed 100% of
Prarzzs's _sstoed and ocutazanding commoa stock Ear 32 @illHion o <cach ond 366
milTiom 0 potes payablic, Woe made an 511 willioa paymens on bhe nonas an Sotober
L, 12498 and Che remainder wos duc i 20 equal monthly inetalinent= heqgisaing
Sotcker 1u, 13950 The notes have ow Deer pald fo £l If coes —ransaction with
UGC iz vonsuowrated aa currently struotured, our lnterest 1 Draper will oo
cransierred fo USC Lo ccanec-ion witnk the closing of Fnak kransaatiom.

El
53
SISCIVERY 2OMMUMICATICNE, LXC.
Dlscowery Tumnailcalicns, Inc. ia a glonal rzal-worls media and

sntartzinmert corpany . Clascovery nas grown from ics core properby, Oizsoovery
Yhanmel, JFiraz Tanmchad i the Mrited Srates il 1555, to oarrenk stlaos_
operationa in ower L3C countries AQrofa 21X conliroals, wili 290 milliom =otsl
Eubscribers. Ddzcovery's pragramming iz failorsd Lo he svecitis areds o=
voowors arvund the globe, &rd distribaced Dhvocugn 77 separsale Eeeds o 33
Sanouggey, Discoverv's 33 nstworka of distdinetive proogramnlog ressssenpl Ll
eatestalmrenl brords locluding TLO, Animal Plares, “rave]l Channel, Discovery
Heairth Chamnel, Ciscowvery Fids, and a family af digital otanrels. iHanovery'as
ntha~ propashies oons® st of Digcovery. von and 185 Disccwery CThenmel rekail
atoree. DMEcovery aleo distrobuaben BEC Beor_cu io L Tnibed S-ates.

Iwocrship Inmbersaz. HWs 2218 a 49.3% jatessst ic Slocoyesw, Cox
Courri st ioas, Inc., Bdvenoo Newhouss Canwmmicatiana aud Dhaoowery's Jourder
aud Cha-raaiy, Jotoe 5. Beqlr_oxin, bold innszrestz in Dozozvery of 39.55%, 24 65%
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atid 1.4%, rospocbively. Cur dnvalwvemans i Biacovery dates bacy Lo 1994, whisn:

TCT provided Disconcry wikkh 2235 pillien of zapital ian farcherancs of TOT's
Sirateyy ol supporting gqaalicy, rable-exclugive progremoing oompanies.

Herwn af emerahip. Jiscowery im a-zganided ag o slose corpora-ion mansged
by Ite stockbolidars rather than a bearvd of divestora. Georzally, all actions to
bEe taken by Dimcowery require the appreval of the holdezs o o majoriky of
Discovory'a eheraa, subject to cerzain excepticns, jnclading cercaln fundamsntal
gobions, wiich require taz approval of the holdsra af at lesst #0% of
Risodwery's =hures, The slockhoe_ders of Discovery have agreed that bhey will not
= ragqulred to take sddicional capibal conetribmrions o Diacovery nunieer thay
all oonsank. They have also agreed not Lo Swn another basic prooramming eervice
rarried oy domestio cabls aystams that consiscs orimarily of dosuwnentarcy.,
srience and naturz programming, aubjecht to cerktain exgepbiong.

#ach stockholder has been granted prosmprive rigkhts on ahare isauances by
Digcovsry. ANy propored fransler of Dilscovery shares by a stovkholder will De
subjeol —a rights of firez refusal in fawor of the otler stocklolders, subjesk
Lo cerlaln exeepzione, wizh cuTr righn of firan refumai heing gecochdary uader
aepvhERin ivoumsLancss . In addibien, we ara ook permitted ts acld in exocess of
30% of Discowery's stock unless our ircreased ownership repults from exerciaer
of wur preswptiwe richte or rights of firat refusal.

FI3XTECH LIMITEZ (A WHOLLY OWHED SUESIULARY OF T WWEET COMPMUMTTUATIONS PLC!

Flextech, chrouch .ts subsldiarles and affilislos, creates, packagee and
rar<eta satsrtainment and infomation programnice for cistcribution oo cable
teiewisivn, cirect-to-home eatellite and digital tervectrial Coelevision
providers throughout the Uniked Kingdom and parts of continental Furape.
Ylexteoh Mas iobterssts o 24 coble and satellite chanmelzs, L3 of whizh are
distrikuted in tre Jalted Kinodom parket. In addé-tion to managing izs aix wholly
swaed programming services, Flexlech currenkly provides manscerent sarvices to
_wo foirt srenrtures thark it haz formsd with BEC Worldwlcde Liwiled, which operate
Fix gubecription -—zleviaina shamnels ang HAW Ditecs ThternaTimna. Limiteoa. For
ira mahageacat and corealbtancy eervices, Flawtech raceiver a maragswent lee and,
in gamE ciEcE, 4 percentage of the prograrming company 's CUTRRE YEVSTIES .
Plexbtech alse holds iplerosks i proorsmoing prodactisre and Simcvibotian
companias and a terrestrial breoadeasl network.

Cwoerelip Zansrest.  Frior to Telswes:'s aogualsition of Flexleck ir April
2010, we hold a 27¥ eguiscy intereaz in exrech, wEarsfenting 3 50% wobing
imTevest . O dawIivomont wikn Flexbtech dewslopad sut of programmivg investments
nmade by TCZ in the United fingdom arnd gontiren-al Iureope beginning in 1888, ™01
fourd thaz ths tniked Fingdon, 1Zgs oither parss of Buropes, laclksd tha aize
nefezsary bo suatain a largs number of niche-oriented prav-ganlnyg serviceos.
Attrvacted by Flextoch's business model of co-mEnaging severa’. prodradaing
servinsa o atlileve sconomics of scale, 70T choee Flextech =5 —he wehicle to
DArsue 1te TUrcpean prograninng straleayr in -9%4 oy conazlidating ins LLE. and
Europedl poogqrarming invastaents and wergins “bhose _gvestieok:s into Plexteca.

In A&pril 2000, Telwwesbt scguirsd flextach at a pirchane price of
appreximarely LEZ. 73 billion, As a result, =ach shera of extech was exchagged
Zcr 308 naw Telswesl shases, and we now owm

a2

appr:ximuLuly a 24 6% ecuity irntersst in Talewssh. oo
M- Lomunisalione Te_ews=z Comminicatiaae pie.®
TL MLAs CORFOTRATION L-MIT=L

Wews OoTr. g 3 diversilled interrotionsl connanicet-cns comgEany
principa’ly engaced in:

- Lk prodoclion snd ziscribution of wmoeoicn picherss and celevision
nrngTaTming;
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- television, =satsllite and cablc Sroad-asting;
- puolication ol rewspapers, Magazinez aned books;

production apd distrikvbicn of aromoticna’ and acdwverbis’ng producets aod

servires;
- developrens of digital broadesesting:

- developmen: of conditlonal access aad subecriber canaygocent sysczom: and
- the provizioa of computer iaformatbion garvicses.

Hews Corp, 's5 vperakisra arc locaked ia the Uaited Stakea, Carada, the Unized
Kingdom, Auwsbralia, Tatin Ameriza snd —ha 2acific Basin. Sews Torgp."a preferrad
Iimited wobing ordinary shares Lrads oo L Buslralise Stock Exchange under -—he
symbol "KCFLE, M And arte vepresented on the NYHE kY ALSS undsz tle zymbol

THNS AL

fmership Trnterest. In July 1993, wo bransferred to Hews Corp. ocus 50%
fatarest in cur joinkly awned Yoo Linerty Wetworks progracminy woenkurc, in
enxchange for 51.8 million Neawa Corp. ADda representing prefsrred Tomibed woling
ordirary shares of Nows Jorp., wvalusd at aporaximately £1.425 Bill-onm, or
approxinazely 527.32 per ALS. In o zelaled Lransaction, we acguired from Hews
Corp. 28.1 miliign addit_cnal ADSs repressntice preferred limiled ~o-ingg
ordinary sharss of wewe Corn. for approximasey $6a95 miliiom, oy approxinmalboly
524 .74 per ACES. In May 2091, we tranefarrad Lo MNews dorp. ML, 7U4 L 5BE ahares of
ool #Lock of Ganstar TV Guide in exchange for appromimzcely LE1.: million
Mews Carp. ARLRES, Az a rodull of thess btrans=cotions and open market purchzeea, ws
own approimately 203.F nillicn ADE:s repredenlicg preferred lioicesd srotine
ordinsry ekarsa o Hews Czry. of approvimately 10% of Mews Coro.'s codipcoy
HilW*Es on a fully diluked haris.

RO opart oI Lhe agrocwsas relakinrr -o ths scquieition by Hews Corn. af oot
inktersst im Pox/Likezty Molworks, we ol ¥ewe Corm. agreed bhat, cdaring =
apecified servied Icilewing Lhe cecond ann-versary of the cioaing dete of chie
trangaction, we wil: hawve tqg wight Lo causs Hews Cozp, to acgaire, and HNeows

2rp. will hawve tne right ko cause N8 ts 2213 w0 Jewd CoCp., cal dotesvsl Lo
fulerialicns! sporzs programming vencurs thab we jointly cwn with Wews Coxrg. in
exInarge for Wews Corp. ADSs wizh an aggregate walus, ar ap~il |, 19%9, af
aporoximately £100 millicr plus an odeitions’ oember of ADSE represernting the
agrresate mmner of Msws Dorp. ghaves which oould ove been purchaaed by
reroveating ia ADSe esch zazby divedend daclared an such soober of soares bezwesn
the vlosing of the sale of cur ictersat in *nxfidbercy Eetworks zod Lke sale of
che iplernabicna’ intercsts. Booweeon thae cloeing o bEhe azls =l aur interast in
Pax/riberty Metworks: 2rd ble sals ol Lo _a. il_unal interesta, we have
further agr=ed Ko maxs capital contribations in respect of Lae lopternaticnal
irtersats in ths amount of 3000 m211ian, as 399 when @ooucstod oy Jows Coop.

Tarms of Swnership. Io oonnecztion with the acquisition by Mews Dovp. of
aur irterest in FofL/ TOinerly MoLwedrsrxs oand o porcion of our inceresta in G=nanax
Ty-midide, csrtain acreemenld wers falered lobo rooawrsipna cur sbility to traasfer
Hews Jorp. skarss aad artisy wattsvs. bvdsy cliess agreeasuls, coria o of the AlSn
and Lhe wodsrlving News Covp. ahares Zasned bo vs In coraeckElor will Llhe Foxs
Lizerly Foelworks c“ramsaction a@e sublect to 3 Toack-un srdfne oy 2001 and thoge
“eEnel b Uk o coraecllor will bbe Eransfer of a portion of ~ir odntereats in
Gematar-TY Gulde arc sueowes Lo g leck up ending My 2005, subdect to o gernain
emosptisna. We ave cabibled Lo corliain rogiskration cighta wizh reapest ta our
Yewr (orp. shares. n oadd’tish, we fave agroeosd ckar we will askt endgaqgs, directly
or indirsczly, in any sports orsgrvareiog service _o Lhoe Talted Sturces and Sta
territeres jexshiding bus+To #0001 or in Carnada, @uojecl o veszuss sxoepbions,
uiledil Julw 200<.
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W2, oo, iz a kema shopping ammpany it the Miled States. OVC carkels soo
Aa=1ls A wice wariety of consamer products 2rd accsancries brimarlly o means of
melevised shopping prograte on tas JVC network and wia the ™hteroces through
Lg% 2lse oprratos shopping networks in Germany and the Untted Eingdam.
I pirrthaaes, or chtalnd o soasicomen:s, products Zrom domektic and Zareiga
rararasturere and wholssalere, oflen oa lavozable Leims based upon tEhe wvolume of
the —raagaczioar. OV does nob dedend apon any one parliculsr scoplier for aony
sicuificunt portion of izs inven-ory.

QUC ddislribaLcd ikta kelev-sion programs, via satellote, to alfiliasted wvidec
progran distribulard for retransmiasion to subacrinera. in return [on cavrying
QVC, each damestiz prograconicy distribubtor receiwea an allonatsd porsion, bhased
upcr markez share, of wp to 5% of the nel sales of werchandise seld toc customers
localoed in Lhe prooramming distributor's sarvics arsa.

Demearglip Inlerssl . We own eporoximately 42% of QU and Jowmcast owms Bhe
reraining L4%. Cur involdversnt _a bhe televized hom= sehopping buaeinees
oricinated In 1285 when L began 3oquiring ownership dnterescs in OV Network.,
Luw, i cxchenge for agraeing te gavry OW0's proagraoeing o 5 spooificd numbes
ol sukscribers, During the sanme pericd, 190 aleo invested i anclbher lLiowes
abaspdng fhammel . COVE Companics, Ieo. In Ocbober 1%8%, OWVH and W0 metged which
regultad in T pwoing approxdmateiy 344 of Lhe combined cormpany . In August
1524, we and domcast purchased a1 of the remainine cquity inkerssta in J¥WC nok
cwmed by olther of ws, resulting im cur respective curvenh cenorshlp Interoshbs,

Texmz of Ownership. OWC 12 mandged oo a Sav ko day baais by Comeozet and
Comcsst haa the right bo anpeint all of Lhe members of the GVC board of
dircckors. Ziperty'a intersats are reprszented by Lwo oeabors oo OWC's
[ive-wenler pmoagenenl commictes. @enaraly, GVC's managenent comalites vorss oo
every matter submltted, cr roguired to be mubmitoed, to a webe af the V0 baard,
and we and dornast ars vrequired bo use our tespeckivz beet effeorts co causs VD
to follaw zhe d-r=sotion ofF any resclulion of the management commitnes. Ve alap
kave wveto rights with rTeepeckt ta cettain Euadanental acziona propoaed to be
Lacern b QWC.

We Ineve been croacled a bag alerg rigok chazs will appoy il Jonocast proposcs
Eo transfer cantral <l QWC ard Comeast may reouire us o sell our QW stock as
part of EAe fransacnion, nnder certain olreamsterncesz and subjeck ta certain
conddationa. In addi<iom, we kawe the righs Lo ‘piliable s pu-fozll procecurs with
Tomsast 1a respect of ocur intersst o ia V.

We and Comeast have cerkpin mubkaal zigats of Ziras re’uzal and mactal
righta to purzchass the obher parly's SVC slock following certain ewsans,
LunZuding change of oonzrol ewvsnts aflsctlirg Lk, 3oth alas hawve regietTabion
righLs.

AL TIM: WABEEER THLD.

cn Janzary L1, 2001, Am=riaa onlire, Zac, wnd Time YWasnsr snnocunces tlhe
corales _on 0f bherr morger bto creats AGL Time Wareer Cnc,, whous Dus_csscs
inatads foleraclive serzvices, cable systems, publizhing, ousic, televiclon
aetworks and [1lwed entarigivecel. A0L Tims watner ciassifiern ibg business
inkersetz inma fne fallawing Jvndananis. araszs:

tatzracbive garvices, consiehing priacizcelly ot che doivelopmeat and
oprration of brorged inkterackisve ssvviges such as 20D, CompuScirve and
Melucupe, brundeg propertie® that aperats across mol _Jple scrviocs and
Elallooms sach ews Ddwloal Cibcy, Mowiefons and Mapouest znd inleraciive

Tee3zzging cervices such aa AIM and o

- cablas =zyesters, congisting printica_ly of dinterestz in czhie Kelevigron
Evetams, Zaclading Iims Warrer Jabklo;

- publislips, fonsissing princsipa_l+v of “ngevesls 11 Wagasiae vabl Zshioag,
boon pabl_dning and dircet markeling, fne adiag TAms, Feople, Soorvs
I"Taskrakad, Warner Socks and Tips Life ine.

.
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mugic, comAizting prinapa’ 1y of ivierests in recorded music aad Bosic
aublishine, iaciunding Warnar Muzic SGroup and its labels atiancio,
Elckira, Loncen -Sire, khino, Warner Droce. Rzccrde and Warmsr Magic
rmcerrational;

- telessizio Metuwords, Coasisling priocipa’ly of dnterests o cabls
teZaviainon prograrning and telievizlzr breadeoasiizeg, Lnfiadicky WIES
Superetation, TAV, darfoon Netwnrk, CNE Hews Grooap, Home Rox 0L0ice and
the WE Televieion Xetwork; znd

- Filped entortaizmmeiat, cocsisting principelly of intersstz in Zilmed
entertainmant and televlsion prodackizsn, including Warncr Bros. and New
Line Cirnema.

ACS Tlme Warner's comoon stock trades on tha Nyak amder tha aymbal "anh.

Curarship Lnterest. #e cuorronlly own sn spproximskte 4% inkerast in AODL
Time Warner. Our Intereet ir AOL Time Wwarner evalwved from & 1387 Lransactica in
which TCI led a consortium of cabls cperatore in praviding Turner Broadcasting
yatem wich an aggybecate cash infusicn of approximakely 5560 millioa. TCI
invseted appraxinately §230 willion ic Turaoer 3roadcastcing Syatemw 20 exchange
for two asriep of prefarred gtoci. The terms of the preferrad zlock and
agrocments vnbered into in cooneckion wick the dinvestrent proscided the haldars
wiTlh sigaiticant conlral righte, ipclvding reprsgentation on —he Turner
Ercadeasting Fyster peard and wveto righrte ovwer extracrdinary craneacticne, and
wizk righte af Fivet rafazgal an ocerloin disposiktions of Turncr Broadoasting
2yatem s-aci held by Ted Tuanmer. Tn 1596, Time Warner acguired Tarner
Erzadcaszing System in a mergelr mraunraction.

In connsction with the Turner Broadcaating SvRhemSime warner mavrgsr, ‘rime
wWarter, ‘Ivemer Recadoasting Svetem, we and ICI entered intso an Agreemant
Containing Consent Order (Bhas PTC Conscnb Doorea] with the Pederal Trade
Cormiseicn. The PTZ Conzent Cecres effectively prohlbits us ool oux atfillales
trom owning voting aefuricies of Time Warner other Lhoar fSecuriliss chas heeee
Limzled voting tights. Pursusnt o =hie it Jongent decres, amcng olier thinas,
we agreed 1o eaclangs Lle shsres we were to recelws in Bhe Turner Wroadoasting
dvetem/1ime WErner comblnarcicr tor sha-cs of & veparate gaeries of common abock
with Zimited sating rights desigqnatod s Serzes IMCY VW common stock. The S=ries
LM V common etock ertiz’as the holder to one cac-kundredll (17107-k)1 of a voke
[or caci share with reapect to the elechion of divectars. a2 o raoult of the
AGLATiME Warner worijer, vach shore sf Series IMOH-V common asock o Time Warnet
azld by 11z has Lesn convert=d inco 1.5 sharss of Saries LHON-v common atock, par
vaiue 3001 wer shars, of AIT Time Warasr, Thuwe securilics bawve sabetsnkfally
_her Sane Lerms aa che Zerier LECH-Y common stock of Time Warner held oy uws prior
o the AJLSTine Warners worger. He holé aprraximately 101 millicoa shares af sach
aronk . which pepoecenl Llesz Eban 2% of —he woting power of AT Uime darter's
cetstandiag cowner stocx. The Joerlos LKCH Vo ocommen stock ie not —ransferable,
excepk irn limized circurebances, and is poo "isled oo any sccorizica cxchangs.
Zuci share of che Zeriea LMCH-V commen ghock is omverlible al our colion irlo
sre shere of crdipary ACL Time Wazaer oaommos Sboois, ac ay birve wlhen sucl
canvesr# i would pol violale the fedsre] cemminicebions laws, subjeck co ths TTIO
Consent Dectree, &LS iz wanditorily peaverkible into ordioarcy AOL tims Waraer
aormron BREock upon Rrarsfev o s rom-allli_dsle ot Liserky. Farcker, whils ahaxes
et ordicary AIL Time Warner acumon arock arae redeemable by aclion oF the A0
Tome Warner Doard of dirscstaors under cServfalr circusliarces, -2 Lhe extonke
recrisary bEo preswcac the loes of cerbain tyoes of goveruerlal licenses o
[zanchises, shaess of Scries LMZE W cormon stock are nob redesnzb’e under Llmsss
2EITOUNSE Ao .

CHRFSTAR - W G TN YENRETIONS Y, TR

Sons.ir “nteraaticoral dooup Limiteds aoauired v Ouide, Toe. fzummerly
Tadled Video Eavellite drouap, Inc, ) oo July L3, 2000, and ¢hanoed Luu pane Lo
Gerslar-TY Snidse Tnlerpatizzal, Zoo, TY Guide 48 nwow a2 whal 1y cwnsd aulis Ldiacy
o Gematar-1% uhde. Zowmslac-TV Coide's comnon a-Zocs Lzedsz on tte Masdamg
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kamiowal Market undsr -—he symbol "CMST. "

Genazar-Uv Guida dewvelaps, mardets and licsnses gropriefary Cechenloo o
aad =werems tkat ainplify and snhanor comEnmers' cnTsvank-or with elestrom’ oo
products wnd other placforms that deliver wideco, programm:ne infarmatiom and
othar data. TV CGuide is a media and communications coopsny East
5§

oy
provides print, paesive and interacsive program Sisbings guidss to hoassholds,
distributas programming tz cable relsviaion ayarems and direcr-ta-home gacellice
prﬁvldULE, and markete aztz=llite-delivered programming to I-nand maktallice digh
cumers. Cemslar-TV Guice seaske to hawve ika kechnologiee widely licemaed,
inoorperated arvd azcepted ao Lhe Lecloelogivs and syatema of Shoice by consumer
elactromics marufacturers, service providers (such as owasrs or operazors of
cable systema, te_ephone netwarke, Troternet service providess, direcl Droedoassh
Halellive providers, wirelese ayetems snd ohnsr mnlti-gharnel widea programning
dizzributcrza), scltware dovolopers and consumers .

Owperekip Interssf. Prior te the Cematar merger, TV GQuids wos joirlls
vontrolled by Xewe Corp. and e, with each owning approximanely 41% of ige
squity and 49% of ics wobling poweor, Jur inkterost in TV Coide began -n January
1936 whan TCI acguired a conbroellines intercs:z inm Unizad VWideo Sateliize Croap,
Inc. (UWEG:, a provider ol satzsliite-delivesed video, audic. dala aund posgran
prowotion ssrvices ta cable belevieion syetems, patellite disa owners, radio
afatlchz ard privale oecwork amers primari_y throughont korth snerica. 110l
heliewsd <hat Che avallabiliby of eleckronze program muice eervices was becoming
an inorsagingly important elopernl of video programmina delivery dve eo
dewvalopmenta in digital and ocher technelagies bhal wors lncovacicg the swolome
and variety of wideo prograoming. Az 3 vesult of bthe brarvsaction, UVES becare a
o jariky-vonkrzcliced saksidiary of TCI. In Janaary L9%A, 10l inoveased it equizw
aoerenl in UVEG Lo approxipately 3% and fte woting Zntsrset to approximate’y
931%, In March 1, 1299, UWSS afguired our 40% inkerest in Superstar/Asblink Groop
Aand cur 1GH% interast i Werlink USa, which colicks Lho slgoels of aix
Demrer-beged oroadeast telsvisicn stabionsg, in exchange for shares of GVSGE
Common 3toc<. Sn the eame datae, UYED aoguired Wews Carg. ' TV Culdo proporlio:s
tu oxchanec for cash and shares of UYEE common stock. My gankining TIVEE' g
pagsove and dinterasktise clectronis program liazing guidss with v dutde's
well-recosnived magasice ard bBrund osme, UV55 became a leed-og provider of
pragram 1-z7ing quides. Following bals transaccion, UWSS changed its naTs to TV
Fuide, Llno.

Ir July 2002, Geumstsr acguired TV Guide and changed itz name to "Zemetar-1yw
Juide Invespaticanl, Inc." A3 a resalt of the Jemazas/TV Gu-de merger in Jaly
FOLD, i (faide staockaolders received 2.6573 shoroes of Zemstar commom stock Sox
zaol outstanding shars of 1¥ #uids oommdn @tock, or oA Asgregale ol
apuroe maloely 45% of the fully diluted sharss of the fothired company. Aficer
giving elfoeck Lo “he recece trapsfer of a poartion of oor irkeraats it veTERRT-LWY
wiide Aeaovined Delow, wo sarrently cwil dvproxinatety 4% of Gemstar-TV Zuide'e
Toking power.

Torma of COwnerahip. Do connection with the Gewstar mevget, the board of
direslory vt Jemskar-TV Qu-de was axpanded bo Swelws mevbers, af which aix
mamize -3 are serscns devigualed by Loe board of dizectore of 1% Guide pricr o
Fhe merger. Alsc in comsckblcor wikh —he Sowsler necaos, we gn-erpd inko =z
ptockiiclders agresnent with Hews Oorh., Fency Tuen (Lae Cadoz Excoubive Strloes
of 3=natar-T%W Guide) and Gewmsbar-T Ouide. Forsoant Lo Lhils sgroomeons, we wers
able tz appoint, and kave appainked, taree wenkeys fo Somdlac-TV Caide s board
of directors. Xoews Corxp. iz alac enzitled =o apooinn, o has appointed, Lhoes
menliers Ls Las board, To addicicn, we anc Haws Oorp. 2ad aovesd Lo swabe Dor o oand
WAR U tenoeclive best offurle to pause our raapective noavd demdignes3a co o vace
for Mr. Yuan's election &7 a adlroclor soo appoiatmsnt as Ckaitmer of the liosrd,
aad \r. fiesn tad agreed roowore Lox Lhe oleslind to Loz seard of our and News
Corp's respective desimmees. IL we av Mews Torn. Transtor 92% op oore ofF oar
reepackive intersste in demetar-'1 Cuids Ta @ Enivd gporly, Lhe transierrisg
aerder loeses baz righs ko dosigrate oos direckor. e amd Hews Covp. TFad &% =So
aqresd Lo oage our rospecllye Sest effsrts to causc our Hesvd desicuses (L T
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vobe for Kr. Yian's election 3g Chairman ol the Boz2od and Chices Ereoutivs
Clliver, aud agaiast eny rsnoval or Ewingtion of his respoasisllicics [abssne
dlzabkiliky or cavas:, and (2] ko wora Sar Flefe Ma e1Mg's election as
oa-Frezidenl, ¢ ChieZ Jperating OZficer and Cniaef FPinancial OTCic=r, and
againgt a1y remzval or Siwdnukien of her reeponeibiliz:Zes (aheent cause!, in
eaca cage gnbil July 12, 2035, Mr. Fuwen bkad also agreed -—o ssote, and uss nis
bBear =ffartes to Cause hig board desigaess to webkc Eor the election af .Jaaclhiim
Eiener and Zeater . hovlan ITD as co-Presidenls and co-Chiof Opesakiag Officars,
dril ggairat any remowal or dininetion of cheir respectove roesporsibilivies
fabsens causel, in each case unzil Jaly L2, 2005 . Porsaant £a che slockbolders
Aacrecnonl, we. Mewe Coro. and Er. Yuen had agreed, bil the eiarlior of JuZy 12,
2995 and thse dale Mr, Yaen veases ko be Chief Executiwe OEficer of Censbar-TW
@uida inther than a2 a result of hiz cesmpinotion withous cause!, oot ko

e

[-18

take gartala actlons whick would resulb i & change in conbvel of Gemstar-7v
Huide. we and Hews Carn. Rad one dersnd rocistrebtion sichs duriag eack twelwe
mcnth pariod vntil cur reaspective sharss cease to e restricced under the
Sepurities Aok, We and MNaws Corp. aleo generatily had & righl ot firskt rofuasl
oweT Mr. Yuon's shares in Gomscar ©W Gaide, which regprasent approxivacely 3% of
ice cutgzranding ztock.

i May 2, 2001, Hews Zorp. acmuired 30% of v peliTy iTMCeresTts in
wamata-TV Cusde and we assigoned ko Xews Corp. certain of our righzs unde che
etockboliders agreerenl . In connccebion wikh thke cloeing of this hransaction,
perzane dasionated by Mews Covg. veplaced our boord deaignecs. In additien, we
Ure par-y to a latber agrsament with Mews Jorp. pursuant be whish wo would
Lransfer our remaining iacerests in Gemetar-tv ouide bo Hews Corp, oporn Llc
Socurrence ol veriain cvenls. See " - Recent Developmante' shove Sor more
itfsrmatich regarxding Lhesce ransackions.

USA NETHCLED, IMC.

USA Nubworks iz a diversified media and =slectronig gommesce covpaly Lhel is
=ngacged Lh Sewvin prioclipel sreuas ol boeslizesa:

- Networke and Te’evizion "voduction, which coeratee —he USR Hetwork. a
caneral eaterta-arsan nasic cahle Ealevizion nelwoss, Sci Fi Channel.,
whish featurea scisacs Siczion, Acrror, fankamy ard oolicror-facl oricozed
programinisy, cod Skadics USA, whkich progucez and dlatribites television
pProgramniong;

- Eleotrenic ketazling, which primarily coasists of Hooe Shoppissg Metwssi
a1l Awmerica's Storz, which arze sagaged in ~he slentronic veta’ling
mrazivess;

- Broadeaeting, whick gwne and cperates Lelevision sta-ions;

- CTivketing Operaticna, which ineluadss Ticketmasters, a pruv_der of
adbormeled Lickelimrs scrvroces in the United Staktes, and Tickebnmasktex
oline, TlzkeZmascer's cxelugive wgent for online nickst =al=a;

- Heeel Eezervacious, fonatgting of KHotoel Eesorvatiora Hetworx, a
consclidz=or of batel raomg Tor reoals io che consumer warkee in che
Tnited Ztakea;

- Tulerroel Scrvices, which represence %S00 Hestworks' online xeza:zllica
networks boagiress and local ciey guide business; and

- TFilm=d Motertalement, which primeclly repreaents T8A Me-works' domertb:c
thearrzca. Zilm Siac~ilmtion and produclion businosans

U2 Neoworkis' comnsi s-ocd frsdes on ths Masdag Bationgl Markel ueder Lbe spenbol
TIRAZL
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urersliiy [hntexest.  2ux latsrest ln J5A Fetworks cosimt: of shares of USA
NaTwars oomnen aracy eld by e oand our sabsldiacies, sbarss of TSA Networks
cormon ebtock a=ld hy zerfain ertities in which we have an cgudily incorpst bak

Yoeitworlks whica arc cxchargeanle Zor ghares of UHk Nebworka common 3Taci.
Bivuming cheo excaange of thess ascuritiea and ths converaian ¢r sxaehiangs o
Serbaln sedturilics uwued Dy Universal Studicwa, Ine. aad cerkzin af iks
arfiziates for U5A NeCwiar<s commcsn Stocc, we aid Tiversal would own
approximateiy 213 and as%, ~egnectively, of USA Helworks, 20 geoersl, unk-l bae
ooourrence ol cerfain ewvents and with the exoeprion of cerkbaqin negat-ive
conkrxoie, Mo, Barry Diller har vabing pawer ovet out interest in J8a Helworks,
as more Bully deacribod below under "-- Terms of Ownership."

our ownsrsinls L USA Selworks beyun ln 1853 whean we purchzeed a cantralling
atake Iin lFoms Snopping Mebwork, Zac, . which at Che Ciwe was prircipal ly erpganed
in tae asle of merchand-as oo viewsra of i-a hame ahopoing programnd ag. In
commeslicorn wilh bimb sogquizikion, ws aleo obtained an option teo acouire a
cantralllng interest in Silver Fong Communicaciona, Inc., an owrner and operaccor
of oroadeasnt television staticns. In Avgusl 1355, wo Formed an allianse with M-
Jarrzy Diller that rasulted in & signifigant ghift in our slrategy for Hors
Shopping Xvtwork and Silvsr Fing. As part of thia alliange, we conhbriluted our
conleal wwlion relsliog Lo Silver d2nog to a new corporatiom in whiczh we retained
aubgtantially a-l =[ cke equity Znreresls add ceded control owar the soting
azcuritirs aof Hilver King n=2id hy the covporacion fo Mr. DL1ler, oxcepl witn
rrépect to certain fundameakbal mattere. AE the same Cims, My . TM17er agrsad ba
Join Homs Shopping Wekworka' board of direchors. 1n Lecembet 19H€, HSilver King

=7
al

und Eome Shorping Nacwork ware combined o form BSY, Inc.. waich alsa acqguired
Savey Fircturea Entertainment, Iac., a trlavimiom brradoasting a+qd filmed
erleclaimoenl company, acd Picketmaater 3roup, Inc., a providsrs af =nkowated
Ficketing zoervices. I Foebruary 1293, JSH, Inc. acquired cercain aaseta from
nivereal UsSA Hetwarks, consicling of US4 ebkworlk and Sof Fi Ckanncl, and thco
domastiz Tetewigion produeticon and distriburion business of Universa:. Folleowing
thie tramaaction, HAW, Ite. changed ib2 pawe Lo USA Jelwurke:, Ins, I sueaeclion
with thiv Eraneaction, ws coasributed 5300 million in casa to a supsidiary cf
UEs ¥etworks (Lhe LLE! in exchangs Eor egquizy shares of thak =muksidiary (1L
Yharves) lwhich are jerorally exchangeable Zer DSA Hetweorks comncn =tock onoa
ona-for-ons bkasigl . The LLC Lelds all of the azseka acguirec from Univereal and
all of the ueiaerzes of HEY, Tac. and izo subsidiarices, ckher thas khe
broacdeastinog buaineas.

Terws ol Ownscsshin,  In cosoection wien Ele Dniversal kransscotion, USs
Ketworks, Mmiversal, we and Mr., D1_ler enfercd inolo soveral ajgroemaencs iovolwicog
COVeINANcE MRLERTR teLiAaning Ko A Mabworks 2vg gtackbolder arrangemsnts. With
regpact teo oovarmance oakters, Mr. Diller gensvwzlly has Ta11 acthorvisy to
aperdie Loe dsy to dsy buairese effairs of 0S4 Hetworke aad a=r =@ irrewooania
prowy aver all OS54 Wolworks coourikics owvned by Unlvoras_, ua and cerkcain of
Faiversal's and olr regpective aifiliales for all oabkers excent fooo cerzain
fundamantsl changss. [Bowsver, we, Tiversal aed Mo, Dolle: each bove soes riglos
with reesect ko esstsin fundarenta’ changss relzting to PR Jestworks and dts
gubs-diarios (dncluding che LLYY . -2 Mr. Uillar Aand Univwevaal Agras =0 osrhain
Iandampental chasges “hat we do not agree to, Univeraal will oe enc-ztlizd -o
wirahEge Uy entire agully inveresk in USE Hekworks, subjeck —o certain
aonditiono, abl o price deleoniced by an independent aopra-aer taking iocs
acconat A& rarber of agreed vper faslors.

Furarans to PO Law and rsguolaticorg, we are LoT currently oernltted o have
a desicaes on Eae ooard oF divactars af L2A Hatwarks . Howewvsr, at 2ach tTime an
Wiodze o _pogrer sabfect to guch prohipizion, we will aave Ea= right bo
desigrate up bo wea dizvctory 12 our sbtock cwoerebip in T8 ¥stworks rewsins as
cettain lavels. We curconllys hawse Las cighl bo desizoa-c ap —o twao difectors to
tam L koard and will sonsiows o fave thac zight Eur so o2 ag wo ars nes
permitted Eo desiguake dovastors ol 28 WelLwseo=s gl ool iiue Lo omaliolall
cislaln pwoership lzvels.

h Tl
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we and iniversal oock love a presoprive right wick rasnest ba fubure
iezuzrces of UMA Malwords' capical akock, subject ko certain 1 mitations. We
have agreed with Univergal “hal we will rot benefisiallvy awm wore than
approximately it af kke eguity of USA Hetwosks until the earlier of suck oime
A% we peneFicially owr 1223 bRar 53 af the slares of USA Noelworlks securities or
Che daie Loal Tuiveraal hen=ficially ownz [ewsr sha<es Lhan we beneficiaily own.
Also, we have agrocd nob to propose Eo Fhe heard af divecLors of USA Wobworks
our acqiitAiticr 2l the outstanding Ush Fecworks g=curitiss or to othorwico
tafiuvence the management of USh Networks, including hy propoeing orf Supnoerting
certair traneacriong relating bo USA Networka that are veot supparted by USA
Houvworlke' bostd of directors.

W are Suijecl Lu a numbasr of agreements that limdlt or cenles? ear abiliky
to trarsfer Jar USA Nulwork sscurities. #Hach of Miwerzal ard Mo, Doller bas a
rigas of firet refural wirtk rospeal o certain ealee of U84 Mebworks gecurities
by the orler party. Cur righss in bals regard sre secopdary to any Universzl
rignat of refussl oo transfere bw HMx. Diller. Aloo, we aad Mr., Diller sach
ganerally have 4 rigak of firat refueal with vespesl <o verkein —ransfers by tae
other psrty and tag-along sule righte on certain sales af UEA Fevworks sLook by
khe Eransfer-ing etackhalder and io Lav cvenl Universal cranefers a pubstantial
ancunl oL ils USA Reoworka ehock. We, Undwversal and Mr. Ciller are each entitled
to reglstration rigizs relatiag to anr respecsive U5A Jekworks mecuritiss snd
have agreed ta certain pul and call arrangenents, pursaant to which ones parcky
haz Ehe right te =ell {av the wlher werkty haa the right be acgaive! shaves af
USA Mebworks etock held by anobher parly, 4k a4 price dectermined by an
inderrnéent wppraiaer zaking into acoounl A noober of agreed upon facktars.

CMETTR O TR

Canle televiaion syarems deldivetr mulliple channels of zalevision
programoing to subecribere wha pay a wontlly tes tor the servics. Widen, andic
ard data zograls sre rzceiwed owver-ths-air or wia sukellite delivery by
ECEENNag, MLsrowave roloy stabtione and matellite earll sltations ans are
mocdalated, applilied and

=Y
[

Tiarrtmred over 5 aebtwerk of ccawmial and filer oplic wabls to Eae aubecribers!
taievigion goln. Canle televielon providervg i ool morkets arc currently
upgrading their cable syskews to ccliver new feshnaledgies, vroducts and scovizos
bo thoir cuetemeres. Thegs dpgralded syetome allow cable operators So exvand
channel offcringa, add new digital wideo scrvices, offer nigh-rEpesd data
fapvices i, where pesmitted, provide telephony gervicas. The implementariorn of
digital techncleogy sloaificartly enhancan the gQuanCity and gas-izy of caannel
ofZerings, allowa rhe cable oporabor ko offer sridea-eo-dewand, add: L Lonal
pay-poer-view offerings, premium services and incremental niche nrograTmning.
vpgraded syetema alac enable cable notworks ko bransmit dzba and gain acoess Lo
the Ingernsl b sigaificantly Easrer eweeds, up Lo 100 tiwmeos faszsr, than dzka
can e Erarsmifted ower coorcazicnal dial-up gonneslices. Dok iy, ceh s
mroviders bave heen develeping Lhe vapabilicy zo provide celephowny servloes bo
residentizl znd commecoial tsers ol razes well nelow chose o ferad by incurhenl
telepione providera. kasth of thase huslocssea rapresenta a2 zignificant
CpparTutiny cor panle providers tooodinereass Lhoelr revenae and operazing cash
Zlaw Evom bhe Cradliloual pay tslevieicn asrviges curreatly ofscred codsy.

Talepheny providers sfter locsl, looq digrance, wiloled scrvives. private
linec and advancsd nsbwcrkley Sealures wo ensataners wha pav & acatkly o for bBae
service . veneralty baged upon uzago. Wizvleaa relecommindications nerwaoss oo o
wariecy of radis Zrsquenciss oo Trandmit wolez end data ic place of, or in
addition Lo, szandsrd landline telsphone networge. Wirelses talesonmuaicabions
tecanalogics inslade two-way radiz app’icalicnys, suck aa cellular, pa~zornal
oonmUnicationg sorvices, spocialissd mobile radio aed cohancsd apecialimsd
mopils radia nerwsrvks, and cno-wsy radioc aspl-Sabicns, suol ar paging seevicea.
Each amplication opevatesd wi_bkin a disvinet radia Precussiey bicck. 35 3 resulc
ol advanecas o digiczl tecknoleogy, dlg il kazed wivelass swaten opesulazg aoe
anls to osfer pnfsncced servined, naunh AR _ptzgrated voitemsil, svharosd
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CURTOM-7311500 sne shorb-mezzaging, aigh-specd Jdata tranarvizeione to and Lrom
crmputssa, sdvantsed peging services, facsimile corwvices cnd Intercet ancoess
gervias. Wivsleds subhecribera gensrally are cllarged for scrvice activatisr,
mcrnthly aseess, air Lime, leng distance calles anmd suston-calling fearures.
Hirclcsa Byanem peratics pey fcos to loeal exchange conpaniss for aocess tso
thele newworks and tel? charges kased apnn sterndard or negatriated rabes., Woien
wirelegs operatora pravida ssyvice o roamera from ocher eyetemz, they gonerally
~hatrge ro-uer =ir bime asace rvates, whioh ususliy are higher thar etaadard air
cime uzage rales for kheir cwn evhecvikers, and addibicaoa’ly mey charge Jaity
accees Feeq.

LIBERTY ZAILEVWIMTOM OF FUBRTZS RICO, INC.

Tiberty Zablawieion of MmeTtn Hioo, e, is 4 provider of cabla belevizion
arrvices in Muerlo R:vo. Ik owns and opetabes cable televizsion franchises,
serving che communitiss of Luguills, rrecibs, Florida, Coguas, Jumacas, Cayey
angd Barrsnquitse.

On Geplerkes 21, 13%8, hurvigans Goo-yges slzock Juerko Wice and caused
gonsideranls properly demage Eo the ares in general, lacloding Libercy
Cablevision of Puerrtz Rlca's coble celewision rystems. Howewsr, a_l of Libertw
Tablevision of FPuertn Kico's ayafems hiwe bzen rebuilt, arnd as al Cecorber 31,
994, a1 ol ity pre-karricane hagis cusbtomsrs were receiving cable tolevision
garyices.

At March 31, 20C1, “90% of Likerty Cablevigion of Puerco Bloo's network had
pesn rebuilt utilizing 550 MHe bandwidlh ecagacicy. AL March 31, 2001, Liberty
Cablewvisgion ¢l Pucrko Rice opsrated Zrap three hwadends, and proeeided
gubacribers with 53 anslcg charnelr. IT game 2ervics areaa, Liberky (fablew gion

cf Puerte litoo began chtering 137 digitel eaanme’s al Macch 21, zool.

& gicniflcant portionm of Likerzy Cshliewiaion af Puerto Fice's cable network
conpints o fiber ootis and cosxlal cabls. This infrest:ucturs allows Libo--y
Canlsvigion af Purrto Eico =2 of fer snllavced cobtertainoenk informatlon ard
tolecormunizations services and, when and to che cxleok permikcted oy law, cahlse
Lelepbkony asvrvices. Ziberky Zaklsavimion of ierte Bles currently offars igam
Subseribers pey-per-view ovenks, digitsl cable and promicm movies. ke ie
Introdutes new rewenus genevallie products and gservices, fuch wy inscractisve
gervices, Liberty Cablewizian of Putric Rizo axpecta o maviel acgressively
thers produsls and szcvices ko its subscribers in ersas with sulliclead
bandwidbh capaciiy. Likerty Cablewision ol Puesto Rleo exceckz Ko begin oflerlay
higl spmed dzta Tvapsoissicn services and Tnzemet accos: usiag high speed cabile
mizd=es Lo ils subacrikets durlne Zo0Ll.

a5

[E
SPRIKT 228 mrRIUF

Govinl Zorporaticn opevabes a L30% digical 00 wirelsse pnetwork i the
Unized dnatzs will liccases o provide ssrvice ratioawide nRilizivtg a oinale
Fregueney nand and a singoe zechnolegy. At Necemicr 31, 2000, Sprint. kogether
wW_Li vdreairn Bffil-aZes, opvrated POS ayeremg i owoer 300 mezropzlitan mavkebs,
iveludice <ke 50 largsst U.%. wwlbropolitan areas, and had Zlceaacs to zerve mots
thar 280 million people in a1l S0 slakes, Fuerko kiez and the 7.5, Viogin
Izlandea. &prinl cbiribobza this business cpe ica asaena Lo #Hpriol's "Soricl POS
Grouz. " Uhe Govicl POS stock ie A traching cluck iaternded ko refleg: bhe
performancs of Lhe Spripe P2E Sroupn. The Sprirl 308 @-oup oomnnm 2took -- Herpics
1l Lrades on The PYSE dnder the sywhol "PORLY

Twovrsain Interest.  We cen spproximately 31% jon o fully d-lured kaaiel af
the Snriol FC3 Oroup atock Lhrough oar ownership of shares of Sprint FCS Sroup
oamror. GTock Zcrzez 2 (which have 2 mited wobiag wighes) aand worrancs and

shares of gonwerlbible preferved aboor savrcisabe for se comvertlble iclo Lhose

sharesz .

Gur frkersas in the puslucss Lhat matss up the Spriol BFC2 Group hegen in
S whet TCI, Ceomoast Dovpoaration, Dox Commiandioskbions, Tec . uand Srrirt
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Corprras ion determined —o eosane o ke witcless cocmooaical oo Sasipess Laraogh
a remies of inlted parcnershios knowl collectively as "Spxink 205.7 In Wovember
LW Bprian Covparation aszsuoed aurervahip o and managesmens arThral alf Snrint B
ans iesued a naw ciggs of Spront a8tog<, the "Eorint 224 Common Bteck,t which wes
izeued in three =eriee, =a track ths performance of Sprinc'a combired wiorelees
cporst-oons . -3 exchence for ita approximaze 30% limited partrorship inkercat in
Spr-uk FZE, T¢I receiwved sharea of Sprint POS Srouep common skock -- Saries 2,
Spares of Sprinl 203 Group preferred stock apd warranks Co purchase shares ol
Spronkb FCE JSrows focnal gleck -- Series 2.

Farguzeh o a final judgrment acress ta By TCI, ATE1 and the United Shacas
Cepartment of Justice in gonnecrion with the TOI mercer, all of the Sprint 2035
Croup aocuritisa held ooy TCI wera depositad in 3 bruszt with an —ndeopendert
Trustee, pursaant to a —rast agreerenl asproved by the Deoorboeoat of Justice and
Che FOO, We Lotd LzDusl cerzlificales evidencieyg oz benelicial inleresl in he
asseta of the trust, Tas firal Jadgment, which waa entered b Che mitsd Scatec
Ciatrick ('ouxrs £z —he Listrict of Solumhia on Avoust =3, 1959, requires th=
Cruscer, oo or utore May 23, 2002, to dispuse of @ portion of kb Sprick 273
Crogp securilies hold ky the truge sufficient to cause s b9 own boneificsially oo
mare tam: 1% af ths Lprint O3S oroup etoelk that wenid be cutetanding o oA Fally
diluted basia oa such date. On gr hefore Mav 23, 2004, the truetes= i= required
La divest the remainder of the Spriat POS Group securikics beld by kEka bErase.

TAaa (rusSt adreament Jrants the trustee Che sole richt to sell che Sprict
A Bronm eeomrities heneficial?y awnsd oy ue and prowvidas thab all decieinnza
reqardinn such divest-ture will or mede by the trumkee withous discusaion or
constleation wizh ATeY or ue; howewer, the cruatee iz reguaired to comaulk wilh
our hoard of direolbors (otncr than ATE7T roorcsepnbatives and Joebn 2. BMaloase)
regatrdirg such divesLiture. Thaz Trugles a4z Che power amgl antholiby o
acoanpliab such divestingre only in 2 Danmer reaaonalkly czloulatsd bo maximize
Lke walre of che Spriat POS Grouo eecurizies bereficielly owied by ue.

Thyr crast aarpemenk provides tor Lae trustee bo walae bhe Sproak BCS Zooup
securicien begeficially owned by ug o Lo gane proportion a3 olazsr holdszg af
Sprdint B0E Graup etaock sa lang as such geouritizs arve held by Ehe troesh. Ths
fina’ Judgment alss prohibits our acppi-giticorn of addicional dprint 205 Grouan
securiziea withmut the pricr writzen coasaaz of kke Departrean of Justice,
Guro2o_ Lo limizod excoepbicons.

Terepd &l Ownerskip,  We wood graolod regilatrediion righb? wolbh eoepecl Lo
our bzriatn POE Jroup holdincs. Thgsge regiatration rvichng are ourraatly
emxercizaols by -he ktruetse. I nar zhares of dpriac BOS drovp common stock --
Bcxics 3 are trapmzierred, the transferrcd ehsres boocooe sharca o2 fall wering
Spprinl P25 Croup common stsvk - Scxoes L.

CHOEWEST CGAFTIMTOATLONS FLO

Tulewesk is a provider of canls terevicion snd rzaidsatial aznd -ue:znees
sanle teioephony geovicos o Lhe Tolted Klogoomn, Tolewedl provides cable
telavigion aervioes aver o bhroodoand pabwosrk oand vaen ito

A0

g

Lebwars, Logoelbol witll wizglied palr coppor wore Coooaeclbions For Eoow. de_lversy
Foo Ele migborsy prewiaes, Lo srovide Leiophcay gervicss o2 s co?taners. The
broadrand network erabl=s Teiewsst [o deliver a wide varialy of both L’ evision
and relsphany gervicas To lto customesn and ta provides ouslomess wicll 2 wideo
rang=s of itteractive and Integrated entariaiomant, Celecoamirizal tonz and
informaticn s=rvices as bhey Lenome more widely availaols i Ehe Zoburs.
Telewesl oz inalallsd ikbs own zolephonc awitches, which permits 22 to winimize
Eoce olborw_se charcoed by peblio telephoae companies and eo offer 3 veriety of
raluwe-added gesvices witloul reowioe o peblis Lelephens operaaloss tox
Implamantabion. lelswest 3lco cEfers ome accowmad ba Tha Inbernal 2o all o it
francaizes. Taleweaet's ordirary apnzver trade on —he London Gtockd kxolangs wrder
ths aymozi "IWU"M =nc ars ranresentac by AlNRA in che Unitsd fdtates, where They
trsde oo bhe Kasdog ¥etionz!l Karkes under the gvwbol "TWSIY .M

i, dan fver £.0472.003,
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Telewest owns and cparafes 41 cablle Franrhizmea znd haz A minnrity oguiow
saTerest Lo on affiliatend company wheich owts and cperates Socvr affiliated
fravoaiees. At March 32, 2001, thess cemed and operated and affiliarsd
frarcniges cowered mpproximately 34% of the homes o kae Daited Eingdesn in areas
for which cable Iranchisea have been zwardad. At chal dale, kEhesc franchisea
Eogotaer inclnded approximskbely 5.1 million homes amd owves 200,000 Susiicssos.
At March 32, 007, ghe Lelwoch _n Lhese Zranchiees pasped aperoxiqatesly L8
milloor aznes lapprowimately 4.5 million of whick fad been pansed and marke-od)
and Tolowost had apprexdmarely LW mililion caple televieson custamers, 1.4
miliion regidontial telepaone linas and 432, 099 business te.ephene linse.
Angordong to Trelaewest, approximately 8% of ito susbowera subecribe for bokhk
cable telasigion and cabkle telephoay zervicas.

Za April 2000, Telewest acgulesd Flextoech at a purchase orice arf
approalmalely 22076 Billion. Ag a4 rasult, each sharze of #lexterh was sxchangod
for 3.72 new Telewest sharen. Prior to the aocoulsilisno, we cwned apprasximatelsy a
3% mquity intevear i Floxbec:d and 8 22% equity intercsl in Teleweaz. he &
rezault of tke acquisition, the huziness of Flaxzach descrbed undor
7-- Proocramming -- Buzinese Affilialos -- Flesxtoch Zimiced" above has becope
parkt of Toelowest's buaineaa.

Twoerahip Trteraest. A5 2 svisule of Telaweet'®e vecent acqutsition of
Floxterh and our rezent acgulsition of 20 million addirioma’ shares, we oow own
approxicdlely a 25.2% interest in URlewsst. Our igvolsement with Telawast
develaped oub ot Lovoskments in the cakle biginess made by 70T iz the Unitad
Kingdom Bagirming in 1885, I[o Apr:l 1332, 17 2 W4T, Tho. and I0I contributad
gsubacantially 217 &f their rospeckivc UK. cable irnterests Lo a joint wonture in
which cach held a 0% interest. TCI and ¥ 9 WBST combined substarlially wll oE
thelr mespertisve UK. cebkle intarescs 11 ar elfor. bo obzasn moet and other
efficiencies inbkereat in a lasgesr network, as well ag ko oaln grester acc=as oo
“ke rapital markezo, Tho combinaticr also permitcsd TOT Fo guin the oernefits of
T & AT s relsphany edpericoos, god T 2 WREAT £ g2in tos hensfita of T0I'e
vanls television supearisnce. Tzlowensl waa formed din anticipotion of izs indtis?
puilic ofZering fwhich waz effected in Fowcmbor 1%84) to acquite the asmers of
the TCI/Y 8 WEET joint wenture. fubegeguent Lo Telewcsk's ianikial Publ io
alfaring, TCI conkribated ies inteveszts in Telewesl Lo Tiberky Media
inrernErioral, end Ziberly Msefdia Interrational 2nd U 5 MEST cootribaned all af
their respsctive aquity ownersship intereats in 1elews3T Eo o Lindced iiskilicy
copany prEvicusly cwmed S0% by oum and §7% By Mecizdne Sroup, Ine, and currenkly
Owned 2xcluaively Dpouas. i Jgng 1293, Modisdase separanaed Trom ) S WSST and, in
cohnecl:on with thas tranzastian, ewacesdsd wo oil of U 2 WI2S1'a rights and
onligarions reloling to ita Telewest irmvestment,

Cr July 4, 2096, L coraecllopr witn A7El'a acquasitich of Modisdne,
Kivrusofl Corporation purochazed substactlaily all of Mediaime's irteveit ia
Telewsst throagh a tax free exchange ~f Microenll shares. Az a resuls, Microcoaft
Aunceaced tnosubmtanlis’ly all of Mediaftne & vights aid oblicakicrs in Telewset,
end Micrzeofh now ceng agprosirately a 33 8% iacsrest jin Telowsst,

Termz =of Swnership.  We and Migriocfl luve been qranted sresustiee righls
on gpecif_ed shure :=zsvances by Yelewsst. W2 and Micvooseft bavs sgresnente wikth
rEgpedl Lo oour rospoclive intereans it Telewsst and Lie pencer Co whicn we and
Micrnaoft will cause cur regpoclbive dssigners —a tha Tolowesl bostd of directore
Eo wSte. In GRME~AT, we &rd MLOrcsoI:z have agresd, an any wmaloor remquiring
slockhelaer approval, to wote our Telowest sharss zogether in suck mauncr s we
My agred. Az a reeulk, w= and Mizvogolt Loaccher gsnerally will he abls Lo
iaZluense materzel v cthe outcame of any malber requiricg scoceholder approval,
prrvided that we and Hicrosoft are nzb disygualilied Sron wvoring on o8 sarticular

B
[53=3

mesbar cus to oonflicks af inleresl, Lo add-tiza, we and Micrasofke cach bave
vrla plxirs with respect te zavbain Muodunsntal wabters =ffecting Telewsst too
65 Tong ou cuch bolds 18% er more of She Sobszunding Telewess ordinary shares.
Mowewar, Qo rospotlst to Ieguilanolsy coanesThy, Micpo=ofl s ggresd Tat £Q
exernias ils velo rich_ wi_h resoect -z the apoodrtmert ol Telowsan'a
ipdepsadsat A rectors oo chicE cxecculive of Sicer. MIrrisr, "o &0 long as we and
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Microsalt each bermefigially ocwmz at Tgart 15% of tha cufgcanding Yeleweat
ordinary shares, <ach is entizled to aopains thrze menbsrs to the L& -membor
Telzwest board of directors. We gnd Mocroscoft have agresd that on any mesloc
rejuiriig beasd approvs., we und Mleroszft will cause our respective designsled
cored_ars Lo owate Logebhoer af woe ard FMicrpozsote aqreee . HowewZr, also I fospohoe
Lo reguel abory coocernsg, Microgoiv Tas agreed Lhof ils board rouresenbativas will
vots 1o acoordancoe Wila Che vecoemmendatizns 9F Telewest's irdependeat div=otars
raless thase recommendabichs canflich with our wiews, in which cage Microsofb
will raymse ize lgArd reoreeeakasives to vots i ths game maansy as cur board
repragaatatizes, in compliance wikl our agreenoent with Microaofl.

W ard Micpodofh adwm agreed Lhat any proposed tranafer of ouz reapelotive
Telewszt zhares will oo subject Lo rigatz of Sirst rofusal in fawar af Che other
party¥, in each cage subjeck ta cerftain excepricna. Tn addition, we and Microeeft
krwve the right ta triggar a prtfoall pranedure in ghe avent the ather ie deemed
to undergo a3 caange of contro.. For so long aa Mediafne r=teina anv ia-erest in
Teolewest, Lhal interest will Do sobicoet Lo sabsbanl Zs] v slhel ar Leoofs as Lhooe
deacriasd with respect to Microsaft and our compatyy 1n tals paragrzaph. <us BRplit
cff From ATRY daes not onnetifa-e 2 change of contrel for fhsse parpoaer.

Talowesk 23 aoreed o durcain resktriclhicne on its ablliky ko engoge in
busineases 1o the Tnited Eiongdem cutside of cable Lelavizion, cabls celsphaony
and wirzless telepaony.

JIPITEE TELECOMMITHICATICES C0., LTD.

Japiter ig a broadsans provider of ilgkegraled cnbe-cadvpeny, loforaabion
and camminicatisn sesrvices in Jdapan. On Sepbember 1, 2009, Jupltsr acquirad
Titas Jommunicaticne Corperzzion, a broadbscd provider of cahle televieian,
te_cphony and aigh speed Intoraet access ssrvicea in Japan. Titus primarily
scryes customers in arcas ccowesaphivally cootiguous with soms o Jupiler's
candged Lropellses,

dapiter operanzes its hraoadband nesworks theongbh 19 individoaily operaned
cable Zranchiges, mozt of which are laocated in mome of tas most populated urban
reqoons of Japan. It ie the lazgmet charsaclder in sack of these franchiesa.
Eichtron of thesc franchisca are orcaniscd in zhree large rogional cluszoro, onc
v whilch fopc_udes ils magaoed Zraoclhilsss in ond around Tokyo, the soocond ofF
which inclades ilg managed franchisesz in and zroand Dsaka and Eobe ard the Shir:d
ol waloh Inoiudes itz manaced Zranclhises ln and arouvnd Fukucka and Zitakyaehue.
AR T MAaTon iL, A0cl, Juapiter 8 franchise ATeAas ooversd &4 million homer; ita
croadband aetworka paased E.0 million bomes; end i1t served orax 203,000 cabl=
Lelovizicnl ousiomersz, 23,000 Lelsphony Zuazoner:s aoc 193,000 high-zpsoed Internect
SR S0 CLl Lomer,

In addiktion te “ts maneged franchisea. Jupiter owne noa-ooa-rolliag squicy
—ozesesks of Decween 7% cnnd 20% 1 “hree cable franchises thes arc oporaced sod
menages by thrrd-perly Lrsoeniz2o opcrators. A5 of Murch 31, 2000, Lahe
non-maraged irvesrmErt: bad Con o edilioa homes within fhsle Cvanchioe areasn, of

waizh 47 000 horea werz panzes by “heir hroadpand retworiz, and they merved
246,250 caple televieicon snd 36,000 kogh-spesd lnterne- custocmers.

Jupiter owns a 35,74 interest in #Home Japarn Co., Limiked, o joink weonlorce
witl Sowiloms awd B Towe Ceopoaralbioe, Jusdier alss owes o 23.8% Lalsres. i
Eznsal Multimsdis servioes, a providser of high-speed Int2rnet acoecsz for cabla
Ayahem NESTATOTE in0 Khe KAraai reginn of Jdapan. o oAaaasoianion with zhase joink
venkuras, Jupiter offers nigh-speed Interret acco in a.l of ir's meRnacgea:d
IrancnigeE.

Dwmervnip Imbercss,  Jupiker wis Zeuanced iao 135 os a €0k-40% jolck veplbars
oebween Seolzoee atd Liberty Media Iolernabional, T Moy 2000, Liberty Media
Inlerrazienal surcaazed ann oddizlonzl Lo% ipke-eat in Juplver Leow Som_tora,
veznlTing thnoa —a0%--0% Soirt veitiTe. A/ a resull of Fae marger wirt o riraa,
LiharTy'e ownerehip Za curreacly 35% o the combined ent-Ity. Simitons owae 35%,
and Kimceals owne aporsximately Z23% wizh thae vemaining 7% owasd by threes other
ganarchalders.
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Termy 4l Twnership., Sanitonw, Liberly obhd MicraselC bave agreed that gagh
ol toem shailyt b2 perwollled Lo 2201 1l ipb2iest in Jupiter tooa third pavty only
if iz 3elia 31l of itg zhares in the compsty And ke eharsa ars firsc offered to
the ctkera zr ~he Eame terms aa thoee acrasd with the chizd parky.

LIBERTY SATELLITE & TECEMCLOGY, INC.

Likerty Sabell-Le & Teslmology, Ine, wad [oraed in 1926 uuder the name,
"TOr Zalellite Buberbaiorent , I, " Simcs Lhab tioe, TEAT has undsrgone a oaumber
cf aignificant chenges In Its suziness. LSAT was formed in hNowsmper 1994 az 5
Euhaidiary of U ke awn and opezste TI0'E interser ic —he oigital gacellike
busiress. In December 2956, 70T apua otf LEAT by mesr: of o 2tocc dividend ta
the holdars of toe thea outekandine TCI Zroup btracking steck. Froan Tecophet 1996
urtil March 13%9, LSAT marksled and dictribubted TRIMRETAR™ S medion pawer Jigital
gate.lite telepwigion garvicas undar the brand namas "PLLAKCTAR In- TCIY and
"PRIHESTAR By T3AT" and owned an acgragate sppocximetely 21% partnerzhip
interesk in PRIMEECTAR Fartnera L.P. (now kaown sx EBhocolxatoar Parlosrts LLEP.).

Im a revias of Svansactions kegivming in Marah 16ds, WBALD reneived L4079
million aharee of General Motcrs Clazese d common etock Zox the male of its
intereat in FRIMESTAR and certsin other sateliite businesser: to Jzneral Molors,
By oa posult of these brzsbosckiens, LSAT Lo oo luvnger eagaysd ln she
dirvsaot-to-home satellits televizizn besiness,

Juringe the pecond balf of 1599 And calendar yesr 2000, LBAT was engaucd,
chrougty an 50% subsidiary, io research and development activit-as relaling —o
apergiog becvalacics n the salellite aod video digtribualion areas. BElfsomive
February 1, 2000, LSAT @ntered inta & #Janacepany agreament with Fhoenixstar
pureunant to which LEAT ie managong Phasaixatarrs affaire in exchange for a
metnbhly wanagsment Cag of S48, 030

Concurrenk willy oar Maroh 2000 ipvoskmenl in LESAT describoed below, we
Llormzd a rew jolof vwonLore woLh LSAT La hold and teonacge inbterests In earlbies
engaged globally < bhe digtriboarion ol iclceener data and sther coatent via
rAatallife and related baiteggsen . We oonbyibuoted Gntelrects in XM YAaceiliza Radiz
Ieldiogs Inc., Wildblue Communications, lno., Lasl Aptre LLZ and khe Sky Latin
America matel!lite pusiazsaez I cxchanoe for an approximate 25% owocrship
mnzerest in the Joint warture. LSAT con-ribunsd ita interesk in JATC
Cowsmidoar hons Coro, oad Cere-al Molors Class E ocomcor slock b exeharoe Doxoan
approximata 11% cwnerealp interzsc n the jelnt wenture, LSAT will marage the
hur-nees and affriras o the venkurse, which hes heen named Linerty Zatsllite,
LIC. Ir a related tranzaction, LSAT pa-d vz $60 willica in bthe fcrm of an
vasesured promizaory noce in exchange for an aporoximabe 14% panaging owagrsidp
diaterest in TEAT Astra I8, a limiled 2iabiilcy coopany Lhab owns an aporowimnabs
32% ipbersat in ASUTRONTME Interaationac T0A2. The repaining BA: of LIAL Aacro LLO
wEg coRtribanad Ly use 5 Liberty Hatellins, AT, a: irdinansd ahowee.

ISET Zarcontly iubencs Lo “overags lebs copilisd posilicr and interesls 12
jrint wentuves 1T forms with us to parsae slzategic cpoorbur-ties worldwide in
Fhe diskribatign of incerren daka and other concenl wia zale?lice ard ralansd
bumineEzee asnd ie aczively easding fo davelor nv agguire ane ot morse cpsrating
buarnesaes relatec —o, or compleamentary with, —hat straftagy. LEAT's common stock
=5 queked on Ehn ovpr-thee-couazer bull-otin board under the symbols "L3ATA" and
"LSATA. "

Tetrs nl dwhership. O Kavch 15, 2900, we coapleled a transaston wizh
LEAT in which we purchagsc shar=as of LAAT's Series & 1% Comi’ azive bPrelorred
Zoaczk wiztk & Zimuidazion walue af 150 millHion and chares of L&' e Zeriaes B A3
rummulariva Convertikie Vating Srefsrred S7ock weth 2 1iquidzb-on walue ol 150
Twilliza in excasnge for our ecanomic intersst in n,182, f4% sharss of Sprint BOS
Croup sblock, valued ab approwimalely 3330 million 56 of Mas-ck 12, 2000, This
prelferzed stock e gsealcr —o wll crlher clseses and serics of capiral stock al
TEAT. The ferien B profcrzed soock Jdoes nol bave wollos righCs aad i3 cal
cervertihle ints Comnen anack . The hetders of Chg Sovies R opreferned ghoaox Lavs
woating righ-e repressativg, -0 ERe agareg=re, ajprawimats’y 8531 o2 the oatsl
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wotitg power cf LSAT and wobe togelier wikn tne holdera of all obter clagses ax
sariss of worllg Stochk of LSAT, cxovpl as rzauired by law. Ino addotion, tne
Sariss N sraferved gtocx 1z eoaverlible sk bEhe option of the holder Zato skarasg
af Series B comnon stocd ab a4 cobversion poioce of £3.824 per share of Seriee 3
sorean stock, Bubi=ct te adinstments as described in Ehe Costifivate of
Nzslenstion for the Seriee D prefsrred anock.

£

a7
IHNTELEMAY SAMEWI RS BNL TRCHNCLOZY

The Irternet hae emerged a6 a Sigbhificant gloka: conounicekions and
commccse modivm, eaabling millions of people worléwide bo shars nformation,
crzats comiunities amona individuals with similer intereate and coudast busines:s
elactraaically. Tn addil: oo to ita amergence azs a aignificant glgkal
commniczRions medlum, the Incternec has features and funectisas that are
uravailable in craditional media, which erazle online oerchants to commicicate
effectively with customere and advertisers %o targeh umers with specifle eeds
ane irterests. Ak o result, the Intermet hasz ewerged 28 an atcrach-we modinm Ear
advertiging and elsztronie commeroe.

LIBERTY 2IGITAL, IHC.

Libarty Clg:tal, Ine. (forrerly kauown as TCL Mumic, lnc.! iR a diversified
new madia company fomszed on the developmcent of inkteractive —=lewisioa
proqgracmzag wich interseete in iInteragtive telewizian Lechnoloay, B oommerce and
content buwineeaes, including Cpenty, 1ng., mowe.oan, 22T .omm, MTY Online,
Replay TV, iac., TiVZ Inc. and righze to provide intervachbive nebworks Lo ATwT's
cable systerns . Llberty Digital also delivers Toeaic aervicea bo commercial and
reaident:al ouetometrs via cable, sa_ellite, Lhe Intvrnee and other placforma
Lhrough ts gubaidiary, DMr, Toc. Liberty Cigleal's Serice A ooanun azock trades
ol Lho Xazmdag Krmzonal Marien under rag oymho] “LOIG.C

Cwmetrsilp Inkeresst. We azld aporoximately & ¥:% interest in Liperty
Jigital. Our dnterest ir Liborsy Digitsl bBogan in 1367 when W00 bMuatc waz [oraed
aa a wholly 2ened subsidiary of TCI for thar purpoee of eateriag inbo a4 auginzss
comolpation with DM, TLO, DME Curresnlly proglous, markebs and diacributer the
preoiom dicgital audio misic zervice kaoowi as Digltal Music Bxpross, to more chan
£3% millicr subsvribers in the UrRited Htatere. 10 Neosmbhear of 1397, TCI Music
arneciirvend The Box Woridwide, Inc., which programs and distrilbmtes in iolecsctb lvo
rusic videa Celsyigion veoogscring service te ozble and oraadeast bcelewvigion
svetems via eatsllice delivery, and SoolcHot, Ino., a leading Internes music
nélwork conaisting of 3 groun of muzic web slles, TCOI Music acyuired The Box -o
gezyve as the plstform for mmaiz video and acgoired Saiickel Lo prowide
mugic-relaled conlecl bo DMXYX snd The Hox and Ko positizn izself to baxs
advantaqge of develcpments ln dwzice discribution tkrough the Latarnsk.

—n July 2823, TII Musis sntered inte a Jolol ventwarse with M7V Fe-woske, a
fiwigion of Viavom, Inz., to form and anerate an ohling nuasic vookuoe, HTVE
Online [L.P. ag part of thak —rarmascticn, 190 Magic coabrimnted bo MTVH Ouliae
sunatantially a1l ol the assels and business of The Box and Sonicti=b, susjsct Eo
Torzala sxesntions. [l cetoo, TCT Masic cocedwvec & LJ%Y ioceresh in BTYw Gniine.
I vmnection with this trangaction, we and TOI Masic cach ugresd not Eo conpebe
With MTVE Criipe i ics crlins nusic wideq beminess watil July 16, 2202 or -no
the maais wides sasliosee geaerally aatil July Ls, #0943, subdiect Lo woertain
excentions.

In fepbewler 2893%, we and TCI Music completed a “ransactian prrsuanl Lo
whichk we and ocevtasn ol sur alliliales coulrisuced to TOI Muain aubstantizliy
511 of oul respactive nteTneh cikbtent abd leolbcractive televiaion programming
£55eLy, certairn rights with varpesr Ta access: wa ATLT cable sveteme Scor the
provigion of interaczive video gsrvican, and a combhinallion of zasno and nc-es
rezaivakzls cgoal ko 2252 mollzion, -a awxchaage for prefacood and comowen ztock of
TZZ Mueic. Foileowing Lils Lrancackzcn, TZD Muaic changsd ige pame Lo Lioerly
Licgizal, Ttug. In addilicr, ws adovted & policy thst Libersy Sigots? woold be sac
Drimary «bnt wot eaclafive]l vehidle Lo prrsce corposooe cpporiunizies relating
Lu Lulcrsstive programming ard oontent related services i the 'mited snares and
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2l da .

2 Februsry 39, 2031, Lirerty Digital, throush dte wazlly owned subsidiary
w3 Gamenes, Ino., acoaircd a SC% intercaz in Lho Same Slhow Noebweoerk, oh {ram
prhaidisrisee of Scny Pictuwvs Enlertainment Ing, for 5125 wmillian in cash, plua
(1] delivery of o promissocy acle wade hy ZDIG Gamenst and 3 in —he principal
amouant of 5100 awillian, (21 delivery ol an agaregarte of 2,184,433 shaves of
Lilwerky Ligikal Bcvries b acmmen setesk, of which (x) 1,991, 590 shares were
deliversed Ln paymernt af $42 million of kke agoregate purcasse prics snd [yl
E4%2,B33 nhares were ieea=d to LDIZ Gamenet and delivered v it o subsidiazies
of #ony Pigoures loterktainment in prepayment in full o Ele datésost payasls
urder the promisscry note.

a4
58

Ao consideraTticon to ua for pecomimor an ch_oigor oo che proabigsary Dabe
descrined abkove, Libaerky Digikal Lransferrsd ba us &Y, 53320 sharaes o0 the annrmon
stoal of Inccrnsl Dicturcs Covporation, one of its porifolis inweactmente. Tn
conneeTion with the igsuancs of Che pranieecry note, we, Liherty Digita_ snd
LT Garenet sabered into an agrzement whick provides, among othier Ehings, Bhat
Lo the extent we are roguized to pay any soowel wwder the pranissory octbe, LE1G
damenet will be regulred Lo trarsfer & porcict of iks intersate ia the Gams Show
MHelwor« Lo ve ir considerarian of our making ench paymernt. 'the amount of the
irterssts in thas ame Show HNetwori bo be transferred to us in suen ewent wocld
L2 equal to the greater of (] the perocntace eyuivalent of 200 million diwvided
by twice tne aum of 82753 milller and bhe agsrsdate 2mount of cash capieal
contrionbions made by DI Sapenet Lo Lhe Gawe Shaow Hetwarsi afrer rebraary 23,
2001, awd v: Lhe percsatags eqguivelent of #7014 million diviced by the fair
narket valuse of the Game Show Network at such tim= (such Fadir macket wvalue Lo e
Aetermines thuvough negotiationa boetween us and LOIG Gaoenet, or 1l we and LLTS
Jamenat cannct reach sagzeaficok. Dy ar invesleent bankdiag or waloarizr Sirm
gelected by u=l, We and LOIS Gamencl o] 30 colersd into a securicy agreemsnt
which scoires LOIC Caccact 'S okligations under rhs pronicsory nobs through che
creation of 4 gecurity incersst in he intersaze held oy LDIG Ramenet in the
Same Flow Wetwork.

Wa mlen ioaned an aggregate of $22.5 willlan Le SJiberty Dlgicral at ke time
cf the cloeing of the Jane Show Fetwork Cranzactize. a porrion of this zmoont
wae usead Lo fund Lhe purchans orice FavT Khe daozZareat in the Gane Zhnow Mebtwork
urd bhe cemaingor of this amcuns is to e wesd £o fund ths operazione of Likozvy
Cig.lale bumivess . This losn was evidaaced by a promisacry note aof Liberly
rigota. ieeusd c; Fsbruarmy 23, 2001, W= are entikled vo dewend zepavasnt ol the
Fronizgsory no-s oo oo afler Augasl 22, 2901, The prandgsory nocte i unescured,
Tedry irkersas at Lbos rale oL 134 per annum, and CoTERins othen customary
Frawisiong Lop a promiarary noke of thia btype. The promiaasty note may be
wyepaid wizlhont penalty at any t-owe and Libexrzy Cigilal bas agreod Lo apoly the
proceeds of certain sssek sales, Lf amy, L0 prepay SUCD A0TE.

LZEBEIRTY LIVIWILIAE CURPLEATTON

Taiketrsy Tivewire Jorporation provides 2 wide =zerue ol serwioes Lo olierts
“n tte ferzu~e £ilm, telsvis-on and advorli=ong induaboics worldwids, Servicze
offerings irclude kraditionda. aadie and wideo posT-pradazr’en, crassmiaaion and
cistribullicn aerwices vid zabellite and fizer. nTernst Tinrary servinez and
Tarernecl acsling. Linevoy Livewive almo provides interactive televizion Bervicus
wnder the 2rand rawe yperT@ (M) with Liberty Livowire. Libkortw Liwcwine s
Zonzal lzns L Los hroelsa, Wew rovk, Ablsnta, Londern, 3an Sranc-sco, Singopors,
and nargzelora. ’

Libkerty Livewiro's sownsd zorvioes inalode muizia recntaing, asumd =37 Tivg,
and tne mixing ot d-alagus, auwsic and zomd oMfects; widen zervicas include
£ilw toevideo Lrannfer, wiseal sffeoze =nd graphics, videctage editing, and
masnesip: and dunlicazion of vidsoteps and WD formata. Liborty Livewirs ond iks
el ayess Mave wodl L2 Aeosdemy Awsrds iRl Zor Bose Sound and eIight Zseors{R) otor
techrnical sshipvemenl.

oo Julw 25, 2001, LilerTy Zivewirse aniived npivat=lw hel:] Urivnph

Clogrpigded 20600 EOC AR Online, -'-Hc.fﬁ-c.r £G2.003) Horgre &



ELRERTY MEDIA ORI AORS - 52004 — Registemtborn Starenent

Conprinicebicns Group for LT million shares of Liberly Livewirs Clape A commom
7

=tack atd 55,

willilen ‘o cash.

G Fenruary 1, EG0L, Libercy Livewirs acqguirsd Group W Melwork Services'
proqran zkazrnel origination, sludic production, post-production, graphics and
gural.ize tranemiesicrn servines hucinrss For approwimately &%5 millicr ‘v cagh,
Elua approxdimately $2:.4 mill-on i assumcd liabilities arnd obligakicra. Liberty
Liveyirs forrowed appromimaz=’y 295048 willioo b-ow us - order bo fipaace this
Aaoguicilice, Lhroewh Ehe iasuance 2f a convert-ble promissory note in tae
sogregate original priacipal aroane of 832 mitlian ander rhe Firse Amended ano
Keatated Credit agreepenl descrisoed balow, and wwo additional non-converkeIible
notee irn che aggregate origined prinvipal amcuante of 3.4 willich and §<.4
millicn, reapeczively.

Linerty Livewire {lasa & common ateoi tredes wn Lhe Hasdag Fazional Market
Lader Eae gwmsel "LKIEA."

Tarme of Cwasrahin. We oW ARDTOXiHAately 31,3 willion ekeres of LibertTw
Tiwvewire Class B common atock, ranresenting an 55% aquity inkerzat and a 96
vebing interest ln Liborsy Livewire, co a

]
=11

futly dilubed Dasis, In addicien, we have made loaids to Libe-ty Livewire uadsr a
Firrk amended and Restated Credil Ayresment hetwsan ovr anrpany and Liberly
Jivewira, dazed as of Idmcemher 23, 2000, i coonection with certaia al niberty
Livewire's recent acquisitians. Tiherty Livewire executed and celivered Lwo
fofvertinle promiasory nozes evidencing theoe laans oo January 2€, 2091 and
February 1, 2021, in the ogoregate original orincipgal amcunts oF approximazely

5925 millizr and 202 w_llion, respectivelw. The ncbes are oogwerlible il

shares of Liberty

Lilvres

se Clasd B oomocn skock at a converzdion price of 310.90

per yhaxe, at any bime, wnbil Juns 30, 2608, which i2 che maturiry dars af rhe

qsCes,

Libarky Liszwira may Fnrrow op ta 834 cillion in addi-iomal conwvertihle

Teang uader Lar Firet Zmended and Rsstzred Ivedil Agrecoent for otaer prIpoeea
allowsd mder the termz of that agreemert. wach share of Liberky Livewirc Claams
L common sfcoX L5 Jonverlible into cne ehara of hiherfy LDivewire Class A coomon

aTock.

We wrguored our intereat in Lihercy Livewire chrough che Sollowing
traasactlons:

- 0o April 1, A00, we acguirzad .l of the oukezanding omumon dtock a2

Copwrinht 2007 LR Owline. fap, fver 10477005,

Four Media Jompany in exckatgre for $123 oiliion 3n 2ash, .4 millign
sharca of ATaT'a Clage A Likerty Medio Oroup tracking stock and a wasrant
Lo puickose 0.7 millicn sharsa of ATST's Clasy & Liberey Hedia droup
mracking slack.

onosuns d, A0, we mramuived o controlling inzeresz in lhe ladd-A0
Corpordkbion, consisting of .4 willien sharcs of Clase 3 commen ztock of
Todd-R0, reproezenkizng §0% of the eqiity and approxicowbcly 54% of ths
woning power of Todd-a0, =2 omchangs of 4.2 miliicn sharss ot ATET's
Tlama A hikerty Media Croup Erscking acocx. The stacy ol Fous Medls wdb
ther contrisnted bo Todd-22 1o cxchannge for Lés milldion "oad-& Class B
shrvs. Concvrrerntly, Todd-nd changed ils paoe o Lizerty Livewite
Corootalian.

Un T3l 19, 2990, we acsu-red 1003 of Sounrnielux Eclorlalinoent Fecup 8
perb-produetion and sowd related buainesess Tor 599 alliien in cosh, ¥e
contrisuted our dintzresl Lo Lhesc assets oo Likerty cGwswipe [ur B2
nillioa additizrcal glaves of Lilerly ZivewiZze Clers 3 conman stock.

Cno Zodoaboer 22, 2000, wes mgoTiited all Lo ouosbanzing canital =stock of
Wides Hervicos Corporabicn 2a exchatgs Tor 899 willicn ia cash and L.t
million snares Of ATWT's Clwse & Linerty Media Croug Lraclking s-oolk. We
groasquEnt’y carloibazed 100¢ of the sapital stogk o Vodeo Svevicos
Corporsticn oo Nikersly Tdwawipre in exshsnge for a omovesLills pooelssorcy
rotr Lo tac criginal proonstiEal oanoanl of dppLoxinetely 537 .3 mit” Ton
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ipsued pursuant ko cke Mirst smended and Eestatod Credit AgraeTent
dezorvized above, Videoo Services Torporaticon provides salellibe,
distrisul o el preduccicn Asrvises to the metion picvdre, Lolevision,
2o gavertising iadustroca.

O COMMEND CIRECRATION

In fvnncction witk cur acquiaition of &3cent Entertainmect Sroap, Ino., we
azquirved an appouvsirskbe SE5% ownerznip interest Lo 20 Coumaod Corporacicn, a
leading grovider of ln-room inlberackive enberbainment, Inbterner accoss, bhuzircess
infnrmerion znd guest ssrvizes for tke ledging indaskry. O Commend's concon
sleck tradea on rhe Kasdag Wational Markek uncer che symhal “ORSZD 0

MOPZROTA, INC. {SUCCES2CR T2 GEMERAL THETRUMENT CORDORATICON)

Our Znterert in Molocrols, Inz. deriwves from ouv fopoer folerest fn Ceneru:
Instruncnt Corporacicn. 3T merged willh Molorols on Jam:a~w S, 3900, Frior £o ltg
marger wilh Mulozoela, GI was a worldwide provider af integrazsd and inkeractive
broRdbhand access soluvdons which, with its straregis partns-s and cuacomers,
giught —a adwance Fas contoergenee of the Internet, teleconmanicslions and vids=o
erleckainment iadiestries. To that end, 21 made prodackz chat allow wideo, wolsoe
and data o be delivered over cable, digital satellice and tezephony networkg.
GL was ¥ gupplicr of digital and analog Bst-iov tesminals aad avazeme Scr owived
and wiralers cable television networka, as wel13 as avboid “ibor/coazial petwork
bromewizaizon eyatems ussd by ceble Lulevision operazors. GI also preovided
Aigilel sulellize relevision gyetemz [or progqrammera, diveo--to-hame saktellite
recworks and privazz aecwerks for bugiress coomnzestioens. Thrauwgh ibz Timited
partnrrghin dnterest in Yexk Level Communicibicns L.P., @I providsd
next-genaraticn hroadksnd acomsa

£
73

sriutions for locsl telephone companies, O also huad andic and
lnterret/data-dellvery systeme among oo product linos.

In the Mzborzia @mergers, wsach snare of dL oommon ofock wab cxchanged for
.578 anares of Mortorala comnwn Shlock. In coonectian with bhe nErger, we cnterocd
il an agroowzat wizh Maoborsia, surausnk ko which we asreed Lo vobe our Sheres
al 31 comwen skock in f2vor of zhe crangacliou and Motorsla granted 7o s
gavtain regiulricoion rights with regpest o the shazee of BMocorslz ocomon anoox
acmuired by us in tag oorger . Iwmediazetly followivg —he wsrger, EI azackholders
owizd zpproximately 10E al Moborols.

Moberala Zm oa gloosl providey of nlew@ubed cormunicatione aslacions and
améseddsd eleolron.c solskicons. Thezs ingTiude:

- =oftware -enhanced wivelses _eleplicee. two-way radio, oessaglng and
selellite communicziiong srodacts and syskems, =% well A~ retworkisg and
Sabernel access produnte, TOT SORNSUNSES, retworg oDeratsrs, =nd
CoMmRYSi A, gawernnerk snd indeazrial ougbomese;

erbedded semiconductor solubicoa for cuatomers in weeworkicg,
transporkation, wirsless comucications ard imazging 39d encerlaiiamenl
rarkekts; and

- emoedded elecTronle dyslems Zor sutomotive, ooamedicoal fons, iosgindg,
manufarkfuriryg swelons, cveputes zod congyemer mackols,

Molbvrols's common etonk trades oo Lus WISE undsr the aymbcl "HOT. -

Duprersbhip Imbcmest. wWe zurrventiy hold a &% intersas 40 Wozorola, ineciudire
wadtad warcanls _o puschases approximately 2B.3 mililvn shatez of Fakorola commom
Etonk.

cur relatlzonship with G2 bocon la Decanksr L8377 whien Mollvool 2dcizslt
Toelovision Cernter, Inc., & wally cwned srbaidosry of 172, entered icko on
agrecmncal witk SI to curchase z=dvaroed Aisital sck-too cesminals. Lo <cooec_iao
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with NOTT's parchzec commitment, GF granted Lue warronts specified albove, Io
Julw 1200, TCI acqguized 21.4 nillicn wesbricred shares of I commsd BEOCE in
sxchanga Iar:

martatn of Fhe angers oz SDIC's sec-top aazhorizazion business;
- the licenss of certain rslaved sofctware to OI:
- & 550 uillion promiascsy aobe [rom TCI Lo SIp aod
- a nipe year rovernue cuaraites from M7 cn favar ot 3T

Ty coanertion with the 'OT mercor, the shares of 31 common ntock ord the note
payrh e wers conbkributed bo ue. TR April 139%, we aogquired an additizral 10
miZlion shoares of 31 Zrom Poretmann Lidtcle & Co. ¥or $280 williom. Thisz puoochess
ircreaaed cut cwnership in 21 to approximately 10% and owede us the largest
stockhelfer of aT.

BRHUTEC CORPOEATICH

We aleo hald an approxinately 1B% -nzerest in antec Soroorakion, so
international communicaticons techoslogy company apacializ:isg in Lhe desica and
anginsering of hybrid fiherfocaxial broadband networkes and Ele developmenl aod
dietribation of products Zoo theae sroadband relworks. Antes Frovidas 1ts
custocmera, prinarily ceble system operateors, with producbs und vervicses than
enatle relizhlae, high-speed, two-way broadband traarmiss’on or video, telephoosy,
and date. In addirinr, antac has dewoloped o full line of techrolosivalls
advanced tiber cptic produsts be capitalize on vusreat and fusure wogrades of
cable ayatews caploying hybrid fiherfocaxial Uocknelogy capable of oraviding
stazte-of-the-art wideo, woice and dska eswwices. Anlec's cormos stock trades on
_he Maadag Matianal Markel under the symbol WRETS o

EETILATORY MATTER:D
LM 10 PROOCFAMMING

Ir the urited §-alos, thoe 700 requlates the providers of sskellits
somrnicazions aervices and favilizies for the transrisgsion ol programeing
gervocely, Eno cakle neleviagian syo_&mus Lhal carcy esach ssmvices, and. Lo aome
2xteal, Ll svailanility of the srogramning zervices thsmzelven through ils

ol

regalation of program licensing. Caile telcvisien aystews in Ll United Stareas
Zr3 aiac rogquiazod by municipalitises o elher stace and Zocal goverrmoaeul
subhcritias. Caklie velevosion compani=s are gurr=clly schiject bo edera] rakce
roeulaticn oo the provis_ce of seslic servzoe, and contlnued zals regalabion or
clhwr franchiae gonditions could picoe downwsztd preasars o0 Lo fese cable
Televizicn monparies are willivrg o« alile Lo pay for osoograrn’ng soroices in
whirh we hewe ictersgte. Raqulatory cayriage requirensnts alse contd adversely
affect the mumber of chunapels avatzlsklie o garry L programmine asswioces in
whkich we have av inlLeorout.

Aeaulaticn of Procvan Licens oy, The Cabls velewicicl Consumes Zrotecrion
and Compelilicn Aet of 2342 ithe 1392 Cable Act) direcked Fhe BOU Lo pronaormste
requlaticns reqa=ding the szle and asmuisitiosn of vasls progrzoming bolwoop
malr® -shamrel vodea programming discribucors {inclesing cable opsrabors) aod
azzallite-deliversd programming eervicss in wich u esble ooeratsy has an
atzributehle irterest. The logislazion and the ippleccntics regulaticns adog ed
my Ehe FOD prarlude wizieally all ewclus:wve srooraiwilus cunlracts besween cakte
cperzbtors ainl seRtallile peogroamels affiliared wizh aly cable opsratsr umiess
Lhe 20 F_sur detarmines ths Contracl scxver —he puihldic ivbersz:) and Jenezz_iw
praaibot a vable ogeratar “kan Fea an allribaranle interset ir o salollibe
pragrammsy From joproper’y fafluen-cing the Loeroms and copcitione of sale Lo
tnaff-liated mulb_-vhanrel videc pregramwing divor_bulors. Frsshe, o 19z
Cabl= Act reguires Llor guch atZil-sz=d programrsra <Aaks bhoci= programoing
vorvices avarlasble Bo fawle coeralors and cownening walh -cieeansl wvides
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Frograming diacributore ench az mulsi-chanoel awlei poink distribucicon =ystems
and Jdircet broadsoasnc sakellite diastribuazzra on cerws and sonc-tioas that ds oot
unfaivly discvriminece among discributors. The Teiecommuniisazions Ace of 1325 haa
axnaldad fhese rules Lo prograoming eervices o which telsphons companies and
othar oormon carriers aave ollzibulbable owneranin intatesks. The w

FOD peviaed ibs
praczaa licensing v es oy implednsnbing o damegea remady in zituaziconms where Clue
Geicndans knowingly wislates the regulalicns snd by establieking a timeline [ar
toe Zesuvlition of suca comnla-ase, amchg oblor bhings.

Ezguial_on of Carrisce of 2rogrammiag.  Imder the 1932 Coble Ack, the RBOO
has adopied regulalions prehinicing cahle operators from reguizioo o financial
ivztereab in a programming service az a cordizion ke carviace of such servicas,
cooreing exclurive vighos iT 4 programnlng service or favoring affiliazed
[rrgranaers 85 ag to restrain vnrzascnably the ability of anaffiiated
Rprogravmers to compeka.

Aequlation of Owaerchic. The 1592 Cable Aot requived the FOC, arouy olher
Lhinegs, (1! —o preacribe rules and reguialions establiahing reazonaple Limits on
Lhe peaiwer of chammels on oa cabls svetem thal w-ll be ellowad bo carey
praogramiles in whick: the ocwner of anmn cable syatem has an ab-r-butable intereaz
and 21 fo nongider toe accessicy sno dporopriateness of iwmposing lindktations on
riw degree o which milti-shannsl video programming distribuzers [iasluding
cable cperators) may engage in the <¢reallon or production of widea programming.
In 1393, Lo FCO sdopted regulabicns limiting carciosge by a cacle opsrazar of
niticnal proagracoing services in which thak gpervabor lolds an wilribctahle
intereat fo A0% ol the Jirsl 7% aclivabed channele on o sach of the cable
vpurdbor'a systems. The ralez previde for che aze of ftwo addiriaonal chanrels or
3 453% lipir, whichever ir grester, provided thar kae addi-icnal channels carvy
Tinsrity-cunlrollsd programming services. The rsoulalions also grandfachar
exigbing cavriage darrangements that excesd the chammel limios, but coquire new
vharnel czpacity Ca be dewsbed to unaffiiiared programming garvices antil the
syatsm achievas corplisncse will che rogu_acions. Thaae channzl occupancy limics
aoply ooly up Eo f5% activaced chanasls an hee vable avstem, and the rules Qo kot
apply Lo locel or regicrcal pragraoming services, Howevwer, oo MaTon 2, 2001, the
United Sratos Court of Appsale Tor bthe MatricT oL Tolewhia Circaik Sourd kkab
the FOD ad ra_led ko jueziZw adsguately the channsl oceupanoy limit, revereed
the FCU's decision acd recandsd Ehe tals to the pOU for fustker consideratdion.
Theee rulss, if readopuaed by Lhe POZ upon remend wita rezord sugparl, may —icit
carrinee of the programming corpaniss in which wo hawe interestz s certain
dyskems of sffiliazad canle overators. In _lie same sulewaking. the POT concluded
tial adlilicral reatrictions oo the Aabiizty of malti-ckocnel discr-bukbors to
angage in the creation oo producticorn of vidan programning wero Lhen uanwarrancsd.

Ta it= March 2 dsfigion, the Court of Appeals aleo reversed Khe FOC'S sqyle
impowing a Ehirty peresnt limit on Ele nukers ot supaczibsre assved by svetens
in which a wultirple aystem operater ozn have al atlribatable owaership in-erest.

=]
1

The FOC's Talss alac gererally prohibeic comsor cwaersais of 3 czble syaian
and hroadonsl Lelewlgion etakizna er meiltiskhanre]l mulci-poinl discribution
Evabemra [MMIS) with cwverlapping service arsas. Tn Auguss D353, bhe FOZ revozed
Ere at-ribtnrian standards, whkich are uscd to implemsnt Thess easrehip rules,
aud adepted nsw anrribuzion standards boscd upon 3 comsdnaticon of equily, dell
and wrthes indiciz of daf uevee. Cn Decepber 14, 2003, the FUY adopted further
wevized colributisa stenfarda. Uhe e sttributicn crdterzs could limdit oner
A21117y Lo vocage in certain transAacTichns Davolvire broscoast ststions and Meba
awerems. Tl owneroship aktribukier =zandards vaed Lo eoforoe obkher -alea,
inzluding the horisentol cable avebtemw ownszabip, chamnel cosupaocy limita,
program aasaas AUl proglor carrises ruies, also ware vevissd in Qsbober 1535,
Thz Court of Appeals reversed birse revised etandards, im0 part, in ils Murch 2
devision.

Eequlcolioon of Zarriezqgs of droadmast Stabiccs The 1952 ZTabkle Aot granzad
becadeanters 4 shoice 2f muac carxy righks oe rol consmizsion ooocenz rigkts. Th=
tulasn ficp=ed by the 300 ceneral ly provided For mandanary corcioue by cable
zyatare of all Local Mell-powecr corwcrrial baleviaion hroadosst sigoals
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e2leck ng rust sarcy rights and, depending an a cablsz oyobem's choaomel sapusity,
non-comercial Kelsvicion broadeast sagnala. Such prabutsrily randated carriage
of Eroadeasas 3tatizns octplsd wikl che prosrisiana o che Zable Coomualcalk Lons
Molicy Act of 1965, whigh reguire cable Lolowvision svetems with 38 or mare
“aubivdted" channela o re3dsive a percertans cof suen chernals £oT cammernial aze
by unatziliated third gartizss &rd pevmic “ranchigs aokbncrotizs to require tke
manle optzalor bo provids channel capacity,. eguipment snd Zasilities Zor public,
sducaticral and government accees channele, could adversoely affect some or
pibetantially all of Lae progrumoing companies in which we have Inberesis by
limiting the cavviage ol zuch servipes in cabkle eyazame wizh limited chawel
capacity. Un January LE, EGI1, Lhe PCC adopted rules relating to the cabls
carrisge of digizal television sigrals. Amec ciher thicgs, =he rules clzr 3y
taat 2 digitul-vnly televieion atarinn An 2seert o rpigkt bo analoq or dicital
carrTiEge o & cahle systew. The FOO inditiated a farther procoeding b dezermine
wasther televizion slalliens scay aeeert righze mao oarviaze of both analog and
digitsl signals daring the transikicn tz digits® telewvismian. The inpasitlon af
sudk sdditional maat carry ragulatich, in coajuncticon with ths cuzrent limited
zable Sysitem channcl capacizy, would make it likely _bul caile cperators will he
forced Lo Jdoop cable prograwaling services, whndch may have an adverae fopac: oa
the programming ccmzanies in which we bave iacerests.

Closed Capk-oning snd Video Descriphian Regulalion, The Telecommunicacicna
Act <f 1995 also reguired the FOCO to estaklieh vules apd an implemertakion
ecnedule to ensure that video programming is fully ascessible bo the asarino
imgaired through cleoeed capbiching. The —uties adopted by the FOD will require
sussbtantial closed captioaning over an eighl _o teon vear phase-in peried with
anly limiled pxewpbions. Az a result, the prooxammine cenpuries in which we bave
TnTerests are expedc.od Lo incar aignificanh additional cogtes Eor closed
capticning. Inomt iy 2000, the FOC alaw adopted riles veouirving gertaln
breadczetera ard the largest naticnal video programming serwicss o begin to
provide audlo cescriptione o2 wisual svenls tor Ehe viscally imoaired on che
seeandsry aadio program.

CapFrighl Regalalion,  Sakellite cart.ers, sach a5 Censtor-TV Guide s UWVTY
diviaian, rezransmli: the bhroadeasl fSignals of "rRupers-aticrs. " much az EWCT and
Wi, sod of nefwork stations Lo Done zate-iice dish owners for privats howue
viewing under zzatubory lizense pursuanl bte bhe Sacallite Home viswer Act of
1324 (the 3V RAcrc) . The Intellactnal Prcporiy ond Comminicaticons Omaibaa ke Sarm
her off 1398 (CTPCORA!, cnecked into lew in Mowvesrher 293%, exkends the S99V Act
Ticenge uelil Decerher 31, 2004 . Under the 515V AL, salellile rarriers
Frevionaly paic a4 monchly lee o 27 conte per Bvhacribar for ke secondary
Lrausniaaion of diszant superstations and distsnt network REaTiome. Howewss,
IPZ0FA hes deczeazed —he rovalty feer for dislanl scperctazions ow Z3% and
distant ovtwork stet:ons by 45%. To the sxtepl Lhol sskellite zarrviere tranamis
superatatian ar relwork station sigasla zo canle opevablars, sush sable opcrators
pay =he comyrizsht Faze amdar Zhe separate compaleory limenes. Fat=sli-tve cacrlisrs
muy only dratribure the aignaZa of aebwerk kroodosst abationa, as dfgzinguished
from superssstiona. to turserved hougsloldds" Lol are sutaide the trada o
comioed ol 4 mtalion afZi_dgbed with auch nstworx, Ia Qe abor 2000, ke =00
adonmad rules that sublecl gupcrstationg and distant netwerk st iooas deliverad
by zsatellife Siract’ ¥ Lo G859 owWwhersd Lo new prodrem exz_uasivicy riies [Eimilar
ko —hose Zmps2ed on czhle operatars), :nclading syrdicated exclugivicy, nolwosk
pon-deelicazion and sposte blackont rilos, The POT alas adooted rilee in May
a0 establishicy slqnal strengch neasursmen) and subscribcr eligdbliity
atandards. The slatuks

£3
vy

provides a copyr-ght liahilify marvatoazium £22 all satellite carriers
distzikulings distart metwork zigrale £o cxicling {as =of Sctoher 37, 149391 and
rocenlly tesmimated {afner July 1, 1938 subscrikivrs who a>e wizhin Grads o
conbours cE looal ne-work affiliates. Mareuwer, ol sillrce O band =satellite
ivduatry is 2asop. lrom all roeslrilclions on o deliveving dictanl netwerk sicnula
o mubecribere wha vecelved I-bard Socvice hefore DenoRsr i, 1953, IRPCSRER aud
ru_amzlkinge, =xewphists, Lod vegulabary rzecuirsmernts adovted wader L owildl
subszanbza Ly impact khs O-hand and DA% jpdwazsy, pokeacially alrifegtong Chs
copasmids 0f uplinking and distributoiag dislonl poleozl skxzione ard
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superataticns to digh owrers. A suboidiasy of Cemstar TV Suide entaved into ar
agrecrenk with tas Natiornal Asgociabion of Broadeastors. cae AES, CBS, Pod and
YEC networks, their sffiZiate associaiions, ard scecral hbuad-ed broadcast
stabions Lo fdeatify by sip code those gecoraplic areas whioh are "unserved" by
nevworl arfillated glations Zn May 199H. Wikth ks pasazgse ol IDCDRA, thal
zubsidiary rpted to discoalinue taat =greement, and tke parties resolved their
dieputs owar auch termloal lon in June 200060

Sateliires aad wplink. In gezrecral, auzhorizazion from the FOO o=t be
chtaired tor the construcciom and operalion ol 4 cownunicebisne zakellite. Lhe
FIC culhurives ubkilizar-orn of sacallite arbical slalg assigned tao tas Cniced
ftates by the World Adoiniarcrative padin Oronfereqce. Such slolz are findke in
number, rhns lTimiZing cthe oomber of carriers —hat can prowvids gatellile
transpeonders 2nd che number of Cransponders available for tranemissian ol
prograrmizngg aervicae. At pranent, Goweswr, bEherc are numerous CompesIng
oatsllite socrvice providsra thet make Transpooders ovailable for vidao eervices
Eo Eke zaple induslkry.

Proposed {hanges L Reculaticn. The regulstion af program™ming asrvinan,
cable Lelevision syeteme, sar=liizs rarrizrs and Lolevision staticne ie subjest
to thr political prooess and has been in oaagstant Tlvx owver Lhe pest decade.
Further marerial chingss lo the law ang regulatary ragqoirewmsncs must be
antZicipatad and there can e no sssarance taat our busineag will nob ke
adversely affectad by future legialacion, new rocoulaticn or derequiazion.

DiEGTTS TELEPHGHY AND SATELLITE 3YSTHME

regulater the Ticensiny, copatruc-ion, opsration, angunigitiaon,
reesle urd intercoriaection arvangements of Jomestic wirslesa belecommuaications
gyatems., The aubisritiss of wireleza service providess, =uck as the Fprink BLE
Gronp of Hprint Corporation, are suabject fo veoulaticn ‘o warying degrees,
Geperding o che jurisdistion, by azate and Tooal reguiacory agsrolos as well .
The PG, in corqjunciion e Ll Lhe 7,20 Federal awviation Admoajistraticr, z2lsc
Leguldces cowsc waraing and lighting, apd 720 eaviroomsnzal rulse may o2uae
certaln FCS nstwork facilinies to kheoowe gobjsob ko rarmulation under ths
waTional Zoviroomenzal Policy Ret and che Malions]l Historic Preescvation Aok

MW= aleo held inlercsts in warioas enniti=a chat o-soyide donestic interstate
and intraekate Talephony gscvioes, Iaclading competitises Tocal eachangs,
crohange ascssa and inteveddianse servicues. Interstakte teiephons services axe
tegalaled an the federsl lswel pursuant o Lie Comrunicstizna ack and Fhe rnlss
of the FCCO. Inlrasiale telepacne esrvices ars veculaled Lo varying degreee Dv
the pnlic ariTiby oonprissions of the respective ghabes.

IHTERHMATICHAL JAMLE, TRELEPHINY KD DECORAMMING

Soms of L2 foreign counkries in which we have, op proposs Lo oaks, sn
icvestnent rsaulale, Ly varwincwg d=oeess, 120 rhg granting 2l cable aod boleghody
frauchisss, the congtrurtion ol cable and telaphooy svarers and The cperabicoos
al zable, ether pulti-zkarnel relevision operazora and btelephasny sperakors and
secrice providers, as well 28 the acqiisicion of, apd foreion Zaveetwerte i,
suchn opsrotors and servies providexe, and {20 the dlscribuk-on anmd content of
programming and Toberncl services and Soreign investoenl in programoines
companize. kaquiasiochs or laws oy cover wireline and wiveless Lelephooy,
satellice and sable cormmendcalices and Iclernek asrvic=s, anorng cthers.
Eegulutions or lews -has exist at the time we wake an investment din a “nreigr
gubzidiaxy or business =ffil7ame may thercatler change, and chere can De To
ASAAncr bhal maberial aad adverse =mhances in Lae regu_ation of the eEervicern
provided by cur subsidiscies and busiasss alffiliates will no- ocour in che
Zuturs. F=gulatian cad Lake Eas torm of price moncvels, service rocguiremeornts and
Frogqrameing ant abhzr conteoot restrictions, amanyg obdsos . Moroower,  some
coun-ries do non isfue sxclosive liccnses to provide mali-chaansl tolovizion
merwlives wothoon

T

T4

4 gescraphls arsa, aad Lo Lhcue ivSluinces we may ne adverzely afZccted by an
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oversusld by onte ar marve compselino cable operatcre. In certain countries wherns
mulkl channs. zelewigion s Tese dovelepod, thepe is ninioal rzegulaticn of cabls
teloviziza, and, hanes, the protechions ofF Lhe cable operater’s inwveatment
avallable in the United dtatss and sther counbries {such as righls Lo zopewa® of
francl_ses and ukilizy pole artachmernt) may not be availahle in these counlriow.

IR'THEHET SRRV ICES

The Internet companies ia whilch we have intercsks are sabjece, hoth
dizeekly ind indirestly, o various laws and governmental regqula-icns relazing
7 their rospeczive buaineassa. There are currenliy [ew laws oo reygulatioos
ditaztly applicable bo accesa —o or comerce on commercial onlins serviaocs ax
the Internec, For example, the Digital Millernninm Conwright hot, enactsd into
law in _9vd, pratects cevtain gualitying oolinoe service providere from aopyright
infrrnoemeat liability, toe Thcernat Toax Froeedom ek, alsc enacred in 1995,
plaoed a kEares year moratorium on new State and lefsal Laxes on Intcrack acces=s
and cammerss, snd, andor che Communications Jeceacy hot, an Tnlsrnsk sezvice
provifer will vof e Lreared az: the putliaher or apeaker af any iaforwation
provided by anathey Informallcor con_weul provider . Howsver, oecsuse o khe
flnsczeasing poprlarity and wse of cormercial enllhne serwvloed apd thne Intercet, a
nymper ol laws and regulacions may ke adopted with ~empect ta copmersial oaline
services and Rhe Tntsrnet. For example, the Internet Tax [readem Aot ewpires in
2961, Dut Conqress may extend this= wmorstorium in eome Ssrm. Other
Inkternet -relared _awe and regulabiohs way oovor issucs @uch aa uaer privacy,
defamabary specch, copyrighz infringament, pricirg and characterisktics snd
quality o7 products and services. The adoption of aush Jaws or regulal icos ia
the futire may olow Lhe growll of coomercial online eervices and the Imcernet,
which comld in fuvn cause a decline in bhe depand focr che asrvicer znd products
cf choe Internet compani=s in which we have interesls aod incsease aack
campAgices ' cosks of doina businsas or othaerwize Fave an adve-ge eftesk o Ehair
husinegges, coeraling resalts snd frasncial conditions. Moraover, tas
applicabitizy Lo Coancroial online eervicea and the Inbernst of sxisting laws
governing lafues Bucl &5 property owacrsnip, liksl, pereEonal privacy and
Eaxation ie vnesrtain and coald eapose Lhese coopaniss bo euostantial liakd Tity.

JELQRDCASTIRS

We aZzn nave ponallributable minority owmerzhip interesrthn in group owlors
ol broadeaar zs=lewision aod radie stabispa. Tae POC extensively requlates bhe
ownorship end aperation of suth stations tarough & varierty of rulea. Among oolet
Lhings, 00 regalaticons: (11 1imit bhe oueke: of Lelvvisicr sta-iones in whicha a
werao: G oerlily may hold aa attribuzable interest bocth locally and natsonaily;
Vi limin The common owWnership of televigicon stations and tadin stab‘onms ir a
partimalar marken; and (¥ prokibdb the common ownersnip of a oroadeast stabion
et dsily aswapaper pukbligasd in cr o coble systen coerstong in = community
Ccwer wilsi Lhsk sbation places a broadeact silgoal of cortuin strongch.

a5 Y E vl I ] |
FROCRAMMIMTS

The Tgiwess of disbribeting progranming for cable apd salollite veleviaion
iz highly comperitive, kobh in tke United Stzsss =nd din Fareign courlricd, T
programning companiss in wihish we have incerests direckly compese with ather
procrsnmmera for diatribabion on a limibed rarbor of channsls. Gooe fianrilationm
id oiktaloed, our programming srvices and oar busincss affilisvss prograrming
services compele, in warying degress, [or viewsrs and adverlisers wital orther
cable and ofl-sic brosdeoast celeviArion arog-aqming gereiced as well s wizhb
other ante~Tajmment oodia, dnclvaine asne video (censrally wvidoo ronluwls=),
rav-par-view fgrvices, oanlipe sotisrstiza, mowvies and ather Tavwns ol aowd,
informatica and entevialincenl, The programming compenies in whizh we have
inkcroate alae amapete, to varyisy degrecs, for creative telent and Eragrannily
cantent, Cur wanagsnent oel-ewvas Thal dueorianl cogpelitive factore insluds the
proves slirsed fur programm-ag, the quantity, qualty and voricly of che
prograceing ellered ard the effactiverass of marke-ing =L lerks. In add-bien, ESN
and vt opsvats i direct ooppelilicn wick hisinszsss that are engagsd fo zekail
marchand-=sian.
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COMMLY | AT TOWS

Tha cable -—elevwialisn aystena and other forms =f wmadia discribazicon in which
wi have intersetg direczly compets Saor vieweT attenticn and guhscripticnme in
Local warksts with other providers of entertainneat, oswa and infarmatian,
Sacluding oloez dasle Lelcwicisn sy2tons o bhosse counkriee that do no- crant
exclugive [rancalses, broadsast tolevision stat_ons, diveck to home satellite
cempanias, sabellits paster anteara belovision swskows, oulti -channesl
mlt--point doatribibion avetemz and telephone corpanises, ather sources of sideo
programa (such as videncaamsttea) and sdiitional paurces [ar satertaigment n=ws
and inFormat ion, ineladingg bhe Inbternet. Cable televieion syRbems alss face
Sorong cotipel-biot from all oecis for adverbiaing gollara. Jur manageTsnt
h=lieven thar imaporrans comgebitlve Lacbors inzlude feos charced for baaic and
premium esrvicee, the guankbity, quality and wvariecy of the programming offoesd,
thie guality of e.gnal reception, cuptomsr eervice and tae effecti-aneas of
rarkebing cfforka,

In additien, thers ig substantial competdiion fn Lhe doueslic wireles:s
Lelerommuaications induawry, and it i= expeczed that such compecition will
inlensify ag & result of che entrance of new comparitors and the increazing pace
of dewvelopiwent oI pow Lecheclagies, pooadoadks and services. Each of the markets
in which the Sprint POE Oroup compstes 15 served by olhor bwo-way wireless
pervice providers, including celialar aad e operators and recellsero, &
majerity of the marxete will have f£ive or more gammercial mohile radia servioe
providers =nd cach of the top 50 metropolitan marksts Lavs at leset one ctherv
P cowpelilor Lo addilice to Lwa sellole: fpcumbenks . Many of bapse competibors
havs been coerating for a number of wears and curzenlly zorvice & zlgrnificanl
rubEnribar hars.

INTEEHET SERVICES AXZD TECHREOLOGY

The mareskbs tor Inkerpsl seovices, oplipe con-cont and produc-e ars
relabively new, lulensely voopell_ iee and capldly changiog . Eicee Eae Inzernpsk's
cormeroializacion in the =arly 192072, the number ol Intexnsl conpailics and wek
slitee competing faT conaumars" aktention and spanding has praolilerated with oo
sabelbenkizl barrizra to entry, and we expeckt tnat coopekiztiom will cantinmne Eo
talensify in tke future. The Inkernet companies and wekbk eizss in whizh we have
tateresls cocpele, direesly and fadirsctly, for mewbors, visitora, advwerziaers.
oontant praviders and weroaardise sales wvith many calegories of coopanies,
including:

- vihor Interowt companiozs snd web zicee cargetsd bo che T=srpective
sudierces or bre Inbernel sorpanics and weh sites ic which we have
irteraaz

GE
publizkere snz diatributcrs of —raditional off-lirne media (sach as
te_evizizn, radio ang prirck],. Ifncluding those tarcezed to the
respeilive awilerces ol Lhe Telsreet cowpanles aos wen sitcs o
whiten we lave Intersats, wany Al which aave eado, oo ooy in bae
Frkars wake, rigrifizcant zaquizitdions o’ o investrents in Intzoaet
conpariee and/or haws estsblieked, cr may ia ke futu~e establish,
web =zites;

- general purpoue soosumer onlinc scrvices suca as America Cnlize and
Microsall Helwork, sach ol widsi peoyvides accoess co concens and
sexrvices targeted to the respective avdlerccs ol Lhie Inlesoel

- wendsra of irformatisa, merchandize, prodiats 3ad aervioes
diztribukted £hrouga o-hocr meens, iaciudins rezail atzores, matl,
facsimile ord privele bullebin bzard services; ane

- wen rearcl and retriesvit DervaIss abkd other hivia-Cralilics web ailes,
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We enticipate that tne mmhsr of aogll sompstitors will inesease 3 bhe future.

The teclknelogy canpanias in which we hawe lpnterzats oonpers wikh o
gubstanzial number of foreigr and domestic ccwmpanies, and the rasid
Cecrolegica clanges ovcarring in suck compacie=' markess =1e expacted to Lesd
Lo The entry ol asw conpetitors, The ablilibty of the technology companiss in
which w2 mave interests 0o aslisipale Lechoolooical changes and -—akroduoce
snharced products on g timefy basis will be & significant Eactor in theix
ability to expand and rsmain caompebitive. Exicting compobisszs' ackions and oeow
catrants may have an adweres impact on these companles' zalss and profilakililby,

WA
Th

EMILOy RS

Ag of March 31, 2021, we had approximabely A3 emplayeass ool ouc
amnael daled subsidiorics had an agaregate of sppraximately V300 ern!oyvees.
Hone of our enployzes are represened by o labor union or covered oy a
cxileatisve bargaining agreemsnt. We Daliews Lhal cer eoeloyes relationa are
gqaod,

HJEOEHRT RS

With the excepcion of our corpovate olffices in Engleweed, Colorads (which
we leaosel, we do ot ownh or lesse any resl or peraondl property obher Lhan
Chrough our fnberests in our subsidiaries aad busineee =ffilianss. ouar
submidiaciss and Dasines: al2iliates own or lease tae fixed asassts necassary for
the opetation of Ehsir respeccive basinesses, ine uding office epace,
craneponder Aapace, hsadandr, cahl= m=levigion and celecooromiesk Do
dlglribution squipmert, telecomminiceticnme switcheas and ougtomer egulipment
[inciud.ng converker bomes). We zre currently ouilding 2 new cotporats
Fezdguarlers in Buglowsod, Colorodo, which we expect to onouny by the and of
2107, v managemsnb belleves Lhal our cursont facilities ave, aud ouar rew
headquartsrs will oe, suizazle and adeqguale [ve our business vperacione for the
furezspganle futura.

LTZAL PROCEILINGE

Thers are na marsrial ponding logol proocediags, other than ardinazy
roitine lditigatian ifmzidestal Lo our business, Eo which we or any o oix
gubsidiariea iIa a pazzy or of which 3y of Gus properiy .s sabjoco .

T3

EELATICHNSIIE YE'LHWEREN A76T A0 QR CSMIAITY
AFTER T:x SbLir

RALNTTONEHTLZ WITE ATGT

Eince the TIL merser, we Eava been 3 waally cwnesd cusidiary o ATLT
Browdband, _LC, oI whkich ATLT is the =cls meanzer. Jur Lusinespes aued asseols ard
thase of our subzidiaries conzkizute all of the baeinesres and ansets of ATeT'S
Linercy Media Sroup, which wos crcazed in comaection wich ke 100 nerges.

-a goammmecTiom with the TUD mecgey, a4 awier ol oayrecrcnss were coloersd o
and governance Arrangsments wasye pat In place thal addreosses the rolabfonskip
brbwazen ATET ancd i7s Tommon Shock Group Cachading ATET's Worpolose S_oacx Group) .,
o Lhe ore hand, snd Ziberky and bhe octhar maobevs af AT Aiborty Modia
Greoup, or the obher bzrd, Cerkain of taoee agres;cents will he armevded prior zo
slhe oplil ottt to retlect Ehe relaticrafip betwean che partias following the
eplit M. A summary <F (he paler-al provisions of the forscoing agre=nents,
incliuding 2oy propssed amendeents Lhersla, hat will sorvive che zplic <5f i=s
sat Fortk below.

_NTEER SROO2 EZREEMENT
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The irter-group egreensnt, as =Teadad amd gupplerented to the Jave of Cals
arogpeclus, provides for ke arrangemenze Setwesn ALS'E Common Atace Group and
ATET S Liborey Media 3roap concerning, amoag ofhar chings, the respoasihiliny af
zacl grouwns Eor apy oluims, ckl-gaticne or liabilities arisiag Zrom Ehat granp's
operations sl restracl_cuas on Jhe alcliey of wilbher group to enter ioko
tranzactigng that invclve or bind the other group. Ia concral, cach groun Ls
azlely wespemaible for als olaiwg, obligabtiors op liabillt-es crosiry toow Laalk
Mroup'e cperations, whetosr azigiag befare or afber the TCL wmerocr ar Che aplit
off, and is required to indemnify the sther groug and to hoeld che ather group
Aarmleds aguinst wll olsima, liabilitiee, lo2aess &pd espenars alleoczated to bos
lodemn-ZZying group.

In oonrecklion with che split 2ff, the ‘nber-group sgrocnenol will bo
sipplemented <o provide thak we and mI&” will vse all commercially ceazonahle
gttorks ke effact Ehe apliz off ae of &§:00 a.m., Mew York ity tiwe, on

. 2001, dAcwever, the coneammation of the splis off will be mubjent to
the szrizfactian av waiver of Ehe following veorndibkicnzs sz cf —he redemption
dazcs

- AT&T 5lall bauwe ubtuinsc a private lecter tuling w«ich respect to the 17.5.
federal incoms tax coaseguehocs of che splic off. ia form and subecancs
rezronably Ratiafactary to ur ard ATGT, whlsh, az & bAe split off, #aall
not hzwve beea revoked in whole or dn part nor modificd in oany manocr, 12
each case adverse to ae, ATaT or the asiders of ATET's Liksrty Madia Croup
tracking stock ard all trinsackions described in sach ruling zhat are to
be taken prigr Za the solit off shall have boen takern pricrt ta, =nc be in
gifect aa oI, ths aplitc oll;

- o ordey, injuoction or dacres iesued by any oourht o oc agetoy af competent
juvigdicticn or oiber lwgal reacrains or prehibiticn prewenting che
consummzLzon of the zplil off shall bs in effeck;

the regietratiarn atatemert of whiclh Lhis prossectus Zomms o park shall
not be subject toc any atan cvder igsusd by the Securl' ies and Exclanoe
Coounul st Lo

- ouv ooomman atock shall bhove been acesptec for listing on the Jew York
Stock zxcharge: anrd

oo owonos2 or davelopmanss anall Tave accorred bhas, i che “udguent ot
AT%T's boars of directors and ins capite? stnock comiivlses, would rescle
in the selil el haviecg o meberial adveree =fZect on AVAT or thz Folders
of NUE 'R Linerty Medla Group trackice scock.

a
TE

[f a material covdit o Lo Lae splik off i= waived sfter -—he date =f -hia
cckus, we inztsad to tasue a prafs releacse Slmclosding Luds walwver ane file

P
Uhe prssy release oo g Form 8- with the sdemurities and 3xcaange Comwlosich,

I

'c

I add tian, 7 13 a4 pod-waiwable conditicn to che splik of £ kkaz:

a private lecrter ralswng zhall hawee becen reosived, ia torm sng substancc
roasoaabiy sazisisetory oo ul and ATET, will regazd Le Lhe U.S. Foderal
incame bax sonscguencsesz of the Bpiis of to Ele e lecs Lhal Lle solil nll
#-11 e Lecaled we s bax fres exchange under Zectlon 353 of the Interral
Fewsrnas Tode ol 1%B4, as acended; and

- that suca oarivate labtear ruling sia’l oot nave oeen rawsked -n whols or
in part nar medifiad i aoy wanner, -n cach raas waterially adverse to us,
ATET, =z zhe holdsra of ATEI 2 Likerly Medis Croap traccing stock, snd
Laak oli crasaccions dascribed io ele priwale e Ler caliogg Lasl are Lo
e Laasa prlor 0o Lk spliz off =a=l1l aave heen taken prior te. and e ia
eflacz ag af, the sp iz oif.

IRTERCOM DAY AEREEMENT
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We arc cotizlied to bhs following bensfits vndsr tke inlercoupenry syrecmenk:
PHEFERAED WENDCE STATUS

e mre granted prelerred wandor skatus witk respect to socees. biming and
placemanz of new orogvamnlng secvices, Thia means that ATeT uses jte reiemahls
ciforta —o provide digical basic digsribukbion of oeow scrrices created by az and
our aftiliamzea, oa mutual "most faversd nasion' Leoms aod condicions and
AcARrWise consiskent with dimduatry practices, susiest Lo Lhe oroucamwsions woes ing
Atancards Lhal arw comsiacent with The Svee, qualirty and chlaraccer of ATuT's
cable gervloes az Lrey nuy evolwve owaz bLime.

TETEHMSICN ©OF TREM Zr AFETLTATION AGRIEMENTS

ATHT hae agreod to excend any ewisting alfliliation agreerent of s and cur
affiliates that expires on or befors Karch 9, 2004, booa dace not helore Mascl
9, 2002, if maet Favcred nalicn Lvrms sre offered and che arysnoemsn—te Ars
conslstent witk industw practlce,

LN UHEACTTYY VIGED SERV_CIE
ATET hae agresd fo enter inlo arraageocnta woth us Sor interactive widea

gervlices vnder cne of the follawing two arcangensnts, whick will be ab the
elaction of ATET:

Furapant to i five-vear arrangement, renswable for an addirieoral
Zour-yaar nericd on rHRer-ocurcenlk woss rapvored pation -—srzwe, ATET will
woko avai_able —o ue capacify equal Lo cne & mosahorbs chanae. (dic
digival forr and tnoloding iazerachive erablemant, [lesl soreon aocesa
ARl zable gystems! to be used for interactive, category-specilic eldeo
chaan=la chat will prowlde colcrzasomsns, icformation and merchandising
programting. ths Soregoing, aowever, will not compel ATET to diEmip.
ctler programmicg o orher chavns] arvahgements. The soryices ars to oe
Avcossible tkrovga advancsd ast-zop devicos or boacsd doployed oy ATET.
exceplb thal, unlese specificslly addracmed in a wubuxlly acocoluble
manaer, A76T will havz oz obligation to deploy 8eb-toR devioss or Dosss
ocf & typ=, desicn a:r ogt pazorially differsat Zrom zhat it wogld
ctherwiss aave deployed. Tle conlous cskegories Tay inslude, amsrg
allicrs, masic, travel, health, sports, bocke, personsl finence,
avtomatlive, nome vodes azsles and games; or

ke

73

- &MET maY enpler dnco one or more oubually sovesabls venlures wilh s for
intervachivs, cdlegory-sporiiiz viden channeias chat will provide
sntertsinment, mformatlor ond corchandiaing p-ogrammiag. Fash warture
wWoll be atruccered as oa Sifs0 werlgre tor 4 reassnable commercial herm
And proesde chat we and AT will nab provide loleruslive servicss in cke
cateqrry s of lokeractive widen gerviges provided thcough che wenture
for rthe duralion of such term otker thanm The joint wveniwre sesviovs oo
the applicabls galegoxiss, Whon the distribuazion of dintsragtive widea
services coours theoiigh A wvenlure wurcermensoz, ATEY will share ir the

ceweaue wno experse af ohe proviaslon of Llbe inberactive services oo TARA
te iy owoership ianeresr in liew ob _be cormercisl arracgemsass
dezcriboed _o bhe precedicg paragrapl. &L Lhe Lnird apniversary =f ths
formaEtien of oy muck wentura, AUEP may =legt Lo purcshese our owncrskip
intarsat din che wenturs at fair merkes walue. The parligs will soceaver
o mRke 2ny soen Lrunsusstizn tax efficient o s

At clie date ol tanis proapectns, we haws el erlorzc icko any furches
AGUESMETNFR Wi ATLET recarding tae diskrvilbacion of sproeific incersctises
telawvigian chamsls. Bz & rase_t, che exact terma unde: which 2T6T will provide
carriafge of these ctopccls oo ool Seca densvmined, &nd ATsT bas ol made oy
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aientinhs bolween bae al-srmative carriage arrangemancs degscrized obowe,
Altasugh we will continue b eadeavor to negotiate agrsements Wikl ATET
concsraing digcribetion ot intcractive chanrels witkin thae frarework of Lhs
irtercompany sgresment, there cur e ao assuronoc thak we will be able tuo
conclude any Suca Aagresment o0 acceplakle _eogs.

Tax SHARTHS AGEEEMENT

We have entared inba a tux siuring aggreement wicth AT, whicp wilt remain
in effect follewing the zplit off. Thr tax sharicg agzeemeas provides, S
ozher ehinga, that:

- to the exlenk that the inclusion of AUEV's Lihercy Medla Croup wikhin the
censolidated U5, federal income tax retrra (or any oomhired,
censnlidated of undbacy Lax rekturn; filed oy a menber of ATET' 3 Samgnon
Stock Group Increress bax lability for any period, we wilX ke
retponsibice for paying ATEY an amouns equal Lo bhe incresscd tax
liaeiZicy,; anad

- o Tha extert LRzt tThs Inc_uslon of ATET's Lirerty Media Group within —he
congalidated U 5. fed=val ~noame rax racurt {or Ay oocbiced,
pongalidated or unitary tax rsturn) filed by a penboes of ATET's Common
Stock Sroup roduces tax liabiiicy Zor any perind, ~70T will he
regponginle oy payleg us oo aosunt cgqual to zhe reduced tex liahility.

The nct cperating loaz for V.G, [=deral income Lax porposwes of the
alfi.ialed yrovp of whick TTI was the common parant at the Time of Lhas =CT
nerger (the TCI ALf1liaked Groupl will be allacated ko s !the allacaced MOL) Le
nif=ei aay obligaricorg we would otherwiswe sacpr vnder che tax =haring agreement
tor pericde svbesqusnt to March ¥, ©39% {the date of the TCI merger!. At the
Lime of the eplic off, the acwpaniss abtribated Lo ATST's Liborty Media Croup
Wwill ke deconsolidacsd for U8, federal income CaX purposes *rom the affilia-ed
qroap of whiclh: ATeT s the parent corporst-oh. A5 4 12Suil, ATET will Lo
required Fo pay ugd aa amounl coual bo 35% of the amcunt of the glloacaced FOL
that has not pesn used as an Cffsel oo cur chligatians under —he taz abtaving
agraepmenz, Ard that has Deen, o is roasgonably expected to be, uzilized by ATET.
Ceronia okher tax carrypovsrs =f the 1Uf ACCL2Laked Group will be allocated -a
ST o offscl any oolimecdicns it wouald aotherwice incur ovndes bthe tox shsring
agresment Zar perioda sabsequsnt to the IOL merger o March 3, 1999,

a2 general, with respec. Lo Lhe TCT AZfilialed Srowvn, for pericde ending oo
o prior Lu March %, 1%9%, ths tew shaving acreemernl provides thae:

- we pay BTET aiy purkion of regulsr tax liakdlizy atzributable Lo ICI's
formsar Lnnerty Media Sroup oz Lke TCI Verntursza Sroup;

- Ly fequler tax loRaes or otaer T4ax aliribubes may bo ased by us cr AleRL
wilhoat compensazion o any etker grown; and

Ta
AN

Cr

- i Lhe TCI Afflliated drovp hias arn A ternazive ainlmoo ko i-skilicy, £ae
grag, LI oaiy, gorcraking alzevnacisvs minimun Tax lostes wil ke pazd for
aurll Tassss o the eskbenk thar such Zoaeea veduse slcerracive mociinam Lo
TiabiTity of Lz TCT AZEillatcd 3roup buk we wi™ 0 nab ctherwiss oo
raquived Eo pay our share of sach clbermative minimen —ax 1iakilizy.

It che solik off were not to qalilfy as g Lax-fowe tranaga-tion —o ATEY,
ATeT wold recoearizs taxable qain agqusl Lo the cacess of -ke failr markes value
af oo oo Glocic distributed in exchanga “avy ATST's Libervy Meocic Group
Erack:ag ataot over ATeT's tox opasis in our comman 87004, Piside see "The Spli_
OfE .2, redarzl Tnoouns Tos Culseguonces of the Split offr for oa mars
vetailed diegcursion of the U,5, Zsderal ircors —ax congequanses of che apiT ol
Lo B7uT. Uncor Lne tew sharing agraemsrt, wo ey o cogquired bo indemnify Alel
bipp CorEaie Laxw liasi_ctiss that are imcurved o ATEY will rospeot —o <hs epliz
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aoff. he tad sbhavring agreonenl alse allocakes respoasibility Zor cexczain
liabilztias asenciataed with delersed Lolorconpany brunscoekbicona krigoerced diato
inocoma afm a rvesult of ths desonsolidation, [o bae case of deferred intcrcoopary
transactione Zat which AUE0'2 Libercy Media Zroup i respoasinle, we moist pay
ATET dn gnount equal to any cax (or reduction in any tax refund, credit or other
pepelll) atizibutasls chesstz, W2 slac muek pay &% for oany £ (o redustiom
in any Lax rofund, eredit or other bensfiz) sttribazahles to any exoess loos
azaoimts witlh regpocl Lo Lar gtock of membere of ATET'a Lioexty Media Group. Io
addizien, maoh deconcolidation, we will me reoguired bo pay ATET Sor cer-ain
dzferred paymente purauarct La a (295 Cax sharing agceersnl wiz i

FACILITIES AMD SERVICES ARIEEMSNT

wWe and ATST Proadband have enberco into a facilitiea and zerwvices
agresment . FUrsuant to the agreewsnl, ATET Broscoand providea aa wizh office
gpace and related earvioes at AUET Fraadband's focilivics, DParsuant bo kElhe
ugrooment, we re-wburas ATET Hroadbano for all adivect ewpenses incurzed by ATET
RAroadband 10 providiong services thoersandsx aad a pro rate sghare of all indirectk
swpenses incurred by ATYT Broadbund o counection wizh tie rerdering of sach
ERrvicea. Tne chiigationg of ATET Broadband to provide sorviess uwndes Lhe
agrescent will terminate an Lecember 41, Z0U1. wWe wers allagated 51 miliicn in
anrporale and general and adrinisktrabi-ee coete by ATET Eroadband for the firs:
Earvee montls of 2001 and $3 cillion for tne calendar year 2000, We are currenziy
bailding a new corporate headguarters ir Englewcod, Colorade, which we cxpoct bo
ocoupy o the end of 2001

AFFILIATION AZEEEMENTE

ATET Jdroadband is parhy o Aaffiliation agrecncats poersadnt o owaicon ik
purciaseg pProqgramming from cur suneidiaxies ang alffiliates. Sorbadn of Lhisso
agreunents provide £or penalbtiee an? chargasz in the svenk the pugpl-.er g
pragramring iz ook garricd oo ATET Broadoand's cahle aysbena or nob delivered to
3 oonlraslaally specitied gunber of customera. Charges —o A&l Broadband for
snuzh programming 15 genserally based apen cusoocsry rabwea and often provide for
pERYWERtR to ATET hrgadband by ouy subsidlaries ard buciness asZfiliales foo
Tarxeting Sippors.

Tn Jualy 1537, ATET Broodooand's vredeccasor, TOI, entered irto a 25 weaxr
affiliaticn agresmenl «ilk SLare Encors Sroap formerly Bnocore HMedia drcoupl
Frrauans to which ATET firoadband s okl galed Lo opay owoollly Eisged amoancs fo
cxonsnge Zor unlinizad access to Enoovs and STREE! progracming. The alliliation
dgresment Eartker provides chat o the exzant SEETT MIOOTE (rmIp'R DToSTATMT ng
coats foorease shove arounls spesniZfied i bhe agreemsnc, then ATLT Lroadksnd's
paymentas mder the affiliation agresmonl well e inorsased in snosmounk agual ko
a proportisa sf the sxcere. Starz krnoote Srogp has reaueclod soyoenl from ATET
grovdbond of ikm proportioaskte share of Szarz Mhnoore wroup'A extess pragvamning
castss dering tke first guar-eor of 2001 (waica amouat, approximstely 40 millioe,
is eroecked Lo raosesent Lle balk oF ATET Broadbsed's propostionats ana-ae of
BXIRRT PToframming o2t For the year 2001, . BHCoosd progracri:ny cosks pavsble by
ATET Erpadband could De eognificantiy lasge~ ir Furars yeava, By lellor dated
May 23, 200, ATET Broadband kae disouted the enfarcesnility of Lhs ceoess
programcaing cost: pass bhroogk provisicra of cthe affiliacicsn agresmant andd
cuesbicned wielbess Lhe

~1
-1

-9}

afbilisklon sorromenk, as & whole, 4z "yoidabkle " Thas letter Zurkher AUgORSES
Chal the pacl_es peel Lo discass o new aZf-liation arranccorernt. &zars Eacare
Gron has advissd us Thal o wiews ATLT Jrowdbend's pessil ioo Lo be o wizhoos
oerit.

Algm I 13T, 0 conmeskinso will bre merger of Libaerty Digicsl oand oMe, 0L

¢ :{?;t}_','r'f,l?,."ll' fonf _EJ-:N} f_ﬁ!f-‘}'rf;ﬂ.i e £ 0NAE 003 Pergre:

il



CIRERTY METWA CORP LMy =5 14 _—ﬁegi.sfrﬂ_r.".-_}{.f.é‘{qrempm

Darc Filedd: 614/2004

traneferred to Liberty MMgital the right bo receive a1l revords Zram cales of
LMY muaiz sarvwices na AR Lreadzend's residential ard carmmercial zukscribera,
nset of an emount emqial =z LOE of revermie from guch s2lezs b0 vesidential
stpavribers and net of —he revenae otherwise pavahle to UMYX as Licenss fe=a
prder BATAT Broadband's evxistciny affiliabtion screemente.

Wo regoiwed 3238 militcr @nd £243 millicn —n revenae tor programiiog
revvigen provided to ATET Broadband for the firo' Lhreoe monkths of 2001 and Che
calerndagr wsar 2900, respacnively.

OTHEE TREANSACTICHS

WLTC, HMational Dicital Television Cooker, a stwosidisry of AT&T Jroadband,
igageg trangpoader facilitieg Lo fertain ofF Sur subsidia-ies, Coazgszs hy NLRTC
for such arrangements wers 31 million fav Ehe [hi@st three wmenlhs of 2001, and
51% pillion for the caleadar wyear 2000,

Agacolabed Groep, Co Jaadary 14, 2000, we compleled our soguisition obF The
rgsociated Group. InC. CUAFSUENE Lo 4 mercer agreews=lt anchy ATeT, 4 whoily awhed
aubaidiary of ALl ue axd Assnciated Group. In RRiz bransmackion, Aeanoiatsad
Sraup was acgiired by and becane a member of ATET's Libercy Media Sroup tarough
a merger af the relewvant ATET subsidiary lole Assosisked 3@oun. In Lhe ocrger,
each pharve al nsoociabted Croue's Clacs A coowon stock and Class Boooorron slock
waE converted into 0.4%63¢ abarer of MTET gomman Stoeck and Z-418722 sharez of
ATzT'=s Class A Liberty Media Gyoup bErscking atocx. Prior to the merger,
AULUCid =l GLoup ways priocipa’ly coegeoqed in the owaership and cperabion of
Intereszts 1r wariouz cownenleoations-xelaled Brsinesses . Assoelated Group's
primary azasrs wera:

- approximately 19.7 million ehar=za of ATET common etock;

- gpproximat=ly £6.5 million shares of AT:T's Claas &4 Libertv Media Sroup
cracking slock:

- approximan=ly LU millian ekaras af MNS1'a Class B insrty Madia o
—racking atock;

- wpproaximarciy 22,4 pizlion skorca of coomon atocx of Teligent, Iac., a
[vll-gervize, [aciliviles-baoed cowrmandloat ious corpany; and

- a.l of the mitetarnding gharzs af commsn scack of Traskosition, Tac., 3
whiolZy pown=d sub=Eidiary of Asaooisbed Group which prowvides Locaticon
SACYAICes Ear wireloss carzisrs and ugers dsaingoed boe dekbermine the
lacarion of &oy wizoless Loangmilbers, inclading csllular and 2035
~zlechones.

Zmmediately followinsg thke morpictiom of the mergex, all of the sharea of
ATsT comwen s_acx, ATET's Class & Labwerly Modia 3Sroup tracking stock ard ATET'e
Tlascs 2 Likeroy Medlz Group Crackine stock previcuisly heod by Assoolsicd Sroup
were Tetivad by MR oand all of RRs sueinargsn and izcerta ol Asooriatad orong,
skker than itz inkerest ia Teligeakb, were tranafscrrad to ns. sl LLd!, A menhsr
of AT=T's Iliberty Media 3roup, hkeld Aeecciated Jroup's interest in #eligent
urbil itu sale of thul inbtercas duriog tac sccond quaxter of 2001, 2Ll of ATET a3
audlly innerest L AGI LT was osenlzibuoled to s -a antisipation ot che splic
bl B

Wi

MAKAZZHENT
DIZBECTORE AMD BEXSTUTIVE QFFICEES

1Th=s fzllowing tanls aeks forth oF-na”’ i1 armeb-on conoprring rthe peraons
execntive cfficers unon consummation of Ehe

wno will garws s cur direckorsz and
split otz
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[ T I
hARE SIRTE PEEITZ M
cohm L MAlmE . .o e e e EFArF Y Chairman of tae Board and Divector
Eonert . nemecb. .. ... e e 4,19/ %8 Frewsbloenl, Chief Bxeocuabiwe OFFicer
aud Director
Gary 3. Eoward. .. ... ... ... oo . BFAVIRL Lrprrtive ice Presidans, Chiet
Ugeral i Officer

and Director

David J.A. FLOWSIS ., v raer s iar ae, 3/17/54 Scnoor Vice DPrazsident and Traasurer
Eliza-eck M. Markowaki......... ... 12/206/48  Sentor Vice Fresident
Charles ¥. Tanahe. . . ....... . ... ... 11727451 Senlor Vice Frosidenl, Gunexal
Couneel and Secretary
betar H. Zo_lnbakis. ... ... . ... ... TFLLSET Senior vice Frasident
Charianonker W, Ekean. ... Tr1EfES Vioe ZFreasident ard Centroller
Peu_ A, Gould. oo o .. afa1743 Clirecosr
Jerone Y. ¥arm.ooL L. .. [ A nNivegtor
Lerry B. Roozell. .o ooveeon oo oo LES30F2T Cirector

The fallowing & 4 Tive-vear erployment histery for che pessons whe will
Zrrve as our directors and axenukive officers npon nanaomation o che s2plic
cEf, iteluvding any dircctarsiips beld in public corpanies.

Jonn . HAalcre aas serwed a5 Chailrnan of the Board scd oae 2f oar directsrs
gince 1990, Dr. Malons estved as Chaivman of the Brard snd o dircezor of Liberty
Gatel:ite & Technoleqgy, Inc. (formerly 200 Sameilize Balerlelawent, Loc. ] Eooa
Lecember 193¢ Lo Aujusl 2090, Dr. Maione sleo ee=vwsd azs Ctairman of the Board cf
100 from Fovemoor 1396 Lo Marelh 1535 as Chief Execukive OFTicsr of TOT from
canuary 1%44 Lo Marech 1993, and as 2residenkt of PCI from Jzmuary 1991 f£o Marsh
1587, Jr. Halone iz alags a divector ol ATET, The Jank of kew York, U3nMi LLO,
mitedGlebalCom, Inc. and Cendant Carnotatian. 2y, Malone is cxpectcd tz reaign
Mrcie Lo bosrd of diractara of &R comcurrently with, ernd ceakingent upon, the
gongummalion of ehe spolie off.

kobsrh R. Bernect has sesved e our President and Chief wweminive GOfficer
sinee Aprit 1syy and ove of oue Aireclors siues Sepkember 1594, Mr. Jeanskb
Gorveo e Execative Wics Presidset of TOT Crow Bprii 1397 to Msrch 1223 Mr.
Hannzbl gerved se our Bvecutive Vica President, #Zesrvetary opd Treoasurcr from
June 1385 Larough Morch 1537, Chicf Filaancial OZfizer fram ™ay 1995 thoecugh
Mareh 1927, and ln vasivus cxocukive posiciona zincs our inmepbion o 1990, M.
Boomett s2ac pervedd as acling Chie! Fiawncial Offivser of Likeroy Ligital, mao.
Cooar Jane: 1327 ez July 1957, Mr. nennett 15 a director of Liberty Livewire
Dorporatlon, Liberey Sarellize & Uechnology, Inc., IEani TI0C and Telowost
Tonmuniceriong plo snd serves as Cadirman of —he ¥aard of Tiberty Ligilal, Ioe.

Gary 4. lioward han serwad 2o oury Bavoolive Vieo Prosidenc, Chiel Opsrazing
Grllcer and one of ouor directors aince 1y 12%0. Mr. Howasd oz slsc aerved aa
frairman of the Board of Likschy fSebellize & Tachooloow, Juo. siovs Anqose Z000.
WM Mewarc secwved as Chief Sxecutive QIfinsrt of Tiherty Zatellizs & Toechoology,
Zac. from Cefenber 1594 Lo Apcil 2000, Mr. Howard atso ss1ved as “wesautive YWioe
Dreesdent. of 1010 Freoa Segerber 1537 Lo Muoceb 1533 ae Chies Bxscutive Officer,
Chgircenr of the Uoard and & divectsr of TV Guide, Iro. ifpricy Eo ize mergetr with
Cumsbear: Zroo June 1997 Ko Mavch 12%9; and ws Dresidont and fhief Usegutive
DZficer of T2 Veatures droip, LLC from Cecepber 1557 tx Marca 15%9.

&2

Kr. Hdgward aervaE 2o Frezidenl of T Sulds=, In-. (prior to iks mergsr with
Stistar] fron Jume 1G9V fo Beptanbsr 1227 aa Prosidoenz ot Lizerow ferellite &

Tuechaoooqye, Zuo. Zrom fabryeary CO0h Rarouck Aveust 2937; and sa Senier Mios
Fregidens of TCIC Zrom Octaober _3%9¢ to Lecepnbes 1595, i Euweld i & direczzar
ol Tiber v Dogilal, Zwoe., Liberty Livewire oorporit-on, Nibertw Sabellive &

Capuright 200 EDGAR Onfer_fue. frer 10441 003) Page 43



LIRERTY MELSS CORP ADE! - 5104 - Regsivaicon Stutemen! o Daee Filed: 8047004

Tectasiogy, Ino. and On Comrand Corporacicn.

Cawiad J.a. Flowers hag served ag Senlsr Vice Preszideak and Treasurer of
Libexzy mince Octaber 29000. Mr. Flowers gorved as a Vies Iresideont and Treaaursr
of Libarty sinoe Aprit 19070 Mr. Uowsraz esvved ag Vooe Presldenk -- Purtfolic
Marager of Libsrry from Tume 1995 te Apvil 199Y. Frios Lo Joinino Liberlw, Mo,
Flowers fld several poaibicome atn ‘Uoranbo Doninion Bagl £rom Avgust 1992 to Juie
13545, dncluedics Maresging Direceor an ies Madia rinance droen. Hr. Flawsrs ig oa
direcrar < Corus Botertalinoenl, Ine.

Elizabezl #. Markowski has cerved an Bendor Vice 2rosident of Lobaroy ainos
Horeuber 2046, Prigr te joining nimsvty, M:. Markowskl was o pactner in the law
firm <% Baker Botta L.L.P faor mere than the past [ive y2ars-

Charles ¥, Tanabe has served as & Senicr Wice breeident and tEnerval Coursacl
af Libercy since Jaruary 1H%%. Be i einn sppointed co bhe posicion ol
Secrelary in April 2031, Priox bo joining Tdberty, Mo, Tacabe wam a membar of
Zherman & Howsrd L.D.0., a law firm bzeed in Denver, Uolarvade, [op more Eharn
five vyears.

Irceer W, EZalintaxia has gevwved ag Senior Vice Dresidenl of Tax Stratecy of
Likerty sinoe Hoverber 1335, Frior to joining Liberty, Mr. Sclintakis was a
Dartner af fricewateraouseCoopera. where he apeoialired, for mava than Live
yezra, in The Ttax lssaes reilabing bo vorporate nergers, acguieikions,
divestitares and restrecturvings for clienls prioarily in the cakle televizion
and high technaiogy Zndnscries.

Chrislopnsr W. 3hean has serwved ae Vice Preaident and Conkbrvaller ol Libesly
simoe Octobes 2000, Pricc Lo gulaicy Liberty, Mz, Shean zerved ak ths accounting
Elrwm of Kz2mii Tar more than the past five years, wost recencly as an aseurance
partaer.

daul A. 3ould kee servad az zmre of cur divectars Sifnes Marsh 1389, Mre.
sould las aloo served aa 2 Menaging DiTtectcor and :xecuative Vioe Presidsat of
Alien & Compary Lncorporabed, an invesbtoent banking aervicas comnany, For more
zhan tke lags [ive wedrs, Mz, Coold served as a directer of 102 from Dacember
1586 ko Marcn " 92%, Likerty Medla nternaclona., Ine. Zrom Julv 2335 to oohober
15738, and TV Guids, Ine. [(hefare its wavgetr with Somelar] trowm Jaouery L3396 to
#2OruATy 1535, Mr. Could is & dirsczer o On Command Corooration.

Jercme H. Korr bws sosred a3 one of our dorectora since Marsh 1599490 M.
Borm i3 zhe Chairaan af the hoasd of dircckbors of On Commanc Doroorstoon misd
garved o5 itz (aief sxemmbive 0 Micsy [@oa, April ECCO0 Lheooei April 2062, Moo
Rt gervod 58 Wine Chairman and 3z ¢ congulitant ol TCI txom Juns 159%E bo Hazca
15499, Prior —a joeinimg TCI, Mr. X==m wae 4Ypecial (oenzel witba the "aw -iem at
Baxer Batbz L.T. 7. Zronl Jaly 1536 to June 1532, and a =eninr partner af laker
Fotbe LS P. from fepbewbar 1%32 o Julyw 1955, He iz a dirzector of TCD Pacifec
DoarrLnicakzene Ime. =nd o0 ComnEnd Catnorslion

Larry Z. Ruwrell has szerwed az cne of our directors Sives Warch 12%%. Mr-
Fomrzll merrad 48 Bascalive Vieow Pruowiconr of TCL fron Jaomazy 1 o #arch
2392 end singe Marcn 17585 aoe forved das oo coosuliint to AUVEL Hoonadbawd. M.
Foorrell alasm aervad, fvom lecepkbary 1987 o Maroh 1%50, sz Execukive Wiece
Pragiderl wnd Chief Bwecvtive 0Sficsr o 19T Bugincsg Allilunce and Tooanology
Co., & sudsidiery of P00 crior to thes 00 merge~ chal owemoow and dovelopod
TCI'z2 zacinzlogy activiktica; fxom Docemcer D9%% o March 1903, as Sekhlor Wiode
Preslidenr of TCI Venkarcs Zrouz, LLI; aad, Zfrom Gentenks 1%%: Lo Qoioker 1957,
@& Preatdent ol TCI Techunolouy YWealores. Inc., a evhsidiamy of T2 pricr to the
TCI moeroeer that inwvested Lo ol developed corpaniss eagaged in advanoong
telecomouainariana rechmalagy. Mr. Romzell ls oa director of Libstty Liwewizs
Corperakbion and Gensral Oommunicaciont, T,

ith

&

The execnt-wve offleprs nowed above woll servz ino zuch czpastties until ths
TeXl dduud. masting of oor wnard of doireclors, orp o JAniil the-r respective
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sngtessers nove been daly elezbed aod bawe seen cuvalilicd, o anlzl Lheis
sarlier dealh, ces-goation, disgualification or vremowal [rom <flfice. There i3 oo
Fari Ly zelal iznehip Bolwesen auy of Lae dlreciocs.

BUARL ZOMHOE TN

Zurxr resctated cerbificate of incorporabicn provides for o olaszs-fied board
af directers of not le=as then threoco oembers, wich the oxoel auwrcboer ofF dirveckears
o e {ixed v oresolubZzon of 2ue board, Cur ckarter Eurther provides Chab sach
claazs skall comsiot Gl o nuoker of dirvectars 20ua1 Lo aas-Chivd of fhe tofal
authorized numoer of Slrectors. Upon consurmaticr. of the splic of f, Ehe numb=r
of directors on onr bnard will he Rix. '"he Aix members of our Ecard wil: be
divided amonyg three claesea. Jur Clase T directors, whose borr wi_l expire az
tlhe annual meclbing of ocur ateckislders in 2202, will be Sarsy E. Rameell aod
carcms H. Zrn. Cur Claas I direfkbors, whase term will cxpirs ot Che arnnual
meating of our stockaoldsvs in 2003, will be dary . Mowsrd and Panl A, Gouald.
Jur Clasa L[ directrra, whoes tern will sxpire at th= anrual mestiazg of our
whoctholders i 2oc4, will be Jobn O, Malone and Roberl B, Beonecl . Al ewac]:
annuaal mecelag of our acacknelders, “he secccescrs of Lhat ¢lase of directors
whkose Cexm(s) e¥plire at Chat gseebing ahall ke eleated o hold of 7oe for a term
expirin:g at the antual meeting of our stockheldsre held in th= third year
fa_lowing the veer of their election. The diractaora of esch clasze will Lold
affigz until kEheir respeotive desth, reaiqoe-lon or remowval ond uwnkil Elhels
reapeclive wlofdessors are e2lested aad gualified,

COMMITIERES OFF THE BOAiD

T beard of dirsceores has eskabl loned sn o execazdive coonrllbes, whoee
mennerd are John O Malene, Pavl 2. Govld and Ackherl R. Baadsbl. BMoall Ag
gepacifically prohibitad By Lhs Generval Jorporaticn Taw of Che Ghate of Delawars,
zhc exscutive commitzae may exercies all che Dowera aud Euthcri:y of our boaxd
in tae manacemsnt of our busineas and affaira, incindinog the powsar and autharity
Lz etathorize —he ipsaance o ghares of our capizual stovk.

Vvaltowiag the splic al_, 9ur beard ol ditecrarvs «il]1 ertalzlish a nsw
comoenzaticsn fommibtes, This Jorpensmatbion Zoewnictes will revisw and mass
reconmendations Lo olr boatd recardiag ail forme of coTpencation provided o oo
cxuomutiva officere and divecoorz. ¥n adéizion, the oompenaation commibtes will
revior and make recommendations on bonus and stoolk componsakticn arrangements foo
a1l i ovr eoployees. The COREULSaZ o comciloes wiil hawve sole respopsibilicw
fer tae administrecion of our steck opclon plac Zellowlrg the gplic eoff,

Pollowing ke eolit off, ocuor koard of directore will establiaih an sudiz
vnmittes. The audic committ2e will review arnd moaitor ke corporate Zinsnecizl
vehoarlivg and the icteraal and oxterrnal audibts of our compony. The commitsos'o
funchicne will icocluode;

- resormeEnding aomially fo our board of directiare the apnointment of our
independent codibors;

- discuszing and reviewing in advance “he zzope ard the Fees of ol amnuzl
audis and reviewicg The resulze of our units wibkl ouy dindepandent
sud_Tor=a;

- ceviewioy and approviog en-audil @esvices of oo lodepeodenl sadilors;

- revioging conplincse wlb Qup @A stiny molar acsouncing snd tirecoial
reporving paliclos;

rev_ewing the adsgqiacy o major acooanbing and finarz2ial renarioing
polici=s;

- FEV_ooWilng] Oul vandrgecenl " peloodarcs and policics rolatiniy o tha
Fdagaany ol sur iptoeronl Acosinting toobzels aad Sowpl _doce wilbh

)
ERp- lcable Laws rsldolne Looacoowil g procliong;

roviewing conplignce with apolicable 670 2] ateck exchanges riiles
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vESsrdiiyg audil comcibteszs; oand
- PreRATING 3 reparl tar cor ospnual oroxy skatement.

B
53

Tas neobers of vwer apdit corcittee following the zplit of f will
b - .

The Eaard, by rvesclubicn, may £room Ciwe <o time sakablish cercain ocher
coiittees of the board, consieting of ang or more of cuz dircctsrs. Aoy
commition so cszablished will kawve ths oowsrs delegated to il by reselakion o2
th= tasrd, subjest to appllicablc law.

COMEEREATION OF NTARCTLRES

W0 omerber ot cor board of direvcora receives aay compengatior for scrvoag
on SuT bsard. Howewer, all menberzs of our beard are reimburned Mar braecl
SRpELEEE inourred Ta abtend any ewclings ot our board or any committes Rhereol.
COMPZLMEATICR OF EXECUTIVE CPFPICERS

Tas Zzligwing tables get forth infcrration relsting ko nomnensaniam,
includire grante af arac ontionag and sraci approeciskion rights (2RBEl ia
TEeSneCT af our common stock lafrer gliving effech to the oonscmoaticon of the
zplit =M{), tor:

o1r Chial BXeculive QIflcer; and

- wur four grher noet highly compensacted sxecubive ofZicers Zpr the £irgsAl
yesr ended Decenber AL, 2001

These execntive cfficess are oollasotively referrzed bo an our "named cxecubive
otticera !

Summsry Compansation Talle. The [allowing Lable sees forth informznion
SOSTCRTELag L compenzatnion pald by us to oux pamed eeculive nifipers For tha
—hree vears ended Docombiexs 31, ZE00.

STMMAREY COMPEASATISH TAGLE
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27 Qa Decemper 2%, L35, peranant o tbe 14930 Incentive Tlan, thesge oxecusive
Qlpicurs were granted apbicms in zandsw with SAEZ To acgairve sharos oz TCIs
Sevien A Liberkty Medis Groun tracking eteck. 1n the O revgo:, Fhate
apTiondg and candem Z2RRs wors conwverted fato optioma and wighbs

=

1

-1

witl respecs to ATET'e Claes B Libarcy Media troup brackiog slook al oo
exsrcizge prive of §10.81 per ehere, 2m z2djusted for 3 cubsegurnl Lwo-Zour one
azacd cpl:lL, Az u result of the split off, thoas ophicng and tandew GARN woz
meing converted inke options and rightz w-th respeck o oux Series A ooro
stock at an axerolss oxice of F16.81 prer share, Thee splbiops and tandesor SARS
vest everlw over fiwe years on sach aanlversarxy of Lhue dace of granz. The
cpElzre and ctandam %Aka exnite on LUemerher d%, Z00H, suldect Lo oarlicr

e miTation in oortain eveats. Kotwithatanding the vesting ache®ile as sel
farzh in the opbich agrsenenls, Lae options and S4E3 w-ll immediazely venk
wnd become exercimable if the granise's eeployvroent wick uz termianatss hy
readon of diaskilicy or the grantes dies while smplowed by s,

(2] Includes 532,013, 32,013 o 521,540 which cunmists of the aTowabs of
premiame w= paid 1n filscal 2200, 12%3 aped 1932, respaotively, pureuant ta
gplil dollar, whole life insurance policies (or che indurcd execacive
affizer, We will pay a portion of the premiams annually wntil Che Z:rst to
occur cof @

10 weare Erom bthe date ol Che palicwe;

- Bl lasused cxocazive's death;

- FERR pramioms are waleed wader 4 walver of premiam proviaiong

- khe policy iz carminmated as geb Torth helow: and

- preaiums arc prepaid in Zull for the 10-ywear period os sel forlk oolow.

The neured executive has dronloed an azsigneent of polioy hensfirs in oo ravor
lon Lhe amsunne of ths aremniums we Daid AL the end of such 19-vear per-od ov
WESst aocalersbion of premivmg 35 Jescriocd kulow, the entire policy weetz bo the
anle kopetibt of ke insured execubive and we will rogowve or canocl the
gEElqEment in our tosvor sgainst —he poiicy. In =he event of & chanse in contro-
of oar company, cur liguidalbise or che sa’e of substentially 207 of e asoels,
zhe policy will inmediately be pressdid Lo full chrovgh the fenth year, orice o
guzl: wwent. Similaxly, if Kne dustryed exesdrive s clscisesd for any Trazaom
tewcept £or wooviotion of a felony olaza wiscarrisge o, veEponsibiiil-es a= our
offioerr, we w11 wwamedisloly prepay and fully fund tne noligy theouak Lhe benll
year. Umon auy of ths [oreaoice ewente, —he poliecy will wesk Ta Ele eolo bopoesit
zE LIe iaeuvred executive. TF, Fowooer, Lac insarcd cxecubivs linbarity oranses
T2 lorminake coploywent {and klheas demisiaor g aec o resulb of pressare Szom us
= ovestyn or o reoszigratisr related ma an adverss change Doows oo oo aFSiliatos)
wirldslE cause, wye will huave oo Zucther chligatisn to Sund preniuas, but Lo
palicy will wegt to the sole bepsfit of ke insurad ewemitive.

(3] Bmownks reprezent cantvibutiong bto the Zioscrcy Media 401 0k. Zavinge Plan
four =avinge plar), formeriv thas 20 197 (K] SLock Flaz. Sor savings olan
Providos employoca with an apnorbuni Ty Bo gave tor rotiremernt. Farticipants
inogus savicgs pion may coatrisube up te 9% af Lusic cocpensal lon, and we
aumTrtEule a wslohiny curlribation of io0s af the particlparls'
connribubicns. Participsrl coatriincions to the sswiagn plar are bully
veaTEd oo cnnbvikl Lon.

Zercrally, perticipante acmuive 3 owosled riekt in oar contrilmticma =e
Tol o
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Wikl rsepact oo contributions we wade Lo the =zavwiage plas in 4090, 1%%% apd
139H, Meszps, Beanett, floward and rlowsvs are fully weared.

a1
1=

Nirecters who are oot our eTpioveas Ate inelio_@ole to participste in ogr
asvings plan. Jder the terms of our savings plan, enploves: zre eligible to
participace afrter chres tonths of aervice.

Oation and SAR Sranks in Last Fiscal Year, Yo nomed executive officer was
gqranted Slock options or #&Ra during the year eoded Dooecbor 31, &000.

Aggregaterd CptionsSAFR Sxercis=es and Fizeal Yezr-ind Omtioi /8RR Yaluss.  The
follawloy table sete Torth information oonceriine exerciees of stock aphions and
s#Ada by Cur named exmecubive officevs duving the yesr endec Cecember 371, E0DD
Inambers of srcurities and dollar smounts in thousands) . The fol lowing

informaticn agounes Liwk the apiis off waa conRrarmated on Cecembor 2L, 20G0.
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‘11 Bepreaents che nurber of ghozes welderlyving SATe which were exsroised in
000, '

EMZLGYMESNT CCMIEMXCTS

Ic connection with the TCI merger, an emplayrent agraemeat belwees Do
Kalone aad Wl was aszzigasd Lo wd. Tos kert of Dr. Malcna s erployment agreenons
iz cxrended daily g0 that the romindsr of the emplayment cerm is {ive years.
The uploymenc agreement. was amendsd in Junce 1553 ko provide

L]
By

for, amecng sther chings, an annual zalary of 52,609, acbject bo increass Qpon
ke Approval of cur board. Additionally, the emplosecnl sygresment provadas for
pereonal wse of vur sireraZe and flight cwew, limited Lo oo aggregstc values of
$£200,000 per year, and pavinenk or reimbursewent of professicral £ees aod
a¥porses lacerred sy DY Malone for éstabe snd tax planaing rerwvicses.

2. Malune's ewployment agreemans provides, amord olhor tiinge, Sor
doferral of 4 portlon ‘oot in exce=zs of 4J%) of khe manthy ¢enpensalion payable
Lo him. The defarved zwmoants will bee pavable in monchly irszallments cwor a
A1-yezrl period commerncing or o the Cermirabion of D=, Malcns'e employment,
Eogetner witk irterset theracm at the rare of 2% uwer anoum compoundsd anmeally
from the dale ot deforral cto the date of payment .

Cr. Maroms 3 sogldavwscl sgrcoocok alss providse thak, upon cerminalion of
hig ewp_oymans by e (othsr than [ar fadse, as delined in che agreasmert; oarx it
Jr. Kaloae electa to terminars the agreemcnl boecause of a change in conbrol of
oY comMbady, sl remaining compenrazion due undoers Llw agreement for ke halaneos
of ths emplovacnt bterm shail bs immediately dus and ocavuable:,

Dr. MAlore' s agreercikt provides that, duriag hie employnscl wilh ce and Saor
& perdod of two yeavs [ollowlis the ecffecvcive Zate of hig cerpdnabicn ok
emgloyuen. wickk ur, urlese cerminatlcon resclls from a chaage in aontral of our
coARERY, he will not be connented Witk any encily in any marnsr e-ecified in the
agresment, which vompetee in a waterial vespect wilh our Dusiznese. Thke agrasmens
provices, however, that De. Ma crpe may own feouritier of apy oorporacion listed
L oo natiomal recvvitics exchangs or gucted in The Hasdag SUeck Mazksk ko cze
Pebenl of an aggregate of 3% ol Lhe apcunt of suaca escuaritiss onbatarding.

ot 4 period o0 12 moathe Sollswing a ohange in conl=zol of our company, as
delined din nr. Kalone's cooluyment agreemsnt, oav abitity o Lormsoale Del
Malzoe s enployment fov cAauge will ke Liribed ko gicvatiosns it which Dr. Mulooe
Ras enlersd 5 plea of quilty to, ar has been voavicked 2f, Bhe camafagion ot a
felony olffcuss.

Jr. Halome's agreemcut slsc orovides Enas in Rl ewenl of Lerpliras_ool of
kis erplovment will us, he will be cplbiclsd to recsdive 740 Coooec:s monthley
sayaenis o 515 000 (facreased ab the ra_e of 12% per Emmom oompotded anialle
oo Jeruary L, L9885 fe rhe dars sayment Sompccncesd, tae Sirst of which will be
mayanla on Lho firat dey of the oookh succesding the teroication of Do, Halone e
arp_ovmant . o Lhe event of I, Malore's a=ath, hio hoeacsisiarics wil: he
enzitlsd o receive the forsgoino monzhly nayments,

Cr. Ma ong frlerrsd o poztion of his monchly oompenzacicr tndes his
Frévioos emplovment agreecent. We asazwred the obligaticr oo E2y Chat detoerceed
commensation in conmecrion werth b TCL awxrger. The compensatian Citanb be
dsferrved jromeckber wizh intarest on Thal conpensssion 3t —he rabs o 156 por
arnam aonpiaided snrus=liy from che dans of deferral te the dske of paymenTh Wil
vonzinte na Do payuble undes the —erma af the pravious agrocmont . Tac rate AT
which ifnzsras: accrues oa zhe previcasly deferyed conpsnscl vl was estaslishsd
in 1293 prraoart o Lhe previcoes agsosnent .
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LIFEBETY MELTHR ZC2I0 INTEXTIVE PLAN

Aosypcommittes of the fapital estnok coomittee of ATET's busrd of direcioss
adopted tn= Likavoy Medias droup 20090 Inconsive Flan i Decccner 2003, The plan
i% degicned bo pres-de addiriooal rerunsration Co cerfairv eesl nyess and
indepondens conkrackors for Lhaeilr oxeepbichal serrice and —no encourags thedir
inveslicent in our company . The plan is atse lokeadsd Eo 101 ancracn perecone of
exceptional abilicy Lo puocone fficews and erployeas o our goTpany, and (2}
induze imdepsindent ooalraczars to provide asrmrilcea oo our campany. Tae following
digcusaion af cke plan vefsrs o cur SsTies B coomon slock iostoad of ATET's
Libkerzy Media ivvoup iflass A trackicg etock, since the plan will app oy to ouar
Forisca 3 common =tock upon cooavoncakion af bke splil alf.

AL
o

The plan iz administersd by arc focescive plan coscillee, which is currently
a suncomletes o vhe capltal zteck commictee oF ATRT8 boird of Jdirectare. ke
inoentive plian oot FEers @ amvprised of thres merkeavs. llach membar ie =
non-amployes direccor amd an outaide director vnder Tressury Regulation Seckion
182 [} and Secticnm 15k-3 of the Exchange Ack. The ilpcentive plan cosmitbes will
hawe the Sull power and cubhority fo grant eligible serfrone the awards dsecribecd
Below ard delecmine Lhe terms and condilionsg urder which any awardr are made.
Howeawer, pno award =hall ke granted malsesa it has Sirst been recommerndzd by Ehe
conpengation comoittes of our hoard of dlircckois whose weoboers' prior Lo Lhe
split ¢ff, arp Johrn O, Welono, Paul A, Gould and Robext E. Bemmebt,

The ipsenCive Dlan comn’ oes may grant Rtock ophicne, sftock apprecia-i-n
righte, restristed =hares, etock unite or any compination of zheee under che
plan {oollectiwely, awawrde;, subject to the requirement thae wach award firsl be
reconmended by our compensabkion comoickee. The saxicum acoes: of shdres of oor
Eerises A commen stook with orespocl Lo which awards pay 22 foousd wecder wae plan
gn1all e 20 nllizon., Sharses ol our S2rles A comod stocy will be made avedilabde
Ercmn mifrler cnr anbharized bt uniasard shar=s or ahares thar have kEesn igsaad
but rescquivad by cur oompany. Sheras of our dsries A common stock that are
subjact ko (1) any awsrd that expires, terminates or is araulled Zo1 any reason
withous kaving been exsrciscd, [(2) axy awsrd of any SAFs bthob Lo vxercicsed Eor
casty, apd (30 any award of rostricies shazes or slock Lalus chat caatl e
forleitsd price Lo DLecoming wedlend, will onos 2oa-90 ke avwallanle Tor
dizstribub_on ander t“he plan.

The incentive plan committes aleo f7as —he power to:

- diplkerpzez the olar aod adask oy voles, reagulacions aod guidelives For
carrying cul She plan Bres I7 halisves are proper;

- corsect zny defecs or svppoy ooy vadssion or secuncile ooy locoous fsleny
Lo Eac vlan of relaloed coouwocnls;

- dezarmite cha Form and zetms of the awsrds made ander —he plan. includiag
pereone eligibls to wecelve ths award snd ths curbsr of ahsres or obhor
ccnsEldaration enbisct —o swards;

- oprowveds Lho. oploon exercofss aay Be oald L cadll, commsstl slock or 3
cortbinaticon of zash and commoin stock; &

- delegats Lo 2y Jusoammibttes I7a aathority and cduties ander —he plan
ual=sz a delsgation wouls adversaly impact chs awvsilzbiloty of
trarsaction swemptions under Fuls 1&b 3, and the dodoctibpility of
compeasstocn for fed-oral -ocome —ax pLETPOSeS -

The incearive ploan fowcaictcer oo delegorad a2l al los powes pndex Lhe plazn
[Exaent (Ts powe o gradal awardal ko e nompsnraTion oommibtes of our Soacd of
dirackarz. ko the fvoll=ghk extent serni d by Taw. Fellowing the zplit oI, the
conpeneEaticn cocmoiteese of ot moasd o d-restore, wacss menbsrz will change,
wzll suecceed —o all ©f rhe power: ot —ho inceaziwe plar comcibtec ander tac plan
and she ipcen_ive plon cormikbtes wiTl be dissclwed.

Capeight 200 FIG AR Onjine. far. fver 0120051
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Optione,. Stock opbizre eqtitls ths loldor Lo purchasc 3 spaecfisd number
of sharwes of common stack 3t a speciflied exersise price stbjeck bo khe hexms and
conditiche ot che eptioa grant. he price sz which upllone ray be exercized
dndsr The plan may be more thaa, lese than, or agqdsl £o tke Falr mazket wvalue of
our Seriss iocomnon STacw as of Ehe day the option is grarted. Under Lhe plan,
a0 perann Ay e granted oploons covering moTe than ban million zharss of ooar
Herica A comoon azack durirg & slngle calengar yesr. Optioas granted under the
plan are gererally aen-cranglerabls during the lifet:me of an opkion holder,

§uock Appreciation wighte. SpRs snritle Lz reclpicar ko receive s pavmsent
in cagh of in slock equal to the exceer value of the szock (oo Lie day =he wighr
il vxernimed) over the price specified in Ehe grant. A $8% way oe graoked cooao
Spricn holder with regpest to all ar 4 porkion of the shares of cormoen stosk
subjesl to the ralaced ostion {4 tanden SAR) or granted eeparazely Lo an
2ligible coplovez {s frae-

=)

=11

stand:ng SER). Tandem SARE are exercisable anly to the exbuns that the related
option ie exevoisakle, Consideraticn for the Shks may he in cash, shurez of ouar
Srriea A commeon stnek ar o coakdnssion of both. SaRe are also gencrally
arh-Cranstaracls.

Reetrizted Ehares. Rostricted snavrea are snares of our Series & common
szock that may oaly be Lraneferced after & vepting perlcd. Boslricted shares may
e lususd ar eitier the keolnning o= end of the resrT o-ion peviod. &0 ajreemeat
under which reetrinted shaves av~e izgued may provide thak the kalder of the
ghares he paid a cash amsant ary time after the shares beocme vested.

Soock Unlls,  Bharcs of our Serise A ogommot Stock may slzo be doakriluted
as an award under Liae plan. The incentave plen coomittes, opon Loe
reformendsticn of Our comfensalion comalcbes, has the power to delerpine che
LEws, cundltiona, restrictions, vesting reguiremsntz and payment rates.

Awards Goenerally . The awards degoribed above msy be granted either
ircividuzlly, Lo Laoder or in combinst-on with eioh ciher, Ecoweover, ns single
afZiver ar dirvecroy of our uonpony Tsy Teceiwe sghates of our Series 4 common
gl ropreaenting woXe Lilan oac percent of cthe sharss of ATaT's Ziberty Media
Group Lrucking atock ocubstanding oo Lhe dale ciae plan hecams effsctive . Under
certatn coudilices, incinding when 2 change in control cecouTts, opbians and Sars
will oeccme iomedialcly exerciasable, resbricted alaces wilo Secore varestrizted,
aind stock amita will becocs fally wvested, unlegs individus) sgreeTsnte Ecate
eiherwise. The split of P doe: sl vorstizate a changs dn cortrol of thes-o
BUrOaSes,

Amenimerl and Termoaacica of zhe Plsv.  Cur conperzecion commiftse may
revamrerd that ble plear be Lesminatec az any time prior To Lac cenel aornivevsary
CF Lle date Ene plst becaws elilestive. IE the incencive plar commilleos agreos
with this recommendation. rhe p”am may be tepcinated. Zn che sams manter, Lho
Elan way also be asuspended, dissoasimoed, wodit-ed or amendad. However, belore
an ansnfoent cap be mgde that would advevaely affcok a perticipsnt whig has
Already besr granted in cwas=d, khe parcicipant's <oncent ora=z be chtained.

LTREATY MELDZRE <0Llikl SAYTRGEE PLAN

We mainbsin an emnlaysr benefit plan koown aa che Litevoy Modia 421 (k)
Savinge Man. This plan ie intzsnded £z be s gualifise emplosres plor oodes
feczions dutiar sod 402kl of the Internal Fovenae Jode of L9806, A enploves
cwat be ons ol our vrployesa or an employes of wn cmp_over of whiclh we omg B0%
Goorare (3 participating coployer: and oust complele Lhirve months of oontinuaus
enploynene 8l he 4t Leacl 18 yesrs of age to pEroicipate Lo cke plan. dvedsir
haa Leen wivon Zor servisze witlh TEI, ours vompany and our veapecl_ve wffiliates
Tov eligib:livy arnd wesriag servvise miders Eae slan. Ao eool oyoo comcetioea
Barticipar on s zoon es adminiscrazively feselble Zcllowing the oweplovec'n
completian of tne oligiboliey resulrements aod his vr ber corollmens io o he
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plaa.

Toon commenszsiog] Sarbicipaliczse, ol parlicipsel may elsct ko nakss pre-tax
comlriluifons, aftev-tex contvibubooas o both to Lhe plan. All participant
cantributions are oade by payroll deductinar ard 310 parcic_penl contribukzone
M3y nnt ewcesd 10% of —he parbkicipanc's wages from kthe wavticipal.ng enplover,
dre-za¥ participant zonkrisu-ione are not En=ject to income _ax whoeo cosnlbriouktod
ba tas plan, b will be suabiocs to FICE caxes when oontribumzesd Lo the plan.
Thoac pre-taw participsnl conkzibuticcs Jand sarcinga) will b= caxed ta the
parlizipant waen the pavticipaant receives o dlsiribuzion from the plan. Pre-can
participant contributions are limited to $.0,500 £0r each year (aa adjuated far
o3t Al living inecreaasza) . Afrer-taxw narticipant aontrinol ions are sabkject s
income Kawes and FICA kawxes when concxikuted o the plan, Dul carpings oo Rhose
contributions will ol e kaxed to the participarnt unkbil the patticipoarc
recelves 5 dietribucion Srom the plan.

A parl ieipank may change the amognt of hls of her parlicipant coptribukions
ag ol any prespeclive payvroll period. Participant contrihutiloas slways are 102%
vuesked. The participant way direct the icveetwm=nt af his or her partizipart
contribations, and earvinos on Thaose arounls, inte 3 variety of inwvestment
cpt-ong, including the Series A Comoon Stock Jund (which will be created at fae
zime cof the gpliL ozfi.

Orly the Eirat £170,000 (as way be ad’usted anmnally far zosk of liviag
ircreases) of any partizdivAant's wage:s is vaken inlo accoune Soroall purpoges
urder Ene olan, ox regqiaired by law.

(4r]
1

Generally, we will maxe a matching contribulion o the pilan for eack plan
year aqual ta 1G0% of eachn participants parzicipanl conlripuiiona to tne plan,
urless w2, in cur discrction, dseide upom A differvent percen-ade for bhe
oeilehiag conbribuzdon, 211 our toatribuationa to the plan ave invested zolely io
the Series B Common Stack Fuand (which will ke created at che bime of the apllt
af+h,

ur corlributions to tke pian heooms 30% vasied gtler ooce yoar of servios,
898% weabed alter two years of sscvice, snd Lot vested alfte: Lhrwe wegrw oFf
sorrace. Generally, & year of service will be credited for each twelve-month
geriod of employment completed DLy il purbivizact. Lo addit an, a pa~Tioipant
will pe 100% =eated in our aon-riburciens upar dlbaining nosmal retiremsns age
WEIE A0, Uon bevomono tocally disabled, or upon tae partlcipantta deach waile
arploved with a purkicigacing employex.

Cur contributions o Ehe plan (and sarniangs on —hose combritutians] oo
beba®® af a participant ars not taxable Lo Che poarlicipans unkil thoee amounse
ars digtribuled Zrom zke plan. we receive & Seductlon EFor Lhe dmoulte wa
vounkribute bo Ehe pian.

A opdrtioipant cEr wibldraw als or hoes parcicopanc contribuciona and our
contribationa wiails as or che remoing empleved only in tae follewiang limined
civoumstanses: apon attaindng age %9 17%, the parlicipan:s mar reguest a
withdrawsl of all or any portica of hia or ber coasrilolion: accounl Sunded by
us dincluding earnings en sach coneribubicne, and fig o hex pre-Lax caslicipsar
oonledilbuzions account {includivg ecasaiogs onosush con-ributooral . A oparticipool
MAY waloadraw anmy Dortioen al his or hor af-erotax perbizipaat zantrvibulions a.
any Tine. Upon experiencivg a linancial hardship, s particaipanh may vequest o
witodrawzl of hie or ker nwe-Tax participanl contriborions (Euk =ob Ene earnings
on Buch ooir_buklons! in An Anmmmt negsSSiry Lo opsst Ene fipasmeo:al nesd. A
parzicipant whe takes 2 hasdab:ip withdraws]l way ool conlriisare to £2e plan “or
2 montas airrer Lle w_bhdvawa_, snd thare ave Jimikabions oo Lic ocexboum =2slsty
tedeclion amoun-s that aay be ocde io cke year Zollawiag fae year oo thbe
tardship wizkdrawal.

Upav Lerminazing emnloymeaz =wickh g, Lhe porliz_padl oy roceive a
diperibiufior of kis or her antirs veebed acocuns it e olzn. IZ the weazsd
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acooIn T eguals 55,020 or less. kko doistribution will he made aa saon as
pdminigrarfvaly reasoable af_ e the parcicipans's termine--on of employment
voeura. IF ths participant's vested aceount oxooeds 55,000, the pathicinant maen
Corzent to the disrributize and 2uch discribuzzon wiil be mede ae soon as
afnisisktzztzvely rezagonabla afser the pavoigipant's consert Lo the dis-ribation
im regeivod, The participact must commence diecribub-onag (rom She wian DY April
1 al the year followicg the year in winizh acovve tlhe later of che gparlicipant's
athairment of age 72 172 or the participant'a wekirement.

Liarrimacions will ke made in cach, howewor, Lhe participane may elact o
roceisve that portiom of his or her vested account whica iz iowested in the
Berles A Common Stock Pund in whole shares of our ferles & corasn atock and any
Eortiaon of his or ker vested account which ie inwested i the ATRT Cormon Stock
furd in whols shares of ATET commern stock. Any qualified dietrihuticn from phe
plan may ke ralled oves ko an 128 or obkner qualified plan uwpen the elestion of
bhe pasticipant.

5 10% [oderal peasley tax msy bEe impozed on the tawable amomb ol csrbain
zaxly dinrvihutiong from the plan. The early dietribution sexalty tax doss nos
apply to diatributiong wade on saooounl of: the desath or dizahilisw of ths
participant, the participant'e abtainment of age 55 and soparation from scrvice,
the parxticipaat's payment of certaln nedical expengses, pavmenl to an allernaks
payes under a4 gualified domestic relaticma orvdswr, ov the parricipant's
attsinment af age 5% 1/2.

HH
a2

SZECTRITY OWKEEIRSHIT OF MANATEMENT

The followiazg takle aetes fovth informarion wilh respecl Lo che veoncrship oy
2aclh o’ our directeora and e=ch of cur named execubdve ofldcersz and by all of oas
directors ard named execitive officera a3 5 group, Afrer giving elfect ta che
aplit of f, al sharss or [1) our SBeriea A anc Sariee L common =stock, (4 Series B
cormon etock of Tdbeyty Digital, Ine., (3) Earzea & commen 2tock of Linerty
Livewire Corporatisv, (4] Ser-cs 2 and Scrica B commorn stcockx of Tiberty
Zatelilicz & Teckaclogy, The. and {5 cowden scock of On Jormand Ccrocration. Tas
corpordbions named in clauasse (27 Thovoughk (50 af che fomedialely precedirg
Fenbencs are cus coobrolled eubsidiaries. AZL information srovided in this
Fecticn assunes Lhe conescmmatzon of tne aplit aff am of abrnasy 26, 4001,

The Zeollowing infarmatian iz given as of Februsry 28, 2001, =nd, in the
rREe of oercentage owWnersnip caforwaricon, io baged upor (1) 2, 376,785,133 sharce
of our Soericy A common etock and 212 545 328Y ghares off Fevies B ooocmmcnh sbock
igzEsuming [or Lkis purpose that the split cff accurra=<d on thab <Gats Al chat oo
cukbstanding STacs Chbiond el wallcili orc cxcroized), (2] 33,2064, 40% shaver of
Lilkeriy Jigital #eries n common stock. (31 5,4¢7,594 shares of Liberly Zivewirs
deries A coooon 2kock, (41 B, AV, O%% shaves ol TERT Ssrics A compon skook siid
VoA 28s plare:s of LEAT Eeries B common Anack anc {51 %, 546,008 ghevoen ol On
Cormand oosrmen 2lock, in eaoh case suta-anding on thaz dats . Yhares of ooormen
suock lezuable npom exsroios of Sonversion of opbocnm, warran-s and convorcible
vuurizzea thab ware exercisable or coaveztible oo or withdn €6 dawvs aZzor
Tabsunry 28, 2001, Aare deersd to e outsranding and Lo e Deselicielly oeoed by
“he peroon Leldizng the ophisce, wArrants or oonvsrtikle sesurlties for —he
purpess of compulinge: “he parsentage owaeraiip of the persor, BLE ars neo Kreansd
iE OURERANI g Yor Che poarposce ot compuziogg bhe peErcenzage owmsrskip of any
vkhar persan. Bo [ar as s hkoown to wa, Ehe pereona indicatzsd haiow have aale
viling powss with regpach to Lhe shares indise-22 @a owned by chenm except =a
cbherwise stabed in the voTes £ Loe Lakie,
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ADLNT A
NATUEE GFF

ZEHEFICZIAL
TRRECENZ
CHHERSECZR
foin) WOTIRG
HAMI: OF BPENEF-CIAL CHNEERE TITLE ZF {JLnds [TH TNCIZAN D5
CLASE 'CHER
A21 dirseteors and exacubive
officer: as o group (11
BELACHS] - v v wwr v m v a sy UL Ecplias &

19, 17302 2T 0E8) 420 T od E0%

Y Heries K 153, 028021 128)
YA HGx

Liberty Digitzl Sarisz & 10001
+* A

Tiheriy Lilvewlrse Series 2 1
x L]

LORT Series A 1,363025] (31)
2.22% *

WHAT Rerisa 3 117
1.52% *

Or: Commarn:d 3,8190281 4122
Ll . fa% 11.34%

= Lenis Lhen one percent

1] neluden 52,904 sharce of our Scrica 2 common Btock andg 2,09, 100 shapes of
our Nerias B ooomoon slock asic by D, Haloae's wifsz, Mra. Leslie Malons, as
to whicn esagrez T, Malone has diosclaived epef_cial owaership.

(21 Znecloces 535, %43 sharas nf ~M- davié=s & nammar 20ook bold bw Lhe Libercky
Merdia 4017e) = 18 plan. Dr. Malone'a bBaaefiztal owrevghip dn Lanoe
ehzres is Timitod vo kis abiiizy ko direck the voting thereaf purmnarh Lo
ke cerme of the savings plan.

(3] Zn vennestisn wich che TOD xesger, 1900 assignsd Lo e ils righls ander o u
2a11 agreseweul wili Drx. Malzee and Dr. Maione's wifs (the ¥alones) and a
zall agrsement witha Ele Bzlabe of SBob Magnesa, the bpstate of listay ¥egness,
Gary Magress Cndisiduslly svd o in corlaon represenzakive capsoitiesl andd
Elr Magonees (dindividvally and in cervoain reproscnbusbive capscoicies)
renllectivaly, tha Mameee 3roup, . A8 a ramulk, we hase Lhe richs, ander
CRrFRAIN rircumsiancss, to aogulrc onr Zeries L ooomran Shochk owned by Ut
Mal~res and Lhe Moagness Qroap. Further, in coomeotion woth che TOD asrger,
TCI assigned fo o ils rivials uoder o sloweghcldera acrsemant weth the
Fejre=za Groun At “he MAZanss, puzsualt —a widoh, smong ooher Eadisage, .
Maloee =ae =n o irrevwnocable prowy . nidasr certaic Slrpvonstances, ko voes
share: b our Seriep 5 common BEOCK or ALY SUper wibllno cluss of equizy
gefurilice issues by ae and keld by the Magnessn Crowe, Seo "Zortain
elat!cnohips cnd Bolazeod Farty Traneactimma -- {erlainc Righks b2 Surchsse
Cur Cgmman Sheck, " tor addibocnal information related oo She sall
agrzenents and the olochlolders' agrocrnene.

Az 4 zesult of ferrain provisiaor=s o the sbtockboldsrs!' agqresment raferras
T aoove, Cr. Malens's heneflcial ocwrersb.o of ouar Zories B ocommon ook

ingTonink 85,095,332 snsres boeld oy the Magwsars (tnep.

(3 Innludse henelic_o. owncrstlp oL 2530, 000 sasves of Libeviy Salellile &
TeskazlaTy, Ino. Seclew B oooawon @ ook which oey boe eoquivad woithin 3¢ Qavs
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alfcer T2briary 23, 20C1, pursvant to stock opbions (200,000 2L which waere
Jran~ted in tandem wlth ShZs=).

In=iadas 332, %R vreghricted chases O gur aeries A common 2nack, nmns af
whiich iz cuarrently wsabed.

Mclodes 22,160 sharse of our deviza b ocoamon slock Leld by the Sibercsr
Madia 421(k) savings plan. Mr. Beorenz'z heneficial cwmership :h Lhose
shares i limdted o bid wpilicy co direct the woning rherscl pursuanh Lo
Lha bexrwr of Thae pavings plao.

Assumea bhe exercies In full of cltock opllons to acguire B0, G003 sharas of
Liborly Digital Series A oommon Btock, all of wiichk are curreatly
exergisakble,

[ucladse bereficial owrership of 5,000 sharss of Liberty Harrll-te &
Technology, (oo, feries A noemron sTock whish csy be acoqu:-red within &0 days
mrrar Sebruary 23, 2001, pursuant oo stack apcions granted in tandem with
ShkR .

Toocludo=z 52, 72E reatrvicted shares of our Serics A coomon atock, oons ol
which 14 currectly vested.
ran
Y

Ircludes @, 290 shaves of mnr Seviss B Ccoknon stock held by the Liberty
Melia 471(k) eavings plan. Mr. Flowers' boneficial owncrship in chese
efarss 15 limdited te his ability co diveck the vobing Lheresf pursuant to
Eke terms of LChe savings plon.

Includes bensfirial ownervahip of 93,400 sharcs of our Series A ocommon aton'
which way De acquivad wichin 60 davs aiter Fobruary 28, 2001, pursuant o
etock opl_ons qgqranted in tandem wita SAR3.

Zncludes Lk, 177 1
which ia curvently v

Tiaeledins 13,982 ahares of our S£ries A conmen s=tock b=ld by thke Libersy
rMedia 401 k! suvinge plan. Mr. loward's henebicial ownership in theae
aharas 12 limilcd ko a2ie ability o divsct the wolinyg khersof pursaans to
the terms ol the saviogs elan.

Agnunes toe axerciea in a1t of sleck cpkizsns t2 acquize 20,0049 slarzg of
Libesly Digital deriea & aoomcn gtock, 4.1 of whick s@e curreatly
exsrsiagnle,

Inriades bBereficia’ nwmershis ot §38, 17€ aharea of Liberty &atellite &
Teslhaslogy, Ino. Bariss A& gomrer, glowk whish may be scquired within 40 days
eftar Ropruary 25, 2001, pufanarnt To 9Toci opiions (20,000 of whoch were
granted in Laodder wizh ZA2=! .

Includes heneficial cenerchip of 5,204, €00 sharas of our Serles & commor
cloci which may ha aeguired within &2 dayvs afzer pebraary 24, 2007,
PUISuANL Lo stock opniona owantedd v vanden wizh SARE.

—noluedes HD L, L0D sharos of oar ferisr foocwmon clock wod 22,000 snares of On
Cormand Uovporalion commorn asscx heid by dv. Hepr s wiZo, Mary RoEsick
Forn, ma fo which gasres Mr, BEeorn haa diactaived hens’icial owoorship.

Lavluces beneficial ownerchip of 22, 100 ahazes of 1dberry sazellile &
Tecliolssy, Ino. deries 4 ooamon slock wiich mey be acguived within 60 davs
A%-ev Fobeusrty 28, Z00L, parscant Lo sloch copbionsz granted in randem with
A

Ioneodas zmenaiz el ownersiip of 2,485,776 2harves ol cus Scrics A cuTmon
Soovk which may ne acguired within &0 daya afcer rFehriary Z&, 2001,
Fonrsienl Lo =zzax anpfisns graited Lo Lagcem woLil SaRA.
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P2y rmeledes ereficizl ownsTrenip of 734,076 shares of Libeercy Sarellivs i
Tectuiolouy, Ine. Sarier & gommon etock which may bBe aocuirod swithin 80 deys
afosr Februarsy 23, 2241, puvkiant to stock epticns (30,000 of wiich were
cranted i fadom wo L SAPal . )

121 Imciudee 3,068 siired of our Zerica A common stock held by Mr. Tanahe's
wifr, Ariens lshrow, a% Lo which shores Mr, Tanabe nes dieclained
pensticial ownsrahio.

V2EY Tnoludesz 133,722 reatricted ahares nof our Beviss & cormsno skock, poae of
whish dia ourrerslly vesked.

113} Ineludes 2,048 shaves ol our Ssries A common atock held by the LiLewsy
Medza £0L (k! savirngs plan. My, Tansbe's benefizial ownerzhon in these
ghares is iomited to his sholiny to direcl Lhe volicy _herceof pureasnt Ko
“he tervns of Lle sovipos plaan.

(2¢] Troladss 134,023 vearvicTsd ghases of our Seriss A common stook, nens of
whicil 12 purreatly vested.

ra
(]

Ircludaa 2,413 ghares of ours Scries A common etock held by the Liberly
Modoia 401(k) pavings elan, Kr. Bclintakia! beneficial zwnerghip in these
ghazes is limited -o his ability Lo dizecl thw vesing cherecof parsizant to
Che ienos ol bae zavr-nge plan.

(261 Ircludes 104,640 shares ot cor Series A comman soosk, 5,409,236 shures ol
Quxr Bexiss M ooommen stock, 200 shures of Likerty Satellize & Techanl ooy,
Tre, Series A comman atock and 26,000 shares of ¢ Command CATOREEL o,
cormol sbock held by relativer of gertain of our direekers ard exeocutive
offigers, a5 ke wiich sharea ben=ficial awnsd 9y Lhess Jdireclors end
execubive olllicern has been diaclaamsd.

EE)

=l

1270 inelvdes venciicial ownsrsnip of 0,447,776 shares of oar Scries & commom
stack which oay be acquired wizhin &¢ davs of Felruary 25, I001, pursuans
to srock cpboocos granted oo Landen wibEa Saks.

vy Includes Loy, 114 vestricted ghares ob our Serises A common shock, nome of
Wizt i correnbly wesb=d.

2580 Inzludes 633,221 shares of cur Seriee A ocowmon shocy held by the Libostoyr
Media 402ik! savings plan. Cues diveccors' and exaoutive ofificers!
Tensticial owaerahin in these shares o Zimdled bo their sbiliny to Sirecs
tas vo_iay Lheroof oarsuvans to the cewms of the saviags plan.

138 AsEUMes fhe ewaTCifo In tull of stock opticne Tooasguire 100, 000 sharos of
Libeexty Dinitzl Servies A comnoen slook, sl of whick =zrz currently
gaare Lsanle .

L3110 Ineiadss benezizial cwnershio of O, 04,153 alarss ol Liovroy Salklellics &
Teckaolagy, Ins. Scrics & voooon stock whigh may he acoulred wilbiin €0 cava
sfler F=nvvary 28, 2001, porsasnl bto e-ock onhisns Don a00 ol wheoh wero
granled in tandem wi-h 2350

(321 metades ZE,000 restricted shares of Go Cummand Corporation common slback,
neng ol which fa currantly vested.

-e}'l.'
ZERTAIN E=7.A°0 1 ONMSLZFS AND EELATEDL EARTY TRANSACLLIOHS
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ORLOTOEN . MALDHE

ia Dotaber 2000, we veskvarkursd thas ownership of our inkcreaks in
TrucPosition, IICH Ogwranications, Spront PC3, pricelips.coo acd LSAT end
ircreased oor eauity -akerest in LEAT. O Cu_ooer 27, 2000, in Lics=e separzis
Cransac=ions, (1) w2 g4e_d 608, 332 ghares ol TyasPosician comman stock ko T2
Inwesloenl, Ioc., a coopany whally cheoed by cus Dharrman, e Maicne, for §a
i1 ian irn eashy {2) we and TP Investmeni each corntributed sharas of
Mruefosilioh comwel sheok to Liksrty P LI, a nswly formed limited liaoilizy
company; and (1) we and Minerky A3I, Ino., one of our subaidiarices, dircotly wad
chroush o respactive suhneidiaries, ocoazributed ocar rospoctive ownershkip
irtcres-e in DYresbositian, Sprint FCS, ICS Coomuunications apd priceling.com Lo
Lirerly TP Manaqemernt, ILoc., a oowly focses corporatlon. ia exchangs tor newly
iganed equicy g@edlriloes ot Sthetty TR Managsment. Conourreatly, I'F TOvesETmeDL
coarribabed shares of LEAT's Olass A and Jless B commeon ecock and 247.2 millioa
ir cash to iiberty TP Managemenz, irn exchange Sor newly isaned equity sBecuricies
2f Liborty T2 Mapagemeab. Cn Oc-cbher 33, 2000 Liberty ICZZE, Inc. and Lisevhy
ICLWN, Inz.. bwe of our suhsidoaries, each of whizh copbrikbetsd assgete be Likethy
TP Managemenl, eich =old o pocl o of Lag Libercy TP Mansgemsnt Agcuricies in
raceived in sxchange for Lasee ageetr Lo Tk lnveatment for an agpzogale o
aporoximabely 334092 mizlicn. Salomon Smilkl Barmev Ine, del-wered an oploich o
us and Libercky AST kkat bae aggrooare considesranion raosisved in these
Lrangacsions &y vy and Likerkby AST and our respesfiwve subaidiaries was fair from
a financial poinkh of wiaw.

JIROMZ H. EESM

on Avgusl 16, 2000, Jecome H, ®ern, one of ooy dirvsctovs and ths Chairman
nf the Azard oo On Cosmand, pnechazaed from On Commans] 2harss of ite Series A
Zonvertikie Participating rreferred Stock for 5 521 mil_irn poko. Toaose
preferrad snares are converzibise dinteo 1.4 willion sharos of S Zommand!s Corms
skoclk. Tho note iz secured by bacee proferred akares or Lo prodecds Lrom the
sale o Bhe shares and M-, Zz2rn's persoasl ckligablens tnder the loan are
Timited, The pooe, whooh walurss o Augast 1, 2305, nay 907 he prepaid and
interass a0 Lthe note accraes abt @ ratse oI Y% per annum.

Jr. Decerber 2%, 2000, we entsred into an agresment ko gusrLuzmby Lhe
rapaynels o a revolving line -f credic exbtended by The Baek of MNew Yosk Ko Moo
Fern owith an aggrecsze svailokle smounl of wp Le £1%.2 @3llion. Tin congideraticn
SE or guarsnky, Mz, Fern bog agpeed Lo op2y s an o andal fse of 356,000, payanle
muarterly, [op ealll yeatr <l Eae Cws year term 2F ths lioe of credic. To scours
Fr. ¥Kera'=s repaymert af sny amouan paifd hy us woder che geeErancy, Mo, Eern hats
granled -2 um A gesurity interest iu <11 of bis 2rock opbiens and cander or
Zree-standing SAFs woth respect bo sharcs of ATET s Zinerby Media Grop Tracking
atnock ar, aller the splil off. ous Sevies A zownon stozk, and shaves of ATET'Ee
common 2tack. Zf che walys ofF these Eecuritiss fall kEe.ow two times Ene sucounkc
oI Eke Loan we have guaranzssd, Mr. ¥=ro is rsquired -o plodgo acdsilional
collateral to us cf pafficient walae ko wainzain bhe -wo-tioes covesage -atio.

vl B SOULD

Bzul A, ¢i:ld i 2 managing director of fllern & Comoerny Incorpordtsc Fonw
of our acguired sube-diaries have recazned Allen & Co. from Lime ko Zice to
provide inmvestwent ban<ine acrvicos.

HUSIRES IFLATIONEHT S JIT7H GFFICEEH

17 May 4ngn, doherk K. danmerk dour Frasident ard chied memicive ODfficsr
and one of auxr Aireckors:, Miranda Tarcis and Granam olli=, officwmrs of our
zubs-diary. Likarty Media Incerasticaal, znd Fasushics Hizaioara, a consullanl
with Likartv Media Internaticnmal, purchazed an amgrogake 20% cormeon stock
tazerest Lo nizerty Juoditer, Ine., ooe of cvur schosidiaries, Eor 3300,0C070,
Liksily Japiler owis

54

a Lo% ipkeresk in Japiter 'elecommun_cuibions 2o, L[oe, Mo Pogjckt puochasod z
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A.%% iklerest for £120,096. We and che purcasaesre, Zncludins MU, aSspnett,
enteved fnbe o s ocsbolders agrecacns parsaseck o owhica the purchasers can
requite 18 te purzkoase, after five wyears, all or part of theirvr common Atock
interert it Likerts Jusitcr, ir cxchange tor our coomon stocc, ak ite chen-fair
msrkas valize. o acdit-on, we have che righz Lo porehase. in exsbange tor cur
CLgEnedl 3Tock, the purcharers!' cowmon shock ivterests in Likerty Jupiler Eor falr
mirket walue at any kbine.

Ta Sewlenbwer 2000, che followine execubive officerse of qur coTpany
purchased compen stovk inboeressls fo Salellice MET, Ine., crma of onr
gubaid-aries: David J A, Flowers suwrcadsed a4 0. 40% interesk for 100,000,
Zlizsbeth M. Markcwski purchased a 0.21% lnkeresl £z %200,200, Charles Y.
Tanobe purchaszed a C.é#% interest for $1489, 000 and fecer W, Zollokakis purchasod
A 7.68% laterest For 5150,000. Sasellice MHOT awna an indireck ingsrast in
Liperty Satellite, LLJ, aa artikty tkaz holds some 2f our iavestmenkbs ia
gat=lline and tectlwwloegy relaled assvos. Heo aod th= officsra aamed entered intc
i Hlbockholdere agreement pursuant to whoch ths oflicers vcan reguire us Eo
parclaae, after Ziwve wears, all or parh of tasir ocommon stock intsrest in
Hametlife M3T, in exchange for ocur coamon stock, ab its Ehen-Taiv markst walue,
[7 addition, we have the right ke parchase, i excharge for our common etock,
Ehe oificers’ common pbock interests din Sabellite MOT for fair markes wvalae at
a0y bime.

T Mowvenbe: 2000, wo granred Elizaperl: M. Harkawaxzi, Larey R, Rameel] [one
of our diractors!) and David Eeddew, o board wowber of Liberty Livewira, az
ajgrogakbe 2oHZ% onmmer. 2ok interash n Mbkervty O8NE, Ioo., one af oor
Fuksidiarisa, that owns a dAlrsck incereat In Likerty Livewlre, The coomo:n stock
inter2sl granted ko ckeaes indiwvwiduale had an aggregate valipe of $282,000. Mo,
Markeowszki holds o .62€3% intereat wikk & walve of 582,625, and Mr. Ronrell inlds
a 1.4g25%% interest wilh o valie of $145,250, Liberty LHR alsc awardes Mr.
Frmrell a deferrvad borug in the initlal amewil ol 33,373,536, which apoans will
desroase by & oamount egual o any increase cver the five-year perice from tha
date of the award in the valus of a-me ~f the common shaves granlod bo Ko
Aomrell. We and bhese individrale entered into a stockhaldsrg ageecrent purizuaach
o waich Ehe Individoals ean remquire um o purchaee, =frer fiwve vears, all or
part of ctheir commcn ckosk inkerecst in Liberky LYE, in exchaocs £or our ocomimch
stock, 27 1m/ then-Lair ma-zxel wvalus, In addition, we have tha righz ta
purcimse, in excbange far ooy comern Stock, Lhein coower sLock interoscs in
Liberly LWR Eor fair merker wvalus akh any tipe.

Ms. Harkowski was= a par-rer wikth the law firmo of Haker 2otts LoL.F. Trom
Aucuak L3987 Lo Sobober 20070, Wo have zotailned Baker Botta bo perform wvarioue
ligal eervicssz from bine Ko Time for us and Cerlaln of our sobsadizsrics and
buslovsa affiiiates during our last fiagal vear as well ay our current Ziscal
WHAT .

INDEMHIFICATION OF CRETATIN OF OUR EMPLOYSES

In vonnection with —he T2Z margex, certazn af ogr ceplovees (iocludiog
divectars and exvoutive officeral whe were officerz or Airaotars of 101 pricr o
zhs Tdo wmargsy rocoivod underlacings of indemuification Sxom 030 wisk reapsct oo
zhs effectz ol T.5. [ederal exsise Laxes Ehok way oecome —ayakle 9y tham ae a
rrsulk of che 900 meroer and Khe resultles clhagge o coroleo: of 0T, Dursuant o
Ll leler mqroup ageesment diasmgeed wder "Ralationship belwesr ATET and Dur
Jorzai Abloer the Zplit ZEE. " we and AUVEN are eant veapoanibls Laz 4zl
nhligatizn? Lo gur pospecbive ofticsrs and emclovees.

CTEATAZN RICATE TO PURCAASE OUE COMMIH STOCH

0o Fabrivavy J, TURE, Ln Sonceobioal wiol L selllemcab cf certain legal
vrucocdingg ralacive to che Esrare of 2oh Magacss dLhe Magness Estansl, s laze
fowder and former Chairman of “hae hoard of 10T, TOT enLlered dnlo a call
agrasmeil wils D Malerns and or. Ma_coes'a wifs fEas Ma onsazl, and o cull
agrasment with the Eslole of Bob Medarvss, —he Zstaze of Decsy Magassn, Cary
KMagress (ivdividuslly opd i corlain stpresootstowe ospaciktzer) and Kia Magoes:s
cindividually =nd in cevlalo repressnttat _ve cepacizies) (collsctiwvely, the
Mogrcss Greeol . Uadsr these 2all ajqueemsnits, wvacl oF Lhe Maspe=: Group and che
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lones grantsd To TCT the right bto asguire all of che ahares of TUT'e comio
giock owned Dw them that evb®zle £le holder Lo cast wosv Chen ome wvote per share
(the firgn wvoting sharss) upoa
H445
s

Cr. Malons's death or upon o coacomplated sale of the high wobing shares jocher
zhan a minimal amount: o Lalrd partics. In eitker =much swent, TCT had che pighl
bo acguirs auch shavss ab 4 prics egual Lo Lhe Lhiwn marier price of shaveg of
TCD's cwmmon eteck of the corrasponding series thal entitled the holder BEo caes
02 wore than one voba par shara (the "ow vworing saares), olus a 10% preanium, or
in the caze ot 3 aale, the lesser of such prigce and the prive oiferad by khe
Ebird party. In addikticn, wack call agreement provides thaz L7 TCI worr over to
be eold to 2 third parvy, then she amaximom premivr thas the Magqness Sroun or the
Malonea would receive Foz thels high vwozine skares would b= the prics paid For
#hares of the relevant seviss of 1ow volino sluck by tiae third party, pliz a 10%
oremium,. Bach call amgreement aleo prohibits any Tember of the Mugneas dxoup or
Ene Malones from dlzsposing of their high wosing rhaves, ewtept lar oerseain
axempt Kransfers (such as Cranstors Lo ralaced parties or bo the other orcup or
plklie sales of ap to an agoregate of 5% of Lheir high voring ehares after
convetrsion te the rTeapective eerier of low vating shores! and except or a
tranafsr made in corpl-snoc with TCI'a purchase right described above, TCI paid
150 millicn Ko the Malones and %124 millicn to the WMagness 3row io
coneiderarion ol pheiv eaberimg fole the csl) sareewenta, of which an aggregate
ol 5120 willion was =liscated oo and paid ky us.

ATAan i Pebocary 1998, TCI. bhe Magases froap and bhe Maloass eozered inkeo
g stockholders’ agrecmen'. wilch provides for, among ather things, oertain
partic:pesricn righrts by Che Maguess Sroup with -espsct s transactions kv Lr,
Malioae, wnd certain "tag-along® rvighoe ia fawor of kEhe Magneez dronp and cercain
"Irag-aloeng' rights in favor of —he Malonss, will respecl Lo Lrapsscticna in
their Nigl wolling shares. The agrserent alse providesz Laal o represenczcive of
Gr. #atcn2 and o zZeprosenta-ive of che Megresr oronp will consule wilh esch
vkher oo a1l matkers e be krooghlk o a wote of TCI's miaczhoiders, bul 1f a
Ml sgreemsac on e £2 wobe cannol o resched, Dr. Maleones will wate the high
wallry sharees cwned by the Migness Croup purouaas to an irrevocable j2hant aty
granted by che Magoneea doup.

1 momneclion willy Lae TCI awrger, ws became entitled oo exorolise TCOI'e
hta and becams sublocl o its obligationa under rhe 231l agrocosnt snd bhe
Elockholdsrs! mgreemens wizh respoct bo ATET'e Class D Libksrty Madia Srogd
F~agking stook acquired by Bhe #Malones and che Msgresa Sr-oup az a resulb of rhe
TCL merger . In roanection with the Eplit ofC, wo 4321 beoowe cnzitled te
2xerains Cisse rights and become aublect to Shose obligebicns with respect ta
Eae sher=a of cur Fecis: 2 coomon skocx chaz will e aogolrsd by Lhe Malones and
Lie Mogress Group v the split ofl, W2 wcey oot exescize our 231l right under Eae
call sgrecient wizh ths Malones or the Macascs Srozp, unlese we s1Eo parchass
tae Ligh veolLlng sasrer of rhe ocher ormin.

]
1oc

DRMRRHINE OF OTE COMECH STOOE

poa conouiwat noer of ebhe =olit off, all of rhe It s land _ng shares af our
conunss atenk will he held by tho curzent nolders s AVET'S Sl berly Kedia Group
tracking skock. The Zollewi:s tuble sece Zorth info-wazion soocerning sharcs aof
Lur commcn 2tock Ba ke boncficially owneo apon consummArion of Lhe splil oti by
SACI pUrEach or earnity lexoluding any of oar cirzctors and sweoptive ol ioers,
projecled by v ta awn movs than Cive pe-cepl of Lhe sutstarding stares of our
QUM B ook, beasd upon Filings pursvanrt Do Sool-on 1310d) or (gl uader rhe
facnrities Exchomee Aot wikl rsapest Fa 209%0 ' T0wercsy Media 3rouo tracki=zs
stock. bov oa dfamesEion of our dirscoorz! zRd exacntive oilficors' penafio-al
owiership o our oorero slovk upol ccneunmaticn o She aplic alf, coe
THenagemrent -- Heurily Owoerok'p of Managanment !

T share amounta i Sh= kabie 2] Lhe Zowlacles Lo Lhe tahle ve<lect a
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rotio of one &have of our Series A Ccomosn steck £or cach saare of ATEL'e Clas2 b
Liberty Media Qroup traciicg #zock, and e slars ol scr Svroes B cocmon shook
Zzr ecach ahare of APET's Class G LiherTy Medla Sroup _racking stock, redesmsd in
tas splil =ff. Tha perrentsge cwnership informarion is based apoo 2,375,765, 123
AO=TeER ab our Seriee A cormon stock and 212,043, 28 charas ol oor Serics B
common Bheck, whicih corrsesapond to the number of skarees of AUE'e Slaga & oar
Clsez B Nhiberty Mudia Group trockicg acock that were outstanding on February 26,
Z0C1. Tmless2 ocherwise ipdicated in the footnotzs below, E2ch pRXSQR aF Snbicy
ans ssle wattog powsy and dnveslLoscl pows: willy respect Lo the shates of commoo
gtock subk forzh opposice puch pereon's oY enbizy's name, Ecneficial swnsrship ia
determinwd in ancerdanne with rhs rules nof the Securitics snd Exchanae

Commi g2ion and sensrally includes voting or investment power with zespeol to
gecurities. shares of conmon skock issuable upen exsrcire ov canwvergionl of
zpkicne, warrante and convertibls securitics that were exercieahle or
convertible on or within 60 dave afrer Pebruary 22, 2041, are desmed ta be
milstandins and ta oe benefigially cwned Ly LAs peroon boldino Ehe optiooe,
wartanfs oo convertible sscurctissa for tne purpose of computlug the percontage
ownership of the person, Dut aze aet breacsd 58 oubetanding for the torpoge ol
Jonputing the nercentage ownorshiip of aily okher person.

Wl Ao sEEFRE TR EEHIES K hIMAFR 17 SEACFIT A7
FFNEFIZIAL OKHAZR STICK SIS [ L
ARG L T it ims i mtmam i i m e i m e e e m s e e “pyian & 5% Az£, 5aE 10,63

T Placs Jernioses
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il brenosAidl (7] e e e e e e e e .. EmUieA oA 151,56) 3157 5 LAt
O BEXES x HoskeRler L0 Cap ey @ Sd, 105, 80g 44 4%
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[BCRM: | A¥A (RXA!, and A¥A Fiparcial, In-. (&F1;:

vaolk of 1aEn, RAVM, ATVARM, ACEK a1l AXA will bepsficially owm 2o, 4EA, %19
shares of our deries A cormon shbock and lRave sole vobing powsr with
reshecl Lo J01,848, 18 gharez, shared voting oowss wibll peepack Eo

1gn, 223,408 zhares, eole diepoEitczve Dower with regpes. 1a 251,655,296
ahayes and sharcd dispoaitise power with respect Lo 243, 235 suares,
iccluding Las Eollowing A%A eacitlies having sole wveh-ng and Jisposil ive
power: AMA Tnveslescl Managers -- Hoog Foog, 32,0100 gnares; aKn
Icvestmert Managers -- U.X,., 3,350 gharcog; BXa Iavestment Managers -- e
Hasg, 3.5%00 shares; akxa Oolonmia Korvzern AS IGeriany), 2,000 ahares;

AFL will kenceZicisliv aowxn 251,833,675 saareg of oUr Sorios & oumorn atock
and have eale wobing pawer with respeeot co 101,803,297 2hares, shared
vooing oowsr with respect ko 100,245,405 skerse, mole diszposibive powor
with rospect —o 22,615,436 alarss and sho-cd diapositive power with
resoecl Lo 263 ,23% ghares: &nd

the faollmwing suhaidiaries ot ASZ wil!l benefircially own shares of our
Ser-cs A oommon stock: (2] Allianae Capital Manaqement L2, (240, 800,504
charss, pius aan additzcmal =00, ¢00 ghares whiclh may be scguired upcn
exaroing af opbions, as to which such enticy will ewxercise zolc wooing
power wich resp=ct ko 1C1,680,%41 sharsa, gharved wifing power wilh
respoct bo %M, 284, 5ET ghares, sole disposicive power with respect Co
248,532,345 pharea and ghared disposltive powor with reepect Lo JRH, 2354
shares!, and (B! the Eguirablsz Life Imearance Sacicly ot tke Unikted
Araren (2,083,170 sharse, as to which =suach entibfy will cxercize sole
vozing powsr witl respeoc. ko 132,350 ehares, shared varing power with
ruspact to 1,360, E2] sharss cpd sole diapositive power wit] respecl ko
2,083,17L gharsal.

Adveszse: ol Lbe jolnt filers: TAWD and 38, 21, rao de Chatemuadun, FAalud
Paria Uvernce; ACVAK, 2J0-101 Terrasss lLigielddien, 92043 TFar's Li Defanae
France: ausaM, da, vus Low_g e Grand, 75002 Paris vrange; and RFZ, 12330
fuenne o tas American, HMew York Y 10XG0&.

(2] Bared upon o Schedals 13G 39led on Pebruasy 16, 2007, bur zeflecting a
gubAasyuenl Lwo-for-one stock Aaplit paid on Juas %, 2000, Janae Capical
Corporatiom will bepsZicially wen L2C, 995,675 shares 92 our Surics B common
slock an:d have Ssole voliey and ciapmeitive pawar aver 311 2 00h shares.
Thowass B, Bailey ouna approsimalcoly 12.2% of Jancs Capita® orpaval lon,
Fecmren L Prasideant and Chairmart o ble Board, sod may ke deemed to Rawe

voting ard dizpos
porzfaliags cf Jun

ttive power with respesht o shore: held by the managed
1@ Zapital Corporesion.

35
11:

13} Bazed apam A schedule 130 filed oa Apwil L0, 199%, Dul rotlecting eabaeguenz
Lwes for-one stock gplits pold ve Suns 11, L3635 2md e %, 22990, Carsy
Magqroies woll benelizially cwm:

Coiy Magnez=s 3

231,555,156 shares of our favies A coumcn s_uck with sole wnniog power
wizh vespzaco_ Lo 2,608,400 mhares, shaved voolod power wikil reapacs to
§7.18-,034 slhares, sole digposizive pows= wirh ~esoecl Lo 2,603,300
gasrea and atarsd disgosilive powsr with reepect ha 179,335, 788 somras;
acrd

33,534,635 eherea of our Gorles B uoonon ztcotk with sole woting powsr
witlh veuspesk co L, 272,408 shavss, sharsd voling power with respecT fo
W 050,115 sherea, sols disnogiflve Dower will sespeot So 1, 40F, 3U3R

ahares awd sharod disposizive power with vesuool Lo 52,432,203 sasren.

=ke holdsr of 2 S0% memocership dnterast n Kigrodbs

=
dgpupclive, L2 e Tollawing shorea beazficia_ iy swasd by Macness

v Lieg, LL2 5re raflacted in [ull da Oasy Magacss' share divlooeal fonc:

E'-'O;'J.'rj,gfrr 2000 ED0AS Uhifliee o, g S00SI0T)

Fe ,2.1.’ J0




LIBERTY -U'Fﬂﬂ-jﬁﬁ,ﬂ'{)_ﬁ-" — 8- Jid — Registration SNtotement Therres fRiteed s 0/ SE200H

Zeries B aarman gkock. 192 shzrar shown az benefi-islly owned by Gazy
Hagqneas iaclads shares alac 2hcwn 0@ bepclicially owneo b Xioo Magoe so o ad
tae Eatare of Eoi: Majneas.

1) Raged apodl a Schedale 130 Filed aa 3pzil 1o, 2222, muc velflecting suhsequent
Fwon-For-ohe shace 2plita pald an Jme 1, 18S9 andd Jere 3, ZUHN, Kin Magnsss
will berelicialiy dwn:

132,800, %40 sharves of our Series & commorn ateock wizh aole wobking power
wita wegpect to 34,338,338 sharos, sharog voting power with cespedlh tuo
oF, La%, 021 gharza, eole disposilive power wilh respec. L3 3,250,524
sheres aad shared dispositive power Wil Tespell ta 129,355,735 shares;
azid

- wl,L09,%94 sharen of our Ser-es B conmon stock with asle voting power
witiln respect tao 23,254 702 sharca, sharsd votirng powor wikk prespoct zo
70,850,112 sharcs, sole dispositive pogss wilh respec. La 2,627,436
slares aud slhorel Sisposilive power with vespeot Lo U2 480, 208 ghares.

Kim Mzgreas ir tha manager and a aolder o a4 40% merbersiip inbcrest o
Madress Seouribies, ILO. The £o_lowipyg shares bBepcbioially awned Dy Magaess
Securities, Lns are rellected it Zull in ¥Kim Maqnass' shere information:
1,128,722 sharves af our S2rieg b common shock, and i1, 63%,0%E sharss of our
deries Ii oommon ebock. e shares shown aa beasficially cwnod by Kim Magness
taclude paares also shown a5 bonelficially owrnod by Cory Maguess and the
EoilLale of Bobr Megress.

ind Bamrad npon a Yohedals 10 £30ed o oApei? o an, tawy, Durn veflssiing subsequens
two-for-ons gtack eplitz psid on Jupne 1, 1850 and Juns 3, 2000, cthe Estate
of Bou Magnese will bsnelficially owmis

- %%,185,024 sharcs of ocur Scrics & couwmoen sktock

i1 pole vokbkling power ard
Sole disvosilive powes will respesl o 211 sach chars

3; and

Fh,oaRl, 10 A sharas of onr #eriss B ooooon shock wiih Bola wahing power And
Eole ZiEpnsibive power wita respect -2 2ll such shares.

Eim Magoneoss and Geary Magness ore Bhe co-persoral coprescamatises of the Bob
Magness Balats and shore bBoth waling and Jdisvoasi-ive powsr over the alares
el Ly _he Bob Modiess Bstabe. The slaves: shown as bepslicielly owoed by
thke Retate of Ron Magness include zhsres alsa shown as benslicially ocwmed by
G4z Magqnaas znd Him Maoness.

(51 Based open Scheduls 3530 £ilod o Ancil 12, 1995, ot rolficob_ g cubseguent
rwo-Tav-gae clhock gplite gaid on Jne 11, ~92% and .une %, 20090, Fagneos
Oacuritiesz, OLO will kernafisially own:

- 31,.28,72C sharces of ouar Scoxies & comwanr sStock wilbh Hole Uu:ing [ SIS ST EH
aele dizpue_tive power wilzh zezpeet L all ouel: shaseo: aud

Y
103

- 21,E32,036 shares of our Series Boooomsn stock wikh sole wobipe powes and
aixle Jdivpusilive power wllh mespsesl ©a ALl sush sha-es,

il Magmess ig the matagsr and a haelder of a 0% merhe~3ain drlerest i1
Manaese Securibies, L. Sary Macnsse ie 2120 a4 haldar of 72 H0% mechsrahis
irtereet in Magqness Necuritiee, LILT.

[T1 Zobka ©. Kalcne, =u= Tkairman of the Board, s party =z a sbockholders
sgqrecreil parscant Lo owhizh Dr, Malope bas oo Lrrewvocsblo prosoy, under
CEYEEIY clroumstoncss, to vwote clharss of ouvw Servies 2 comn slock orf any
aper wabing 2 azn nf amiiny artuvitdes dased oy us oandd kenalhiof Ly ownmed
By ezch of SEvy Macnsse. Kim Magness and the kazats of Bok Magrono. Ses
"lertusin B=lztioashipe and Relstsd 2arty CTransscbdiona -- derssin kighks ko
Trecouse Sux Commso Stoce, " for addir-ocal intorrakicn rels-od te the

Copprinhi 2000 EDCLRE Chotie, Dre. twer £ Q02 0030 ' Page 103

<obe® LA, JAE.



LIRERTY MEDNA CORP DR 8-1id — Registranion Stiicment Dare Filed. 6142001

atowboldors agreement .

G
1n4

OFEIRETRTZC OF QR ZASTTAL STOCE

The tellowing insormatisn reflects cur rostaked cortificate of
incarnocilion und byilawas aa thess dacuments will ke in cEfcoct at thne —ime of [he
=plit ofF.

LUTEOQRIZEL CARITAL STOCK

My dubhorized capital stesk zengists of four b:llion four hmdred Mifly
milZien ¢4,450,006,0001 gharee, of which four billion Ecuxr huadred mi:liar
(4,486,200, 000) shares orc designated comman stbock, par valuc 30.C1 par =shate,
and Zifty millisr JEG, 206,000, shares are deaignaked preferred slock, par valas
F0.01 per =pare. Our oomnon ghack ig Jdivided inco two ssriss. We Lave autlorizad
four bollion (4,009,000, 040490 staves of Zerdes & commoen stock and four hurdyod
miilion (400,900,000 shares of Serise i commoa SEoes, Immzdiate’y following ths
solic off, approwiwartely 2,376,765,000 shaTes of aur Ssries A coomon scock and
412,045,000 shares of our Zarvies B coomon etock will ke cutatanding, Dased upon
the rumbiz of shares of ATRT'S TGiberby Modic Group tracking sebock cubstanding as
of ¥ehruary 28, 2001, and seeuming na exsrvcise of vutsktanding stock opbicns oo
wirranta.

QUCR CORMO 5700K

Ihe anlders of our Ssries A commet stook and Seriea B ocormen have equaal
vigkta, nowers and privilzogea, sxcept = osherwise doscribed below.

VOTIHE [IcGLITE:

The holdess of our Hsrwier A common 2zock will be enkizlad ©o ane vworbo for
eacn shars 2z2d, aad the holdsrta of onr S8vhes B oommoa steck will be encitled
-2 fter wiobes ior each ahare ne’d, on all wattzry vobked on by ocur stocknalders,
irelud-ag elsotions of direczora. Our charter does ol provide for cuomutanive
wakine io ths elaction of dircobors.

OIVZOENDS : LIGOLLAITN

fubtact to aay proferencial wighta of any cul@leoding series of our
proferrend arock oreated by cur bBoard frorm time Ta tine, e hoidsrs of oux
Somron 8tock wil:i ke enbitled Lo osuch dividends as mey be declurcd from BEime to
tims oy 2ur board from fuade availalle Lavrefor. Except aa otherwice deoscribed
uadsr "-- Ciclrzbaczions, " whsnevwsr a d-vidend Ls poid zo the haoldevs of ore ol
ol Eexisa ol ooomsn stook, we shall afas »av 3 Lhae nu_ders of Ehe obher seviss
@I our commarn Stoch an egasl per ospare dividsnd. Foroa wre conplete discuisscon
ol wrr dividend nolicy, pleace see "Dowvidend polimy .o

T EN I

Zack ghare of aur Serice B common stock 9 converlbiile, at the ontion of
Tiir niwlder, inko aorve share of ous Scrics A2 common stock. Dur Scrlcs & common
aT0acs iz not convartihle.

OISTRELITTICNS

Diszrobublicrs wade in absrea of onr derics & common stock, our Series 3
LOReSn 8Tofk oF any cLhr soourcty with resnect Lo Cul Serzes A common SToCA o
Serizz 3 aomwon sLock pay e declared and pacd ealy as Sullows:

- 4 siasLe dzzmribubion consistine o skarea of onT Saries Bocomnon skbock
Tazr moecur _Lions conwverkibla Rhsrafor Lo holidera of onr @erias & coreon
srock aos Seriex B common etock, on an cgus. pear ekzre hamio) s
monainhing ol shares of our 9=xies B cooron stocl !or @aecuriti=ss

sE carr feries A conron szock and series
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B comncn snack, o an egual peer

i

ghars hagis; or Conoistime of ahares of our Seriss & comman =-ock 1or
escurities oodvertikle thorefor) te holdevs af cur Ss2riss A cownon stock
ard, on an eqgual per slare basis, shares of qur Serisz B ocortion stock {or
securitiea convertibls therelars! o hwldere of onr Neriss B oownon
slock; and

a share diekribation conslec:ng of shaves of any clasa or aeriea of
gecurities of us or any other paraon, other than eur Serics A common
atock or Series B Conden sitock [or securibcies oonvertilile Lue-scfurl,
wither om the hagis of a dislribution of identizal securlties. sn sn
&Ll por share hagia, Lo btoldexs ol our Series & comman stock and Soriea
B comnen steck or on ths Fasis of a diztribubisno of coe clzee or eariss
of aemarities To holders of cur Serise & eommon gtack 4G znothaer claes
or aeries of gecurities Lo helders of cur Zeriss P o Qoanon obock, provided
Chal the zecurizies ao giptvibuisd do nob differ in any respec. other
than Lhcir relazive wvotbing rights and relat=d differencea in desigralioc,
convergianl and share discriberion provisions, wiith ho_ders of shares of
Seri=q 0 counon slock seceiving the ciags or serdes havlng bhe adigher
relstowe vobing Tights, and previded festaer that iF the gecur!iics so
Aigrr:bured conetitune capital arock ot ooe of our evbsidiariss, such
rightrs ohall oot differ bto 5 greater extent Lhan the correspording
differangss in voting rigkze, deszigraticon, ooiversiorn and share
digcribmsior pravisions bocwoen our feries & cormmon stzck and dsriea o
vormon scook, and providsd farther in cach cass char the Gislribualion is
otheryise made o an equal per siere busis.

We may not reclaseify, subdivide or comb-ne eilaer =eries of cur sommon
Ghock wichoun ~eolass:iyliong, sundividong or combining Lhe okizr series of cur
Jamitsn atocx, om o Aan equal wer shace basie.

NTOTIDARTIOH AHD LASa0 T on

-0 bhe ewveyl of our Ziguidaticn, disselutlon or wiading np, after psymant
or provieion for payten. of wur debce and Tianitities and subjecs o che prier
oayuent in fill a7 any proterertial anounts bo which our proferred etock holders

nay be cobitled, the helders of cue Serizs A commom ezack and Serics B ooomeon
ztack will share equally, on a shars for chare bazia, in eav agsets vewaining
for disnribtblion to oar coomsn atocklo]dars.

DOR. FREFERIED BTOCK

dur resloted vertifican=s of noovporalion authiorizes our bhoavd of diresolor

o eRtAh:ighk one or mors s2eriae of onr preferred cicok and ta determine, with
Legpecc bEo any forics ot our prefervad erkcck, The erws snc rogkza of rhe
grrics. ipzcuding:

- Lhm cesigaacien af She serien;

rasresfrer Laoriaze or decreaszs bat not belaow Lbke purber =f euach share
tiaen cutaTanding;

-
e

e naber cf gubrkorized shrTes oF Che aczics, walen namosr our board may

B

- Liae divodend vafe of anoeazs, if any, pavabls on Uhe shervs and. in ehe

Cese ofF cumalzt-ve divideadsn, Lhe duale or dartes from which Sividends o
2l shares of tke BeTies shall be coroulatises:

- =h= vigh.s of the seriee in the evert of vur voluntsry ar inva wnbary
liguidatiom, dissslut-on or winding upg

- the rigabs, 6 any, w2 bEhe seraes to ooovart Zols oo exclucoe for othe
slagscs or asvies of glocx or _adeblodness Ard the cevws 30d cocdition
of Liy siel corrsraion or gxctanges, lrcloding provieicn foo sdjustmc:l

lf'ti','i':rfs_.'flfél'.]l'.:'! EDGAR Ol fug. feer 102003
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with-a tha Ziacrecion of cur heosid;
- tbke wozizmg roghaes, if any, ot the helders of Lhe ssriss;

102

- the —=zrTs =znd gznditdieoas, if aay, for um ko purchksse or redeem Lhe
ghareps; and

- ary vluaer relazivwe riciats, preferéaces arc liadlaticos ol Lthe ssries.

we heliewvs that the ab-lity of our beard of directore Zo issus one or more
turies of our preferred szack will provice ue with fiswibiliby in strackoring
voweible future financinge and acguiaiticns, and in oeeting other corpersbo
Aetd: which oighkt ariss. The suthorized shares oz oux preler-ed Lo, a0 well
43 pharss of our coomoen stock, will he aveitanle far dissuance without Zurchear
action by onr stockhwlders, waless auch accion ia reguired by applicchle law or
Lhe riales of =ny, Etock exthange or automsted guotakblon system oo wliien ouw
gecurilties way be lienwd or bEraded. IE Lkoe approval of our sLockaclders 1o not
Tequited tor the 1ssuarce ot shares of aar preferrvad stock o- our common eRotk,
our boerc may determine nab Lo segk stsckho_der approval.

Albhongk sux bhoard of directora hae no lokcation at bne prosent Lime of
Goelng 89, it could -—ssue o serics of cur preferced slock Eaal could, depending
on Bl berpg of such series, Lreeds baz complenion of a msrger, tander aoffer av
othsr takeocwer atcapeT. Cur board of directova will make anvy determiaarion oo
igzsue such shares hased upon ik Judgment as o the bean inzereszc-a of our
ooepany and our ztockiaolders. Tur board of dipscteors, ia so acling, <suld issus
Ut prefesred stovk haviog terms chat oould alscouarass on aogqaigioiaon ahoampt
thraugh whish an Soguiror wad be shle Lo changs: the cogganition of ouar koard of
direslors, lrclucing o Lender offer or abher tranzactbicn that aome, or &
majarity, of our stocxhboldsrs wight belisve to he in thedr ksac interesss or ia
whirh stonxholdere nmight receive § preTium for their stook ower the Lhen-currenl

et price of the snack.

ANTI-TREEDVIE EFFECTE SF PROVISIONS 0F GUR EESTATEC CERTIFICATR OF INUOFTORATICH
AN BYLRME

IGARD QN RIRTCTIRNE

Jur rescatad certificats of lntosporabicn ard Dylows provide Laat, subjeck
o ATy vighls of Lhe aslorrs of a0y Socis? ob our prelsc-ed goock to eleoh
additionzl directors, the awnner al cur dirvectors ckall aet 22 lans cthan thiree
and -—ke exagt mpmber gaall ke Zixed from Eime to “ioe By a rveeclutlon adooted by
Lhe affirmative wote of 5% of ke memoers of our booard then in offoe. The
werisers of our bcard, other zhan bhoss wihis oay e olecked by psldercs o2 oonr
prelecced slock, are divided Dnto Laree classes, Eazic class conmsisle, an reavly
rE pnartnle, ol o racher al directos arusl £ oie-“hivd o the fhasn zuthorised
Lurer o hoard rember. te Revm 0T afflice of our Dlass 2 divectors eapiLoes s5bL
the wrrnuel mesztine of cur zteskaclcdere i 2022, Tas besm o oZZice Do ocuor Clasa
11 dirceteors expirss art chs annuel meeting =f our stockholdera Iz 2022, Tho Lo
alf oftice o2 ocur Zlaas III dircctars oxpires ob Lhe aocuad? wceziog oF oour
stooshaldapy in 2004, AT each auncal srsebina of our sbockhelders, —he suooassare
f taat Class of dizeslors whaome L8 gAnTTas BE o rhabt nweting £hall be elected
to heeld office Zor oa berr expirving at bhe anruzl neebing ol nnr atockiolders
tald in tha ~hrd yesr o1 nwing rre ysar of their elacrian. he divecrors of
eaich =lass will hzld ofZice ankil cheir reapactitrs aucossaarsE are elocced anio
cual iFiod.

) Jur resksbed sertificare of iccorparatizo provideos Lhak, schject —o Lbe
rigas of e holder: of apy cerclcods ol dus preierred S_ocy, Cur Glrestars may he
vencwsd fran olillos only [oo Sauge unonh Eae aZlirmatises weke of the Loldera of

ak lesst 2 majov- oy of Fhe Fons’ wobong power of oy subzlaniding mapies ztock

=ntizica o vobke an an elsabizn of cirsckors, vobiag —oooiber as a sioacie claae.

Gue pesknbcd vorzificake ot inforpuratizo providos Ehal, suligoch o Loz

Phgefﬂﬁ
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ricllts af ke holdere =of sny acries of our preforred stock, vacanoies oo our
board resulbing froe deatil, -cesiaoalion, wemaral, diﬂqualjfi:atinn cr other
ceuse, Al reswly crzaled directozships vesulting from any ~acrease in bhe nuerker
o Sirvestors o our board, shal” k= filled onlsy by tine affirmative wote of a

mi - oriby of TaR vemaining divectore tien 2o office dewen thougll less thew a
gucrum! or hy The anle Temeininyg dircctor. Aoy direesor g0 elaorad 3hall hoad
vtfice for the remginder of tre ful_ term of bz slass of dicoclors ia which the
vicanoy occurred or ko whick tiwe new direcborsnip i apporliored, and untll Chaz
divecior's sucoesacr ahal hawe beer eleoled and gunalified. Wz decreazs in the
aumbet ol disechors Somsbitoling our Hoatd ahall shorgan the ferm of any
inoumpent direslior, except as ray e provided in any oertdificate of desiguaticn
wizh rzspect ©2 a serlss of

107

cur preferred stock wita rsapect oo any addiciomal direckor slocted oy tho
he:lZera of the serise af cur proferred stock.

Thezs provizions wodld grecluce a clilrd sarty from remcwving incambent
diractora and ainll Ranaonaly gaining oombvel of oury bhoard by £i1iing the
vhradlcies created hy razmowval with ita owh nominese. Under the ciaagiti=a board
provieions descriked aborre, 1z weorld —ake ar leaszt two elesctiones of direckors
£av any lod-vidual or arcup to goin conlrel of ouvr board, accordingliyr, these
pravigiong <ould discoursgse a chird party from 1citiacing & proxy contezt,
making a tender of fer ot abherwias at-smoting oo gain control of ua.

WO STOCFHSLOTRE ACTI0ON Y WRELTTEN OONSENT; S2ECTAL MIZETIMNGE

Quv reslabed gescifizate of incorparation orovidss Chat, except as
ctherwize provided in Ehe terma of aay rsriee of prefsrred znack, any action
roeqaivad ta be taien or which may e zzken 3t Any Aammal meeting or ep=scial
mecting of steckhalders may ack B2 taksre without a mesting and may 2ot be
vlilecoed by amy consent Zn wroizingg by suoch iolders. Ixocps as clbbeswise reouired
By Zaw and sublect Lo Ble rogues of Cas holders ol any 2eroes ol our prefercod
ahacy, aperial meecings of our fLoskhcldez-z Lo ainy putpose OF Durpoacs maty be
rElled arnly by cur Secrolary (1. upan che written veguest ol holders of not 1853
than && 2/0% of the total woking power of our oubtetanding capitzl etook or ()
@z bthe Tegqusst of at lzazt 78% of the Temoera of oar board then in offioc. Mo
ousineas otaer than thet atated in the not-ce of special ma=ting shall bo
Lbarsacled a7 any apecial ookl

BDWAHTY KIPPTIE PREQCSIRRS

our bylaws eetsbklirh an advance ootics procedure Zor stockisldsrs - make
romigabiens of cendidates tor electicpr s direokors or tao Sring otiacs busioes:
before &n asmmal meeling al cur stockholder.

521 moninatiome by stockheld=ata rhall bha made pursaant bo f-mely rotios o
proper wreitban form to cur Secrozary. To 5o Limely, a stockiaoider'a nohice shall
T Zgiveh Lo our Secrckary al ouwr abzises: (10 wilh respoecl za any clockiog Lo be
held al Gnoanowal woocing o oour slockhwldetrs whioh io colled for o Quze LIal ia
witnin thivly daws beforv orF alter Lhs awaiversary dole sl Lhe dowediate sy
preceding anmal weating of cur aboc<halderae, nab legs than ninety days -a
advanne of ruch meeciig ner mote thaal cns-hundred twanty dava nr-oz to suzh
aunlvieErsEary azke, and (2] with respect to an eleckion (Al o be keld az an
Aol mozeinny of cur stockholdors wiaiok s callod Zav a datz that is rob thicoy
Jays kelore or atter —he soraversary dabke of Lk immediatelsy precedine arpnsl
maating of our zlocklelasrs o () Lo bBoe beld ot oa zpeoisl meeling of our
rtockhalders foo eleetion 2f divectors, nob lator thun Lhe coloce af business oo
Fhe “aatn day [olleowing the day e owhoch aetice al gusk eseties s malled Lo ole
etocihalders ov pablic Slgciofire ot the dana of the pseting wasn vads, whichever
occurred first. Uhe muklleo annsuuesmant of &An ajfuurnwent a7 posbpoasmert of a
meeTing of our cbocknolders deos rol commencoz 8 now bime perind lor axssnd ary
vine per sl Zor o tne giviog o gy =uch etockboldes nstice. Oowsvsr, 17 bthe
Tune=ar o7 dlzcclors bo oe cloeted To onur bourd shoany qweeting iz dncreseod, and
wa do oot owmass o public cocoanoerent naning 201 af She noeoncos tor dlreclor or
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specifying che zizs of ths {aoreased boumd as lesst one bandred days prier Lo
zhe amniversary dacte of the immediately preceding anausl oecting, a
atncihelder’s rotice skall ales be congidsred Licesly, birl ooly wich respech to
naninge: [ur apy ciw posibtlons created Ty sach lncreaso, L L. shall be
da’ivered Eo oUr Secrolbszcy at air oZfices not lacar thar the olowse ot businsca
an tas tenth day followinog L dey oo whick we firat make the relowvanl public
ANLOUNCeTSRT .

For okbher krainsaar Lo ke propecly reguested to be brougat Lefors a0 ancual
meeing by one of ovr etocibsolders, She slockiolder wusk have given cimely
rotioe of such braireas in propsT writtsn form to our Secretary. 2o he timely, 3
tteckholder's nollee wpst be receivad ak oir nffices (1) In <ty case of an
anneal meating that i called tor a dase that is within chivoy days befors or
afrer the arniversary date ol the lopcediately preceding anaual meetbing of our
stackizliere, not lesg toan nipety days ner morce than cne-hundred twenty dasys
Erior Ca Lhe wooting, and (21 in ~he casze of an ancuwal weetinc thet ig called
for a date thal is neot with-a thirey dayva hefare or afller Lhe anniversary dakbe
<f the domediately preceding onnusl oesting, noz later than the close of
Ivsiness oo the fenth dav lellowing Lhe duay on whick onbice oF the S3le of che
mEeting wss commnicAated to s-nckholders or puoslic diaclosure of che dakbse of Lhe
meeting was pado, walcaesver occoure Zirst. The puklic aunounvement of an
Adjrurament of postponcnciat of a meezing

104
1os

o our gbockhaldsrs docs oot commencs A new time perlod (or exlend any time
puriodl for the giving of unyr such eEtockholdar notioe.

EMENDMENT

Wi veslaved corcificate of incorparation ceovides khat, subdect Ko the
righta al the holders of any asries of aur prelerred slock, the affirmative vwohe
of the Eoldeys of al lessl 86 2/3% of che woting power of our cutstandiog
savilal =zack, webing tocgether asz o sincle class, is verqmived to adops, amend or
resedl any provigion of our o vesraced eportifsecate of tnecrneoration cr Lhe
Ikiition or ineertion of ather provigions in the certificate, prowvided Lhor —he
foreqgoing voeting requiremernt ehall nek apply Lo any adeption, amendnent, regeal,
agdizicon or lrsertdicn §l) aa o which Khe General Corporation Law of lelawars,
as zhen in effecy, dees not regiive the carngent of ous sleckholders or (2 which
ab leas=z THR al che meobeors of oar bearzd then in office Las approwed. Cur
regialod vertificate af Incorporaticn fartker prowvides rhat the atl_pawl iwe wote
of the aslders of az leamst A& 4AE o0 b wotiig power of sur ocusstandiog
rapital arocy, wolbzng together ae a single ¢lass, is reguired —o adopt, amend or
Tepeal Eny provisicn of our brizws, provided chat Lhe foregoing wotino
rrguiverent ekall act cpoly o ony adopoion, amendment oo rezenl spproved by the
affirmazive vote of not Tess than 70% of the merbexa of our pesrd Lher in
o=fice .

TIAREFPEE ASHT AND RECISTRAE

slrar for

b,
L]
-
=

Faulferwe Truast Coomany, A, w:ll be bhe craaeser acent and
our ot skock.

Lo

COMALRRIBCN OF CIZRTAIN RIZLETH OF SIOOWNILII0EZS
OF ATELT AML DOR CCMEBROY

Yoo doasummabicn of bhe eplit off, hulders of ATeEl'a Liberly Media Sroun
tracking sloeck will Bacoms our eoookinlders und Liaelr =mights will ke goaveencd by
Ere our chasler sod bylsws, wiaizh 3i5fsr in eertaln narerial tespence (rom
ATET's caavter aad Dylaws. By Jur stookhelders, a2 rigals of Sosmer holdewrs of
AT&T's Liberry wedia Grvoun Crasklue sktocik will alsc be gowcrped Dy che Delawara
General Corporation Saw [(DC0T) inslesd of cRe Sew Tork Iacinr Ccrporazicon Law
CMYECT . Dolsware L/ khe juriedicn oo of sur dnecsrooratian, aad How Took is toe
jurisdianion ot ATET'a incorporasion.
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The following compaz isern of Lhe DOCL ampd eur clhabrtexz sid Belaws, on the one
hand, and the HYECD and ATeT'z charster agd oylaws, o —lwe cther hand, summarlzee
Tar mater-al dittercncza bul -2 nob inftended fo 1izt 21" differennes.

BRI HERS IOMRTNATTOMNE

deaerally, vadsr the KL, —he approva: by the afZirmative wote of Lhe
holdsrs of a maiarity of tne oubscasdioe scock {or, If _hee cexliZficale of
lacorrorat-ern providea for wore or legss Lhan one vote per share, a malority aZ
Che voles of Eas oukstanding =tock) of a corparatlor enfzilsd o ware on fhe
matcer ig reguired for a4 merger or consalidation or sale, lease or exchange of
all ar pubstantially 1. of Che corporation’s assets to he conaummated. Cur
cnarkex r&quires, agubject =z the righks, if ary, of any ciuse or acrics ot oaxr
preferred stonk, the adffirmative wote of 66 273% of the bctol woting powar of
aar Lhen auistandiog vorbziey securilios, volizng Loegelhe- as & siogls class, Lo
approve (1] a meroger or consol-dacilcn of us with, ox inzo, snother corporation.
othar than a mercer or consclidation fhat does oet require “he oconsent of
etockboldara undar the UGECL 2y a Terger or coneolidat-on thet has been spprowad
v ab Zeaet 75% of cke mambere of ocur board, or (27 Lhe =ale, lease oo exchaces
<of all oo substantially all of our gropercy and aooets, alher than such 2 sale,
teage or =sxchange thal has been approved by at leask *h% <f “he mempere of cur
bomrd.

Inder toe NIBECL, & plan ot m2rger ar consalidabion, a plan of stare
exchange or 2 sale, lesse, siachangse ov akaer dissosition of all ox subst=zotia-lyr
all «f ths aseetp of & oorporation 28 required to ke approwved 1! in the zaee cof
corporationa “ika ATEY thas were in exiskence on FPebruary 22, 1553 oand chatb do
ot expraasly Drovide in thair corcificobes of Zaccrporacion £or wmajoziky
aspraval of such brersarlioms, Dy Lwo-tlicods of Lhe vales of aZl outalbanding
shares enlitled Do vole chercon, and (2' In the case of all cther corsorabions.
by a majority az Lhe vates of 371 outbstamding shaves anfitled ra wote —hereon.
ATET harm shtzingd Aan amzpdmens Eo ites caartsr to inserkt a provieion expreaslsy
provridzng for majoTicy aporowal of such krarneackions.

The NYECD also provides chal the holders of shares of o4 claws,. oo gervies of
a 2lsrs, ol canlial steck of a forporation chall be encitlsd to vohe tooather
and toovars as 3 o gspatrate Qlagz o sty mercer o oomanlidatian v owhina (L) =uma
zhares will remain cutstanding after the merger -r conasildablon or will pe
vorvercad ints thz righs bEo receive ekares of azock of khe surviwving or
cosolidated vorporazion or anclhor oorporation and 420 Lke charser of Lhe
gurviving vr consslidabed corporalicn of such ather corporawian lrmadilalealy
sfber Zhe eflecl iyeves: of e marger or ooagalidaticon would contein any
provision ~khat iz not soubkained in whe charter of the pre-oerger corporalion and
zhal, if ceontained in an aswzidmenkt therolz, woold enlills Lie heldesz of shares
ol 2y rlase or gerces of 4 oloass to wols w8 4 separalo 2hass persuaaial Ta The
preceduras: vndes whe HYECD Loz olag: -»afing o Zharker avendmreshs dirougesd
under "-- rmandmepts o Chavgewa v

l1c
AT CTAIERDY SR LESTRTATION
DLELAFRREK DLUS T HESS COMBELMMEIOY 1AW

DECL Zeoction 205 ithe Lelawars Eusiness Conoinstion Law!, in qasaszzal,
probind s a busipess conblnstion bebwerr o cofporazion and an lnSeroesbed
Srocokbhalder wobain thres wyeers o the _ime suci stockitsider became o inloraskod
ataokhel Ao, walosas -

- Pricrt to ouch ftigr ths hozred of diraszfkers of Kha ooroorziticon epproved
eitter the mis-+wesz combiliazzion v the Transacznion zhat reauZtsd in Rhe
stocxhallar Escowing an lnobsrestezd stocktholder:
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- WpIn conEuwnmtion of Lie brscescuion Lhal resullbes e the skockholdsro
Decaring ar ioLesosled stockloldse, the interested gtocdholder cwhned ab
legat 0S5 of Lhe wobing oslack of Che corgoralion ouiclanding ac che Lope
Eas transaisbicon conrenced, sxolusive of 2aares ownred by dirsctore wha are
ales officary and by certain emplayves sbock DLana: or

- at or eubazquent to such tiwe, ths braineas comoirazion ie approwved by
Liw board of direc-orz and suthorizec by che atZismmcive woke at @
shookio_ders" meckim: of az Zeast 56 2735 of Lhe ouroloaoding valing sktock
tart iz ack oweed by Lae inberes_ed stoskaclider.

The texm Thaginers coablinabiont e defined 7o inclwde, among atnsr
“raagsaclions betwasn an intersated stockhkolder and a cornoration or any diract
or indivesl majoriby owied subsidiary Shoereot, o werger or ronsolication; a
zale, pledae, Lropsicr vr akher discesilzon dipclading az past of a dissslut-on)
of azestz having an aggregafe warket walue equal Lo I2% of wors of eitasy Lhe
agarcgate market valus of ail asaetz of ths camporation on a conaa:idatad haziae
Zr the ayggregatc market value of 51l the sutstanding stocx of taz corpocration;
oRrtain trdansaclions Lhas would lozrease She intwerested stockholder's
proporbignate share cwinership ol the scock of any <-ass ofF zories ol bLhe
corporatian ar auch anbsidia«~y; and any receipt by the ivtereaved orhnorhelder of
Flhe beneiEit of any loana, advancee, uarantees, pledges or otner finarcial
heaelits pruvided oy or through the corporation or any each subsidiary. In
asnera”, and subioct Lo eortaln exovptions, opn "intezested steoekholder" is oanw
poraon wan i tha owrner of 23% or mors of Lhe cuzstandieo voling slock [or, in
Lhe vasc of a corooration with nlssaes of woting etock with disparate wakbirg
power, 5% or mzre of the voting power o the ouzetanding wating stockl ofF tlhe
CcoTEaratlon, and the affiijates and associates of such pereEsa. The term “awnez"
iz Broadly dslinsd Lo locicer any peeson Lhat Zndiwvidasily or wikh or throunk
seoh persan's arrfriliates ar azaociares, anong othar Lileomz, beocticiaily owps
sttt etock, ar has the rvight -2 azguire such etock (whecher guch right ia
vxecroisable immediately or only afber the paseage af timel pursvant $o any
agresmens or understending or voon the exsErcies of wATraahe or opbions or
Sblerw.se or bhas Bhe rogik to woze zuach abock pursuvant o 2oy agrsement o
urnderstanding, or has an agrecwenl o underslandiog with Lhe Seneficial swoer o
rizcn eFock Tor the parposs ot acgudring, heldisg, woboag or dispoaing of sue
sbock.

The rcatric-icna o the Lelaware Ouazineas Cowmkinatian Law do nak Aapply bo
cafpzrations Ekaz have elected, in the manner provided “herein, ncoh to b=
Auajest D Lhie Delawere 2asiness Comnbloalize Law vr, wizh certain excernczions,
which &0 not Fave a class <Ll vwebliog stock ckat 12 listed oo o dabioeal
soouricier exchange or anthorizmed for quonaricr on tha Nandize Natizral markern
Lircy ar az.d of rzacsd by more tran 2,000 stockboldsra. Do charter and byl aws
da nch opk cub of bke Delsware Biamiresa Zorbination Law.

FEW YO LUMTHNRES CIMBEINATION LAW

Secoion 3.2 of khns X¥NI0L (khe Haw Yarx Lhusiress Combitaticon Law, prorinitne
any "Itslnezs conbdiration" (defised to include a varie~y of transactions,
inzladding me~gers:, cales or cosposilicas of asscls, issuvansza of stook,
ligaidationg, reclaggitioncions and beactfile frowm Lne corporazion, ifncludinag
loans or quarantesal wics, inveliviboe oo proposed by ooy "ickerecsled sleokholdor®
fEor o perizd of Ziwe ysavs alfter the dats on which the laleresced sbockiholder
=cacy @l int=reat=c stoc<halder. an "incerested stockhaldser is SeFined
qaiera’ly ar any pearser whin, dirzcnly or fndiresnbly, Dereficizllyv owne A0E T
more ol _he ceezzanding woninng stock of a Wew ¥atk cormorardcn. After sunh
five-vear noriod, & ousioeEss

107
11

contriratisn befwesn a Haw Yark oovparaliza avd she taterssted siocklozder Qo
prociilicLed apl=aa aitasr (L) certain "Saiv proost nrovistons are conplizsd wich
ar 43 fhs pus_ness combipnalion iz sponoowed by 1 oejoricy =f the ontatanding
varing aTook pol bereficially oweoed by suen intereszlbed stockholder or ice
affiliates. 1T reslrzicblicon: o P20 Kew Toxk Busiress Conleination Law do note
apply . Dowsver, o ady busprens aorbiaa don < th an "o coested grocknolder it
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sach Durinars combiratiaom, or the pureaare of shoow by Kha inrereatad
Gtockholder that czused such stackholider to become auch, i= approved -v che
Ioard of dirvectore of the New York cosporation pricr —o c—he date om walch +ae
inlerea-zd skcckholder beccmsa such.

A Mew Toech corporal ion may adopl e aveccdesrl Lo Llu bvlaws, sporosed by
Ehe affirmative voie of a walorlby ol wvobes af che ecucskbzncing vyoiing z-ock,
sxcliding the waring gtack af irnterezted stockhaldera avd rinsi~ arrisiates aord
desEsrlatss, @xpreasiy =2lacting noT to ke governed byv che Hew York duziness
Tovkrina-ion Law. Such amendment will nok, howewar, be eifzctive unkil (3 montasz
afkber the relevanc stockholder wo-o and will nzok apply to any ouaineaa
zombinavion wikh an intercsked stockhsléer whe was such o cor prizr to zhe
=fZeative date of such awencuenl . AT7&T has ot amendesd (Lo bylaws Lo elesl oo
ko bhe gowerned Ly the Hew York Rusingee Corhinatiom Law.

ATTEAISAL EICHTZ

Unéer the DN, evcepk ag oTherwise proviced Ly the ¥IL, glockioldors ot a
constituent caorporatian in a merger or conacligaticr Tawve ths vight 7o demand
atdl receiss patment of tas fair walue of their atock -1 a Targer o
conso] idab oo, Tovwever, cxocpl as olberwise provided by tke 205, stocztholdere
do rot have sppralsal righte In a merger or consclidaticn 1L, aworer olher
toings. thair sharas are:

- lisked on 3 nsk-cmal aecuritiee exohanos or ceaigaatsd a= a natieomal
markel oyvsbom seourity on an iolerdewler guobkation svo-owr by che ¥Jational
hAzsaclakbion of Eecurillies Dealers, Inc.; oo

- hald cof remaord by more thar 2,000 stockhalders;

and, v easl oasce, Bl cocsidersas ion suchh stockholoers recszive For their akares
in a mavger or consvlidecion oongicts solely of;

Fhares of stock of Lhe 2orooration gurviving of resulling trom swsh
merger o ooeasidAatic.;

- ghares of skcek of any othzr corpeorazioa that ast thes effecrive Sate af
Cag wororer o comsatidabice wi l be wilbaer listed on & nakzonal
aemribhes exchangs or degiomated af a asTional aarkel swskon sscarity oa
A0 dintacdenter guebabizg oystam o ths NASE o eld o reocozd by ooze
taan = 031 steckianldere;

- caull i live of Zracliopal shures of “he corporezions desoribed i the
tws lpmedialely prosedicg Lullel points; oo

a1y combiaaclion ofE skarss sf o ekocik and cash irn li=n of Trachicra? sheres
described in the —hree iomediszcely precading bullsk poLace.

Grockhoeldess <of o ¥New York corporal Lon 2lave fhe risghk to disscnt and
rof2elve TDEYRE”rE of the Taic walue af Pheiv ahaves, sadtesl an ollmowloy provided
ay Lhe XYBIL, 1in the ewvent of cartain amendrnerntz or chagss to the certificate
ol iacorporation sdwereely affecting their sharea, oartain rergers av
conanl idal boas, cartein asles, lesses, axchanagss or otlher disoozizioans of z11 ox
sabstantialiy all <f the sorporation's assels aad gerkain snare exchanges.

M
112

AMELTMENTS T0 IHARTERS

Urder L DEIL, unless bhe certificacs of incocrporazion reguirss a greater
vake, a proacosed amcoduent Le Jhe serelzicale of lovorporstosn cequires =n
sffirmartiva wnobe o0 & majarifty of Lhe wollny powas of Lo gu-skandinyg szock
coEltlod £2 wabke Eherson znd & Detoriby of ths woiing poses 2l Lie ouls_soeliang
slock o cach olass enbizlas to wnke Fheraon. Our charter =zeccol-es the
allirmalive wvore of 68 273% o Las forAl vwoting powsnr o ~u~ frea metaranding
waring aemeviloes, wvobonyg Logollor s a sicole olass, to soprove any amendrens,
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alleralimn or repeal of any provisicn of ot charmer or the addiion ar
imERrtzon of other provisicns therein, other mhan ar amzndment, zltaratior,
rared” |, gdulvoon or insertior taat doss ook regairs the conesas of =*ﬁckhﬂ1de_d
uncer Eas DECL oo Lhabk has been approved by az leask 73% of the zembers of ous
bEoard “he approval b Lhe holders of a4 majoricy of Lhe sutscandine sharso of acy
Tlaaa of mapikal a2tork of a fovpovation, vobing sopard.sly as oa olass, Lo
roquirad tmdsr che DGO Dooapprove 2 opeoposed amegdienl Do A corporal e
vertific=es aof inoovporacicr, whather or not snsitlad oo vace o such AMSnamenlr
by the cvereif-cate of incorporazion, -f zhe emeadrernt woild fnereare ar decrease
Fre sogrogats aumoer of ausborizsd shares of such clase lexceps as srovided ia
tke 133 goenbence of thos paragrapn), insresse or cecreaze the par value of ths
sharas of gush elazs, oo allber or change LLe powers, prolfercoces or spocoial
righta cf the ghares of suslh class so ag to affest Lhem adversely. For thes
warpose, 2 a proposed amsncment wenlid z2lter o change fhe sowers, prelecences
ar wpecial rigats =f ore or nore Beries of zny class sa ag te affect tlem
Aadverzely, bul woulc not so affect the entire clagz, zhen only KEke shares ot —he
aeriaa RO Aaffectesd v bhe aeendmcinl wenld be ontilbled bo wvote as a secarate
Clsze on the ameadrent. Accordingly, a propased amendscas Lhe adwerse wifmct of
whiich on the powere, prefsrences ar apecial righto of any ceries of counon atosl
does nok differ from ita adverse effecc on the powers, nreferanaes or gpecial
righte oF any okisr series o somnon stock would not entiktle suck asrisa to voha
a5 a clazma sepavrately [row the other geries af soumcon slovk. The authorized
aunmer of skarss of sny ciass of stock may he ircreased or dsoreamed (bat oot
below che pucher of skares of eurch claee outatandingd hy the vTequigire wote
Aescrilied aowe it 5o provided in kae oszigival Eer:ifieate of incorporaZisn or
in any amerdment thersto that oreated such ¢iass of stock or that was adopoed
pricr to the izguarcs of any shares of gach <lacs, or Za an aneodrent auchorized
by o majeoritw wvone of ths holdere of seharss of =zuch olass,

Twler Lhe HYBCL, ewmendrenls Lo s copcifieace =f inomporation genavally
muat he approved oy vote of a patorliy of all ouracsrndiag |hares ennitied Lo
ssote REhereom at oa Hﬁétiﬂg ol oatecklislderss. The abproval -f & majoricy of che
wates o all oatstanding sharves of any cl2zs of capdital skeck ot 5 sorporazico,
vallpg separstely ae a clase, 8 required bo approve a cropescd wceodeen: -ooa
carporation's cortificate of incorporation, whet=er ar wsk sueh anlders ars
shhgrwose cntitled to voke cn zuch am=ndmant by tas oovoilicare of
incormoral lon, Lhel:

- wmild decreass the par valee of the share: ot such class, change soy
z2naree ol z.uoh elass inte a differant puober of shaswes o -he sawe olssz
Ur into tas 8sme cr 5 d-ifsrent nuthexr af sharves of o ALSZercosal cluass or
aller oz change —hs designaticn, relativa righka, prelfa-ences or
Tiwizeatloas of Lhe shwees of scoh class, facludiag ths orowie-on of new
conversLog riglls oo the allercal Zon oF any cxiscing conweraicn cigh=s, =0
g8 to affent Them advarsely;

- owotnd exclode or limil bhe wotine rickts of suck shaves, emcept as such
Tighes oay I lowiled by woling righte given —o new 2harss fasn neing
authcrized af any swisgting or poe clavs ar zerics= <f shares; or

- wipi_d supcrdinate their righta Ly suthorir-ing shars. ddaving plelersncos
sugesiar o bhe righta of szeeh ex-azning rhares.

l'or Fria warnaze, L a prozoses aresdeonl world have any of the effacts
-zgz=d in the -mmediztaly oreceding zentence oo one or nors geries of 2y olaas
g0 omg Eo affect them advermely, Dub wonnld nab oo afrect “he enkirc cleza, then
waly Ehe skarsa of the arries ao affented by Lie asendoncos woe_d oe cacizled zo
wale as o Ecparata class on The: awendment. Aocoidiagly, a4 pocposcon eaoendioent _Jfes
alvgrse =livvl of widch on Tas powers. prefevensss of cpecial richiis of ooy
rariss of Ccommon sLeck of ATLT duss aoz differ

113

o The powera, mrelerenoss L LSl IEEIPITRNTS T
e T

Zrum Ltw advworsce
il mesles ol comcon stock of ATaT w:uli Tat e titl=
ApparEaTe ¥ from che alasre cluszes ol coomon atosk oS 80kl
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NVEMDMFRTSE TO BTLANS

Ladsr whe L[STL, Lhe power to adepl, alter snd xcpzal bylaws fs= reastcod in
tae steckkolders, eacept Lo Lle sxlenl Laal g corporalion's corlZflcale off
iavarperaction vests counurrent powet in the 2oard of dirzectors.

Cur casrter orovides that, sabdact —o the rights af the holders af any
¢lzas of our preferred etock, th=z affirmsbive woo=z of ¢6 2/3% of the bohal
vobing poawer of ouxr then oubstanding voting sccuritiea, woting together aa a
aingie class, is reguired —o approve the adopkicon, amerndr=at or repeal of any
provigian of our bylaws: provided, howewer, Jhat Luis vo_ding zegairesweck skail
sl apply o, and no vobe of our stockholders s required to aukbaoelse. Ehe
adoplizn, smendmant or repeal of our bylawa by aur board by acticn taken o tao
AllLirmwalive woce of roz lees than 75% of the memharsz of the cur zoard then ion
oEfine.

Undor the XvML, sxagpht Ag otherwigse provided in Lue cerbifieste az
incwiporazion, bylaws mav he emeadse, repealsad av adopted by & majorily af Lie
VoLeS Cas. by Lhe sharee ab the time entitled to vobe on khe electian of any
directors. Whenr 5o provoded in Che cerfificale of incosporstion or a bylaw
adopted by the stnokbolders, by’ aws alsa may oe amended, zepeslod or adopted by
Ll koard zf directoxs by much vwozz as may Le therein specified, which wote masw
he grealer thsn the weorte ctherwoae preecribed by ths ¥YAlL, Luos any Ly.aw
adopted by ths bodrd of dircctoras oy be amended or repealed by “he atocxtholdere
cntitled oa wakbe “hereon as prowvidsd by Lhae EYBOL.

ETET'e Evlawr may be amended by ths 2Tockholders of ATwT At any wmooZlolg, or
by thie ATeT Zoaxd sE any maeting by a majoritsy vots af tka f0171 &T&T keard or at
Ewo miecesaliee peelzags by a majoerity woke of a3 gazrim presaasn.

Ed ZREREMIY WY RTCHIE

Uader ths DGTL, 53 atagsanlder doss net possess preennt ive righls ool sss
2wl sighls are apzcificelly grantsd in bthe certiicate of incorporation. Cur
Zharter doos pot provide for presmphtive Tights fo sfackhalde~s 1o guhacribe po
any ardiTiangl saares of vapital sktock or ckher obligations cenwartible inco ar
exercizabla Tar ghares of capilal slock Bhusk we may isaus.

Under ths HYIDL, in Ehe case 2t covpoeraliors like ATLT thaz- were -n
ewiglencs on Febrvamy 2F, L1998 and that do not exsrecaly srovide cllerwise in
their cerliiicales of lacorporaticn, ths aclcéera of equiby shaves are grankted
martaln preemptize xigkts, ATeT = 2harter provides kkat rno holder of Akl
capital sRaock hag 3y presaptive rialts Lo perechass any shsree or cther
gocurities of ATEL.

TREAUIGN OF TROXIES

Cader toas 2G0T, o0 proay i85 valld moze Ll Lhroeos yzara eZter ita dacze
witlets wlhsrwise providged i che prowy. A proxy ohzell be _rrovocable S Lo
gtabes Tnal i 15 drrevocabkle and if, End omly am Torg s, 10 18 coconlod will ac
TMTeTeIT suificient in law to BUppSTt =n o irrsvosanlse powsy. BOprody may e pade
trravoeakle rogazdless of whathas bhe inrer=et with whkoch iz ie coupled in an
taz=rest v the guoch LLEclf or i lnzorost in kke corporazion gensrally.

Uoder —hs HYETL, wo proxy -2 valid goere Lian 11 mooatls af-or iks dare
anles: coherwise proviged i che prowy. Crrevecabls proxios oey e created foo:

- A ploidea;
- A peorson who noe parcossed or =grsed £o prrchare <he shaves;

a gwedirer of (ke covparation who cxteads credil in considersbina o fhe
PLaEy;
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- A porsoll wha las contraored Lo Leroan gervices as =n o officer of Klhe
morpardsion =X o4 prosy i roguived by che emplegruent ccontract: and

- 3 peraon dasigratsd undsr 3 voting agrEement.
STCTEAQITEL ACTion

Trder the DOCL, uanless obazrwisce provided in bhe cartificats of
incarporatian, Ay action reqguired or permicted te he taken art a mesting of
gtockholders may be taken witoout a mesting, without prior rotice and without 3
vots, if a writhepn oomnasnT o7 Cconaenta eetning forth the acz-on talken 1o Sigred
by Eke hoiders of gutetanding atock having not less than the miogimun baodksr of
viries thal woul:d be necsasary —o arlborise oo Lake such adtlen ab a maebing ar
which all shares entitled Lo vobe opon Such actlon were preseas and watsd. Cur
charrer provides cthat, exoent az ctherwise prowided “n the camma of any claer oz
garies =of o prefevred gtock, no action regquired ko be taken or Ehal may be
tagien at any annual or zpecial meecing of the stockholders way be taken withous
a weeking, and bhe power of ztockholders to <oenzenl =zn wrillog, wibhoub =
reeting, is spesificaliv den-ed.

The EYETL nrovidee that azockholder act-on may be takon wiliouat o oceebing
upen Ehe written canaent of the bolders of all outskandine skares entitled to
vata, and slse allows, 12 Lhe ecerbit-¢afe of incorpatatbior ga pravidenr,
stockholder action «withoul A mezting apon the writ-sn consent of holders of
outzrandirg shares having not lsss then the minimun number of votee thab would
bz nooceasary to aushorize =uch action at & moeting ak waich all shares cnkibled
Eo voke thereoa were present and woted, ATET's charter doss nab conzaln sush a
UECAY L I,

ROFELHAY LGN FROQUNCRAR SNT BTTOOKHOLLRE  PHOPOGERLES

Eubjsct to the righte of any clasa or seriss of our prefsgred Blocd, our
bvisws rogulire chat writteno motioe of bas aintenk £o rolke & peainalien [or the
aeleciion 9f dircotors abk a meeticg of dlzsckhbolders and Chab contalins asrtzin
abher speciied ifaforoebion mwsl e cecsived by owe 410 wizh razoect Fo oany
eleqtica Ta 22 held ab an arttal meecing of geocklholders wh ol is carled Zor a
date that ia wizthia FRircy i) days hefore oy afrer the ennivarsary date oI the
immediately prececing anmual nmesk-zag of stockholdera. nol leas Lbkan Mipely 300
datrs in adwvancs of such Teeting nmor wore than one-lLundred cwenly (220 davs
Frior bo such anniversary doceo, snd (2] wikh respocl -ooan elecbian (w) to he
held ab an aucaal oesling of skeckheldars whion Lo called lov a date that - oot
ckizty (30 davs befae or arter the aaniversary Jdate 2f the immed-azcly
preceding anmoal meeting of szackholdsrs or (¥l —a ba h=ld ar a zpecial mectisg
sf dluckbulders ZSor elaection of direccora, aot lascr thar che Slose b business
o the Leolh day tollowine Lae day oo whicok nolics af such weckding cs rmailed e
enockazicers oF puhlic diseiozore all the date nf Che megbing waa made. whicaswer
cocuxr=d Fivgn. T oaddstiom, it crder bo cauwse us ta faclude a propoasl
rowardins matnzrs othsr Shan the =2leczion 2f direckors, a azoclkholder rmast
cogely wita taz recuirsment=s of S22 Rale laa-3.

ATeT'2 bylaws zoguire thal, Lloar busipnezz to ks propsvly oroughs before =n
atnual meeting, o Lor a nan=aacion For Fhe ®lact-on of direnrors 2T oA meeting
=f stcckboldesvs to be properly mads, v a stockholider, ftoe stocknolder muast heeve
dizl_vered notice thareal oo ATET (containing cerctain inforoacion apesified io
ATRT s bylows) pot Leas thar 30 mor meors tnan 120 doays pelor ba bhe [irsl
apfiversdisy of bhe prescdine: vwear's aanual mecting, Thi= regaizemens Ls zofazale
ald aparl Zrom aned cooaodii oo Lo he recairewcils Lhal & slochlolder pasl et
=iz have a gtockhaolders proposal frncluded dn ATST's proxy staterent uader HEBC Eule
Laa-f.

S2ECIAZ ZTEADLCIER ML LGS
Th= 2325 provices bhez a spocial awecbleg of slockholdezs may be ozllod Dy
chie poord of dirceools or by susll persoy of RPLOOs DB Gy Do dollorizsl o Lis

cevbirisate of incocoporalbicl o by Lhe LKywlawr. Cur Casrler and by awe provide
=hat = roecial mee- ng of arackhclde~: witl he he'd a- any rive, rRUDEck o the
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rights 0o thoe helders of a9y Slass oF mevies af our praferred atack, upon tihe
2a’ll af oirr gacretary (1: upsn tha writter requart of the holdore of not _aza
zhan i 2/3% af ~“he =ntal votnirng power of our cutskandire woting eecuribiss oz
(2, at the ~eguert nf Ak “esab 5% of tke membera of our beard then in wffloc,

The MYBRCL providea thab, i2, Lo & poeriod of ope wonth afzer Lle dabe [Dxed
by or uader the byiaws Eor Los amnual meeting of stac<hotdsrs ov, 1f no darte nac
hasn o lixed, for a Seriod of 1¥ meoabhs alter Tha last asmual maatring, fthera iz
g Failure 7o aiect ¢ sufficient nmumber of dirscicrs to zondvect the busiresz of
the corporatian, the board of directore ahall osl1l a epscial meeting for the
cloczion of directors. 1f auch aporial oocking is not callsd by Ehe board of
directors within two weeks after the expirvation of suach oericd or if QL i
catled Dol Lhsre 1y o EBallure Lo e”eck auch direclors Lov o3 pariad of Ceo months
after the expiracicon of cuch period, lTnidsra oF 168 of the votes of ths sharsgs
enkitled fao wate in an slectizn of directora may., -n owrilong, demand bhe call of
5 sparial meeting for the electior of directors.

The WYECTH provides Lhat spesial westings of stockholders mey he calied b
zhe board of directers end bw such perscona aa maw be aurckerized in the
certificate of incorporaztbion 21 —he =rlaws. ATET's bylaws prowide chat special
weelings of the stockbolders mav be called ao any Lhoe by Lle Chainoan ol Lac
ATeT kcard or by Lhe ATET board.

COMLAT ZWE WO IMG

Uncor the D3CL, Eke corzificabe of Zncorporocion moy proside <hal al o all
slacbicrnes of dircotors, or az clsflicng helid vader soecilied citocunstances. =3l
azaakhslder o earilled Lo ewrulazs 2uch stockholder s wakes. Duy chartsr cdaes
ngt Zrovide Lor cunulative woting for the election of dirvectors.

Indexr -ke XYHCL, the carzificate of Zn-orporzbtion way provide Elst in all
rleclivns of directore eech s-ockholder ds eatitled ko cunalate sach
srackholder'a votes. ATET's charler dous ook vontoln suach o podvioizi,

SLENM PND CLASSIFICATICN OF OUR EBORRT OF DTAETIRS

rhe 2o, pETmits tae aernificabe of incorpovatian or £am Dylawe =f 3
vorporatlon bo contain previsicos govezning bae anackbear and terms of Slreciors.
Howevrr, - kae cerkificazc of dncorpovol_on corlains provisions flizinc the
mimber of directors, Soeeq rumbor may aot be ohanged wirhouk amending flhe
certificare of incoreralion. The 2600 permita Fhe cartificate of dincornoraticn
o a corporrbicn or a bwizw Adopred by ths stockholders to orowide tha-
diresiors be divided into ore, bwo or Lhoee cloasses, wikth the Lerm ol ofEEice of
one Zlass of dlreclbors Lo expicc each year. The LOTL also parnits the
crrmifizare ot incocoocalion o conlse apon haldsrz of any class or esries of
atack the wighzs Lo e2iect onse or more direotors oo 2arve for such Zerme and hawve
suchl vonine powers AE mrs =tshed in the certif:cste of invcrporation. The Larms
of 2ftice and vobong powsra of dirccoors oo oloeced may bo grocaber = less Lhoo
Liese of uany other dirzeckor oxr clazs of dircelor:s,

1y charcer wrevidss Zor a board of not less thar thres memhers, dividesd
Into thkres nlassss of approximaraty equal fRize, with #ach 2l13Fra to ke alenkad
It a three-vear term. The sxact rumb=r of direcc-crs iz fixed oy our board b
mesolation.

Cub: eos te cerzain fimikations, zhe HVSCL pesumikbs the oumbers of direcior:s
Gl a corporacion Lo be Lizced Ly flo vlaes, oy aclion of e slovklelde-s ap by
aonion oL Ene boaed ol direcbors vrder tlhe specilic provision ab a bylaw adopres
v the aracvhalders. 57 &aon armma’ mesb-ng of the sfockasldece, Zirecbors ars
to b2 elected fo I'eld cffice urfil the next annial meskb-aq, exceph as derdrined
pelow Zar corporatiens with classif-ed boards, Zn addik-oo, —he HYGOD permita
Lae cerzificate of inceorporstbion or tar spe--fic oroviz-ons of a bylaw adopoed
v the stoccholders Lo provids tas. Sirsclors ke alvides inks eizher bwo, Lozec
o Lomr slassos. AL clasees mess B2 oas reary @guil e aunoern AL pessinloe. T
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worm af off're of one ¢lass oL WJircc_ary shall cxpire eaca yesr, with the terms
b olf-ce o no bwo o asses expiring the zare vear.

11z

ATLT'2 charbor provides that the nather of direccora shall he as provided
for inm nreT's oylaws. ATeT s hylows prowide whes Ehe nember of direckora shall
be not l==2s than 19 nor ore Lhan 2%, Lz cadcl rudder of direckors wikala suach
Mminimum and maxisam 1imics T he Fixad and dstermined by Lke vale of & oajorizy
af the entire AT21 hoard. ATEY doea not have a classified board of lireciors.

EEROvAL OF DIRICTIRS

Th=e R proavides Chat a direclar ar direslors may be rencved with or
witkons cmuse by che haldsrs of a majarity i voling power of Lawm shares then
eabitlad vo woke ak an electicn of directors, axcept that 1) weakers of o
clazzgified board »f directors may be reoowad only for cazae, unlsss the
certificace of [ascrpoaraticn provides obthorowisc, anc (2 In tae caee a =
corporation aaving cumulacive sotira, if less Lhan Lhe colire bosrd of direchora
ig Lo be renoved, no diregtor may he removed wothout cause 1L Tias voles Cast
against such diresabkor'e rzmoval would be sufiicient to =lact surh direskor it

=hen mumnlatively wvoved sk an eleckion of the entixe boaxd of directcors or of
the clasa of Screstors ol which sudch Slredlor 18 a part.

Qg charter provides that directora may be rsmoved only Ear cause cocn the
affirmative wote of st least 3 majority of the -akal wobing powsr of our Llen
cutatandiry capiial slock.

The ZYREIL prowvides rRat oany o oatl oof the divectors oy ke remcwved for
range oy wvooe of the atockheoldere, =rnd, if zhe cerrtificatze of intozparal ion or
ke fpecific grovisiona of a bylaw sdopted by the stockholdevs so provides,
diraztors may ke rowoved oy sotion of the beard of direstors. IF tle cerbillcace
of ircorporatich or Lhe bylaws so provide, oy or all of che direchors may be
ramsved without fauss by wote o7 Ll sbccklolders. The soieowsl of directars,
wilh or withoun gause. is subiecs to the [ollowim:: (l: in the casa of a
oorparat ion kaving ovmulative voming, o 3 rectar may he ronowsd whon che vokes
Jask Egaiast guck direcksoxta remcowal would be sufficient o eles Lo dircckars
if worted curulatively snd [2) 2 a direczor i3 elscted by the haiders nf shares
of ary olass or Sorpied, sach dooector osy Do removed snly by the appl-cabnte woTe
wI kke haoldsrs ol the shares of _hal <lass or scrics woting 25 a cless. An
aclion o procurs a Sudgment vremcving a direslor los cause wey boe broughe By woa
ACTSaey veneral or by the nolders of J0% of the outstandirne scharez, wisLher or
not eatltled Lo wvore.

Heitlker ATRY's ZhatZer nar ATeT'? Oylaws wrovice that Jdirecters mey ke
rarcved without canes v action of the stackbholders or tkat direeotors may be
vangzerd by AToT's brard.

TAOBMOL RS

Undzr the LWL, unless nhlerwise prowide? io Lbke cerlif-cs-z of
incorporalizon er thae bylaws, vacaneies o1 a4 boavd al dirsd.2zs and newly cres-od
direciorenips resulzing from an increaes in the anthorissd punber of dircciors
mey o8 Fi171sd by a wajorily of bae dircccore thea dn office, alshourn less Laan
B Qucrun, oFr Dy CAe sole remeicing direc-sr, provided taat, i1 whe case o a
classifled boerd ol dlisclocs, such vacuaacics and pewily oresrted diveccorships
ey e FI11ac by oa Tajerity of ths direcicre v_ected? by such claer or ©y Che
grie peoaining direxkor R elasted. I Lo CEse of o oclussified Bmard of
divectore, doreckore elecked ko Fill wacancies ov rewly crmuked directorashipa
ghall hold otfice until tke nexk =ieckwoo ol fhe olass tos which sveh directors
bave heen chosen, and uckol cheir succesasra have heen d0ty elecked and
qualified. ™ addition, it, =t ths —ime of ths Silldiag of =rv auch vacousy os
prwly Tresbed A vechorsh’n, (e dloeclocs b offleoc conscizute 1285 Then 5
majuorily of ths winle bhoaxd of direcrters fas constcivaled izmediarely prior oo
ATy Such lnorzasel, tie Delawave (mirt of Chancery gy, dpen sprlicazion of =1
Ehorklolder or zluckkoleers holding at leas= 193 =f the Leolal puebes o2
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oiTebanding saares enzitled to works for =uch directo-d, sunmnsrily ordes an
eleztier o f£il! soy suck wacaacy or aewly created divestorsiain, or reploacs zhe
diractirrs chosen Ly Lbke diveoteraz ckea in offica.

Car charte:r ard bylaws v-ovids Lael, susbjesk to zhe rights of the holders
wl any class or asvies of our prefsrred stock. any vacancies op oour board cansed
iy death, reaigoanion, reTowval o oatherwise and newly crezted directorships
rREUting trom an incrsaes in the mumber of Sirsclors, wiasll be filled b <he
aZfirmative voke 2f & majority o the ramaining directwoss Lher in otZicco, ewen
though less thas o gquoram, or ke =ole

'

4
[

117

remRining rdirec-aor. Jur charter ard bylaws algso provids the: any direc-ore
chogen ==z Fill a wvarancy oo our board or newly created direclorship wil? sorve
for the remsinder of ths full Lorm 9f the close for which such divesnor was
shogen und until hie aucosaact 2hall be daly elecscd aad shall have auatified.

tind=r Lhe NYABCL, newly creabted directorehips resulting from an inerease o
Lhe namher of dirvectors and vacarcics oorurring on the btoard of directors tor
Ay regson, excent the vemova® of directaors wothout cause, mav be £1311ed by vobe
af e howre of directara. Uniess fhe coertifleaze of incorporscisn or hylawn
orovide otherwise, 3 vacancy o a direezozehin 2leclied by holders of a
oartimiar clags of shaxen shall be fillsd by & wate of the pcher directors
olested ow holdera of the Same class of siores. Howewer, thea cevbilicale ok
lnuorporazioa or Wylaws may orovide Lhal soch mwewly creared divactorshiss o
vAZalies aro to be Zilled by wote of the stockhoelders. Unleze the cerkifinate
of dingorporation ar the apecifinc provieians af A hylaw adopled by toe
szackhaldars provide tkha: bthe bosrd of directors may Fill wacunoles occarriag oo
the poarxd of direstorvs by roason of the sewoval of diresteors witloot eaaso, aach
watdnoiea may be fillad only by wolke of Ehe etockbolders. & djvector elected oo
(i1l a wiacaacy, unlese elacted by the slockbholders, will hold ofMice uncil Lhe
asxt Meeling of grockholdsra an which Kle =2lec.ion of direstore 22 in Eoe
redgulsry order of business and vunsil ndie or ter svocessor has been elecked and
gualified,

Heizher h'kr's charter oor ATAT's bylawe provide for the remowal oF
divectozs wizhous cause. ATST'S bylaws crdvide that any vacausy on AVET's bosrd
Tay ke Zilled by a w=ioriky wote ol the rewaininc directors, thaough less than a
qUIGZ

INCEMHNZFIZAT 109 SF DIEECTORS AND OFFIZERS

Neliware aw genarzlly permifns i 2ovpsralion to indemnify ike dirvectors and
cfficsrg aojinsl expenses, judgmenta, fia=s and agounts pozd 1n secclemenc
subuslly and veasonakly inpcarreod in comnection weith g clhird-purty sction, othes
than a derivab-we action, and ageins:s cxzenses aztually and reascochly locured
in Lav defeass or sentb evzol ol & Serivalive srbion, provicded that chere 1s a
darernigelico that tas individeal acted in cocd faith and —a 3 mannss “rassnahiy
beizeved £o ke lo or not sonooaed to the 2=ar inceropls of bhe corporsaticon. &ach
detarm-mabicn eha!l_ ke rmede, in —he case =of an wdividcal wno L= & firec=cr or
CEtlesr zE the tine of such decerm-nseion:

Dy a majority of the disinlersusled dizectora, sven thaugt less Lasg a
LTI

- kv oa comeitbes of such divactara dacfgraboed by oa tajoroty vzbe of auch
irectors, cven thougqa _ess chan = ouorim:

- by indepeardcenl legal couwnscl, regerdless of whathsr o gquorum of
disimterested Jireclors ea sly; or

- by a4 majuority wvobe of the

fragerl .

wkhclders, al A mecszing at wintich 3 cmcraw i

Witkouk cevrs approval, howsisr, po fadsmnificatoon mas e ordoo oo cespecos
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oI ALy d=r-warisve acToen _n o wkich such individanl ig oadjudeed liable ko Loe
corporazZion.

Zelsware law requiras indernification of dirsctore angd officeras “or
ewparses rolaking to a succeseful defenae on the Teritas or otherwias of a
Setrivalive o Lalrd-paz-y avt o,

delawars Lay Dormits g cosparar bonn 1a adeance cxpersos re-ating ko Lke
defenae =of zuy procesding o divectors and oflicsrs fonllooenl amon Susil
tndividuaia'! commatmant Ko repay any advances amlsans T ig datevmined ultimaloly
Ligk auch ind-widuale are entotled ta he dndeonified.

Toder Deleware law, the rights Lo indemn-Zicaticn and advancement of
expensesd providad L the law are nooexclusive, fn Lhat, sabjecl to public poliocy
izauer, indemiificatioh and advaicstent ol exoenses beyond Lhal provoded bae
dralaze may be provided Dy bhylaw, agreemsnt, wvote of stocklolders, disinterosted
diveciore sr octharwiae.

114
11m

Tur charter provides chkat oar offivera and directors 2ha’l be indernifi=A
=2 ths fallest extorl pernitbed oy applisable law, and that we =mall pay chs
expeness incurred in defending any procesdlrs in advanes of dky Zinal
disprsitisn; provided, howsver, that the payment af expenses -nouccsd v oa
divector or officer in adwarce o tke firal diapositian 2f the profesding shall
Ea made ouly upon eke recpipt cof zn undertzsking hy the director or 2ificar b
renvay all amgw:ls acvapced it il shouwld be clbimately deterwined chat khs
direckor ar offiger s act entltled to be lndeweiticd, Woe cxpeclk o coter inbo
indverifipation agreemante with ezat oFf onr direstoras a9d sowed cxesos beo
Sl licers prior to tke eplit off.

Unedizr Lhe ¥YBCL, a corporakicn may indsmnify its diractars and eficars
made, o chreateas=d1 Lo ve wade, o pazty ko any acticn or procoeeding, exceph for
skockbolder devivative suils, 1 guch direclaor op oZficer acbed in good faich,
Eor & parpose that e or she reasonably belileved Lo b o oe, Lo the vase of
Gervics to ancthar corporstion or arterprise, nat oppozed to Lhe best lotercses
of the corporstion, and, in crimipal praozeedinga, in addicicr, had re reagzonable
cause bo beliowe his zroner condact wsE unlawinl. In the cass of ornockholdsr
d=aivabivws caits, the -corperation may indenrniiy a direcksr or offiner iE he o
she ected v guad faltl Zor o purpese that he or she rzascaeb’y believed bc ke
i cr, ia thke maze of service o anobier corporalicn or colurpslme, dol opposs
Lo Lhe best interesta o the ogroovation, except thar o dademailicarion sy he
mate 11r rogpees of (2] a shreszaaed action, a- 3 nendita Aachian thgT ig asTilsd
at cthewige disposcd o or 20 any olsim, dizsus or matzer as Bo whooh suca
iraiwidual kas hezn adiuwlged to oo Liable Lo khwe cosporazion, unleas and onlv ko
Lhier exkeaz thaz khe oot din which che astior was Dprougks, or, it oo owestlisoo was
Drought, sny covrs of compstent juriediction, dsterminss, cweoen avplicelinon,
~hat, =i vicw of all —he circumstancea of the cass, th= iwdmidual ia Laivly &1
reaaotanly =alilled Le fadeowicy £ur such portion of th: zetilement arouns and
CKDENESEA 55 TS CoUrt <eers oroper,

2y incdivicdiuzl who h== been succoeaalal on Zhe merils of allyeswise Lo Lae
A=leree of a4 civil or crimiral aczion or praseeding will ke srcirled to
indswmn- Iiiallon. Exceopk as providod din che preceding arnterncs, mmleas orderved oy
a coruvrt purauacl Lo Lhe HTBCL, any indemclZicatise ander ke BYBCL purelannt o
ERe aberrs varac-aph may o osade ooly L2 aarhoriz=zd fa ke specific caze and
after a Firding that —khe director or effFicor oo Lhe redaui

= grAandarrt ol
Toudvct Gy tha disivtzrested divectars L 4 casruwn i85 aval_abie, or. if =uch &

faciun s dirests ox is smavailabla, 18 the board of dirsclors voon Ehe wrotzao
apinion of ladszoendent legal couass’ or (2] Lhe sLoc}ﬂaldt::.

The dpdeniZization Asscribed abesre mider whe WY PO iz nisk exclusise ol
ovlh=r cadasmd Cicat Do righes Lo which & 2irscter or oZf:zcer may he entitled,
wiaekter oortsived in the cecslil cacte of acorperatiom os bylaws, o-, when
aazhorized v such Ceclicicale of i-corporstion or ovluws, 1) a xesoluzi-n of

-

siweckioldesrs, (21 a vegplulicn of diraolaps oz (30 Gn aareTinenl E_]:'G'-F'_di:j_ﬂ' For
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indermpnificstdion, provided rkat no irndemnification may be mades to or on Dekal? of
any diresksr or officer if a juagmernt or other firal afjud-caticn adwerse to <hs
directeor or offi-esr eazasnlicskes that his or her acts wers comnittead in nad faikh
or wera Lhe rewsuli Of aclive e Jdeliberale doshoroesoy and werce. material to tas
cauee of actien =o adjudicabed, or tlhat he or she permoaslly cained in fack a

finanecial prafin or ather aswanrags ro which he ar ghe was nab “eanl’y 2ntilLed.

LTaT'e bylaws provids that ATET iz asthorizzd, by {1 &2 vesolution af
guockiniders, (2) 3 resolucion of direczora or (3] Er agreement providing for
auck indemniticakbicrn, to che fullest ex-zat permit-ed by appl-canle law, to
provide [ndeundiflcslico aond Lo advance cxpernzos Lo its directors and cfficers in
respect of clalmz, acticos, sulbs or proceedings Dawed apon, aclsing Zoom,
raialinrg =o or hy reasan of the Faar <har ary anch Jdivectar or ofbRicer gerves or
aatrved [ such capacizy with che corporaticr or at che requsart of RTST in any
canaciby wikn any other enterpris=. ATET hze entersd nto indemaification
agreemenTa with cerbtain ot its officers and dircctere in accordancse wita ATET's
brlaws .

Insefar s indern:ficartian f£ar liabilities arising wundsr ths Securicies ace
may he permlited Lo directora, officers or persons contralling ARl or ns
paravant ta Tte Faregonng provislons, we and ATLET have been informed thak, in
Cthe aninion of tas 222, such indsmaidication g againgl publilc pollcy as
axpragsed in bEhe Sscuritias Act aad ie, thevefore, vnenforoecshls,

11%
1.4

LIMITATIZE SF FakSOMHMAL LIASH WY (00 110 R =N

ins DOCL provides that 4 corgoration’s sertificeczs of incoroorztoon may
include a pravigion lieiliog Lhe personcl licbhility of a dirsotor te the
corporation v its sbockhoeldess for moenesarzy demages for broach of Ziduciary
duky 83 3 directos. Towsver, ao 2uch pyowizion car elimipale or Ligil <l
Liabilily of a director for:

- ary krosch of tha= director's duty of loyalby =a £as cotoaration ov irs
srogkkoldoers;

acta or amigrions nob fn good [aizh cr Lhal iovolse ickentioow?
miscenduct or a kncwivg wiolacion ol “he 1aw;

- viclatlon of vertaino provialons of tae DNHIL;

ary btransagtion [ which the direclor derived an —cpropsr ceracnal
beaefit; o=

- any agl or ondssion proor btz the edopzion of sauck = swavisian in ths
aevrTilicale Sl loocoporat Lo,

Sur charter nrovodss that, bEo Rhe 0l egh evtect perwiloed By Lo DEIZ, oar
dirvec-ares shall oot be _cable to 12 o any of our =hookholdsrs Mor moresacy
damagss Top Dresdon of Sdduciary dusty az &8 dirschor.

The HYNLL prowvides Lhal a vorpcralice's: cercificazs of incorporesion wavy
cosludn a provieton =liw® nabing or lim_Lies ibe prrecon’ Liasi'i-w of directors
Lo olhe corporetion or ige stookholders oy demages Llor aay Leeach of duwy in
S0l Tapacliiy. howevar, no much proviason can elirdinate or Slelt Bhe Ligbdlity
af any dircelor:

oA judenenl or ocher Zinal adjadicazion adveras o snsh direcLor
aars -

Bligkes Lle- =ach dircc-or 'z a-ta or smizsiznzs wers in bad Zzith or
Lavaiwed ooeclionel wlisoondecl oroa knowine: viclazion of law, E=R Tie
dirzctor personally gained it Zact o fiaans_al prefic or osche: adwennzge
Lo which sach divernror wazs not legally encirled, or Laal Lhe dizeccor's
srots vio_ated cexrbain Frovieions =l The HYROL; av

- for any act 0r unissieon polur Lo cke sdeprioa 2f auck a pravigion o -he

Catreriedie 2007 EROAR Cudere e Foer £ 0L (057 Lrama { FU
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Tertifizale of inscorporalion.

AT e chacrte: presyides Lhat oo di-eolor will e serscnally liabsle Lo ATET
Loy 0 dits 2tocknoalders for dsmages for any braach of oty as 2 Zirectar;
provided, howswver, -hat the lianility af a directot will et he elimirar=d o
Tim*teds

- A0 oA Judgmont or other tipal adjadicoz-on adwverac to kiwm cr ker

ea3aplisiazs vhat hiz or J=r acks or cwessicons were i pad Fasth or
invalwed inatsabional wosconduct oo a kouowing viclalioa 28 law, (lal he or
ane peracnally gained Zn fact a Iirancial profls or other advartage Lo
willch ke nr she was nat lagally entitled, aor taak fis nr her agcom
vlzlated Seckion 719 of —he NYBOL Iwhich includes declzration of
dividends, purchase of capital azock, distribution of aseste o
sraciholders afcer disaslation of the coyoorccion sod losns to directora
to the exbenl contrary to New York law): ar

- [or dpy acy or omlizaion prior to Eae adoptioon =f zhia proviaion oy the
stackholders of ATET.

120
THLEMHIFICATICH OF LCR=ZCTORS ANL OFFPITEES

deckbion a8 of the pslaware Jenera: CorpoaTasicon Taw provides that a
corporation uwy ilndemniZy directors and officera ar wall as arhsr emnlayes=ag and
ivliriAuat e agoiast expenses including abkzoraeya! fees, judgqmernks, Zones and
amcents paid in szElblsocol lo oonocclior wilf varioos ackioos, sults oo
vruosadinge, whathsr covil, oriminal, adminigbracive or lovesligative Ser than
an askion &y or in ths right of “he ocorporation, a derivativae afliecn, 22 Lhey
acied in cood faith &nd in a manaatr they t=aammably beliswved Lo e Dn oo ool
oppaaed Lo Lhe best interssts of the corooration, and, wikk resnect bo any
criminal actlen or procecding, LE bBioy bad oo reascrable causs bo belisve TiaeiT
conduct was unlawinl . 2 gieilar standarcd is apolicable in fae caze of deri-ativa
actiom=s, exrept that indemrificatzion only ocxlonds Lo oxpenses incladiag
dltarneye' fazea incurrved v csnunesticn wich the delopnae o sebliemenl o sued
actions, and the atatvte requirea ocurt approval belfore Chers can be any
Indsmnification where the person seexing indemnificatzon bas hesn Tonnd 1izbls
ro gl crreirgionl. Thoe scata-e pruvides —hat 2t i\g not =xcliisive o cEkher
lndemnification Ehall may e granted by 4 corovraticon's @ylaws, d-sinteresced
dirsotor vone, rrockna’ der rnos, AgrerTent Gv QL0 Fwiss

=
=

Cur rescstad cer-ilficate of incorporation providse chat sash person who was
or ie made o curky or —s Ehrestoencd te bs made a parey to or ie atherwiae
iovolved in aaw actioh, @uil or proceedicg, whsther civil, criminac,
adminiszrative ar investigative, by veason ol Wl Leol Lhwel such posson, or o
vereod UE whon such meracn i3 the legal repressntazilve, 1s or was a d_roclor or
officer Il us ur, while a director or officsr of ua, iR or waa Rerv g 3t m-
requart 2n @ dirverior, oIficor, copioyos or ajgerk of spotier ccrporat:en or ol oa
rarkrexzhis, joiat ventars, trocl or obazsy selersassise, anc’uwding esyrze= witk
respact to emnlayers Derelib plans, whobtases Lhke basis ot sush prococding is eke
allewed sotion of such peveon in an of izt al capacily as a dirschor, afficer,
engloyver or agent o in any otlsr canacity whils serving a8 & direclor, ollicer, .
employes ur ayenl, wol_ 2o dndesnified send bhsld harmless 5y gz To the (ullest
extent authorozesd by vhe De_awsree Conasul Corporatiom .aw, as —he rame sawisbea ar
mzy FRraafter be ancoaded, scalnst si cxpenss, “iabilizy and loss reasonahlyr
incurred or sutlared by sack perscn ia concclion therewith. Sur rsszanad
cerkiZicate of inonrporaticr 2100 providss Lher we shal_ psy tils eXpernaza
inpurred in zefanding any such procesding o advares of fto final dispositicon,
subicct Ea zke proviaiona of the etawars Tsperal Corporalion Caew. Suen cighls
are et caclusive of any oeker cight waish any pevson way bhave or Lhercalber
Zoquire wader avy slatcle, e =izn o Ene certificsta, mylaw, agreemsrh, wars
cf sharsownsra o disiplorecloed dicoclors or otherwize, Ko repezl ot
modificacicr of anal progslsion will wu oany way cinlodsh or advernsly arfect rhe
rinkte of any director, oflicer, swsloyos uvr oguesl o0 us zhorcundsr in resnack
b oamy orourrento or matTer ari=ing crisv Lo oany Inch vepeoal or Tocitication.

Mamceiele M3 n".'."J'r.-':J."E' Finbine Tee Qeer T ST I0T . theree TR
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The Delawsrs Genera’ Corporaticn Law serni-s g cooporabizn ko providoe in
il vercificate o dncorporavion That a divechor of the corporabicn shall noe bo
navsanally liazls to tha oorpavatlon or Les atockheldsws Tov aonsLary damages
for Lreacsh ol Ziduciary dutw ae a director, excent Zov lizshilibw for:

- #ny kEreasl ot Lbe dirscbor's doby ot lossaiby -2 the corpsration or ize
abocibol dara;

uota or onliaeicne ack In good faith or which involwe ielenticozl
misconduct or A knowing violaboon af law;

- payments of unlawfol deovidends o uwnlawful stock repurnhases or
cedemntiais; or

- Any transacticr Zrom whick the director dervived on loprover porsorol
honetis,

Jur restabed Cepl_Zicale ol fpcorpuraidion providea that none of aar
directiozz will ne pereonally Jiaole to us cr cuxy shareowners for Tooozary
damagsas Lo preach of fiduciary doany 28 a diTestor, ewcent, 0 vequived Ty Lhe
Leiaware +ameral Corporation Law s arenced from cime to time, for liahility

Zor any oraach of the divector's Suty of lova-ty Eo us oz cur
arnokio’ders;

17
TE%
- Zor acka or cmisgions pat in geod taith or which lrwolwe inksaricnal
nlaoondnues or a knowing wiclaticrn of law;

- ander Beccion 178 of the Dolawars Zeneral Corooszbdicn Taw, which oorcesps
anlawrul paveeals ol dividends, slocvk purchases or redematicna; or
Zor any “ranraction fram o which Ele direclor dorived zn o improper parsenal
soreeiik

Yeithey the wiendeent osr repoal of auch provision will eldiminats or reduce
the effect of gucl provision in rospect of any matkber ooourving, ot any cause ol
uction, auit av claim thal, bub Cor sucl, provision, would acorue or ariez prior
Lo sk arondmens or Tep=Atl .

_EGRL MATILES

Baker Lockbs LoL.P., Mew Yovd, Yew York will poss uzon the walidoty of -he
qorisr srtool boing distributed —a ke aplis o7l

EXF3ETS

Ther comaatidared financial a7z2tenent: o) Liverwy Madia Corporxat-con 4 "Hew
Tauncrly® or "Successcrt) as ol Dacsmber 30, 2000 oand 1539 and for the vemr ended
Laaenlez 21, 2022 and the peried Srom Mavca 1, 18399 Lo Sooepkber 31, 653

Funosssor por_ods! spd Erom Jernumry L. 390 to I'ebryary U, 199% 408 toro toae
vEar srnded Deoepssr 31, 1999 (Fredecsesscr perizisl, have been dincladed Lo Lae
rogistration statamenl o relisnce Loon Lie reporst of Ebd 1LF, dindependent
corcified publ.e accountants, oppoaring clucwiaerse in the regishratrsom arasement,
aml vpon whe antnrizy of aadd fArw oas cxperls cnoscecouazico snd aunditiag.

The repork of ERFME ILD, dsced Penruary d&, 27371, oxcepk ss ko Motez 1 oand
2, which s as of Mey 7. 0L, comtaing an erplanalory psragruph taat statea
Erat af "eolove Moren 5, 1225, ATET Jorp., rAvent oowpary ol Meowe Liberly,
acquired r=e-Cowacidical Lo, Tec,, Lae former parent company of Ligerby Mediz
Corparatizr, in & baginess corkinstion accorntec for as 2 purchssse. An a reanls
ol Lke soquzaircinr, Sle noranlidazs? dnaocial caZormakbion for the perods a™tev
the acruisition is prazented cu a dzff=ven. basl? Thar Lhsk for the rericde
msafors L weguisiticn snd, taerzefore, iz nol comnpErahle.

Caryrigint F000 LK Cdinae, faes Dvee TS0 P 13T
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e conendidated finaacial sbtatements of Tel Tgent, Tro. aad gnhridiaries az
o Lecember 57, 2290 and 1399 and IZop cach of the throes wsars in the period
ended Decembsx 3:, A9, iwcluded in this seozpschas and the related financial
Slabomone achedr’e inclided =isewhers in this regaiacrablon atatemen:z nave besen
audiled by Erast & Young LLF, inde-enden:z aud-tors, =5 se- Zorth in tacis repors
avpfaring aocroin, f‘which conzains an explanstory parsgraph descorioding conditicos
Fhat ralse subglantial doust aboubk Teligenb, Ioe.'s zbili oy o Ccontirae as a
going coeerT 2z moce 2cily deseribed Do Fote 1 Ko the coosolidabted Minancial
etarenerctz) aad are jncluded in reliance wson the report of such fivm given upos
Eheir zutherity ag awpercs in accombing and agdicing. (m May #1, podt,
Teligenk, Imc. and all af ite direckt and indireck dorsstic aubhzidiaries Ziled
voluntery potitiona for relief under Chapter 11 of the U.2. Bankr-aprzcy Code in
the vniled SLale: Zuekrepley Courl for che Southesn Cisleisl of Fow Yook,

111
122

WHEEE TIJ FI1IXNZ MOLRE INFORFATION

We Lawva Ziled with the 5T a regligirvation shatorent on ¥orm 5-1 under the
Fecirlitics Act with respecc kbo the shares of our comron =-ock belag issusd in
the 2plil off. This praospectus, whirh Zcorma a part of the zegistration
ataker=nt, does net ccobalin all the infzarmalicn included ie tbe reqgisteation
atatewent ard the exhilbifts Cherabe, which reference is hersby made. You aazuld
rufer to ths regiszration ecatemanz, ineliuding ite exhindizs and =chedui=e, for
furkler -nforwat-cn akout ue and our commoa stack.

We are subjec. Lo Lbe luloroa_donc]l cegelirencots of e Scecuedicic: Bocieoge
Aoe- of 1944, nocordingly, we file reacrts and stlher lrlerwation with the 53C. T
addition, Arkl filem ammual, gquarter .y and Rnecial rspavns, praxy atatsmenss and
Ghher informazion with the S0C, and such reporzte, praxy statsmects and other
infaristion may conkain zmportant information sbous ue. For en rleoag az ATET'se
Libkaroy Media CGroup trooking stesk huas been cutstanding, ATET kas included in
Ite i Tilings ceoasolidaled financial stabemenks of ATET and sombined fiaancial
atatemants ol ATaT's Libe- Ly Media Sreap (ol wiich we bowve bDeen Lhe peodcacy
cperating unitl.

You wwmy reac and copy the reriatration etstamencz and tle reports aad other
ihfarwal _on we File aad any rzoorkz snd ckher informazion ATET has Ziled at ths
Gei'm puhliz rotfoscooc rooms in Wazhiogten, ©L0, . Now ook, How York and
Cnicags, Llliacis. Pleasse call the SET av I-800-5BC-03230 Zor furlhers informal oo
ol ko publis reference wooms. Cur HES Silings and ATET 2 SRC Mg ave also
avallab:le tz tae pablic from comrarTcial dosursnn vehrieval servicss and at the
Tnzernel wWorld wide web site maiprtaipsd by thz 530 at wew.gac.gov. Flease note
thar info-mac‘on facluded in acy webaile reZepooeed o Bhis srosp=cbos Qocs nol
form a part cof “his= prospsztus.

This prospoobza is based on inZormatico provided nv ous and ckthar ssurose
that we heliswe o be reliasle. Thiz prospootus samrarizss documents filod ==
exaibits Lo Cle recicloeblioog staleaent al «liich Ladis pcocspoclas Eooms o parl,
and we rafer you ko “hem Loz 2 pore comnplete vnderstandicg ol whoo we discuss In
Lhig oroepects.

Tils prosgeckua inecludea infsrmazion coacsraing The Xewr Corporztoan
himiced, A0L Tiie Warncr Inc., Corstor TV Sulde [accrnational, Iaz., UdA
Yetusres, Ino,, Sprink Corporez-on, Telewest Conmanicaticrns pleo, Wobcrocla, Ine.,
AnTes Covioral oo, UndloedSlobelZor, Ioc, cod IDT Corporstion, amongy ooher pablic
corpaniss. A1° ol checs companles Lile repcorts aad olhes doZurmabion woon Lhe
ZEC din acoordance wf Th thie vequtenenTa all the Zeonvites acL and the Exchange
Ecz. Iafcromation ooanainegd ia Thig arogpaecbys Songsvring Chcese aonpanion has
Icen corived fxom che reparhs and sther iaformaticn Fited by Ehem with The 850
e hod ne purl lu Ehe preparation -f thoze reports snd cther ianZormation, nor
are Elevy ianirposaled by roference _o this pecspectus, You may ze=d wrnd copy any
Teparta and Sller ioloromcdon Zoled Ly Llose conpanle: oz osabk forzh cbowe .

He peracn is authori=sd re give sny inloraeatinsm ov Eo oeake ooy

-{_-'ﬂp_p'.l'.'_i:."r.! FOHAT RO T Chntee, f.l-.'c frge L REZ N3] . Faee {2
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TEDTEFENT AL 10NS obler than bhose cockained in this prospechua,
mace, suck ivTorpaLion or copresealallons ousl ooob
avtazremed. Weillher Lo delivery of Lnis droosoecbus oor

ard, if rpivea cr

oo opelicd uponr as haviag baea
aay distribulaon ok

sofuritiss made tersuodsr shail imgply that Shers has seen oo chanoae in ke
ir¥ormazion et forth hervein or dia our affainrs since the date hareo®.

lig
_23

IHNLEX T FIEANCZAL STATEMENTE

TWIZEETY MECZR ZORPOHATION, A5 REATATED, 2R3 KITE

ALGLINY: COWSO0LIDATED FIMAWCIAL ETATEMENTE

Independent MOdiCors' Report .. .. ..o i c e
Cangul-dared Balance ftheeks fp af December A,
0 1 L

2000

anid

Conanl tdalbed Slabenents ot Cporaticns and Comprehensive

Earn:ngyn Fay the wvestrs endsd Tacerbeyr 31,

EMHEH N

1550 naad
LI 1

Conssiodated dtatemsnta of fSnockholdsre ity for the

yEary endec Dpoapber 31, 2003, 1995 am] 1553,

Coagoisdated SLacerenls of Cosh Flows for Lho wvoars quhd
Jecenkey 41, 2000, 1992 and 1954, e e e

Notee to Jonsnlidated Finaacial Q*arempu ..................

THATDITED COMSOL LALLM FLHARLAL B.anMhNLH
Consa_-dated Ralance dneeta sa of ¥aren 3:,

29401 and
Desenbies 3], 20 . e e e e e e e e

Conaalidaled SLalenseclis ol CTperalicn: eod Conprohopsive
FaRrnings (Less: Ecr Lhe Lhroe moolls ceded Maoch 31,

200 and Masch &1, Wooe. oL L. . A

Conac’idated “Taremprr ot f-ﬂrchnldrv'ﬂ Lqu1r§
Lhices montka ended Marcsh 31, 2001, ... . ... oo,
Coazpsa” Zdaked Statema:ta of Laza Plows Zor —he tar=ze motbas
ended Macch Z0CL and Murch 31, Z20C0. .. ... . ... ... ...

Hoteas to Jons 01¢Jnhtu Floaacial Soalemenl o oo o

SIZRRATE PAxaM LML SIWVPRMASRTE O 510 SHECRHT DR

Sar rhe

LiliiEis (WKL

JERSCN5, LE REQUIRELC BY RIL= >,G5) OF REGCLATION S5-I

TELIGEEHY, INL

AULZTE0R CCHEO0LIDALSD 2 IHANCIAL STRISMEL WS
Bl of Iocependent Audibors. . ... R

UOWﬂﬁ"dated Balares Sleela 2 oF ELLEIL&E 31

e . . . e e e

ZDDD

hn1sﬂ__darpd hra Pmn1tﬂ ﬁf pe*ar1ﬂ1f Fer the voora

Deranbes 31, Z010, U9 oAand LwEH. oL

Conuo_-daked Statemernta of Stockboldsra! Deficiz)

Bauily ..., ... e e

,Jnuq__d4LLJ aLJquLIta af Cuzh Sluws for thE TRELE
Tazenkex ZLI0, 1399 and 1953, A
Hotas to nnsolldat:c Finaszrial E::LPH(n--....

Sznezule LI -- VWaluabion and faatifwing Acco ulLs

CERDEZEMTEN D ALTTORS REZIRT

Cupvrinhs 20070 FO0LE Chedine, i, fver T A2.0603)

crded

sl

R 11
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1he laard of Direclors wod Stoekiolder
siberkby Mecdia Cornorabion:

We have andited the accompanying comgsiidaled balonce sheets of Liberey
Mediy Jorporacion and gubsidiavies UHew 1iberiy" oF "Suddessor) as ol Decoeabo:
31, 2002 ard 1933, gznad “he related consolidated atatements of operarioans =nd
zorprelcnsive earrnings, stockhnldst'a eqiicy, and cash flows “nr the year ended
Lecembet 31, 2900 and thz period from Mareh 2. 1l38% to Lecembher 31, LG99
[Successanr pericds]) apd fron Jaaaary 1, 19%% to Pebruary 28, 1939 and fzor tha
vear ended Lecewbexr 32, 1935 (Crodecossar poeriods) . These conaslidaked firansial
statenents sre The responsiki’ ity of sddagenerk, Sur respornzibility i= ko
express an cpoaion an these consclidabed Qinauciazl slasewerls based on ouc
audils,

we monducted our acdits -n gccordance wikh auditing etandards generallsy
accepted Ino the Ynited SLates of &mcricd. Thanso standards require that we plaz
and perform the audit o okhtamn rearananzlea zasararcse aboul whoelhes the tizancial
rratemenls sre froe of macterial miastatemenc. o oauditc inoiudea axamining, omn a
teat basils, evidenco auooorting the amounts and diaclaerars=2 in Ehe Sinangial
stextementa. A0 Awdlil aleo ficloades asscossing L accounting principlea uased and
digrifirant eazimates made by manageme:as, as wel: as cvaloalico kbhe overall
financial statemsnc presentation. We peliewva thab oor aadits provide a
reacchable basie for ocur opinicon.

In our opinizn, the aforersationed Buczessar consolidazzd finencial
sualementa preseac fairly, in all waterial respecls, Lhe financial posizion of
Mew Likexty as of December 51, 2000 and 293%, and che resul-c of Lher
opevatioy ond Laedr easn flows Sor o tae 3ucoesenT peroods, in confornicy with
aroouneing orinclples gencrally acespted in Eae Jniced Hkat=s of Amsrica.
Further, in our opinian, the abarsmentioacd Proceceseor consoiidazed Sinancial
Ftakementa preseac fairly, in all material respecls, Lhe rosultszs of their
opcrationa and tasix easn flows for the Predecooszor peslodu, L conformicy wizn
Ancounbing principlea gensrally acoepred in tha Jhited Sbater of Prssics.

AR digcugsed i pole 1 Lo Lae consolidated finsncicl atatemente, effeccive
March @, 1253, AT&T Corp. . parent ogpacy of Hew Likerty, aoqiired
cle Coomunicarionms, Tne., £he Locmes parenol conpany o Likerty Media
Corpordbico, in a buainess gombinacion aoocunted 20p as i purchase, A2 o resulz
of the goguisicion, the coneclidated firmancial Informabion Eor Lae periosds afres
“he gouisibion ia presenbed on a differant coehb Sasgis than Lhat Eor tle periods
bafors £he acguisikion and, therofore, is not conpsrahle.

S/ KEMG LLE
Larvet, Dodocodo
Tebruary e, F00L, Cxoowiode to

Mobkea 1 and 2, whiclh are as of May 7, 2061

W=

LIZERTY MEDI: CIEPOIATION AMND SUISIDIARIES

DOMEENTIZNVIETY AATAHCE SHEETS
DECLAEWE 57, NG AN 1339

TAMOUETS T
FILLLgHE:)

ARESEE
rarrent anoeco
Zasn oard nEeh eoUivA_cnbs. L L S g £ 1,714
Short cermm dnwesEWENLE . - . 0 e e e o v e v s - . . .- S0 -
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Treds and other reca - wahTra, NPS . oL oo e e e el
[zepazd experaese and progeam rights. ... oL o oo oL =S
Doeferrzed income bax agssts (mots Z0) . ... .. oL ... ek
OLAST Cur=ohE BEEELE. . . oo o m e e e e e e e e A
Torlal curreal elssoliE o o s s et e e e Z,.5C4
Irvartments it alfiliates, acoounbed I'or ander e ouaily
method, a@ad related TecsiveEbles (aoTs 6100 oo oo oL 20, dhd
Inveskmenks in asrailszhie-for-gale securitisz and atlkers
I N
froperly and equinment, at ecst. ..o L ETa
Less zoouwuldaled dewrociat don, oo 0o oo v o e o 131
345G
[azargible swsuebe:
Zxcere coob over acquorsed nel o adsobs fooke BlLLooo oo e s 12, 248
Franchiae ooBLE- .- - - i o e e s e e e e a0
12, 536
Less acoumulaled sworlicavien. o oo o oo Lo L, a448
2d, 258
Drher aggots, ok cowet, ncs of acouriisted aTorzization. ..o [1F]
ToLAL A88ELG. . i e e e e e BEL ZEE
SIARILITIES AND STOCEHCLOIE'S EQUITY
Crizvrert linmilities:
Locounts pavable and aceraed ZiabkIli-ies oo oLl z 473
EBocrued stock CoroenSabion (Cole Z2) . e e ie e e 1,214
Procram rights pavable. oo oo oo oL R 1749
Curreat portion of dent . Lo L e e e e 1.0%4
Telal current ligbilitiea. ... ... ... ... ... ... .. 2,482
Zong-kerm danT [RonS 2.0 e . . 8 - 5, 2E0
Doferred imoome tax liabilitics dnsbe 100 ... 0 uei i, 1,337
OLler doabilccdes . e e e e e oz
Toral liamilociad. .. el e e e e T AL
Minoriky interests in squity of aakadidiaries fnote 30, ... ... 343
Srockbho’der's eguicy {noter 2 and 11::
Prefersed stock, S.000L0 par vralae. Auchozized 109, Qoo
ahares; no sharess izsacd oo oukstand-ag... ... ... - -
Jlaer A oamnmt Stocx 300000 pac valae, Bu_hoz incod
L,CO00, 0G0 shares; izsu=ad snd cubitandiag 1,060 sharoes, | --
Zlass B ovommon Aanook 50000 pa~ va e, Authaori=med
L.C00,0C0C =haree; izza=d znd cubstanding 1,00l sharea. .. --
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* uax reskates, =28 ToOte Y
Loo acoompanyins nctas bta acaeolidated fipaacial sbalweeatus,

F-E£

LIARRTY MERTE CORMOFATICN AMD ZUTBSZDIARIES

NOTES 10O ZORZOLIDATELD PFINANCIAL STATIMENTS
DECEMEER 31, 20020, 19%% hHT 1938

(1) BAZLS OF 2EESENTRTICON

The accompenying consolicated financial statemenls loo_ude the aecounts of
Liberty Madiz Corporskion and -ts subeidiariee and the acocounbo af ceartain other
gabeidiaries aud assets (Ehe "Contribured Aszasta") of ATET Carp. [AT&T®], which
are attribussd to ths Libesuy Media Sroup, as defined balow (bogsther, "Liberty"
o Lhe "Company";. ALY ourrently cema all Che culosloundizg sharcs of Jlass a
Cormon, Stack, Cluss B Common Stock and (lass O Common Steck ol Liberty Media
Corporebion and alsc owns the Contributed asasra. AT1 s 'gnificant intercompamny
aczounte and tranzactions fave becn oliminates.

Tis ATET Claas & Liberty Media Group commet stock and bthe ATET CJlasa B
Likerty Media 3roup common atock (togsther, the ATST Liberly Media Groupn
tracking stook": ars trac<ino szocka of AT:ET desigued fo reflecl Lie ecoiomnic
performance of the husivesuss acd asecls of ATET attribut=d to the Liperty Media
Sroup. The enhaeidiaries 314 azssts ol Likerly Fedia Corporation are ateributed
Lo ths Liberty Madia vranup. the iionbriba-ed Bpoasts were contriputed bo Libertsw
Madia Cocsporation om May 7, 2001, in comcemplaticon of a4 splik off traneacrion
Ezing aflvcled by ATET with the eharsholdsye of AT&T'3 Likerly Medic Groop
commer. ztock {tlhe "Eplit OfF Tranasction"! . Sze nate 2.

Siberty s domsslic subsidiarics goencrally operate or hold interssts in
businesesea which provide programming services ineladine prodection, acqairiticom
ars disl-ibution —hrough a1t awa®lakle “ormasto arnd media 292 branded
anterrra‘anerl, educational ard informatioral sragrawming aad solbwsoe, Lo
addizion, oortarn of Liberey'z enseicdiariss held dntoredts ip businesses cogoges
ir wirsiless telesiony, clestzonic retalling, dirsst marksrineg and adverllsing
sales relaking e programics sesvices, infomcrcials and bErsrmaaction procsssing.
Tiberly also has sigaificant incervsscs in lorelgu asfi_isles which operaze in
cawle Lelew-ziosn, programming sand sarellice discribo-ion.

[2] sPLLY K1 CrREAMSACTION

ATET currently cwns Al. the cuboloanding sharcs of Clasa &2 Commsen GHEocH,
“lass B Curoon Ztoclk end Clasa O Comoen GBcock ¢f Likerty Media Corperation aad
aize owng Lhe Zouzrizuted Assets. Frior o the Sptit 00 Toaecaclion, Liocery
will racapitalise Lo Liczwasce _be sulhworized nunbsr of sh3ves. ~he Liberty Class
A and Claas o Domwror SIocd WIll be coaverted to Seriss s idbkevty Medis
Corporabion Comnon dtenk (YERries & ocowmial sLock ') and tas (lass O Cormca Stock
will erkted bo Ssries L ioherty Media Jorpozallon coemon stock | fderieas [
oomTon g2nosik"l, In tne Zplit 2Fff Tramszobkion, 12 ohace 2 2_asz 2 aas Olaaa B
Lizsrty Media Szoup Comnen Stock will Ee exclanged f3v & 1ixe share of Serics 3
comrant 87021 and Serice 2 common atock, reapecnively. Upon counelelion oz oohe
Splic 0IF Tyansac_ion, Liberly Hedia Corporscien will ro loncer oe 2 aobaidicsy
o ATEZT srd e Likercy Modlo Jroup Leucklung amock wil® ke oorpletrely cwchaonged,
Followl ng Ene corplenian o the Split 2Lt Trausackicon Bhere will be
#,3VE,7E5, 223 gnavan ol davies B oconecn sloulk snd 212,045,248 shares of @eries B
aornon socd outatanding, malenlatsed kooed 2p the outstanding akares of APRT
Likarty Medlis Croup —racking stock outetavdicg al Felirosry 28, 22091, The 9Fliz
OIf Trevsagiiogl will bo oocounked for st airborisal oosl.

gt Tdlerty dedia
W Kadiz Gronp and

SIL o May r. o Ro6n, ATWRT conbribcloer sbhe Connrohazed assas
Coroorslionl. heas aareta Fad herer atTe_batec to bl Liobss
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include [if e preferred shnck and ocmnon steck o inrersst i o2 wuhaidiary al I2T
Cmpnerabizn, o walbinational telecormunicaticns ssrvizesn provider; and [i2] an
aporod imgte 5% Lladirect common eguicy -—azsreet in Liherty wigital, Ing., a
coraclidatsd supsidisry of Ziberty Med-a Zorporation. The contriburians hawve
Ezea socomted for in o monmner similar to a pooling of intersste and,
avcordingly, The [inancial slalemeols ol Likerly Moedia Corpuralion for periods
prive to the consributions (dncluding the prodovesscr asssls bo our inrestoent
i tas sube:xdia—y o ¥ have hern restated co include The Linaacial pasilhion
ar? rezlls of opsraticre of tas Contribated assets. Thers can he no assurancoo
tkat Kle splik off will be =ffected. The predecseanr aeraste included & preferrad

F-7
130
SIATRETY MERTR QUEPCRATION AMND SUBSLOIARIES

HOZES TD CoRIDLIOATED FIEAMIIAL STRTEMRRTSE -- 0TI
stk iccereet and oommon otock warrants io D00 Commuoieations, Ineo., a
cowrpetibive local exchangs telseshore compatyy, and a coomon sguity intecrcst in
Telicent, Ins., a full aervice facilivies Lazed oommunicabicns A ALY -
The ree:lis of cperabicns previcesly reporled by Liberty Media Csorporation

and Lhe Zonkribired sseetrs and rhe comboned auwoun-s preseated in Bhe
ammomparyiog Ziranocial statements are pressatsd below (anoelts 1o millionshs

DECEMEER 3,

IR 1] 133
ket REBCLEG
el 1= R T TR R P T o, Lo+ FO 8245, 2241 23R, 408
B T B o i Ex
mbomad . L e e e e w34, 290 550,135
WRRE T=K MOHNTHS
=HITELY [HTHEEN
ZECZMGOR 4%, LLTEMGZR 51,
dCCC 1593
LavE Tzl
Liberly Hedio Corpolab ool o ittt et e et e e e a s LR ] LTI NN
Tombeihabsd Asceba. L e e TS TAE
Cormined. L e e 31,4495 L I e

Fra Frrma Zaraings (Losz) 2er lomwsr dhare

Fro £0ra pasdic carniage or losr mer share ("HES'D C3 peosucod Ss o Las
lucoma or loas atlribulable bo conmon stocknclders divided y the pro forus
culstanding cormen sharos ascd ou the ATeT Liberzy Kedia Shroup Sracking chaoros
s flanding sk Fehwuary 28, 2021, Zilubed EFS is s-omilsr =2 bzgic P8 hoo
Eroocns bno dilukdvs eflecl o0 a pol saere kasis of poteab:zzl covmon 3heRves 33
i¥ FPay bhad boen convert=d st tha Seg_aoing ol the peliods pressnted. bo-snrial
comnon eharzs Lhal bave an anti-dilubive f%20f are exzliadsd frow dileted E25.

Ihe nasic ard diloked pro foorma esrniagse (lasa) psr comeran $hare
atlribukasls te the Serles A wod Scrics B oostmon etockboldere far all paricds
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preranted was compuled Dy div-odinm the aek earainns {less) attribotable to the
Suriza A ana Sevies 2 somron slookavlders by bhe profcrma mumber of comnon
shares cutebanding followine bne splib oft baved oa the number of ATET Libevty
Moedia Group traccing sharss oulstandinog al Febousry 28, 2001, Fotential common
#llares woere oot insludad in che oomwpuiation ol pro Lorma sbares oulslaccdisg
oecalde Livir inclusion would be aorti-dilutive. The pro fcrmd sarciags (lods)
pet conman share difZsra from the Liberoy Keda Group hasic apd dilaked earninge
‘loRe] p=v zhare 4 reporkec in the ZTET Form LC-E Zar the year ended December
31, 2092 ag the pro Zorms sarnings [(icds; per comnon ehare calomiation yeed Lhe
2re forma nunher of ckhares cubsbanding as of Febo-asry 22, 2061,

i) MERCER WITH ArstT

ImoMarca B, 139%, ATET scouired the former Yele-carmenications, Inc.
(MTCL: i & mergers bridnsaction (bhe "ATET Mermer'! whershy a wiholly owned
gubgrdiary of ATET merged with and ioka TCI, and TOI thersby becams a subsidoary
of ATLT. As s regale of fhe ATET Mergset, sach sorles of TCI commen ezock waa
converbed into u clasa of ATET commen eBtock antbhject to anplicebls exclharac
ratioe. The AT&T Mcrcer haa been accounted Zor using ths purcads: method,
Rocordiagly, Tiberly's assvls and lisb:litiess have been recosded at zheit
reospreullve fair valueg therefore, crsaflhdy 8 new ool basis. For financial
reporbing ourpoeea the ALEL Merger is dermed Fo have ococourred oo Mazech @, 1895,

F-8
131
LLULRTY MUDITA CORPOAATION AMND SUESIDIARZES

HCOTIS T CONSCLIDATED FLMANCIMAL S'TIATEMTNTS -- (CONT-NJIED)

Ececrdingly, Sar peviads prior Lo Ma-oh 1, 1832 tne apeecze ang -lakilibies of
Iberly aad tas related oonsclidazed Jinancial slabanents are sonetimee referred
to hereln as "did Liberryt, and for periads subseguent to Pebrua=y 28, L9297 bhe
azearg and licbholities o Liberty and the relared ocrsolidates fioancial
FTshament s aze somctimes r=ferred o hersin Aag "Mew Lilercy" . Tlie "Conpany " arnd
"Likerty ™ referd Lo boll MNew Liberty z2nd 0ld Linerty.

Tae following rfah’e represedls Lhe surnary belance eheet of 014 L-herty at
Februcby 28, 1573, prinr oo tha ATET Maruer and Lac opeaing eunoary balance
saset of Wow Liperky subEsgusnt to ths ATRD KETget. Corlado pro norgor
tranezch cos accurring becwaen Marzk 1, T4, and YMarek 9, 1253, thst a®f-ocred
old Libewoy s eguibw, geins onm -—asuaacs of equity by afliliales and subsidicrics
ail srock compengalicn fave beeu rectlecled in che two-monch pariod endsd
Felirusry 28, 193%%. ’

Haw LD Feesy LD LILTETY

Aonel e

Tadboand cesh equivalents . ..o oL oo e 7 o5,1°3 o iz
L e R S o T i = L =T - e e 1541 4°n
Icvsetments i arfiliukbos. ..., e e e “TL1NE 3,870
Iev=stmenkts ie available for sazle Becur-klss. ... ... ... .... T3, 054 12,574
Frooerty and cmuizoeab, DeE. Lo L e 1as il
lezangibles and other aseets. ... .o .o o o e 21,159 3340
w47, 217 S21G,4d43s

Lizbiliziea azd zequity:
Currzsnt loabl il imn. o e e e e A1, & L IO 1 L
Ty Selm Eebh ..o e e e e e 1,345 2,087
Mofarred I1W0CUE Lamis, o i e e e e e S, 3277 4,247
Chbe:r ldarmdlibdes. oo e 19 1]
Te:hal Mabilizica. .o oo e 17,511 7.575
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Mincrizy inverssts in egquity of subsidiscdcs. ... ... ..... 19 G2
dtockhelier's mouiny. .- e e e e 13,637 94438
47,3247 H15, BEE

T3 SUMMARY OF SISMLFICANT ACCIUNTING FOLICZES
Cash and Cash Eguivalentes

tash equivalentls consiat of investoenta which are readily corvertible into
tasi and have maturilbies of three wot-he or leas at che time of anquisirion.

Hrmaivrabhlios

Leceivalles are rot_cckad nok of an allowance £or doubtbrel aocorunbs. Such
allowance ac becembar 21, 2000 and 1959 was no- oa-erial.

Fragzram Righls

Erepaid program vights axe amorlized on s £olm-by-£ilm bkasis onex the
anticipabod number of exhibiticns. Doemitted prog-ac righes sod progrza righte
payable are recorded ak the estimac=sd coet of the progroms when the film ia
avaiiakble {2r siring lcas prepevmente. Theam amounts are amcrbiszed cnoa
Film by-film basis over the anticipated number of exbibhitions.

F-3
LIBERTY MELIA CCEPLRELCLLN AN SUBRSIDIARIZS
NOFPRS TO TONSCLIDATED FINAMCIAL STATIMIZNTS: - - [(JOWTTHELED)
Iavesknonta

All mariclable sguiny asourinies hald hy the Compony e clagsified as
avallahie-lar-tule and sre carried at fa-r value. Usreslized boelding gaine acd
lzezee on securit_od clsssified as availabls-for-eale gre carricd nol of kamcs
a5 4 zoopanant of accumulaled alher comprehensive sarninge it atockholder's
BgLily, Realimed gaina &nd logses are dslerpined on a specific-tdenkif-cakicre
basiu,

Gther fnvestreabs in wilich Eile osnsTalip intevast ia lsne thanl 20% snd zre
ool coraldered marketanle seocarilics ars cearried ak the “awesr of cost or net
realizable walue. For tocss nvestwents 1 affiliskes o walck the Corpany's
wabing Ialvesast ie 20% o R1%, Ehe souity method of accounkbing is generallywy
ue=d. tader Lhis acthoo, che inveazmens, origirally recorded ak cozt, is
adjaacsd o vscoonlse Lue Compuny's shers of net SArLIiNgS or lasnes ol L
attiliates a= they ooour raller Laen s dividenda or other diskritoaticons are
reoeived, limited o the sxben: of the Conpany's imvestrenk it, asvarosa -» znd
commitmeats Zor ke dnveanse. he GonpATy's ghade of not easminges or Losses of
affiliares Ind udss the smeortization o the difiersnee boecwcr Lhe Conpany'e
irvestmens and itz shaxzv of the pec assets of the investos.

Eupgemient o The ATHT Merser, ohonoes —n tRe Temnany'3 propoclicoe o sbeasy
of the andeslvivg equity of & sobsidiocy or cygeitr method fnveshes, which reoulb
frew Llo iszuance of additicnal eguibty secari-les by sach subriddary or egmizy
invester, ars recogaized as gains or logscs ‘o bae Zongeny's coneolidatbed
atatements of ziockazider's equity.

The compa+y coulizna_ _y rovoews ites ioveatments to delemmdnc wiotber s
decline in Sai~ waluse below the cost bEzsis iz ather tlan Uewpocazy . IE Lus
decline in Szdir valas [s Gecoeed Lo oe clher Lhas tsmporzry, the oogs kasls of
the fecurily Z& weitken down fo faly walue aad Liac anount of rhe srite-dowm Qo

loctuded dn Ll voasziidared aratements o opsraITiovis L oiol impalrmens of
iovarnTaTh e
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Froperty and Equipnent

Fronerty
~uisk . Cenresta
Tives: of 2 Eo
and _wprovemen

Excecz Casl

LHEoess oo
vzt of moocuir
aseels . Such a
from S T 20 ¥

Franciiize o

Fooamwhise
acqiving cabl
am-ienta are A

Impairoent o

The Tz,
and emuinmert
clroumsktances
adicstmeaz ia
OETUSLLY value
Judgment 1z ue
reeilne oomtd
GL ocarried =k
vAlle _2dB COR

13

2T
Mitarizv Ink

Eeooopnisd
geileral Ly 1imid
“he coooen am
af looery i o
sroaid-aries bk
CUOMER eqity .

TrcEzoTred
iraaledaed Linoed
o aunh pre sr
subaid-arisa i
varprebene iz

Fore gn Quarr

The Lanel
adnllar. The Lo
amoapplicakle
miekhod investe
aquity invesks
_cparting dace
ELERENES B S b
tranalaled al
1h= ~esulllne
inoors Faxss,
cirninge in =t

and wgaipmenz, ilacluding elmnificant improverenla, is steled ac
Bionn s oompuled onr o slradight line basis nsing astimated usebul
20 y=ars for support eguipewenl apd 10 co 20 weara Sor meildirgo
ra.

Qwar Acouired He: AReete

gL ogver acquired nec zaesta comelAats al the difierence belwesn the
ing ron-cable colivics and amounta sseignad o thedr tangibic
meurntE arte amcrtized on a streaighz-line kRasir oerer periods vanging
2ars.

BLE

coate generally include the differcnce betwsen the ooat of
o companiss Aand amonunts allocaled Lo their tangible azaeka. SucT
Grlized on a straighn-line basis aver 20 yoass,

£ Lomg-Tivad angeta

ny pericdically revisws the carrving cawuats of propertv, plans
ad iks intonegible sazeza ko cetermine whelher currenk crenca or
wartanrt adjustments bo suck caxryiag amounts. I0 an ingainaent
Aeerald pacessary, sucl los: ls me2asureds e $he gmount thaz che

oI much azsers excssds tlelr falr walua., Jonreiderabla mansgewsry
eEgdry Eo metimake the fair value ol assebs, accordingly, actual

wary sigoifivantly from euch estimates. Assets Lo be dispoesd of
s lower of their fipnapcisl atatemsnt carTying amcunt or foir
Ea Ko ogzll,

F-1c
LIBERTY MELIA DOSLEDEATTCN %70 SUBS-DIARIEE
Bz e COYXSOLIDATED FINANTIAT STRTEMLNLY - - [CONTINUED:
areots b

a1 uF cinoricy ictereanr' shave oI looses of subgidiaries is

ted te Che ancunt of such minority inferesrs' allocable pockion of
Tty of Choge subeldiarize. Surther, khe minority inlerests' sharc
ot recasnized 0 ths wicasily noldere of comman equity of

ave the right ts canse tha Damgony Lo ropurchasze such holdsrr!

anack fand accwaalaled <lvidends —hereon: of subsldiaries ars
norikcy dinterssts in equity ol schsidisriesn. Lividend vegairemerrs
red storka are reflEatat as mingvi Ly inborests in sarnings of
n the zecowpanying momsolidiated stasoments of operskicne and
aarnitgs.,

ency Uranglal Lo

lomal owrrargy of ke Congony Lle tuz Jnizzd Srates (t0Ly. 7Y
aciionsl ourrenay of The Codany's torelon opsrecisne generally iz
lpcal carrency fer ezsh Sereign subsidisry spd forsiqn equity
g. Arscls and liabkiliries of faveign cubsidisrices sno foreiqn
#oase Lrur=latod ab the apat rate Lo e2tecl at zhaz acplicanie
oA Lhe vosalzdated stesments of Operal Lols and Ll Conpany's
estlta O Speral Lo ol _Ls fureign emiity affilizskbes arc
Lbie avwsrrgs exchange rates 11 cfZene daring rte app foanle pernod.
urrcalized coret e we regnzlatioa adjustmeas, oskoaf apnitoan)
fe repordsd 32 a compornent o acoumilaiced siher compveberelve
crkasldur ‘e equity.
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Transactions deaoninatad in currenniea ofthsr than the “urotiocnal curcsney
arz raaarded hazed on s=xchange raz=z 27 the ktime such cravrsaslions asiscs.
Subzeqiant changes In exchange ratea reeult ia traneackior ga-ng ond loooos
which are reflecied in the acconponylng ccosolidated mtatsoentz of aperations
and comorsbensive earnings as unrealiszed {kased on the applicazie pericd and
exchonoe rate! ot rea”lssd opcad selllemenl ol Lhe Lransactions.

Tilose otherwiae indicated, convsnienne —ranslationg ol Zocolgn curienciae
into .4, éollars are csloulated vsing the app:icable zpot rate sl Decoaber 33,
2062, ag wmukl_sihed in The Wel! 3creec Jourral.

aerovative Tasbruments and Hedging Aclivities

The Cumpanry usss varicue derivatbiwve dinstruments lncludiog couity collars,
put epredad sollard, and ipterest rate awaps o manAge Fitr walus gisk agecviazad
With certain imreazments and “arveresl ruke riek on cerzain indebtednass.
MRrivalive instraments are cenerally not ussd Soer ocpeculative purpozez. The
derivative instrurente may invelwve alements of oredit und markck riak io axceas
of amcunte recoagizcd in che firancial statsmencs. The Corpdany monitors iss
positiona and che credil guality of counter parzies, canaisting primar ly of
maicer finsncial imetitutione, and does nol aclicipate noopscformance by oamy
counter -parkyy.

Diaclosnres regarding the fair wvalve of devivatiwa and athar fiaaacial
insLrumeakts zre ingluded in actes 7 and L0, Feir value of thsse incbruments is
based oo marier quates or optimm pricine msdels uvsing the hietorizal woiatillily
cf the underly:ng securizy.

Etatamenl of Floanviad fvrounting Stendards 02, 131, Acoelniirg foo
Durlvarive rmatraments and Iedqging Aveivicieas, as zmended by dtabement al
Firaprzal accanm-irg Brandasds Noe. 137, Avecountiag for Serivative Tnsbrumenls
ard Hudyicn Aotiviris=s -- Nefarra of Ll Erfective Date of [ABll Srazemant Moo
13%, and Skatement of Pinancia® ascesmbing Stoaodards $o. 128, Acoocunziog for
C=rtiin Gezivativc Instruments and Certain edsiig Ackivilbics, is sffeckive for
che Corpany 2: of Jenuery L, 2001, Scaterant of Finduciol Buccunbing S-azdards
Mo, 133 raquires Llul an oatity reccgnoze all dervivatr-ves 25 el-her aszsels or
tiabil:zies measured at Llalr value. The azcounting for rhances it ths Lair waloe
af 2 derivarive deperds o1 The nz2 ol Lae derivative. hdopsicn of these new
arcoualice scaadards @it oresuit in canulalive afosr-tax ‘noreasss in nes
farnings oI agproximately 3550 million and roduciions ip ocker ecomprchsnaive
satrninge of

F 1.

LOZERNY MELLA COEPORSTION ANT SUBSIDIARIES
HOTZE T2 COHSOLICATED FIHNAWNCIAL STRUNMENTS -- (CONTZMIEDND

Approsimiiely 60 miiliomn in kne Tivsl guazoer of 2010, Tho edopbion will At 3o
impact asasls and liakilizizs reccrded on the Salaidor shoecl .

Reverus Recsoal-ion

Jrograncing ravenie ia vecogniyed in the period during whooh programming i3
providged, varsuanc to afliliarion 3grvosncaiu, Advortlaing revenve ia zaocoquizes,
naft of aguncy cormisaiona, in the pexicd Jdurisg whooa underiving advertissmevta
ars broadeasl, Revonue foom poab-prrocduction services fs recogoowed in che period
thz se1rvicss are rendercd. Cablde snd gther distribation cowcowe ig recogaized dio
Lhe puricd that gervices are rendersd. Dabla inakallation reveawe Lo recogoizes
i the pervind che relaled services are provided ha the evtens of clrock sellioer
DO Aoy remalaing amounl Ls o delosred and recognized over tle opoineled
averice prrisd thab oustomevs ave sxpooked bo romain conaectsd to the calle
Zlanritet o systTm.

anan® ezl Corpeasation
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Avatemerr 2l Firepolol Eccounsing Szamwdards Mo, 123, accounlzg oo
Stock-Jasad Uompansgabion ("Zratement 12400, =sstablishes firancial accounbing and
meporting standards [or stock-baced empleoyes compensstion plang as we'll as
Lran=gctiona i wniglh an enbity 1aaneas iz= eqicy inatrumants Lo acqiEitrs Qoods
o seirviczs from aon-emplowssa. 23 sl owed by Scatement 123, Liksvty conbinies
L acocunl for stock Dased ponpenzation porsuan. bo Avcoanl ooy Frinciplos Boaxd
Cpiricn Mo, 25 ("APE Up-onion de. 2300

Companzation relating Lo stock oticns with Candst stock approciation
righta [("2ARe"] granted bo smplayees of Libevty and it subzidiavien hava neon
rezorded as variasle awa~d nlans in Che ascempanying consslidated [irancial
grilewenks prravant to APY Oninioa HNo. 25, and releszed incerpretaticna.
liapilil ies vader these awarcds arze subijeclk —o Subkare adjustrent bhased vpon
vesting provislions acd Lhe maskol valiae of the cndeclvinog seguricy and.
aleimeTaty, a0 the Lignal dosberminatiaon obf marker eslee whon Lhe riants are
cxzrciped. The amount af compensasian undar Stacament 124 woeld wot hare beren
gignificantly different Zram what has been reflected in che acconpanying
coraclidaled Zipanecial atcbcnenks duc to substantizlly all of Liberty's atoos
chbict plans naving tondew SARs, which are breaked ss Ziabkilit-cs Zor fiamncisl
sratemant panosed and regquise periadlc remgagurerzal woadss bolly ATPI Opialuen Hae,
25 and Sta-ement 125

Agrern@ls Lask way reguire Libertv to reacguire -—aktareeta o suseidiaries
he!d by oificers and eaeloyoes Za Lhe fucdre are macked-oo-wasrket poriodically
wikn correpponding adjusatmente being recarded fo sbock compsraation expenge.

Feclas:zifications
TATtaln priar oeried ancukts have been rec_aazificd tor ceooarsbi_ Ly with
tha 2000 prazentatiom.

Eztimates

ITwe precarabtisr of Zimancial statemenss in confornity with genera”ly
accepbed aooonbilivg priaciples pejgu’-eds owmoacensat Lo oske cslliomies eod
dgsunpb_ong that aflect the reporIsd swowats cf agscls srd lian!litics ab the
dale of ths firannial atarenents ant the reported amouants ol reveous Jod
suminsces durang tis reporting perisd. ickazl raziales could differ Erom tanoe
snfhivakbog,

-’32
Ly
LLSERLY MELLA CZERPDENTION RHD STMEINIARLIZR
WOTEIS T2 C2RSDZIDATED FIMANCIAL STATEMEMTS -- (COHMTIHIRD)

[E] SUSPLEVEXTAL OO0 1E SHE0LTEATED STATRMINTE &7 CRSE FLOWS

HEV LISIETY DLy LISIRCY
TIRS TIN HACHTHSA THU MIMl=s: EET
TEED FTHITT oI ZHDED
SECZMBER 21, [ECEREEE &2, s BEALAEY Ed, LHC=M=5E =1,
Anng 10:49 1524 _hz3

VEAOLHTE LH KL LIRS

tnzh pmid -or ozeygodnivisci:
rFaiv valte ot E2TB DoqLLTed. ... P ) Goz2 G-- iowdid

Vel _i=aiiiiil_wms o i oL L. 11, EIR) 1130 .- 1170
Oeicrsnd caw loalilicy 1232 -- . 1132
Mrimopity —wutormsko oo oo 5] -- -- jr
CmnTribziar b oeguioy Lou
AuguisthinTE. o e 11, 054] -- -- e
OF AL . e e e e -- N
Can peid For
acoauZskbisza. 0 L L. H 355 wlad Se-- H =
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tanth paid Fop oinkeresT .. . H 135
tanm naid Foroinoove
L H

Juring ths Lon mockas coded Deceabe
Ccxrrying weiue of $13%
zuline muais wrenzure .

The [<llawing ts=ble reflectr the ch
resalting tzowm the ATET Merqger ang relat
in miliionzl .

oil iz wero oxck

s 1 ] [ L]
= -~—— ===
= £-- 5 OGF
——— - —————

r 32, 2039 porteain subaidizries wizh a
anged for a cost mechod inveazment i1m an

#nge in raah and carh equivalencs
ed reatructuring trangactions {arncunts

Caalh awil zash eguelvslonts prior to the ATRY MergeT. ... ... ... & EH

Cask centribation 1n connecl ion eika -
Cask paid bo U fov cerfain warrants.

Caeh and ash eguivalents subzequent to

(4l INWESTHMEXTE [N AFFILIATES RGN

Lib=rTy has varicus irncesbicols soo
Inllowicg zable ingtades Tibeorly's coarcy
L8 gyore zigrificent investmenrts in alll

CATTYLNg ampsunt ast Decambsr 31, LH49:

he ATET Harger. .. ... S, A4
A IL7E:
Fag ATE™ Marger .. ... i, 312
L'UE LMK THE R 1Y NET00

cunted for under bae equity mechod. The
iy amount and percontage cwneraalp of
liates al Deoenbsr 31, 22090 and che

TLTENEFR 38, LAAMEEER 3L,
dCey “OZC
ZLREIFRTACF CAREY LR [BLE R A
CEWRRSET. BEACL B AMCURL

L potwarze, Az, SUISRTYD and tolglber
B E T LI B« c v o v et et e e e e e e e s s 1% 5z, N24 BRI
TeElewsznn Dinrmmigoticos plo rTalawesti.L ... 0% N L HER
D_verernry Doomniocztioss, Zne. P imcnveryl oL g5% 5,133 5,291
CemaTal -7% Suode IoloarmdTieome,., CoT. (UUEmEEEE"] L .. Z1% 5,050 -
[T 11% 1] I
b Too, Loo. Jviencbediileonalcoml L Ll 11% ig =iz
...................................... 1,73z
mbier than oolowesTia e rarinus T L.174 N L
P T T T T T T T T R AT _ . dEa H44
S20, %G B1R, %55

M=
144
LIEEZTY MID-h ZOIAFOEMATLIM AHD ZIRETNIARIZS
LTrLE T CONGOLIDATED FIHANIZAL STATEMERFIS --  (C5R1 D IR

Tlie lollowing tzbis veflects Lilksrt

atfiliaten:

Wis zhare of cazrings (loamsal of
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“REE

EA= T =LA
DFZFMPRREI 17, TZIZHMSEN 51, FILXJERYT 206, DECZHEDZE 4o,
O] T b ]
[AMZINTS TH MILLIZNC:

USAI acd relzzed invnskma——s.. . ... .. 3 36N g (g%l H [ Az
o cwRsr . L PR lgdl) Wi 134} 114
Digasuery .. oo, Vi 1203 (2Lsl 1al [a=]
TCTFEEL 0 e e e e e EHE N -- --
L 23 111 13 ¥
Ly o T N 3 -- --
Teiigent ... .. ... ot e e e e e e [ -- -
FLre_ci duwsslmesls .o L. L. oL iEG, (2781 B | [HE Y|
L wemtured moie Tio... ... ... -- -- (623
LI 'e1E) (25T} T1ET [L4d]
53, 4E5] L) o gl I e L |

Tae 51l RiT1io0n aggredate sx¥ces: of Likertr'z gggregzte carriring amount in
its afzillaktes over l-dheroy's proportinnate share ob Lbg sttilisbes' nsat zeeets
iz heing amortized over eskimated useinl liwes ranging from 5 Lo 20 yracd, Sucn
amsrtizalion was wpproximakbely 51,050 million, 5483 wmillizn, 9% millico and 28
milliocn for the yeir saded Decesber 21, 2000, the ter moncha snded Ueacerber 32,
L3835, —he —wo monaths ended Pebruatry 28, 139% wnd the year eaded Decenbsr 2L,
1288, respectively, and if dacluded in share of losises ol ffLD) fates.

Curiag the vear ended Jecember AL, 2004, - heroy de-svmired Lhat _ig
imveatmanta in Teligerl snd I02 Compunications experiznced ooher than bemporary
deriznes in walue. B3 a resull, Lae csrryiog smouate of —hese inves-mentr wste
adjus=ted —o thelr respective [a-v valuos. Thoese adiustmenes resulted in
irpalrment charges of 5819 mill-on for Teligenk amd S£85 williom Sor 19
Crrmiranications. The imosivrmear charges a-e refleclsd as oo ‘nurease in shsre of
lamzes af allilletea din ths coneolidated statements of operatlons.

Certain of Liberly's atfil-asss sre general partperships and, s gurh, are
liaple as = matter of partioersh p law for a2l debts (other thar nom-reocourss
deltyd) ot thaz pertoernaip In the swvent Liahililies of bisk parcnerabip were ko
exaesd ity auscota.

Al

TSAL wwnz andl opsrtatss husinesses it qstwerk and colevision procouction.
televizial broadeasting, electronic retailing, bicketing opexullons, and
internet gervices, At Decerbsr 32, ECI0, Likerzy direct .y ard indiseoliy held
7i.4 millicn ghaves of USAL't cuomen stoek. Dikorbw slso neld sharves di-egsly in
cirrlain sabsidiariza af UHAT which are eashsrgeable inzo 79 millics shavtes of
IMFAL voumon =Tack. Lihearty's direcs Qwasrship ol J52T 1s curzoocly zzstwiched by
Fedeva]l Conpcnicezions Corrisaion (A vecalaitioms. Toe cachanne of Enese
gbaxres 2an be aceomolished enly 22 kkere i2 3 change —o Awicting regulal long or
Lf Likerry arma a8 permossicrn from bbe FCZ. If the exchangs of asnbsid o~y stogk
into USAL carmom gUock was conpleted at DCzocemoer 31, 2000, 0 nervky would o
1c2.4 million ekatas or approximaboly 21% oo oo fally diZuted basis! of 26AT
Councn stock. 1I2Al'a common stock had a closing oavkes valus of $1% ¢4 ner sMaTk
a1 Devepbor 31, ZOCO. Libherty anoourts Coo il inves_wenrls in TSAT and related
eragidiazies cr a oorhined haais ander the sgaity method.

IT. Fel=apy 1538, TUSAL ozid cssk end iesued sharass and ono of Ils
suoaidiaries igzucd shares o vomnccbion wick ke acquierizmion of oestadn wizolyu
Crawm Tioversal #tudico, Ino. swhe "Jniverzal

EI

LTIEEZTY MELIA CIREILALIN AR SIS0 b 0
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ACTEES TO COXSCLIDATTD FIRAWUIAL FTATUEMUNTS --  |CAONTINOCDI
Yransastionti. LDiberiv recarded an .ncreass fta 1LE LOvestmsnt in USaAI ol 554

miliirn and an fnnreasa £o 3adldicional paid-in-capical of 533 millier: falz=r
doonozinT deferred -acome —axes of 521 mill-ow:] &5 oa cosu-T o Lhis shars
iszasnoe .

USEI isgucd sharcs o Juae 1328 Lo acjuire the semaining atock of
Tigke_master Group, Iuc. which 10 40§ pol previomgly own Ithe "Yickermas-er
Tranzzstich®l, Liberty recordsd an incrsase Lo its inwveabment in USAL of 352
miliirm and an inareass te addinional paid-in--mapical of 331 million (after
deduczing delerred -ocome btawxea of 521 million) as a zesu_t ol taid zhare
L35uance. MNo gain was recocgniszed In bhe cotsolidated zlabemenlt of oparaticrus and
conprchensive carnings for sither the Universal Tracsaciion o the Ticketmagoer
Tranzastioo due pricarily vo Liberty 2 intention to purchage addéitiomal equity
interrzta in UHEAT,

In conneckicn wizh toe Undivezrzal Transacoiof, Zioerly waz cranzed an
anbodiletive rigabk with regpect Lo any bumare dasnanoe of O8A0's common stock,
aubjent teo gartaipn "imitationma, that anabiee it to maintszin its perc=nkage
ownership interszte in UEA

Telewssk

rzlewest murrsntly operares and conetrvnse cabkle televisiorn and telvphooe
ayatema in the UK. Ylextech dmitad ("Flextech"! developa and aelle 3 var-ety 2F
television programming in tae JF. Im Rprii 2020, Telewcs=l adguiced Flesteoh, ag
4 reszulb, eawl shkere of Flexzedh was oxchanged [or 7,78 new Tolowest shares.
Priar L2 Che acqulisdilicn, Liborty owmed on approximass 475% eqoity incarest in
I"exrech and a4 #2% equily intereshk in ‘ielsweet. 28 a resiult of the accuisitiorn,
Libsrty awng an agprovimate 2L.6% equity intsrest in Telewset. Libexty
Toecognized 2 B&MY% millicn gain exslading related tax expense of 2227 oillioa!
ol the swoquisition based on che difsvrencs bebween tor carrying valoe ol
Liberly's -nferest le Flexbech and ta2 telr walue oz The Te’ewest shares
received. AF Docembor 31, 3020 Libkesly indiseskly owaed 724 millich of —he
igausd and cubdisnding Telewost ordiniary sharss. Telewest o ordinary charse
reporhed a cloging price al 31.48 per shara on Cecenoper 50, 20040,

Effpvrive fepbamber 1, 2990, lelewsat and Zeneral Cable PLO (" Soneral
Zabple™) ecopsancmzed & mapger (tho "Eoperal Cabloe Moeprmacstloin owitich belders of
gemeral Cakle roceaved Bow Tolewesl 2aares 37d cash. RAZsd o Telawert' s
clozing prize of £1.5%71 per shavs on Aprii L4, 13984, the deneral Cable Merger was
va_-ield at apsraxiwitely 31.1 2illion. 1he casnh pertion of thz Genersl Table
Morger waa finacced tharough an offer to gualifying Tzleowest sharsholders tor Lhe
purcaase of approximazely 261 millicok oew Telewssk shares al oo price of S2.57
per sharve (Lhe "Telewesl Ollerer), Liberuy svi@srized bo &35 millian Talewest
criinary shares at an asgregsbe cast of 2237 mill-on in gonmechizn wikbh tha
Telewesh (15F=2r . In oomectinn wict —he Reneral Jable M=nger, Liberty convercsd
1.5 wnzire holdings of Telewsst convartib_ e preterenc: sheron (133 oillion
ghaeszl inle Toleweskt crdonery shawes, Es oo resull of Lhe Saneral Takble Marger,

Likosly'o ownerskbop intsrest in Telowesl decronsod Lo 83%. 7o coonscticr wich
tae Increase in Telswesk's eguily, osb of e dilution of Likerty's irterast in
Uelewest, Rhat resalbend Mrag whe era’ Canle Meroe~, Liherty recorded s

ol aah cain of 340 million thefave dedackting defe-red znoone faoces of 221
million) durding 1932

Gemshar 12 o Leading gilokal Ledhaslogy ans media corpany [oouged on
coismet srierlalmreul . The cowmen stock ol Coualar 1 sulilizly Uradsd. Az
Jdecsmher G, 2000, lHbercy neld 8.5 millicm slerves af GemztAar conmion atock.
Gumztar's stock reported A o oaing price of ZAR.. 3 per slare on Bzoemhar 50,
2000,

O July 12, 2220, 7% Judice aad Oopolar ocmplcooed & wfoSor whesohy Cemslar

aaprived TV Zvide. TV Culde sharveasiaers seseivend (0SVS anavas af Gengtar oonnon
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stock it exclaige For cuch wihare of TV Gulde. A5 a resale of thals trensachion,
132 miliion =haTtes oL TV Suide held by Likoxty wore cxchangzd For 87 .5 million
gaarsa of denacar cotmon stock . Following Lo aezgor, Liberky owne approximately
2L. &% of

I'- 15
LIBEZTY MELIA ZORZARATION AYD SUBSLCIANIES
HOEE TR CONEILTOATES FIMANCTAT, STATEMINTS -- [CONTINUED)

Censlar, Liberty racoonized a §4.4 Rillion gain (befors deducting defoerzed
incorme Loaxes of $1.7 billion)l on sach tranzactiocn hased on the dfSference
Debtweel: ths carrving valus of Libeorky's interesa:z dia TV Guide and the fair value
of the Gemstar securiblcs roocived,

micedslobsldem

Unitedflaksliom ia a global broadbarnd commuricatione nrovider af vidso,
voice and data gevvices wilh operazioms in over 20 covntries throughout che
world, At December 31, 203, NLibersy cuned an approsimabs 10, 5% coonomic
cwrership incerest represearing an appraximate 36 3% voting isberesl ia
mitedtlohalCon, Liberty owna 2.9 million aharee of UritedilaonalCom Clzas B
commer. atazg and .5 willioen skarces of Uo-ted3loballom Clara & cormarn rrack. The
UniteciElcbalton Class 3 comaon abock ie cobwertible, on a4 one Zor-one Bagis
itbe UnilecsZlobalfom Clase A comoon stack. UnitedGlohalCan's Class & conmwo
atock repoarted 3 cloeing price of $13 .63 per ghave on Jederkars 31, 2006,

Teligent

Telivent ie a full-service, facilities-Dased comuln-CcolooE CoDpany.
Lizerty acquired an dinteTesr in Celigert onoddaruary 14, 2090, Chooush our
aaqit Tion ot Associazed Jroup, Inc. [(fASsociated SroupTl, wiich prouicoaslay
beld approwimaLely 21.4 mil_icn aharee of Tsligent mommon srock. At Recenber 31,
2000, Likarby cwls an spproximcskbe 34% coomeon ogulty interest in Leligert.
Teligent'se etock seported o closing price of %1.94 per zharz oo December 31,
2020, Dus to toe impalroen. chargs as dlusoussed abuve, —he share of loszes
agdsuiaed with our religent imvesrment wsre sigaillicant Lo Likerty for Lhe jeur
andad Ceoember 31, 2000, A summary of ‘M'eligent'a Sinancial dqcoraab oo is
acTirird helow:

CEZEMBER 32,
2060
CAMOONTE ZH

MILLZZES)

Financia®™ rasition

L el o % A
Frooerbw awd ezuipoenl, ool oo oo e L
I I o o I o - 1:1
Crlher asseta, mET. L. e e e o 22T
TRl EEOLE  w s e e e e e e e e e §:,40%
) 51,7315
CEher Tiabh il icies . o e e e e e e i
L T o L s [S&]
Tozal lisnilizies anc squibky. .. ... .o oo oo, §o,an0n
F-la
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LIZZRETY MILIA JOR2MULATI0N AN SITREICIARIES

HOUEE T JONSOLIDATED PINANCTIAT, STATEM=ENT: -- |CONTINUED)

b DL S (RO T [H
DECEMBER =i.
2302
{AMCUMTS IN

FILLIOWS)

Cperan il
L | e 5 52
ol i T et T - (5285
Cperating cash flow {ag dafined by Libertyd oo 11341
Depreciatian and anwortization.. . ...o... . o ... e [134]
e el T T 1133]
L 1T e 147)

Summarized wiaadited conbized firancial information tor affiliates cbher
than Teligens iz as fallowe:

LLCMIBEE 31,

[AMOLRITS I MILLIZHS)

Zorhined Fipancial Poaition
B o= Bl T Lol % 1,882 R
Froperby and eguipment, [0 oo o i e e e 11, 2%: A.5HE
T bangibl e, 108 oo o e e e e e e 31,432 Le, uA
GETEL amstbs. LR . . e e e 5,.5HT g,2C7

e e e e e e e e =1=F W] 2%, 206

Taral

L
GEher Ciuhilicdea. .. e e e 14,540 12,32
B L o E e e e LR E 9.d43

Taotal tdlabilivioes and =mqudbey. ..o L. L. HEZ | 202 235,215

IEnR T FETIE THO MLTRH TTRR
ERT-EC EBLHI: REOTD exDED
DHECERHER 52, CECEMDER 211, FEWLAKT UH, TROFMEMTE 31,
Zhiy TRED _iam 139K

IEWGITETE I MIZLIcnE)

Cunbiioe OESrnL o=
Taveduw., ... L. e a15, 747 1o, 2m s 2,341 3
CTICTARirg erpenses. oL L. 11m, 134 ERCIE (2. kil

Coprpyrighe 20 ] E['}.-hi?_ Chifine, fere, e 002 53 ) Page (41
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[eprecialice and amartizacizn. ... [2.134] [ | A VAL REDY
Opmrarizg ancome llzsal.o. 15051 135 a4 11450
'mrareal exp P IR 1A 2B 12,72k}
Crher, oo L 11 [.n1] A 116
Blel Lewas ..o e EM .00 a0 5ld) o131 350

140
LIBERTYT MEDLA COHPORATION AN SUBSIDIARIES

MOTIS T2 COHNEOLIDATED FINANCIAL STATIMEMTS -- (COWNTTIED)
(7 INWESTMEXTE LH AVATTLARIE-FIR-3ALE SECURIT-ZES AWD OTHERS

Trvestoenks in available-for-aale asourities and ollers aze suweriscd az
zllowe:

DECEFDEE =1,

[PMOVHTE I MILLISYS)

Jprioc Oorporal oo (Towdct BOSYI L. Lo 25,193 E13. 158
Time Warner, Tne, ("Tima Marmse") ... .o . -1 B,202
L N o a,342 2,103
Marcrnla, Taz, [("eobewolal oo o .- 1,38z 3,440
Nrhe grsilsble-for-sale secvyitiea. . oo oo L. C e 2. 349 i,7E5
Olher inveztrEenks, at ccosk, and relazed ceseiwvabiloa., ..., i) a85

o, 538 28970
ooes Ehort-term Lowesbmenkbs. oo Lo e e 00 7B

515,038 28,433

Sorink PG

Liberty and cerrair ol its songalidabes subaidiarisz oollectiwely are phe
barelicial cwiere of approximately 127 milllon shurea of Sprint 08 Greup Snsck
end c=rtban uliaer tnetrimente cstwverzihle iata guch securikics (che "Szrinke
Seruriziast). Tho Sprouc POS Croup Stock is & krarcking stock in_emded to refleoeok
the performarce of Spelek's domosble wizelzsza BOS anerasions. Tilerly suoounss
Tor ios favestmant v e Sprlal Secur.lics s an availablz-for-ssls seocuricy.

Furelanl Lo a final dondoment sths triral dadgmeal ') sdroeed ke by Liberkey,
AL and thars Juited Statez Depertment ol ‘uatice ([l "DOJTY. on Daoeanber 31,
1253, Siberty toaogstorred 513 of ita beneficially owned soowcilics of Sprick DO3
La a cruzze= (the "Trasleo") prior t2 the ATET Hercer . ™Me Final Judgumerl, wheoh
wit vnkercd by Ehe IhviZed SLales Dislrooz Jourt of the Liskrviaoh of oo anlzia on
Auguel 23, 1839, ragquirves The Trustss, ou oor Deloroe Moy 23, 2002, fo Sisncos o
a porlica of the &print securities sullleclenl Lo cavae LikstThy —n hene licialtiy
oW T Tuare Lhan LOd of f£he outeranding dnrinl POS Groap commen Ebosk - - Harian
- on A fally di_uvzed kFasiz ocn 2uoa dace. On or botarce Muy 23, 2004, the Trusbse
ok civest the sonelnder of tae Sprint Szourities concficially owreed oy
Lizarty.

The Fizmal dwilgment cecl res thal Lhe Trestes wose Bhe Qpring Seouritics
Senslclelly owiad by LoDerty and dire Consolidezed zuberdiarias ir the same
propoxticsn ax other nolders of LnrinF Seiuvil:es so Lonoog 55 such sectTibien ave
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b="1 by the Zraoe., The Fingdl Judoment aleo probibits che acguisition by LibBerty
of additiomal Sprint 3sguribisa, wikh certain excepticna, withouvt the prior
Wr-tnan gonsent ol Ll L.

o Mowarher 25, w98, Liberly exolareed lis inveslrocts in cextaln w-reless
husineszes (VPCS Vea-urse") for Lhe Sorint Zacurilies [the "AUE Hwcnaaget ).
Liberty reoorded a norc-cash gacn of $1.3 hellon (pelore d=ducticg deferred
incoms Loxes of 8847 millicnd on the P8 Rechangs pansd on ths difference
katwesn Lhe cazrying aocunl of Liberoyta equity method incerest in the PCS
Ventares ard che [air value af cke Sp-ine decarities receiwved.

Tinz Warnar

ibersy holds shares of a4 feries af Tre Wamer's gevies common soock with
limitad weting rights {the "TW Bwchanoe Stock") that are ponvertible inko an
agTreqgate o 121 m-llion anarea of Time Warner common etock. Liborty aceounta
for its inveatment in Time Warnocr as an availableo-for-wales gesurdily.

On Janaary 11, 2091, Time Warasr and ameryica Online, -n¢. campleted thelr
mexger, prTaEwann ko whisk e3ach gRare of che Tims Warmst oocomon ecock held by
Liperlky was cooverted into 1.3 sharse of an idenktical sarics ot slock of AQL
Time Aarner, Inc, ["AJL Time Waroes") . Fol_owing Lhis conversicn,

-1
141
LIEEETY MEDIA CORSOEATION BRD SUTBSICIARCES
NOTES TO CONSOLILATET FPINAYCTEL STATEMENTS --  LONTTMURID

Liberty cwns appraximatsly 171 williern suares of AOL Time Warner, which
ICTFUECOE an approximacs 4% incerest in cke combined crotiky.

Przsuanl ko oap optive granled oy Liberty, Time Warcre: acgulired Scuthern
Darteliite Systeams, Iof., eiZcoblwe Sacuvary 1, 3938, for 52135 million iz cash.
Linerrry reongnized a 5015 mil'iem are-tar gain in conest’an with mach
Cranzantionr in the Tival guarbar af 1508

Jows Corp.

Cu o July 156, 1959, News Corp. acguired Likssly's 52% _oowzesl Lo Fox/Tilberty
Networks 1 sxclings Loz 52,83 mollion Hews Covp. Americanr meoository sharen
["a2se™] rapraseqting prefe-rad liaivad votiag ordinary sheres of Hews Corp. OF
Lhe= 531 .8 mi lizrn AD9: receiwed, >.€ million were clszec in an esozow Lzhe
"Egcrow Zharza': pernding arn indepencent knirs party wvalaation, as o ke Laled
Amniversary o Ehe Lzunsaccion, The —oeadader of bhe B1.3 million ADEs recei-ed
inha "Heatristed Eharez™) are subjest o —wn-year lackop which reetriabs any
tran:s=fer o the securities for a peviod of wwo ysara from the dac= of fho
Lrunsscbion. Libarty racordsd whe Bestri-terd Zharea sk fzir walus of 21,402
milzlion, waicn inclodesd o dizeoeat Fzow maslesl walae deo -o Lhe Cwo-yoel
reabricTion ov Trangler, vwesulling iemoa $7% o llion gaion er o The rravrsaction. n
2 ralatsd tranagsbien, Linerby acquirved f£1ow sews (orp. 2E.- wmillicrn addici-oral
ALESR reprezenting pralarred liwited voting crdinary ehares oFf Hewe domp. for
vpproximately S005 million. Lilerty accounts fckr -ta invesknmenk in Xows Joxro. ouan
ail available-for salz ascarityr.

Moborala

modaanary 5, 200D, Kokorola complesed the acguisibion of Sensral
InecruTernt thycingh 4 merger aof Ganeril lnaprument witn 3 whally ownsed gubeidiary
of Mozorola. In monnsctioa with the mesqer Liber-y received 54 willicn sharse
vnd warrants to purchass 30 willion ghares of Motcoorzla oonman stock o exchznoe
fur i holdizng —u 3enzral InsEsrament . Liberty remosmidzed o 2.2 billion gsin
texcluding roloa_ed Lax sxpoensc 2L R8BS wd_lior) oo sach Leaczacricn durling che
Tivrab quarter o 2000 paced oro The JdiUFe cepee Detwses The 03y ag value of
Liberow!s fiaraewzahk in Soresal Imetrrest apd Blhe Zadi wa e aof 1ae Motorols
geririzizs raoeived. During S000, Libkesty ossroinsd A wavrTant to purchasne
cpporimately 9 mollion zhsarss of Motorola ommnon Stocic at 11 exerciae prizos ol

Cnenerindir TOHG EOETIR fhetine tue dyer ¢ 0057 0731 Prae 147
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5.29 pexr share. AL Cecerlar 371, 2002 Ziberky krolds approsizmatelw 63 miilion

o
%
Flaros of Mororola common seock and westoed warronos Lo porchase an addicisrat 28
million wharer of such commor acock.

itvesliouke dn avallwblo-Lfor-gale fecurities arg sumnzrized ae fallowe:

SRECEMDTR 21,

2900 1539%

{ENCTIM IS I WTTNICHS)

Fqucy seturities:

Cost basla_ .. ... ... e e ce. BV, E4l 313,87
Grode anrealieoed bl ding gadas . oo o oo o Lo 2,E50 11, 4s2
Groge anrealissd heloing Je=ees. oo oo L P ' [2,850) (&4
Faisr walima . .. e e e e ' 17,478 a4, 3E4

CLeht ascar itiss:
Cosbk hasis. .. oo ... e e e e e e e e e 1,533 2, U1y
Grugs arnpedl Lzed b :'_Ei__u_:.] Qi [ X T Bé - -
Groge aveea’l iyged Bolibng Toeset . o o o e e [T TERY

T T I T

Mansgecent zetimates tae fair rcarket wolae of all of 03 investhernts in
available-for-aule soowcibivs and o hers aggregated £15.7 Lillian ane 3292
bEiZliar az 2ececbher 31, 26070 apd Necomber 3L, 1285, reapecnizrely. Manacenear
zalculates mavkeb values using & varisty of approaches iaciuding maltiple o

F-15
1412
LIEERTY KILTA IORZORATION AND SURSINTARIES

WITES T DONGSLIOMMTRT DTUMRMO AL GArTiBRes - - NI LIHLUED)

casl: Flow, por aubscriber wvaioe, s valoe =f vonpstalle pubilic or pr_vare
businesaed ot pabklicly gquoesd wasker prices. BNe Independsent appraisalz wae
cordgared For Lhsse sscels,

Zguizy Co_lsrs amd fut tpread Coilars

Tae Counpuny enkors oz ewquily celluass oand pas spreasd oollasa To panags
prizimg vigk seoocialed <L M Jls lowestments i cergain wav<srable escurizise.
Thaese inztrunerta ave recorded 3t fa'r waluz bazed on ontion procing models
dsice: the aistzroerl wnlatility of the under ving &Secur-Ly. Avooaling Lor
Chaermes a1 Fair welve of thzee inatriomenbts dopznds oo Lbke ansonk of correlatiom
betacen Lhe ohsrpoe in the Zuir walae of che laskroocens 2l Chye oilzenling clhaage
In Khe vrden yviog eoguloy securciy. Boaisy onllors gensrally azvae a wnighk
correlzsb-on witk the unceslyivyg seour’hy, whils pun spread onllarvs gansrally do
a0t hawvs Ligh cor-elabiog.. fooordingly, chandes in thae Fair valnz of e eciilty
cizl2ar are recsried az an gidjustoenk to the marryiazs valiue 2 bhs relazed
lnvasvrcznt with aa sfimsttiog change -eonwdszd in other comprehsneive sar: :
The oiZsekbirer chaage in bke wvalus of paz spresd voolars -2 orerordoc in Lhoe
cousolidake:] z-akementa of opsratlone aa vnrzalized gadice oo financzsl
Inoleaieenks, Tho el owing zoble Dllusliakes bBbe fair wvalae of che Company ™o
e by orllacs arnd put oproad collars ad follows:

LECEMEEE 21,

Sy MG EFE LR Tefiae fae foeee 1 01057 0070
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TYrS OF LERIVATTIVE 200U LG94

(AMOCIETS TH M. LLIDNS,

e . 31,293 F(633)
e e e e e 18&

Sausly collears oo ..o oo e
roF sprearll oalliars. oo,

Imprirment ol Thwestments

Turing tha vear snded Lecember i1, 2000, Libexty d=termined thaz oerta-n of
lce ipvyeginents in evailskle: Zor-sale sgcuritics and others experieaved obher
than toyporary Jdeelioes in value. A o resu:t. The ¢ost bases of such
investmants ware aéjuzbted ko their vespective fair walues at Qecember 32, 2027
based prirarily o roecent cuotad marikst prices. Thege adjusrmants ars reflected
ug impairwent of inveerments in the conaoclidasad statemante of operaticns. The
Exllewing tanle ideatifier the realized lcsses zktrzibutablc ts zach of the
individual lovestments s Follows (ceowils ln oillicns) :

YEAR ENDED
LE-EMESE 31,
IS TMZNT 2060
Motcrola, ... e e e e e 1,27
Avimeiia, Do ..l - c - . 103
Sehers. ..o oo o e e e e e e e e e e e Hg
21,<63
VBl OACDHELTIONE AND LIRSS
2050
Besciidales Sroup
Lo dantary C4, 20, Liherry conpl=ated -tR acontsition af Azscoiabed Group
cursuasnkt to oa merqger :q*?em:nt ancng ATEY, Loberty and Associated Growun. Under

Lias verasr agqrsement, each skars of Assﬂcl:ted Srcip s Claas & cormcn z-ock and
Clans B ocommon stoel wa: conwverbed Zabs 3,45838 phorcs of ATET ocomoon zcock and
2.41422 gkaves of ATeT Tlass A LikerCy Macia Grodp cowmnan stock, Porilar Lo Lhe
nercar, Asaxziabed Grongts primarvy azsels wsre (D)1 approximataly 2207 pillion
=hmres of A& corTon thcw, Y& Aapproximateliy A LE miillinm shatea of ALURI 1 aER
L Liberey Fedie Group common sbtook, (301 aporoximndbelsy 16,6 pillion gharez of
ATET Mlase B Liberosy Moedia Scoap comocc Slock. (4] appooximalely 22.¢ mollion
aazrsa ol ozmeen gloc: o T igerb, aad (21 311 al Lhs optobandire sharss ol
SOEMon ahovs ol Truslasibien, Inso, which nrovider looaticrn gervices [or
Wirz_cam carriers and ussrs

u

F-Z0
43
TIZEIRTY MINIA CORIOFATICN 2ML EUESIDIRARIEE

MEPTER T DONBOT.IIEATHIY R MARCTAL BTATEMENTE -- [(NKTINUELR,

desigaed teo Jems=vmire the lazatign of any wirelass trangmatnter, no i
cullular and pi% telspannes. Following fhs complesion of the merger, 3l of che
guebs sud businezase of bagoo_ouod Sroup wores transScorred o Libercy. ALl of
thas rhaves 2l ATAT ocomwrrn 57207, BULT CTLlase A Tilerly Yoods Group sownon skook
Al ATET A B Libezly Fadia Uvoup compaorn a-Okk previcosly heid by Assooizced

Zroun ware ralived v ATRT.
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Taz accorizibtion of Asacrzsked Group was accovated lor as a sanchase and Fhe
F17 million exrecssz of the Za2ir waloe of Ehe ret agzets acqpiired over “he
purchase price dis belidg aocrbized Svel e vyears. A a ~eallt of ths isguaance at
ATEYT Class & Likesiy Media 2roup conmon fbock, ek of the shzres of ATERT (Claas A
Lihercy Madid Croap comman 8Tocik anguired -n thia trensaction, iberey roocorded
a 37K millign jngrease bo sddizional paid-leo-capital, whlch represcals Lhe
zatal purnhzEes price of Khie Acgeismicion.

Libe=ty Satellite and Tachroinay, Toe. [TLSATH)

On March &, 20cC0, Ziberly purchased shareg of preferved ezock da OCL
Bataliize BEnlervalmeent, [no. -n exchangs for Libks:ty's econcmic inzerest in
auprox mately 5 million phares of Sprint PCS Group stook, for a botsl purchsac
price of 530C milliern. During Lhe =hird gaarver of 2000, TCI Sakellite
Enlertainnent, Inc. changed iks ramwe Lo JZAT, Likerty received 101,000 snares ot
L5AT Fordes A lz% Cunulatiwve Breferred Stock and 150,000 sharss af LEAT Sexies B
Bt Lrmalabive Canverrikle verning Preferred Srcock. Lhe Seriea & praferred etock
doea net hawve vobing righta, while the Serics B preferred stoch oives Libsvrty
approw-mately 55% of the voting power of LSAT. In connwction with this
Lrangech Lo, Libepty zoaliwed 5 5211 wilZion gain {oelare relaled fax expense of
FH4 milldond pased o the difference bezween the oost hagis &nd fair value of

bAmcteat Eorertainment Group, I[ea. [PAscoat"d)

o March 20, 2000, Likerty announcsd that it had comple-ad 1fta cael —endes
affer far the oukstarding commen 3azocx of Asmeaz at & price of $1.2.25 per shara.
Loproximately 4% of the oubstandiom shares of comamon skock 2f Ascenl worye
Lenderad in che offer snd Liborty paid apapsoximstz=ls #8385 millize. Sn Juae 5,
Frng, Likorcy conoleled ilfg 2oquiszsicion al 100% nf ascert for an acditional [an
million. Tag tobal purchaze price fovr ~he acmuigitlon was 2452 millisa. Zuch
Traneactian wag acestatad for as a ourchasze znd -he 338 millisn excsse of the
Furchase prige over che fair walus of the net asaets acguirsd i8 hoing amoxkizcd
ovor § oyears.

Likorliy Liwowirsz Corporaticn ("Likerly Liveowlize":

om aqxil "9, 2900, Tiherky azqiized atl of thes entsfanding common sbock of
Forr Madia Comgany ("#our Media") for tocal coraidsration of 34862 millian
comprieed of .23 mill-om in zaah, 194 miZlion of azsumsa Jfecz, 6.4 nli_lon
shiwzes of ATET (las= A Liberty Meodoz Srouap commionl stock and o warrant ko
Eucchase anprosivabely 700,200 Spaces ol ATET Tluss A Dibecly Media Srooa Samipei
aback at ar exercloe price of $22 ner share. 1he acquiribticn was gooeentad for
as a puvehaze. I ooconecticr wika kEne AVED Olzee A Liharty Media tronp ooTmron
atock izsuad in this zraaeacticn, Libkerty reccroed = 3145 pil_ion inerease o
additioual paid-in-capital, and Ehe 2376 willicr cxmeess of the farchase price
wwvar the £air wvalue of Lhe ool asogsbs azguired iz zeing arostized ooser 240 yeare.
e Media prowides Lecknical eand oreanive revyizes Lo owne~s, orocducers and
diatriltutors of kelevision programming, feazuve filma and orth=sr erntertaioment
vrocucts botk domeszicelly znd interne-ionallsr.

Do Jurie 3, 22230, Libeszy acdealred oo conipallive bolazosl in The Toad -0
Torporacion ("Todd-AST0, consisting of apnroximately 5.5 nillizn zhares of dlaes
L Cormoas 5Tock of Tedd-nd, vepresenrding bl of the equity =nd acnroximakels 94%
af tke vaoting power of odd-AC onkazanding Smmadiscely prisr te the cleaiag, Ino
cxchangs for approximately -~.4 millioa ahaxca of ATAT (lass A Libsrty Media
Sruep conman atook. lhke sogulsiticon waa sooounted for asm A purchsse . I
conrectlion with che AT&1 Class A Llbesrry Media Groop cormoon elock dissweod ic chils
cearsaclion, Liksrby recoroed o S22 million incrcase Do

F-21
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mitllian excess of Lhg furchase 9rize over the falr valua of che net aszets
acquired 2 Leing amartizesd owsr ] wears. Uoddé RD ?rnvidcs z2ound. widoo ond
araillary oosb prodasticn and diarvibacien zervices to the motioa picrare snd
televigion induanries io zhe LUnited States and Euarope. .

Trmedigtely followinag boe olasing of such tracsaction, Liherty ooatvinaated
Lo Todd - Ad LOC% of the capital stovs of Four Medis, in ocochangs [ob
approdicobely 28,8 millicr sXsten of the Class 2 Commch stook of Todd-an
irgreading Liberiy s awnstsiip interaab in T'odd-A0 B0 fpproximately S4% o the
ezuizy &and apporoximateiy Bdd of the vabing oower of Todd-A% sutstandiog
immediately follawiag the loging.

Fallowing Liberby s aoguielticon af Todd-20, ard the coalcoilwalisn by Liberty
ta Tadd-aA0 of Libozcv's ocwneccskbip o Four Media, Todd-&0 charnged iZe name —o
Liherty Livewi-e,

0a July 49, 2090, Libercy purchnasced all of the assots rziating to tae post
pradoslizcn, wconcent apd @ownd ediloria: bosioesses o Souaddelud Ba_2vlaimnenl
group G 'Soundelux™) Lo- 530 milllon, Zomediacely [allowlang such transaction, ths
asarba af d@omdalox wers contrvikvered to Liberfy Livewire in =wchange for
apuroximately 4.2 millicon additieral skaree of Libertwr Livewirce Class B Comomon
Stack. Folluvwing this conbribution, Diberly's owiorsidp 2o Liberly Liwewlye
inarsansd Lo approximatzly 28% of the cguily and awercsimaloly 305 2T Foo o wod Lne
pawer of Likerbty Livswire colsbending imrsediately (ol lowling the contribution.

1353
ERU AR B I

0n March ©, 193%, United Vidso Satellite Group, Inc. 1"UWE371 snd Newa
Corp, completad 3 fracRsction whersby TWIG acguired Wows Coxp.'s TV Cudde
properties and UVSH was renamed TV Guide. Upon completicn of chis traasackicn,
ape spolher bransaction conpletced by TV Culde oo Lhs zeme Jdaoz, Lloerly owieo an
SIononic ntorest of appraxlmacely 43% and conltrel_od cperoxiodately 43% of the
wabing power al TV Goide. ™ conasabinr wi-F rre increage it TV Guide's em:ity,
nat =f di"utioan ol Liberiy's cwmergiip imzerest Tn TV Co'ds, Likarty reoognized
& dain of £3vd million |Izefare deducting deferved income taxes of 2:i4% miildiomnd.
Upon consummsbicn, lLiksrsty begsn accournting for fts intercat in TV Guide under
“he mouizy mothod of accounting.

U RCL ]
Irare=r 5.A&. ["Framer!,;

O oAcgase 24, 1398, Liberty puschuosed 180% of elhe fszace zod suvlobunding
common stedk of Pramer, ol Argenbins progeauning ooopaty.  ar a8 Loelal surchase
price of 90 wiZlin, whooh wAas satisSisd v 322 nillion ia <2aah and zhe
issuance of agkbes payable in the amouns of 262 million. #uch transaction wsa
Groodntoed For under the purchasac method, acoor-dinely, zhe zezclies of cpezoallons
oS Prrames hace boen cvnsolidsbed Wil those az Tdboerly slhes Bogusl 24, 13398
The ELGT wil  lor ox0sds ool over SO0 red neb agsals iz oedne amgrTizad over
ten VEIr:.

SEker

Turoag “9%8, ToD epogalroo oor_adifn siporily icloerosis of TV Gaide aad
Lilsrsy Media Irleroaliocal, Inde (boomerly paned Tole-Congpmonical loos
Iatarmzb-onal, Tac,d . The Loansegliong wese sooouoled Zu: oag aoguisibisns ol
minority inkervoars. The aggracate value asnigaed To the ghaves Logusd by 10T was
boazo upon Ehe ma~xglr vralus of the shaves Zaensd Ak the cime sanh transachion
was announesd . lwmediately F2llowi=g the b@ansaotiors 100 concributel the
Linzricy inlbarests moouin o Libercy. tThz contribntions wers razzovved azs an
Lacreass Lo addicions. paid in capiza_ of 2772, which rensosents ERe Dorondse
nrime of Ll i

Foid
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LTRFERTY MELZA COPRPIRATION AXND SUBLLC_AZLINHG
FOTES TO (MNSDNTIATED FCNANCIREL STATIMINTS - COWTIHULDI
Pro Yorma [hbocwmation

The fallowing unaadited przo forma rewenue =nd nes earn_ngs for vhe wveara
ended December 31, 2007 a:d 1932 weore orepared arpuming The FO00 acqulsilions
discussed above atd the ATET Merger ooourred oa January 1, 990, Theas pro luroa
ampmbs wre ook necessarily indicabive of opeseling resulca chat woald have
accutred if the acmudizibions discussed above and Liae ATel Merger had ooocurred on
Jamuary 1, 1933,

YHALRS ENDED
LECEMHER 31,

2eia 1023

Eevenue. .. ....... PR T Leaisar s &1, JET 4
¥et earnings L1oBE) au oo e e i e e e £1,415 g1

(5] LOWE-TERM DIET

Dainh is mrarnaxiwcd as followa:

INTIREET DEC=EYRE= .
| sy = e mmm e aas
ER ElRas 19%3

Zarent .company dzbe

FRIETOT MOTER .o ittt e e e e R T LERR [ ] 5ovel

tonior debenlo-os. oo . 7.5k 1,488 iy

Senl asphangezable debenbuzas . L L L L T 1,673 z, 02z

Srenricice landing ascesoole L. e | e EEE]

Fank credil Zeoi iy o o s e e L 1 Lo U0

Orhar Aabl e e ;14 2:z -
L ERE -

Tokr oI pubsidicric::

Uamk s-adib Sacilissel ... . bLAld 1,12% i

B L . 11 L& 17z

Glher deBE. &7 ware ng moECE e e e e e i d

rocal el P 5,363 LRI
LIS anrrnnt MATUYIELES . L e CLoa%e Ly
oTal Loeg tero dAskbE L. e R

geniar Heokca and Nebealures

Onoaaly T, 1925, Libsvgy dgsued 2750 wiiliom oS v 0 HF HsrTior Wobos doo
% and isgusd 500 million of & 172% Benjor Debencurea doe 2029 for agoregals
gh procesds of 5741 nillion and 8494w 119on, zespeclively. Znberest an hakh
sEfATCrs Zg2 payRhle oo Janasry 15 oand auly DZoof oooch vear.

Cosgrarizhe 2008 BN Ot dner (rer 40170 1053 B O a4
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Ca Pebruery 2, 20U, Liberky issued S billdon 2 3 174% Soen-ooz Dodenlarss
due IJAG Zor sgoregats osek proceeds of 5333 mill-ozn, Dokerosk on Lhose
deberkares is paysble on Sochouscy 1 oaad LGugusk 1 oof cocsh year,

Tas zen_er doies o] debenfurss ars stated neft of an agyracate wnanortized
disconns of 22 wllloen and 513 million at Cecembesr 3171, 2000 angd 159%,
Tespeatively, which -8 oring amortirad —o “nuerert expanee 0 the conaoiidated
statements af ongreb-ong.

F 23
14¢
LIEERTY MWELTA CORPOAATICN AND SURSIDTALKLES
HOPP=s 1 CUMEDEL THATHD P KARCLAL STATEMENTS -- (ZONTINZEO)

Senive Exohangesble Debertures

R WNeewasmner 10, 133, Likerty igausd Sged miilian of 4% Denior Lx-nangerble
Jabentursa dus N30 forv agoregate cash procecds of 5854 milliocan. Inmtersst is
payalile oo May 15 and Rovempoer 15 of each vedaz . Bach $3, 000 Seowialure 1S
exchang=zable av Lae hoelder's epbicn bor thke walue of 22.584%48 shates of Spriac
PUE Grmmn sbacik, REEer L later of Decsmser 41, 200°0 or the darte Liberty e
owneralio lewel in the jprint 205 Group falle below a apesified lewvel, Liber:y
oy, at ita elesctiorn, pay the exchsnge walae in casi, Sprinl PCE Grocp stock or
A combinabior -chersof, Prior to cuch tirs, the cxepabgs valus pust o2 patd io
cash.

0n fgbriary 19, 2003, Trberty igaued 3050 milliocn of 3 374% Sanior
Exchaugeable behentutes dus 2330 for amgregake —masn procesds of £7360 pililon. On
Marzh 3, 2000, arn zddizional 860 wi-lico of 3 374% Seonior Exchanceabls
Tepenbares due 2030 wers isesued for aggreecate proceesds of 353 million. Trbercsk
iz pavable o Fobruary 15 oo Avcuasl 13 CE each ¥eoar. Bach 51,000 dehaptiure i=s
aexchangsalle a. Lae holder's opbich [or bhe waluse of Lr.¥YEd4 gharesz of Sporint
PC2 Groun anov<. AScer rke later of Fe>sruaxv L3, 2002 or che date Libzrty's
owllerehip Zeval in the Sprint PUS Rraouo falla oelow a Bpecified lzwal, Liberty
My, 4t ibs eleckiom. pay the excbange wslue Z: wcaash, Sprink I8 Group stock or
3 combilosk-or theresf. Pricr to sach Eime, Lhe cxonangs weloe wust be paid ia
EEERR

TRe carrying aroual o the BeEnigr exclhangeskle debsatvrea ia adjuaced based
on zhe fair alua of thz andarlying Sprinkt POS Zroun stzck. [acrceasecs or
decredsns i Lhe valus of boe woderlyvine Sprinl FCS Croup soocs abowve e
priocizal ancenz of the seaisr exchongeasle debenteres (Lke “CToctingenl
Portioan) da veporded a2 3 adjnatrment o infterveart evxnencza i trhe omnaolidaTad
sbatemants ol aperatizong and comprshensive sarnings. -f che va_ue oI the
ucder_ying Sprimz PO2 droup atock decreasez below —he pripcipal aocant ot kBhe
sonicr ocxckangsabls debenkures thore io nie cfEcot oo blhe prinoipal amourl of
Aucl deperlbuarss.

Sacuritige Lzading horesment

oo Jencary 7P, 2000, = trasb, whoch bolds Liberly's iaves-Teu:r in Sprink,
entoe~ed lgwo gagrecmenze Lo Cosn L5 wallion shaces ol Sprial PCS Sroowvp sbaofh Lo 2
shivd pa-sly, oo Agonl,. 7o obpligdaticn T2 el Lkhegse skhoesso 1o aoocrsd by coglk
callgzsral agual o 1004 of Las msrkes vaias of chat acock, which was 5330
millicm ab Dzcewiber 31, 2000, Duving bhoe period of ths loan, which iz Lerwinable
by eizher pa~Iyw at any t'ms, the oz2csh coltateral i3 7o bhe mavzed-to-maries

s2iiv. ke Evust, fao~ tre henefit of Liksvtv, 2zf the ure of #0% of the carh
vailatlorzal plus any inkereet esraed taerszoan duarine bEaz kexm of zhe loso, and i-
reculred o pay a rebame Ze= equal to tiae fedszral fuands rate lesa 30 kaais
Foiats Lo zhe borrower of ko loaoed shores, Juaeillzed cash collazesn. of 54%
TAiT.iom aL Decepixer 31, 2000 popesepbs pealvicted cach and o focludes o ollber
current Agssrs oL the congolidabed halancs ahaets. At Dscambac 37, 2000, Tiberty
: AziliEaed FE0% williom ol —he cseh colateral vnder rhe sscuritiss lending
Sorccinsnt .

Capyefghe 20000 EL0G R Oafiee, foe, er L002002) . Pogre 140
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AL Deceute: 21, 2300, Libervty had approximatsely 5270 wizlion in unnzed
linee of grediz under Zrps bank aredirt fanilirizsn. e wank oredie tac-lities of
Litzrty genserally foncaln restrictive covenanns which raguire, arcorg o-her
fhirva. the maintepanoe of certaln financial ratics, and ‘pciude “igitubicna cn
indebledraze, Iiens, encurkranves, acguisizions. dispoaitiors, quaranleses and
dividends, Libsroy wea in compliance wilk its Jdebt covenante an egenber 31,
a00G . A&ﬁitzenallv, LibevEy pays [ees raagivy from (13% to (375% per anaam on
th= average uchorrowed portions of the Cotal anounls availlable f£ar morrowings
unde>r bank <rediz faciliziea.

The T.&. dellar eguivalent of the annual marurities of Liboroy's debk for
23zl of zhe next Five years cre us follows: 2000: 1,654 million, =2002; 320
milliaon: 2003: $13% millfon; 2004: S270 million aad Z005: 32T oillicu.

F-24
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LWIRERTY MEDIA CDEPOELTICZY ANWD STREIDIAKIES
NCTES TO COMSILIDATED ¥IMANL™ AL STATEMINTS [ CCE TIH

Bascd on quebed markel prices, the Zaix walus of Liberty's depl ol Decerbar
31, 2060 is as follaows (amannts 10 mill Zowsd:

BENinT a0tsa OFf PAFSRT QOMEANY - e h et e e e o & 737
Eenicy debenburee of prrent SOMPALY e e e oo Lo 364
Bznicr euchongeable dehentuares of pAavent CowDany............ L0583
Scnlor nohas of sabeidiarw. ... ... L. L. o 184

Liberey bE=l-ewven rhat rhe cascying amovns of the vemainde~ oF ifle debe
approwimabod ics falr valus at NDecember 31, 2007,

V1Y IMTOM= TAXES

Subsemient tu Lhe ATET Morcer, Likerty ig inciuded i che consolidared
lederel -nesme tzy return ok ATwT 2ol iz & party =0 A tax shaving agrecmenk with
A1ET sthe "ATET Tax Yharing agreemsmt") . Liborky raloalatsz its resnelflive Lax
Liabiliry oo 4 separate retbumn basiz. The loceme zax provizion for nibeckcy io
caloul=ted bascd on the increses or decrease jn Lhe tox Zdability of cha AT&T
concolidated grvoup resul-ine from ke inclusicr of Chese il=wms -a Ehe
aensolidated cax veturn of AT&T whick sre actribuzable o Lileroly,

tmder Liw: ATEZT Tax sharing agresmslt, Likcrty receives a cazv payrent Lroe
ATaT in periods whoa It generazsa zaxable Tasses ard cuch baxanle loazes are
NTillued By WIST Fa veduer Lhe consolidaked income baw Tiamilily. Thiz
nTillasloen of -caxabhle losso: i: weoounted for oy Libevty am o curress foderal
intarconpony incsme taw herefiz. To Lhe exiens such lozaes are nol ubillzed by
ATaT, eneh awounte cre svailable o redice Federnl kbaxable inzome geasvabsd Dy
Liberty o Tururs werieds. similar to 2 et opesalila lows carsoySorward, asd are
acczounted for ag a delerrod federal incons Fax 2enslit.

T perinds when Lilerey gencrabos todesal texable incoms, ATET by accocd
Lo #Rria’y such tax loabiziky on Linerkcy @ oehal® up to 2 certazn zacearc . 7he
reduasticn of such compazed tax Ziabilindies will ke accounced for by Lizarvty as
an sdfitian Lo wddizionsl paid-ia-cagital. The local anmouns of famnre fsdeval

bax liakitizies ot Ziborcy which Arel will sat sly wader Law 27T Tax sharing
agreoacnt L8 approsiaaiely $33C milliorn, which represents the Las sf3sct of rhe

nel coeraring 1oes carrvioswars reflecead ia M= fiaal leder.]l inoome bax
TRINLA, subiact oo PRE adjustments. Thereafter, Libarty 98 reoualied o make cash
mAVMAATE Lo ATET Zeor Zederal Law [ lckil-ties of DLiberty.

Tz the ea_ont ATET utilizea axiehing pel cperaking _osses oF 1nbhevby, auch
crern=a wil® ke sccounecd Zor by Liksvry a8 o podoclion of addizistal
Fald-in-cepiknsl. Wal spozalims losses of Mhacty with 3 ftax effvooad cRTTVivg
Valwe 3l %38 1illion and 483 wollion were veoorded an = oveducicn Lo add-ticnal

Clomerighe 20000 LG 1R Caitiie, fve |-fw:r L2005 Pupee: (50}
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Frid-in-eapitsl durtng tias wear coded Docember 31, 2009 and B2 Len mookhs aaded
Lecembar 21, 1553.

Liberly will genersally mzke cazh payments o ATWT relakced to mRakes wherpe
v gen=vazes Taxable iaccme and receivs cash pAyTents f£rom ATET in e-akes where
1L genzec-anean —avwahle Iosses.

Prior to Khe ATAT Morce=, Libesty was ‘ncloded in TCI's conso.idakcd tax
teturn and was A party Lo Uhe TCT Lax shoring agresments.

Likerly's chiigation undser the 1%%5 TCI Tox Sharing AgresTsart of
goproximately §139 willion (eubject oo adjuastmert)], which iz ineluded im "due ta
relaced parties, ™ shall be paid at che zime, if ewver, that Libarty
decongolidecas from ATAET. Llberly's receivable under the 1937 TCZ Tax Sharing
Agreemcnb of appreximately £220 millicn waa forgiven in ke AT®T Tux Shoring
Egresment. pd roocrded as =n oadjustment te additicnal maid-in-savital Dy Siberoy
in conmnection wilh the ATET Merger .

In cornection with the Split Jff Tran=aczion, L-herry w_ll alwso be
deconpollidaled from Ayl for “ederal ihdors bax porposes. &5 a result, ATET will
b regiivad £a pay Liberty an amount edqual to Lao bax effecz of the ast
aperating loas carrviosward reflected in TRi'e Final Zedercl izcome tax return
Fhat hasa been or ir reassnably cxpected to be uTilized by AT:T. The payment will
be raducoed oy Liberty 3

T-%5
11
LWIBERTY MEDIAR CORDORATION MAME SUBSILCREIIES
HOZTES TS JCHEOLILATER FINANCIAL STATEHAENTS -- (ZONTTINUED]

obligatizn under the 1355 TT1 vax #having &nieemcus . The expectsd net paymenl
Zrom ATaT ie approadimetcely S€92 million and will oo ageounced £or as an ingvease
t additional paid-in-capital fmmediately prior to the srouosed Solik OFEE. In
additicn, vertsin dsfer-ad incerdoepany gaire will bBe ivcledikls iato bEsocable
inname as & resviz of the Bplil QLL Traasackion and the rosaliing tox Lisbdlizy
of atprodwicabely $122 milldion will be an obligakilon bo Libexoy.

Income tax hepstik lexpeaae]l consirks all:

NIK LIBERTY ALZ LIFERTY

¥Em TER HAHTI AL WIS rIAR

SHDE P el ZHBELD 2HOIG
DET=HEER 11, ST 40, TEETURRT 1E, JBCZHEIR 1t

Fid] 190 R LT

PO LE L% MILLIDJRS;

& e e H e ] " H z 4§ )
emke mad Zoazall.. Lo e 1i 1 1
% (= 1 =

TFet=pre:l:
Fodernl. ..o iel. e e HE B1z M1
SEane 3l Tesml.. F Lialt 1c12 et |
= sl 1,025 EdFR1
viure Lax bunefdb Dnxpemas; ..o, L. 2:;2.534d) R 2311 2 dET}

fnodine box bensfis lexpenger diffe:s from She amoUntS Coupaied by applying
tac Tod Tedersl loppone tax rate 08 20% 43 2 sestlt o rte lolloming:

=

HZW LIEED. -

SLO LI3en~

Copeeiyhs 2000 SL0 PR @hnlere, S, pver ﬂ"'.gl.-'U?
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The zax effecsbs af Lvoporary differencea that give rioe 1o wsiznificant
mortion: of tha deferred btax assels and defeorred tax liabilities al Decertor 31,
2000 apd 1539 are prepented below:

LITEM23R 21,

VANLIRTH TN ¥ITLIONZ)

Telvrrad tax as=matsg:
Ml oporakbing and capital loss cazzyforswsToaE. . ... ... .. K
hoosuaed skock COMPENSAE LI, o o e e e e e e 247 743
Jhher [ateye dedustibkle zmouanbta. oo, L. L. e -- Gl

Ar
P
wn
B
L=
i

Deferred Rax asoesls, L, R
Lese valuation alloworese ..o oL oo oo e ,

Het de“ervecd tax aasst=s. oL ... .. e E e e e e 471 s012
ooterrad nax liakilitizas

TavooEmeTEa. . e e e 11,25E 13.892a

intangible asaezs. .. oL e e e e 221 202

Ota=r. ..., ., 18

deferrert caw Tianelilies. . o, . ... ... ... .

Hat delfvrsed tax Licbilin oo, @ e et e o e e e e 211,035 213,365

Az Dansmbsar i1, 2060, Liberky had net spervating ol capita. loas
coliyborwerds for incoms bax puroosss =geTeddtivg approxiratsiy 5300 wiilios
waioh, 1f pot vbilimed o poduacs Lamobels iaocre iv Tulre periocs, woll expive
&a Tollows: 2004 Fe5 willior, 2025 342 willizn; 2006: 314 rilllon; Z007: 537
millioe; C023: 522 mzll+eom; 200%: 523 willios: 2029: £51 mi1140a: and Dy i
2610 5572 mill:on. TM==e net gperasting lossca are mabiec- oo opvTzin rolos
lisizirng Sheir udaoo.

(071 ZTIZOEMSI DL V2 RGIITY

¢ 2301 ESHEAR Ot fne. fves LA 2N S . . Fage F77




LIBERTY MIIDI4 CORF AVE = 8- 074 = Registratron Starement _ [hare Filed, ﬁv’:‘_#‘ffﬂ'i.l'_ﬂ'_

Freferved BLoch

The Prafervand Mrock s ifaulinle, oo tine ko tim=, with atch deeignaticons,
prescrearea and relative park-oinating, alion oo olher apecial rights,
malificablions. limicz-ions aT rastrictizrng thersal, as shall bé scabed and
sxpr=5ged Lo g roaclution or resolutioma provoding for the logue of such
Brefavred SLocx adepted &y the Board.

Camner Soocs

Tz Claszs 0 Stock has ane woce per siace, and each of the Clage [ oand £ aes
2 ftock hus ten vobes per ehare.

ke 0of Tecepirer 31, Z0C0, all of the iseued awd outgtandibdg common Sluck of
Likzi=y wis n=_d Ly ATET.

Ztock Issaencea ol fubridiavies and Rgrvity alzllialbes
Cerzatin ronso_ildated subsidiaries aad equity affiliazes of Likorly Zave

izgued zaares of zaruey sbock S0 donncebisn with acguisitione and the emercise
Gf enp_uyoo Stock optiong. Th aoimection wiith tue incroase

- %7
150
I THERTY MEDIA CORDORATION AMLD SO=22IDIARIEE
MOTES 70 CCGNEOLIDATED MIHWANCLIANL STATEMEMTS - (O TINTTED

in cke izfuars' sguily, nes of the dilucion of Liherty s swmersship fatersol,
Chal resultad fram steh siock iscuscoes, Libcrcy recorded increasss ko
Addilivial paid-Zn-zapital as follows Jaqounbs inondll-ops) .

TZIN MINTHE

TLAR ZHC=EZ FRDA™
LECFMASS A, LaCErE=RE Sl
200 15540
BTock _uuuanngs by tonsolidared eulesldiccise ..ol Sili £107
Forel cARuInCRs By egodilw allol_an stk o gdaferred o
“axed =& S0 owillioe ard 21 - "ien, resoectiwvelyr ool nal
i35 108

ravoac_lons wizh Cfficesrs srd 1lirectavs

In ix=zewbex 2022, Libkarty eazzred inin an aarzement Lo sasoeoty —ho
cepoyment af @ oievolving line of ecrodic extnendsd e oa [iraneisel Luul..ulion btooo
dizeckor of LiberSy will ar agosegale awallabls amourt of up e 5193 olllisa,
Tnovensidesation of Chis guararty, tie clroctor Ras agresd -o pay Ciberty an
anual Zoo of 48, L00, payabls quavrerly. bos saca year of ke tws vear Tarm of
ke 17me of crpedit. To sesovre the Sitvechbor's rowayrent of sny amount paid by
Liberty nndnp Lae ousrancy, the director b33 graalod Lo Liberty a aecurizy
taz=reat in 3Ll of ais scock optiona and zandsm or Eree-slandiog SARs wizh
regpact to ghaces of ATET = Iibeorey Macdoa hoip Lrachliag w_coo ond slhuares ol
ATeT'zs caomem sisch, 22 Ll wa_ue of chaas fecurities fall Lelow Lwo “oiom the
amcuiil 2f the 1nan Likerty hag guarsnlbaead, th= dirvenror =2 requived to plodge
afdditicral coillatarzl ko Likerty o' gutficient velue to mairnfzin the Swo-Sfpa0s
covATAYs soelic, '

In owsmocr ZICC, Liberty grant=d osvgair fligess, a dlrector of Liberey
cnd o board mewbe s ot s sabsidiary ar agovegzhe A LHTARY cemeer slock dalescst in

a pabsidoary thal oo o dircel _i_srcst ia LinarTy Tdvawire. Thie coemncr sLool
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ilnkexest grvanted to these ipdividasls kad a value of aopraximabely 5420, 000, The
Gubs_diary alao awarded ths dircclor ot Liberky a deferred oonue in the din-tial
tolal amounc of approximatsly 33.4 willizi, which emount will d=cvease by oan
amoanr ogusl te any Lneveans ovelr The five-vear period Zrom the date of the
awarid Liv Lie wuelue of cerzain of The common share:s graated Lo Lbe direstors.
Zibersy and the individusls enzsred intz a rRockholdsrs' agrecomert Lo which the
individuals oould regquire Liberkty to repurchase, afier (ive weare, all or pars
of thedir eommen sLock interest in exciange for ATRL Ulams A Linerly MoSla Sroup
sommen 2tcck At ibs thes falr warkel valuve. o addiktioa, Likevty hag tle @ Logul
Lo repurchsee, 1o sxchangs for ATET Cless A Liboerty Media Sronp common atock,
Flhe common stsok interests held by Lhe fodiv_deals ab Eafir market walug &% any
Eime.

n datoba 2000, Liberby seetmuckured fte cwnership irtersste in oscbain
dgseks into A new consel idavoed subaidiary. Libercy then ecld a prelerreod
intoreas in euch zubetdiary to the Chalsman of —he Board of Birechare in
exchange for approximatsly S40, 000 ghaves of LGAT Series & cowmron stack.
approximately 2,3 million shares of L2AY1 Series N cowmign slock snd casl
consideraticon of wapprosicetcly 2898 millison. Mo gadn or losas was rocodnieoed dua
L Lhe reiansed party naburs of zich Lrasac-ion.

In Zeprember 2000, certain officers of Likberty purchasod 4 6% common atock
interezr in a gubsidiary for 51.2 millicn. %uch sukoildiary cwns aa indirect
intereer in an enticy thal holds sertein of Likerty's invegiments Lo salellite
and Lechnoloqy related asgsets. Likersly ard the officera sntered into a
aharehoalders agreemenz ia which The oflfizers could reguire Liberty o puarchasze,
affter [luve wedars, 811 or part a chedr cammon stock inlerost -u erxchange for
ATal ©lazg & Liberly Mediz Croup common atock at the then Lair rarkel value . Ia
adidizion, Likerry has Uhe righl co purchase, in exchange for 27197 Closs R
ooty Media roup carmecn ook, L coomon stock interaste held by the
cEficers sk fair paxiket walus at any cine,

I Bugust 2100, a subsidiary of Lihercy zold shaces of sack gubaidiare's
Seriee A Uonverlille Parzzcipatines Frefsrred Btock (the "Preforred Shuves') tooa
dirucktor of Tdbercy, who L2 alsdn Lhe Chairvan and ke Mwesutiwve GLiloor of
cach eubaidizry, far a $21 wdllion noke. The Preferred Yhares ato

F-2&
LIBEETY MEOIA C0OREOREATTON AXe SIESILIARIES
LXlli TO CONSQLICATED FINAMIIAT STATEMENTH - - (00N IMIOAT

convertible inko 1.4 miZlion shaves of the subesldiary's cormoa ztock. he noos
ia sacared by Lae Preferred Shares or the proceeds frow Lhe salec of asusi ahsres
awd Ehe direckor's perooral obligaticce ander sach Tean are Liglked, The no-e,
waick mizureE om o August 1, 005, may nok bo prepaid and Gatevest cal Bl oo
ATTTUES ok @ orate of YR OREY OATCILN-

Lo May =000, a0 officer of Linerby, a8 ta~+m 211 cers ot o zubeidiary =nd
ahizLher indiwidnal puvchasced s armmreaake 203% commar =860 inbleros. Loow
gubs diary Sor 24309, 000, This @cbsidiary swnz a L0% fararest S0 Juplibes
Teiecomnisstions To., o, Libertly ard the dndivicuals enteved into g
ehirent ders agresmert tn which the individucls could reguire Liberey be
Furchess, afler flvs years, all or pevhk of Lhs_: counon sLook ioatersasz ino
exohangs for ATET Class A2 Ziberty Media Group comrol sTocn al lim chen Exir
marees walog, In addition, Literty hze tz viclPt ba pirelase, 1o excaangs for
ATeT Clara o hilieriy Medla Gruap common stock, the comrds Sbocy inreres-e held
by Lhe oflicers at Falr warkel walue at any time. Linercy recogalsed $2 wdllion
al coapeassbion expenes ~elated Lo changes in the markes w3lue of ils conkingeat
Trakilily —o reaoquive the cocrnen slock intereatas keld by tleps ollice-s durieg
the weav ended Dacemanstr 31, 2000

In comrencion withk the ATeET Morvexr. LPherty natd Two of its directorsz and
Qe stbes dedivodual, all knpee of whon wsre dirsntors of TCI, wn amregats of
1% ino_Livn Zor gerviges rendored § conmecticn with the MTAT Horgoes, Suzh
ameact i included in operativg, eslling, geocral and admin-sirabive expescos
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tor Eke wwo moaths arded Pebruary 28, 1493% Tn the accovpanying corso] ddabed
Slarmenzz of cperations and comprenenrive earniogs.

L_berly is parzy to a 2all agreement with certain sravencldesrs aof ATz?

Tass B Literly Media Group coomon szock, including the mairman of <he Board of
ivankora, which wesels Libwely o zighl Lo acdulee wll oz bke ATET Cluass B
iberky Media Grooap corman stocie beld by soch eharehbolders in cuerkain
vircumatancen. The price of acquiring such shares s gererally limiled to Lhe
market price of che ATET Clasz A Liberky Madia Sroup common soock, olws a 194
prerium. Likertv maild an agqgregabte $140 million za taegs sharvshalders Tar the
righls under the call agzeement in Febraary 1U93 .

Tha ERlit OtE Transaction will nok etteck the Lranssckione with ofZicere
and directors cublimed abowe witlh the exception Chat condil iors of Lhe
Lrzneactione involwing the isguance af AT&T Diberty Madlis Croun bracking steck
wWill be roplaced witk conditiome involving the imssuanns of dsrv-es A common soock
and tihe Series B comner .s-ock.

Tranzacvionzs wizh BRT&T and Otlher Related rarticsd

Cerbaln subesidiariea of Liberty prodice and/or dietriouta progracming and
ozher @arvices Lo fanle diskzibubion operators (including ATeT) and others
parsdznt T long —=rm affZiliation sgrecewsats,. Charges bo A7ST arc bezcs apom
castomary ratee charged ©o aothers. amoeonts lreluded in Zevepue fop ferviops
Erovided -o ATaET were 3243 millzon, 280 millige:, 393 millicr and 3162 millicn
Sov the Lweluve ooolbes coded Decopber 31, 2300, the ten monthae ending Secember
AL, 1293, e Ewo wodch period endinge February 28, 1992 sand the year ended
JecembaT 401, 1%9Y9, TeaspeoTively.

AT&T ailcoateE certzin corporates general and admiviastrative QogSts Lo
LiberSy pursasnt -o an loczrgrsup sgreement. Manacement h=lisver =uck allocation
webheds are reasonable and materially approximakbs the anouit thab Libertsr woald
aave incureed on o sband-elosee basis. In addibieon, thers sze arrangements
Letwaen aubzidiardiss ol Libkerty and ATeT and ks ovier sake!diaries for
salellite eranenonder sevvices, markering mpoort, prodaramiica, and boslino
gorvives. Theas expenses aggragated 530 milldicon, 324 willion, %6 mill_on and 343
millien duaring the year ended Lecerther 31, 000, Ene zen wonths anded Decembor
A, 1993, Lhe cwo moazka enccd Pebrea-sy 28, 19%% and —he wvear aendec Degermbner 1,
La%h, rvazpeclivelw.

F-Z3
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LIZERTY MEDTIA CIRDPORLTION Mol SORATL AT LS
MOTEZ To COHEOLIDATED FINAKCILAL STATEMENTS COHTINULEDY

O Aprdil &, 1988, LiDerty radesmed £1I of i ounstandiag 4 172%
cigves Lible sabordinated debesaturas. the dsbernturss were corversikle iato shaves
of A1ET Liperty Modia Sroap Zlass 2 oLraccinn sbkock at a convereiom prics of
SLL. Y, oy Bal2G 3aTes per 527,003 pricclipal aoeanl . Corledrn aslds=rs of bBhe
debortares had ssercized thasir righos to conwvert thedy deberlures sod 29,5
Millivn skarss of Alel Liberty Medis Oroop tracking stock wcre looued Loosuoh
holdexs, To coanection wikbn suca izsvarce al AUEN Libersy dediz Sroup Lracking
aneak, Linerky recorcded an irerecase —o additiomal pazd-irn-czoizsal af $ine
millicm.

duriag Meptembsr 1859, CICN azzigred ib? obligal oo vodzr sn cpkicn oenkrace
Lo Liverty. fs a resiilf of such aggigement, Tiberty reocrdod o 316 aillizn
Toeduclion t2 the fnTsrosmoany amoint e ba UL oand o ccrsccvonding lncrocse Lo
alddilicrcal pald in cagical.

I Lo Relaled Parl:ics

THae amsunta Coanludsd v Ttwae to o velabesd pavl Len” ceoscsonl nonon-inzersek
prErInon inTsroempany acnaint oW Th ATET whick ineloudes fouvore Lex zllocs-icne
Ll i ko be ssttlsd ak asome fekure fass. R1D other anouants iocleded in bhe
inbereoapany acoplas ars to be sertlcz within chirky dava Tollowing
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robibication.
[12] &TCCE SDOTICHNS AND BTOCE ADOEBECIATION RTURTE
Lil=aty

~ Tertain afficers and amployses of Liberty hold optizeos witlh Lands=m stock
sporeviation rigkts ("SARE") ko soguire ATET ecomon skock and ATET laas 4
srofoer 3 Likbesty Media GQroup somnont sbock ks well a3 resbricbad ghooc awsrds of
RT&T cormonr sbkock and ATET Class & Libercy Madia Group commen =tooiz. The
Eallowing Sescriptions of ztosk aplbiong and/ar SaRe have been adjusted Eo
raflezt the ATET Merwer and any suzsedquert etook splics.

Ihe follawing manls preasnts the oumber and woighked averace exerclss price
[WARZP")] of certaio optiona in tandem wikh S22= to purchasze ATST commsa anook
and ATRT Z:obosty Media Group Tloss 3 and Class 2 tracking stock grancted tao
certain officers and obher koy employses of bh=s Company.

EREAN ATET L BESTY
ol | MDA RO
i 8 WALEZ TEALCX RS DTOCK WELD

SHRMOUE'TSE LW PAGUSRRELE,  SACSED TR WRRE

Cnslandi-ng el Jancazy L, Leas . oL o. T, 026 R ]| L ARD 3 B.0=
L o1 3 1 ay FERY 15,582 1311
(1,547 q.5% V3.I53d) -
271 12,33 HEA .27
nzatardnyyT ab Decenler 32, 192000000 . ., 2, 1BY 1,55 -
SEAnl i L e e e - -- 15435
BrzrozEsde e e e rais: 1L.5x R
Adiugkmant fcr trareter ot enmloyees. .. (1, 1400 4.1< Lo
duTsTarding ok Deccmber 35, 15%S. .- - ] L. 53 G397
Sranbed_ oL . -- -- .75
Ty o Tt T LEG: 15,33 5,41
L T e . . a.4F
JpTioweze ieeumd it owergEce. ... oL -- -- 476
ILTHTURIALNS Ak Jecerber 41, FCGC. ... ENH L.z fE ol ToRG

Samrcdzelile 2t Toogenoer 3L, Foe, Lo a1k E2, 0G5

WOETILD PEELICS . .o ori i e B YEE Loyr3

F-30
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LBERLE O MEDIA CIOHPOEATICH ARD EU3STIDZaR”ES
ASTES 70 CONS2LIDATED FIMAMCIAL, STATEMENTS - OCHTIIHNUED]
Lilk=xily Digilsl, I, (" Lik=rly Digilal™l
Lefrrred Compengalion and dtast phion Ftan. o Hephevher &, 19%0, Rhiz

Delerred Compeasaticn and Stock Appre-ciztioa Eightz Plan wase Aadop-ac for kay
gxecutives. Thim plan iE comprided of a dsterred compensation componoent and SAZs
grancs. The deferrad cowpensacion component prosvidss participanta wilh che cighl
ba rrocive an aggregate of ainc and tns hals perconbt of bhe apprcocialicn in Lhe
D_berly Diical Sexics A commc stock owlliel ssiss over 22,45 subjocl Lo oa
madimamn cursdol ol 519,125, Trhe EARs provods particinants wicth the aporeciation
iT mhe morkel prige 2l tae Leksrly Digibe] dar-eg A onmman aboo shavs nhs
maxiTum amoank payanle anda- che delerred comoensation conporent. Chligqa-i-ne to
zh= exs=cutivern uadsr hath —he dzferred corpaneatisi and SA% a_eneaze of tais
p-azl are sooournted Zor aa vavishle awsra plas.
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Thers ars 13,235,193 eiac2s subkloect Eo this plan at1 af whish wars gwanted
i, L38% ok gn 2ileetive cre:cise orice of 33.485 and 2 weighted average remaining
life of 2 years al yoar ord, The dergrre’d] compenmnaticon and ZaRks conponsnts veet
=0% anmlally heginning witk tha Firaft veating date o Cecember 15, L2092, Fally
wreeted unexercsasd opbions tozal 3,046,180 at wvear end. Cur-magg the wear cnded
Cecerbar 31, 139%, 3,857,034 opiiona werp excsocised, 3,231,401 cpl_ous wezo
vircellad and no aptiana sxpirsd Suricg 2000, This plan terniostes an Deceober
1%, 2005,

BLAYE EndoDe Craup

Stars Tacore Groun Fhantem $Stock Appraciatien Rights ?lan.  During 20233,
1259 and 1%9K Stets Encore Group granted Phankor Stoox ApprecisTtion Bighils
[ZSARS) 0 certaln of ics offizere under Lhis plarn. PSARS cranted undcr tiae plao
generally vaat veeer g five yeur pericd. Compenzalioin ander Lhe FSARES D5 Crobpltod
bFaged vpon a forwela declved Croe Ehe appraised (4air wvalue of the nec assets of
Scarz Bncore Sroup. AT awmaunze e2tned under the plan sre payable in cask.

Other

Cartein of cur subsidiariss have stock bazed compen2ation plans under whizh
mnpluy=sea and non-erplovess ars grantsd cptions or eimilar etock based awards.
Awards made under chees plans weac and becone exercisable ower vsrione borme.
The awazds and compensation zesorded, if any, ander Laesce plaas i nol
zignificant e Liberty,

-3l
134
LIBERTY MEDIA COQRFCEATION AND SUBSIDIARIES

NOTES TO CONSOTTOATED T13ARDIAL HTRIEMIENTS -- (OOKLUIKUID!
113, OTDLR COMIREENHES VR EARRLNGS

Aucurn_azoe other compreiensive waraiogs dncloded L Liberly's consol oGaled
balance zheela and consolidated =talorcenls of slockholder's eguily reflect Che
Aggregabe ol Eorelogn Curzoosy Trans_ation adjustments and nnreal imed helding
mzirg ang lagass on gecurities clagnifisd ag available-for-gals . Ths fhanmoe in
Ehe components of Aacoumilatsd okher cooTprensnaive esrninge, nat of —axeE, iz
zarmarized ae follaws:

ACCITMUTATSR

MORILTEH LI0EE
CURRZINCY [ iy M A COMPEEICERE LVE
TRELNATATICT CATES TARMINDS (LOER:,

P L E Y BT Sal)= - ERET O~ TR¥=S

H

Ealoooe g datmeary 2, LOOE. L. Lo P i E i ‘e ] L
Lo o LI il b BT IE S ELIRLY TR o I o VIR JT o = .117 2,420
Falanoe at Deceaber 31, IREE. .00l 5 1.141 EFUR-T-1
iblar ccr:‘p_-'e]'ue.-'n-.;ix-n:—. LHALIL_ s H T TEr ) 15 5ok B
Ealanoe at besriary 20, 29330000 ..o .- RS Y 1,345 £, U4E
Ealamze ab March 1, 1829 .. oo 3 -- 5 -- g --
Clhwr foprvshensive n:.;rr_'i_n_gs e e e e an B,132 RN
La_anze al Secowbn:r 21, 1999 L. . e =0 L,12% . SRR
Crhoe romzreheasive 1oge. ... L oo oLl Taon rz, 5%
Tala-nte ol Twwsomhese S0, 2020, e Zopgal To0Ra
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LEIREETY MED2LE CHKPORNTION AN SUTSIDIARIES

EDOT35 T4 ZCHNSOLIDATED PINAMCIAL STATZMEERTS --  (O0TLANUIEI

The components of olher compoclonsive sarnings arc reflscted in Liberzy'a
conzolidazed atatements of operaricns and comgprsheasive carnings, not of —axes
and reclaspificatizr adiustmenzs [or gaing realised in el cacoiogs o loss) o lhe
coliveing raole surmarizes the tax effects and reclessiricacion adjuscusnts
relatsd £ each coorponent of other comprehersive erroings.

e
BEZCIEE - LAt EXCRRERI HERT CF-TRY

AMTINT DEHETZT ol kT

CRMZUNTE ZR XILLICHS:

¥e3t eded Leceppoos L1, 200

Foroicon mirvency Rvansiacicn adjoslmecls. ..o Lo L. 2 (444]) S 142 2 3Nz
Imras1- el gaisg ou Bec_ri_ies:

Torealiced holdsng Insara ayvlaing durang 9exiod., ool o, L1a) 1,05z

hss recisdeilivation adjostmezt Eor geipns realized iz ek

L, (2, 0EDD a1

Seb unrealimcd TodERd. . oo e e R q,414 Th, 7531
Ll cnEpTINEARIYE LOB2 L L. L. e e s 3 4,544 ER |
rar mem~ha onded] Decendaer 11, 1959,
Frreiqn cursency kronslakinr adjest-wanta. oo oL, 3 E) = 123 G s
Ti:ealivel cains o~ sezericies;

Mzealived heldizg geins arising derving nevdizd. oo oL 16, 732 (1,215} L, aHE

Less variaae plgabion adjusboescl for Zosses roalizoed io

[ R e . 1z iy} _-

Bel coseslozad Qasms. .0 0 L 0 i e Lo, vt [q,2nu A, 293
Clime ciwprohonsive sar---y2 e e e 2 L, Had 2(d.ukd1 2 k,S5E
Tas mIilLNe ended Fobspmimy F00 10507:
Furrmig— cnvrercy bramgialbicsn acljosimenle. oo .o o oo .. 2 1240 ES 11 5 L1151
nrea’lzeld cains - mTirirs:

enrna’ i rec Reidicsg peing drisiceg dering perdiosd. oo 1,464 (5T Gag
MEAnY asrprshensive ear:ic - - . - 1,433 s IBGEI 3 G0
drar eohed, Dedwcler 11, _FdH
Tuaiwign curoeney Fromaiabass adjualizala. . o oL 2 H = i i i
Lrnira”iead mzine on seocrisieos:

LnesaZizend Toldiog zaln: avialoey dorioey perdsd. .o L., LT AL
Sehor ommErnhonEwe BArIiiaa L e e AT | F 2,414

(L4l COMMITHENTS AML CHINTTRGENOC G

SCars Bucore FZroup, a wholty owred sthaidiary 2l Liborcly, providszz premivm
pragramming disleoibubked by —anls, dirvecz satellite, 'TYRI and ooacr disbribuasors
chroucbous thns Tnited Skacwes, Starz Eocore Zroup ie ablicatsd o pay feoo for
the rignte to awhikil cozielr Zilos baws aze rcleased oy wvariona oroducars
thepuck Z0L7 ikhe "F_la Liceraicy Zhligstions"!. 2seed oo onatomar Tewe’ oAl
Tecerhes 31, Z000, Clrese 2qUeemsnts rogquice cilolourn poymenls gooresasoog
ansromowa=ly 22.% hill-oa. The aggwegat:s amcunt of the Fllwm Liconsipe
Obligatizsns urcer chamz licoense agreersnrs §is nos oveverrly coTivanls boocoauss
guch ammurr iz depsndert upon ke punbsr of gqualifyiag 3 1w: rolasazed

Comvrreh 200 EQULHE Onfeae, ne. fuer 1 0122003 Pige 4 56
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thougirzcally by certein mot-on pictaze stad os 22 well a2 the demegt” o
treatroeal exh:ibition seceipls apon Lhe zelease of such qualifying Sola=.
Heverkbeless, roguired sgoregule pavesnls cadses The Film Licsnsing Thligaticoms
2ould srove to oo sogniZicanl, B
F-=3

LIGERIY MECIR CORFICEATION AND SUBSICZARIES
HOTES TO COXSCLIDATED FINAMITAL HTATHMHNTA -- (00ONTIHGKD]

niberly has guaradised varic:s laoans, nooes payaole, lecbcre of credit aad
wther obligationzs (the "Graranteed Obligacions") of cercain affilisles. AL
Cooopbar 31, 232094, tnoe Zuaranc-szed Obligalioas ajgregated sprrslmatelsy $559
million. Curreaczly, LioDerky is ool cerbaln of bhe likelifead of Leing vemqad zed
ta perform oder suci guarantess,

Libcrty leseea buaineaa officea, has eatesed inke pole roslbal and
bromsponder loase agrserents and LEes sorTdlil oguipment ander lease
arsatgersls, Fopkal experse wcoder suoth arrangemenls anoabbs Lo §50 miliion, 3D
mIllion, 3 Milllon and $27 millilon for the vwear ended NDecenbsr 37, 2000, for
kliez tea monthe ended NDecamber 31, 1394%, the two montliz =nded Fobruazy IR, 1559
a7d the year eadsdé Cecetkber 31, 1592, raapzctivaly.

Aommmarcy of fubu-s odaimem leazz paymencs under nancancszlahe coerating
_gees3 as of Decenber 31, 2000 Ffslicers jamoanks in millicns!

Years ending Decanber 31

=00l ... ... e s
2H02 .. ..., PR e e e e e e e e e e e e 11
o 1 a7
B . 22
2008 o e e e e e M e e e iAo e e 23
Thereoibter. oo . P e e al

It iz expected that in Ene noroal course of buainess, lsasca —nas expire
generaly woll be renewsd or replsced by leazos o othor propertics: thud, it io
arbicipaled Losl fFosure wioinun Zeosc comm! omeols will eod e less T, the
amoanc. ghown for 2000,

Tiberty nze contingsnt liabilitiesa re:szed bEo legsl proczedings and okhsr
wallers arising in the ordinasy couree of bus-ness. R2lcbkcuchk it i coasonalbily
Fasailile Tihetty may foocr losoes upon conelusior ©f gull fucbers, an coh-male
of any o3z o ronoe of loss canroel be wade. T The opirion of mapagamert, il e
expacIad fthal arvowlts, 10 aoy, which nmay be ragquirsd oo gztialy such
conklugzncies will ack ke mazzrizl in zelabion m bthe accompanying conanlidsbed
firancia’ s-aleccenls.

Vs INFORMATTON AROOT LIBERTY'S JPEZATING EZZMENTE

Liherty iz & holding zompany with a vasisby of sunsidiariss and inwvosimants
cperazing fn the wedia, cammaniciabions Aand eakertainmenr iocluscrise. Bach of
thigse bissaesser is azparately mgnaged. Liherty idennifizz ifs raporzanlo
2xEess o5 thoas coaralidaterd subsidiaries that seprezenl L0E or more of Loa
coalvy o] revvenoe ara these eguity mechoo zftiliabes whose share of Sarcibhgs ofF
loagan vaprvaoel 10% or nore of 11s pro-lex osrnings o 1ass, Sdabsidiacies aod
aifiliabte? ool weocliag Lhis Larvcahold are acsurocoobed Logother Zos seoncat
raporTing nroeses.

For Lhe yoar ended pecenber 31, 2000, Liksrvey asd Eive opergtitd: Fedginents:
EIarg EFposo Group, ldherry Livewire, On ovoomsnd dorposzcicn 000 Dommand
Celawenr A0 Qler Ztayz Inoore GLOApR DIoVLIces orenlun programciioey alztoibaates
Ty masle, divect-Lo-home satcell s and olhe:s di=lcibuebior roila Lhoouglons ue

oy 007 2 DGR Ouime. fue fver § 052,008, T Page {39
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Coprriah 24000 0N

Tnited Stake: znd ie wholly owned and can=melidared by iberty. Tiksroy Livewsro
Provides Sourd, vidio and ancillasry poat productieon and digbvrilbutisn servises Lo
ths metion picture and telsvision induacrier in ths Uziced Stanes and vurope and
is majority awnsd and comsolidaled by Liberey . On Coonand provides n-voom
vr-demsns widfes encertalmnent aad inlorwal bon sczvices to che domestic lsdging
lrduziry and ie meforiry swaed and congatidarsd oy Lincrly. Telowest opesrakbss
and conskructs cakls talevizion &l celeshens sysboms in the UX. Cther insludee
Wiberoy's oon-coneslidated iowvestmante, corporate ard cbtller consolidoked
burinsgoes pot ropreasnticg asparately repartiahle sagments.

F 34
17
DITERERTY MEDTR COFLCRATION AMC SUBRSIDIARCES

HOTES To CONSOLIDATED FINANCLAL STATEMRENTS -- (COMTINUED)

The acccnazing policies of bhe s=gronts thac are alen conaclidibed
subsidiaries are the asme as those deacrlbed lo Lhe sumsry of sionificant
Acoounling policiea. Liherty evaiustes perfcormance pascd oo “he neasores o
revemig nd cporal-one wasa flow, apprecizticn in atock price alang with ol hoer
noen-fiaanes 21 measures sach s averagqe prioe time rating, prime time audiengs
delivery, subzcriner growth and penefralicn, s appropriste. Liberxty believes
opstaling cash flow 2a a widelv uged fipanclal icdicutor of companics similar to
Liharty znd ibm affiliate=z, whick should be comedidersd fn eddilica wo, but ase
o5 a aubetitule tor, oporstong Income, neEt incoms, cash Miow perov Dded i
cperating acrivities amd oallier cezscres of filoancizl performance prerered in
auvosdance with generally accepted accountics: principle=. Liherty geaerallw
zooomnnts for lobersaqm=at srales and rrancifers as bf Lhe sales or traasfers were
Lo thivd parlizs, zhat ia, at -arrent prices.

Likerty e veporlable segreats aze strakegic business wmibs that olfer
differert products aad servicss. They arc managed =eparztelw Decause each
segnenkt requiras di0 "svenl Lechoclogy sl masltollng etrategiss.

Tiperty ulilizea che following Sinancial Antormation &0c purposcs o nakinog
deciaism? aboul allocaking reepources o A segquant and assossiis s segrant's
pPEXIormancs:

FonTT
FETHCT
B L R T . ATPILIATE
|TAREA e e
EHCCRE LTREIATY [y ZLLKL -
aEVLE LLY=9WIRE LRI TR Ol HRTTIWS T L
DAMOUHTS B OMILIIINE)
Fecfcrmanca oona e
Yedr eowizd Deoomooyr 7, 20N
93] 298 Gl ] “4H - A=Y & {7,823 £ 1.5FR
T e an 12 aid TRETL A50
FET] A okl L X H
127 -- n ALE Hr I 113
Calartee Sheek nfocrmn-icm:
A5 oot Tmoenioz: 2110 2000
ToFal Sexels L. L e Z,7Aa4 HRES! <10 I, 431 19,707 110, 327! 4350
avesEoenbs L AZZED ales, oLl Zak R = “h. 233 2t HEF y.acd
CEzmmomy 37 | 500
P L T e F R A EF, N3 2,230 Y FH FTEN ]
SAaveslpEpls ie arrilcabes... L. -- -- 15,1733 5 1 15 77
Prrtee@aie Faavures:
Ten man=he COdE]] selopapw 28, Lady
FL R [T - e e § ] 3 ] i § H ws -3 HT s 230
dpesating oask o tiew, .. 1l . 3 ] Flai? i
Vial =ipled Ceosaher 51, 098
Poosuuz. e e LEN} -- -- LG iR T3IE s azia
ApRT ANy cazll Flew. oL as -- -- -] V1Ea; 1= 2R

P (ol fue tuer I OIET 004) ' Fage J6U
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BUESTRLAE RS

Dae Fiied: 8i14/200)

AR TTHUED

The following ktasle provides a reconcilisticr of asegeens sperabing zach
t oy Lo carnitiye before income taxas:

Jedrenk opersting cask Zicw. ..ol
FLO dampenisdeion Lol
Sepreciacloen and emcrriwmetden, .
Iat=rocst mapes . ohelwdag amapnks ne
se_aked pazrins.. ..
Floace ol lusmses of 4720
Galre oo 3 s2tsiticos, mel.oo. oo, -
TR TMIYE A7 IEYESTMENLE oo ca e em s -
Ocher, =k, .

Tamings 4 ieds;

(161 CUARTERILT FINANCIAL

2000
Rawvsnus--. ... .. ...

B Lot | 1

hez ezimipez flosal. ..

1595:
EEwrerm e . L e

B
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L

LIEELY™Y MREDLAL CQRPOTATICH AND SUBS-IIARIES

CONSOZIZATED HAalLaRECE SHeRTS
(MEAUCIT=D)

MRRCT 33,
2021~

CVAMOMMTTS IK MITLIONS)

SECZH3ER 31,
2noor

ABEETE
Zurrent asaeks;
Caein gl eash egqaivalence. ... ... ... ....... e

§o1, 848

Shorb-lerm iowocatmenba. . ... ... .o T, ddo =30
Trade :snyg obncr receivables, e e e 136 307
Prepaid pxpronsss and pzograc -is e e e e i 547
Ceferrpd income tax agscte. .. ...... e i e e e e A& PFE ¥
Tther ourront AasasEa. . oo oo o ie e e e [d fa

Toldal curront aseete. ... ... ... ... e
Inveslmnerts in aZfiliatees,
aekhicd, and rela-ed receiviab ems
Inveskments in available-for-sale cecuritics ang
[mexbe B0 0oL e
2roperty and equipmenal

Letangible suynets;
Sxeeass woth over aoguived nel o asSsmod. o e- 00,
Fraochive casts. ..o .. ... ... ... e

uesEs accumulalexi gacrlizatbion. . oL, ... ...

Lther aeaests, Al wouz,

B

At ot . e
Loga accozoulaled depreciaticn. ..o oo

accounted for using the ecuicy
[acke &) .00 o

et o accumulet=d amoriRal icin, .o, - ..

Z,153

40,464
R e 1
974G
15%

LLASILITIE: ANy STOCLAOLCER™S BQLITY

ITarrenz liabiliv-vs:
Aczoeabs payvible acd acorued loabilitdes. oo oo oL 5 a1z 3 473
Acoreed sluck cumpRRIaATICD. oL ... L oo e K13 1,7°R
Frorawm - ights pawabl=. L. e 227 173
Surzeal gorliea o deboo oL Lol oL A 1.341% 1,094

Tl cursznt Ziabilitdes_ ... ... .. T, Z, R34 Z, 362
ok -lenn debt (moke 300000 L e e e e e 4,571 L, ERN

Call opzion obligarmions
Telerraed dncome Tax
GLhwr Ziabildzias.

i By oo

TobRal lilabilit-ces. . ..o ..

liailivdea, oo oo ..o

11,237
g2

1%, 30

M_terily Zpcorestz in ecuity o' seboidiarioe. . ... ... .. .. 12z EEL]
Frockholdor's equiny fralen 2 oomd 9
Préelezcd gtock. 500037 sar valua Auznacrized 100,020
sharzea; no shaves isued apd oacstanding. oL oL L - --
vlags A corcon &l sk 3. 0001 par valazs. actherized
Lowdl, Ui soarey:: —gawod arnd ovtstanding 1,000 shasgen. o - -
CizEs B ocommor nlook 0000 pay ovaluae. actlhorised
Low2a.mne sterees: fszued and outezandlies 1,900 mhoaes., . --

Coperngh 2001 ETHLA R Chefine fic, frer FAZ003)

Pape 107



AFBERTY MEINA CORP WDES - 8- 1id = Regiisdraiion Motcinem

—— —_ [ LT

-

Zlasa (7 oornnn &tock, 3.0001 par walue. hachcrized

Z.aC, 0an aharen; daaued ardd nutstanding 1, 00) sharea. .. -- --
Sdditicmual pa‘c--n o capiba’ oo oo oo o o 35, a5 R i
Laserwin ! akberl il bBe- CHIIfIT
Acoumy Lated defizit

[me ko [(from) relatsd parkiea. .. .. .. o0 oo oo 13
Total stoctholder's equibyr. oo oL L 34, hed 24, E0E

Commizment s ard cant ingencies (aobe 10
Tatal 1labihilivies acd atackholder's equily. . oL L. 364,402 REd, 2ER

[P T S, R

‘*er reatated, pse noTE 2
dea Rrocompanying noner to coneolidatad financial atatements.
g a7
&l

TIHRITT MERTA CORPORATIDN AR SU0GEIDLAR FIES

CONEQLIDATIZL STATEMINTS OF CEFERATICNE AND
COMPEEHENSIVE ERIWINGE I1LGE5)
[N THERA I H

TAEEE MCNMTIE EMNCELC
MARCH =35,

anil+ Plelnay

[ApounTs D MILL1ChE,
EXZEST 2mE SHAlKE
BEMLUETL)

HEVERVE:
dnaZfiliabed parbias. oo . e e 5 116 5
Relazed arlbies fnke 200000 o G n2

Lt

DAPEEATIAR K05TEe AM0D ZHEZFMEES:
Cpavabing, s=lling. geacral acd adriadskrestive. oo e 202 157
Chartges from related pgr:i:;‘. monee 2, ... e e . e - 7 7
!'-f:-:p-:'_'.w::_1m|::1-_'n5.;.l:i|:hn.._...._...._........................... Ce ] Y|
Tesreciaticn ons amorsizotisn, - - . - .- 242 147

Upcrating loe3. ... ia o, (2871 TEE
TIHER LNU0OMZ (EXPREASE] :

B e o T o T 11531 (153

Divwvad=rw]l At dnlomr s IR I S . e e e e e e e e e Ta

P O
cnare of Lowagen o0 all fllales, sl feole 0o o o a. Lace! TN
Ouohsr-lian-Llegporazy deeline o lalz wvalae ol Zpyosloenis

= N T T50d
Cilpg on odisgos-kions. npek (motes s aad 5.0l . k1a 2,441
Veroalized <eira on finsncial instzumenc—a, oot (ootes 2
acd Bl . e e chd --
dther, net

Fatrninga (1:g) boBooe inocre Daxes azrd picer iy
ilerosh oo e e 11, Wdh 1,6z:1

Cnpricihy 2007 ELUIR Qi inc, fvev [0053 g3 Faw 163
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TAasome tax bensfit [(expense! 302 157
Minoricy intersats in Iasses 28 i3
Earaipgs {inan) belnre cumulabive cffact of accoanting
clangs . .. ... , e e e (537! G33
Tumulative &1 eot cf acoounting change, mekt of caxss [aotes
AOAN R L e Sak --
Meb carmings [1oBS] ... oo W WA= 933
OTHRER COMPIEHENUIVE EARKINGE (T433), XET OF TAXES:
Farioign carrency translalioo adjustmonta. ..ol oL [1a3] 132
Feccgniticn ef crevicuely unrcalized loseea (gaine) on
available-for-sale securibics, met..... 000 e L. 4 1L, 27e]
Unrealized galns on swvaiiakle for-sale eecuTitiea. . .. ... .. 4] 1, 250
Jumilative afZfeck of accounking change (notee * oand A) . [g7) -
Jther corprehensive earninga (088 . ... oo frgan 1,741n
Comprehernsive easningl (1o83) . 0w e ot i e a e c e a s g 1334} 5 d,GEEB
PR FORMA BASIC AND DILOTED BEAENIKSS (LOSS) PER COMMON SHAZE
HOTE 25 .
Farnings [leas) before cooulative effect of apoom-kbing
LT T A A - R 5 Las
Cumuaialive offect of accounting caangs, el of taxes, .. ... LFL --
Het earcings [(lo@al ... .. ... .. oo R S O 3] | L34
Bra fnrms number of common sharss vubobansing. oo .o 2,549 LR, R85

*z2g reslhlated, Ese note X

See accompanying nates to oconsalidsked finzneial statemencts.
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URONESH L DARTKD ST TEMERT OF STOCERALDIR'Z COC11y
ool

THAER KCRTILS HMIXED WARERECH 31, Z00
(LNALIIT T
Lt L EEE I o e [yt gag ke i}
TREFEME] femmes s assmmameaseaeaeaa FAID IR

ETOH

hiAlES A

TEs = CLhss O ZAlluAs

TAMCITATS TR Y7L T0R;G)

Salumce b SArDATY 1. D001 133 tdalatesl, wew omew
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Fek 1323, e s .- .- .-
LafliannmH F‘ Frerrom .-l:o-c'k. b :.‘Lnd.u_u.‘ .. - .- -
il zazien of ol facaeting Lomsan of T .,,grt-; j:y
ATLT. . e e .- .- - 2i
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3'--'l'l Fruryfarz 'zar from Ecla Lo pmrl iEn, reT -- - SH
Ezlaaze av vazeh 11, 2021 . L. z-. -- --

R TR TR
JEFICIT

TRCTLEYS TAILTY

Sulange ak Januar L, Ui [ax Teababes, see noke
e e RN b 5 TR1 124,350
[N i=al
3 N .. . -- k]
Frilizcioun <l bl pumra 1r-.:| _oczzx: of Likaso L,r-
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OCides LEansCiad 'Lz Lran sulated pagcoas, o -- EEN
RAulsnce 3k Merzz 31 Z0CL. ... .. . e e e LA £3e,Da7

Sed goLiroanving roetes o consolicated ficaacial statementa.

=33

LIAZETY MEDIN CLRPGAMNTICH AND SUEBS_DIAERISS

CORADLADATED STATEMENTS GF CRSH FLOFWS
(UHAULITED !

THREE MOWNTHS EFRZED
MARCH 31,

1&MGONTES IN MILLIONS

[SEE

CasH FLONS FROM OPBRATING ROTIVIIIES:
¥et eavnings (losm) .o oL e 5 15E!

usad by cperating ackiw_Lies:

Cumulst ive effece of accomiing chAanos, net of taxes. .. [543,
Droorecdation sod amortiraTiom. oo oo oo i aal oL 245
Stalh oomponsal lnn. oL e A
PAaymeEnts of eLock COTQENEALich. o ... iaricoaarscn-nn rAaz)
fnare af lamaee of affiiabcs, HeT. .0 e ierne cmme e e o 1,302
pefervad ingoma tax exponsc sbenefil) oo oo oLl (131
Tnbesgroap tax allocatiodl, vue it cme e e ceee e iaanaaaan {1811
Caszh paveent from (Lol ATST pursuant to tex z2isring

AGEETIMETIL L L oo o ot e e e e e e e e e e oo 1551
Minarizy lolerssts in earaings (lomeesa) of

SUbsidiarian . e e e 128!
Gains on dispositicn of asacly, ot a0 e e oo e oo (8130
tther-thaa-tempozary decline o Lair values of

B T Y 304
ol [nd- 23y B & i) .- o O 3]
Imrsatimed gaina on financiaml imsczamentsS. ... 0.0 c-. ., (2]

Changsz i cpsrating asscks arnd liatil:kKi=az, ner of the
wEfect of acguisitivne aod dispogitiona:

Clhipse in reocodwdiodes oo oL oo 1]
(ragge in pregaid expsnass and program richis, ... 11R]
C=rraze 90 pavalles sod aocruals. oo e iane o cmee e 121]
Het rash nwed 5y operalios activibzes. . . oo ... 1361,

CASH FIOWI FROM IMVZETIMG ACLIw T IRE:

Jazhopasd For acouisincdong. oL oL o e e s (=0
Capital expended for property and egquipmonz. .. aeeaaa e ]
Irveatmants in and lozpe to aZfi_ickes and olaers. . ... ... . V1L
Jurchasez of Tarkebabls securizdos. L. e e e e e e (431
Sales and maturczti=a of oeckoelsbie securitizs-- ... .- ... 225
Casn proceesta frow cisposilions. ... .o oo oo, 52
GLhor invesling woezIwilies, "0l oo oo ool 3

Het cask peed Iw irveazzing activibice.. . ... ie-0 ta1

CASE IMLels FPROM W_NANIHG ACTIVITIES:
Juorruwines of deht.o oL e e e e e e e 1,425

HZTE 411

12,.341)

Coppeighi ZO000 ELC T Owdine dnc fece T 0320037

Poye 183
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Inoresse in call optlion oblisusions duc zo izsusncs of

denior sxchangeahls Seberilules. o ie e e s e e e oo o 1, 0is SAG
Fepayrents of dAalih. o .. e e e e a2 [
Casi Liawsfers from (ool reiatsd parbies, asb.....ieeen.... 2% (3
Obher financing activikcies, neb. . oL oL, CeZE] (24
Met cagh provided by finsnoing activities. ... ... ... . 1,794 L.Gar
Het dnegrease ir cash and cash couivalenes. o000 L. AL a8

Caah and cash egquivalents al beoinnlaq of
period. ... ... oo e e e e 1,225 L,7Ls
Zash and rash equivalsats at end of period. ... .. .. 42,089 5 2,177

*ay reskbated, ese note 2
See areompEnying nobes Fo ccngolidatod Zinancia! scatemente.
B -
lEd

LIRFRTY MEDIAn CORFORATTION AND SUB2TLIAKLNE

W2TES T0 CONSALLLATED FIMALRCIAS STATEMENTS
MAKCH 31, X
(THAUDITED)

(1l ZASIS JF PRESENTR-ION

The avsceapanying conaclidared finascial slaleoenls fovlude the accoucte of
Liberey Mediaz Corporabion spd ies acheidiari=s and the accouwials of cortain ochber
sulwiidiaries and assets (the "Concributaed Areetr": o &9ET Corlr. ("ATAT™, which
are atleibvted —n the Siberty Medis Grouap, sz defined balew [togechar, “lLiberty"
o the "Company!'l. ATET currently cwias w1l che cutstanding shaves of Dlagc 2
Jommon Stook, Clasa B oflemmcn @tack and Class © Common Skock of Likerty Media
Zorzparation and alao ocwna tke Contributed Agssets, 211 simmificant in-erccmpany
accounka and trarswestions have been eliminaned.

The ATEL Class A Llzerly Medis droap comoon stock and the &TET (Tacs B
Nibarty Mecis Qroup crmmen eteck (Togolbier, the ATET Liberby Mediz Groom
"tracking ctock"! are tracking stocks of ATT dogicsned bo r=flect the eccnemicz
zerformence of the busizesees and zeeetn af ATET allributed to thc Liberey Medis
Gezap. The subaidiaries and aascta of Likerty Media Covooral_on are saziribu-ed
to the Ziborey Madia Group. The Coobrobasce Azastr were oovtribubed to Sikerly
Media Cocroerakizr cr Ray v, 2041, in conteuglalizn of a sglit of f transsckian
being ellec_ed by ATiT with the zharelolders of &TyT's Lizerty Media wroup
cormol eback the "Splat ZEF Tranmsact-oat;: . Bee note 2.

Liberrty'a domestis guleidiacios wenerally oparate ar ho'd dintereslo in
fuminewses which provide programciing services includiag produation, acguizlcion
and digrribul-en, —kranga all awailable forcuks and media, of Hranded
cotertainmerl, sduvationsl and Informaticnal programning apd software. In
wdditior, ecertaln ol S_bercy s submidiaries hold dntercibz in Lecrnoloqe snd
Tulernek businesses, af woll us lutereste in busine=ass eqgaacd o wireloss
celophony. elenremnic seladling, direct Tarksting and adverl_sizo sales ralsting
Fo Eradgoarming services, infoacccisls and transaction proosasing, Liferky alsa
Fasm gigaificant intevesze -in fozolge afBiliseca which aperate i cabils
talevigion, programring a=md fatellice Jdistzibatico.

The sadompanying inkerim consal idated [dnencial statemsata ars unandd kpad
Li_, in zhe cpoalon of wgnsgencaz, reslast 31l Adjastwenls lconsiskone of noroal
TECUrLinyg accrnala! pocesdary Lor o feir przesenrtation al the -oesulls for sush
pRviads: . The reanults &I oporil.ons for any ircterim period arce oo roeccssarily
iodicative vk regulns Tar the fal yeur, Tacec coneclidated financial sbaleme:als
ga1ztld he vead in conjunation wizh the consoliduted firanecial azstemenzs far ke
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Yirar and=sd December 31, 2900 and npotes Eherets inpcluded eisewhere in zhis
reqisglodbion stabemwsnt.

The preparatict of finzncoial atartements in oonloswily woli geneoally
arpepted acuouancing principlss raouwives mATagement To TAake 2atimaces and
aarumptions thal affect the reported amounta of ssseta and 1-abilicies ak the
date of [Ne linaacial stacements aad the reperted amonmbz of rewventse and
expensee during Lhe seporcing pericd, Aczwal reaults could differ frewm chagse
¢slimazea.

Coctain prior geriod amoants aave been reclassificed For vorparabilikby wizh
whe Z001 presentatiom.

(3} S2LLYT ¥ TRAMSACTION

ATET currently awng a.l the culstondine shares of Clasa & Commen Stock,
Clags E Common S-ock and Clase O Cormeon Z7ock of Dikerby Media Corporsticn and
a.2c ewng the Contributed &asets. Pricr to the F0lit 0OFF TransacLios, Likberty
will reranitaliee Ly lnorease bthe aouthorized numser of shares. Tae Tekerty Clase
A and Clasza B Common Gtack will be converted =o 3eries A Libetty Media
Corporation Jommon Stock {UHeries A commem 2tookt) and Lhe Class C Commonn S-oos
will ne zonveried to Serie= B Liberty Media Corporation fammgn alock ("Series 3
common etock™), I tke Splic Q0fZ Iranesactiaon, =ach share aof AT&T Class A oand
ATET Claea B Libersy Modia Scoup oocmon akock will be excksnged Sor 2 like share
of Bcrics A common eEtock and Zeries B comion Skock, rospeczively . Upon
corpietion of the Splic O0Ef Traneaction, Liberty Medla Corporallion will ne
longer he g cubsidiary of

F-al
Lea
LIBRRTY MRENTA CZORPOEATION AND SUBSIDIARIES
NOTES T2 CORSOLIDATELD M'THANITAT STATEMENTS -- [COFTINUED;

AT&T snd Zhe Liberly Medioa Group brackoag stack wil® be cowpletely exchanged.
Fuillvwing che completion of the Splil D2f Tranaaction theve will be
Z,374,760, 123 rharez ol S=rlcs A codmon skock and 212, 045, 268 ahsEres o7 Seriaes 3
coenn skeck outzstanding, calewlated bamed oo tne octatandicg easrse of AR
Libevcy Media Group tracking stock cutgstanding ol Fobzuaxy 2%, 24601, Tas Solit
CEf Wrancaotisn will be acococunted £or at hieborigal oos .

oo May ¥, 2001, ATYT coclribated bue Ceoeributed Aezete o “ilberty Media
Corperalion. Theze agsets had beed attzibled o the Liberty Madia tGraap arsd
include (1! preferrad rtonk and momeom atack iaTeregls 1o a4 aukaidiary of 107
CoTpnvaticn, o oulbkinsbtionzl telecorTmuaications gerulicres provider and iii! an
spproxinans 45 Lndirect cormon eguity -azsreet in Linevcy Gigital,. oo, o
copsnlidazed enhsidiary of Liverky Modoia Jorporazion. The contrvibubicns have
been accounted for ia a mammer gimilar Lo a pooling of iztereaza =rd,
apzordinely, the financial sratements o] Likerly Mod:za Cozporasion for pariads
prior Lo il cvonlroibuaciona [(including the pradecessor osac_s to mur investmark
in tne susmidiary ol IDTI] hbwve b=es restabed to incsade Fre Linaocial posil ion
and resulss of oprratioms ol the Coolr-ouked fazebs. Thssce man be ro LEmlranos
thal rhe aplic off will e &llocted, The predecezeor azeste innloded 2 prelfor-od
anacd ilnleresst and ocommen fhock warrvanls in ITE Coomunications, lne., a
caMpetitive loval oxchange bsiephons gompany and & common oouizy interesb ic
Teligsrf, Inc, o full sexvies facilirties hagsd cowionicalicls coorpany .

The rasults ol cporacicns pravieualy @epocned Sy Linerly Modia Corposak-oon
ard zhke Contribated aseels and the conbiped apounks prasented in Lke
aseopanyving finantial stabemenis are presented beslow (amoirts in mill Doos)

MamTll 21, IRACFVERR 37,
L MITTH S

(PAOCETE IM MILTLTOMED

HET ASGETS:
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Libawly Media Dormorablon. ... i 3,134 EEL L)
Contzibated Reeskts.. L T .5 ]
Coenkioed. L. L .. e e e e e e e e R L [ F FEL A H]

TEREE KCHTHE YRR

FEOFS ErTIEL
NAKDH 41, LICEMEGER 15,

200%L ANC0

IAMCOHTS IW WILLICHS)

WE _MOCME (LOER; e

Libarky Meddio Nornorabion. oo oo i e e 5 [EEEEy] 5 2,50%
Conlailabed ARaeks L oLl oo Lol e . (533 {1,084
L= e T e 5 iLlud: 5 1,4HS

Fro Farma kWarn‘ngs (Dosa) Per Jommon Shars

Fra Zorms basin earnings or leoss per skare [("I2EH") i measured as vhe
incame ar lozs at-ritubable te comnon stockboliers divided by the pro [oroa
cu-standiig crmwaon =aares hased on the ATET Liberly Medla Sroup tracking shares
cuzstandiog at Februaary 28, 2001, Diluked 1kPs iz sirllar o bazic EPS bure
presencz the dilucive ¢ffeck rn a per ehare kasis of notenltial oomoon ahares aa
1r Lhey bad been comwerted al the begicning of the pericds presen:od. FalLenkial
ComMBon sherea thaat hawe an anti-diZative etZfeet are excluded from diluted ECE.

The hasic snd diluted oro Forma easnlngs [loss) per common shitve
artrihutable Lo the Series A snd Sevie: 3 ccouon slockholders Zor all pericds
prosented wes conguctd by dividing —he net earnings (loss:

F-42

1=
(=1}
m

ZIBLETY Mar:ih OORUORRTION ANLD SUBSIDIARIES

HoUxy: 70 CONSOLIDATED: PINAWOIAL STATUMRNTS -- (CSXTINUZD!
attriputable s Ene Seriss A arnd Series B couwen stockhelders by che pra Tarms
namksr af crwncr siares outacanding follawing the Eulit QfF bazed on bhs numhar
of ATET Lipearty Medlia Sroup trackiong snsres ousebanding al Felbruary 28, 2031
Ielentizl cooman ghares we=e noet -acladed in the somputalucn of pro forma shares
cutsCanding because bhediv ioclusion would oo oaneci-dilutive. The pro focma
esrrnings [loss) per oommon shave Jiffers foon the Liberzy Madiz Group Sasia
dilveed earning: {laoszs) per skara 26 repovted ir Lle BTET Form LO-O Zor the
tares wmonthe soied Marck 3L, 2001 2F fhe pro Sorid earnincs (loss) DET connon
shure caleulazicn uezcd Lhe pro forma mumber of shaves oubztanding as of Pesrtrary
0, Z001.

and

(30 RUCOUNTING CEIMEG.E

Effecbive Jonvary 1, 20061, Lilerty adopled SLacvwent of rimangial
Avcourting Hnandards Moo 133, "Acesuaning for Lertvatlwe Instrimernks ard :ladging
Avlivirier™ ("sIatbemenl 133"), whick ssrabkl?=shes accounb-cxg snd resorting
ctandards for dearivaZive lepsleuncnts, icclodiog cersoin derlvsbive ins-ruments
erpedicd in cther conbtvacts, and for hecgino seotivizien. A2 derivabives,
whezhar desigaakad in kedging welaricoships or aot, sre reguived to Le secoxded
o1 =ha Latanoce skeet at fatr watus. TE Lhe derivative ie desicrated as & falr
walrs aedge, Lhe chunces dn che fatr value of Lhwe derivative and of the hzdzed
item aztrizurab®s Lo Lae kedyged ries are raceguized io cornlnne. IE tos
deriva_ive s designated as o ool Zlow bedge, —he &l fecTive worlion? of changes

Capyrishe 20010 FDCAR Caiine, ing feer 1017 002 Paye T
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in the fair va.ue al cle der_vative ara racorded in obtiasv comnrehensive carnings
st are reoogrized in bne statament of operatiocas when bhe li=doed ilom afFese:n
pirnings. Ineffective povrrions of chRngea in che fair walue of cash Slow hedges
gre rosomized in earniage. If bhe deriwvakive ls ool dasigoes as s bedgs,
changes in Lhe fair waiae of the dersvalive are reocgrlieed in 2sarnings.
Derivative gains and losses —powuded in other zomprebansive aaminge ave
rzolagsifisd inko earnings ak ke Lipe the zals of Ehe hedged item ox
treErgachicn =2 recodnlea=d.

Th= adoption of Sraremant 123 on Jarazry 1, 2001, resuleed g canulazive
inecrease in aet earnings of 5345 willien (sfter tax expense of 356 cilliocng anod
an increaac n other cooprehensive Zoss of $87 million. The inoreease i1 nec
EATIINYS wias wostly atkrikuakbable Lo separactoly recording the {air wvalus of Cha
exhedded call aplian chligations asseciated with the Oompasy's senior
axclhangzabla debentures. The increase in other monprebhs=nsive lass relates
primari:y -—o changee in tne fair valne of -he Compeoy's warrants and cpbivoa Lo
purchase verlain svailable for-sale securizies.

The Company Uses varisus derivatbivs ingtrimencs ingluding equaity mollarg,
put apraad collaxe, -—nierest Tate Fwapa, and Zorward forsign execkange con-racks
Lo manasc falr walue risk sseociared wikh cartain imwestrents, intcrest rokco
risk on certain indsbteducss, and foreign exchange rate risk, Derivakbive
instrganls are venerally ool usend [of specuylative purposes. The derivative
inrtTumants oay Invalve elemsinns of oredit and mavkeco Tigk In exceas of amounta
rocogqnizad in the financoial statersnta. The Company manibory ice posiziong and
the credit quality of counter-parties, conmislicg privarily of majol Einancial
nslitublions and does not anbicipaze acopertarmance by aoy counler-parky .

For gerivatives degished either aa faly wvalue or zaga flow hedgaa, change=
in the cime walne of tiz dervivatives are exo_ud=d from the asazssmeakt o ncdge
erfecliveness and gre rzoognized in earnings, Hedoe losffecliveness, delepwioesd
in accerdants with Stazement L33, had an iopact or carnings Zer the fharee wmoorchs
andad March 31, 2001, Ho tair wvalue hedyes ot cash Llow pedogez were darecognlzned
or dizesntCivied duricyg the Ltheos meontbhs saded Marsh 31, 29000

For the KArse monthe endsd March 3L, 2901, mrealirmed gains an finarc-al
icszruments included a %3%% million gaia relaked =o call cpciom chliigations, a
2208 million net loas Sor caances ‘n Lhe falp ealoe o derivacive dusbrooeuals
telated Co avallable-for-sale zoderivies and other Serlvatlves nobt dszigrated ag
hedging ipgtrumenls, and o 931 millien wet _oss Sor 2haoees in Lhe Cive wa” ue of
cpticns favr fair valos hedoes,

F 43
leys
LIBEATY MECIL CORPORATICE AMND SUBSIOTAFIES
ROPLEED LG CRANEDL A F LA ANCIsl, HTATEMERNTY --  CONLINDED)

{«; SUJPFLEIMENTAL LISCOSURIS T2 TCHEQLICATED STATEMENTS OF TASH FLOWS

TEREE MOZTHS
BXCEL
MARTH 27,
2091 A0

| ApCLeTrs I

MILLIGHS)
CREd FAID FCOR ACZQUISITICRSE:
Fair wvalue of assebs ao0uirsd, o .. e i s ian i a s mmm e 21T SX,.G10
Mat THabin i vies asmaned. e e e e e e e VED IR N
Delerred nax lianilily recorced. oLl -- PR EVIER]
Ploazritsy interests o equizy of acpuized s ihaidiaries.. . CEEL)
ATET Clzss A Likerky Media Grovp coowen stk issooci. Lo - TTE)
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Casl pa_d [or Scguld i I0iis e ey cmmm e im e e e 210% 3z

Carh pain for 390e e g . e e e e e 5.

[5] TW¥ESTMEXTS IN AFFILIATES AZCOINTED FoR TEING THL EZIITY WETHOD

Lihercy haz warlious invesorents acnountend For nwRing the sguity mathod.
following table includes Lihersy's carrying amouat of the more eignificant

investmente -nm affil-ates:

MARCH

200l

ke

a1, DBECEM2HR 21,

2200

(AMOUNTE IN MZLLIZHA)

Cemstar- [V @aide Interreticmal, Ino., [("Gemstar"] . ovvivicaas 5 4,958 3 5,855
Diacoyrory Communicabisems, Imo. ("Ddacovery'] oo ive oo 3,084 3,133
Telowest Comrunicaticos ple ("Telzwezt"l . o viiavin i iancins 2,424 L2
T5A kotworks, Iac. ("UC=ERI') and related investmenrza. .. ...... 2, Ho1 2,332
DVE Inc, "V e e e e e e e e Z,510 2,505
L0 = 5,453 5 3,433

219,222 Z0,461

The folicwing takle refiecls Likorty's saare of earings [logaes) af

affiliaten:

THEEE MOMTHS ZIN_EL
MAITH 11,

[RMCOUNTE IN MILZIOHS)

L] T el
B o T
B I
OEAT 4] relukad dnveskmenba. oo e ie ittt s ee e
VL.
Urizeddlahal Cam, T, (VT L e e e
B = e = e L ' o
L T

F-14
177
LIGERTY MFHECIA ZJOARIRATICE AND SUES”ZJTARTIES

01, 302)

HOTESE TC CONSOLIDATED FIMaNIIAL STATEMENTS -- (CONTINUZL:

1T
-
[ T TP

e ao
-1 1A — .— 3 Cn
L

Ta =

At Maven H1, 2001, Lhe agooecate cavrving amncamb ol Likerky's davesTrante

i Lts aZfiliaces swogeded Linerty'a proporiiconate shdara ol -—:g

Azsetis by 524 hilliom. duch exzens f8 bedng amortizsed ovzer awv-citzned usesul

=ffiliatea!

[IELE

Cupyright 2000 FDGAR Onlive,fre, frer 1.6572.003)
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-

lives ranging teom 2 to 29 years, Emortizatiern aggregating 534% millior and Siluc
million Zzor the three rookins cmded Maron 21, 2001 and 2000, respactively, ia
includsd in skhars of losses of attfiliakbes,

Zerldain of Linerty's affiliates arve gzneral partnerships amd, oz saclh,
Miterty 1s liabls as a mat=er of partnarship "aw for a”1 debwos (other than
To-recciree caebkba)l o thac partrercship in the pvent liakilibles of Ehat
parzoevahip were to axoceed ita assete.

Socmatar

iAMAtaY 15 4 alobal technology and media compary Zocused oo constmer
enkertainmert, The comoen stock of Gematar is pubnlicky c—radsd. AL March 31,
2001, Liberty held 87.06 nillion chares of Copsktar common atock. Semstar'\e shooic
reporied o eloping price of $20.75 pet share on Mareh 211, 2001,

e July 12, 26000, Gemacsr accguired TV Guaide, Trc. ("TV Juids"Y. TV Guide
shareholders received 6573 sharcs of Gonstar common atock in exchange for each
share o TV Suzder. As a resmlh of this transezcticn, 123 miliicn sharee of TV
ide held by Liberty wers sxchanged for BY_ 5 million ghares of Comstar common
Btock. &7 Murch 31, 2001, Liberty owned aporocimabtely 27F af Gemslar, Libwesky
recognized & §4.4 @illion gain (beforc deferred tax expense aof 1.7 hollion] on
such transacticn during thae Lhird guarker of 2000 based cn the differsncae
batiusen c—he carrying value of Tiherty's interest in TV Culde and the fuair valus
af “he Seus—ar securities receivad.

0o May 2, 2ud1, Likerly enberod into a Eransaction ("Exchange Transacticoa™)
with The ¥Yewe Corporation himited ("Yews Corp."! bo cwchange 72.7 millica szhares
of Gomstar held by Likerty for 121,58 million Hews Corp. Amcrican Depoaitory
Znaves (CADSz") repremeating praerrved limited vorlng o-odiosry sbarce o Nuws
Corn. T™e [4ir value of ths securities receiwed by Libercy ls less than the
crpected carrylng value of bLke Sewstar skarse on the dats of rhe kxchange
Transsckbion. ks 3 redull ot kthe inherenk loes oo the Bxchangs Transant- oo,
Likersy rececnized an otnsr-than-tesporary decl-ne ic wvalve adjuatment oo all of
ing Qemslar dnzerests in the Fivss guarter of 2001, Sush adjuztmenz 15754
millich, i dne_uded in share af lasaes of Cersba- in Lhe corsolidaced
azatements ot oporstiona. A sumnary of Gametar's unacdoled Cilueacial ioZorscetion
iz irncluded helow:

FRNPENTH i & b R
[ )
MERZTT 21, 2032

VRMOUMTE UM MTTLE]

GpeTaliona

R ST L L e e e e e e e e e e e & SE2
OPETAlily CapCmETE . L e e 1232

Torrating eszh flow (asd deddin=d By Lihemyl oo 12a
Jeproecisticn aad arartieal Lofi. e e oo e e e 1233)
L = T T 1121
Gthes, neko oL Lo oL A e e e e s i}

Ml doesso - - . Bil2a)
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Tel=weakt

Toleweat currencly aperates armd conetrucks cable telcovislon and zelephars
syalens in tas UM, Flexkaon p.l.og. ("¥lawtesltr develops and sells o varicey of
Lelevogion proyramoing ir the UX. Zn April 2090, relawest zcoquizred Flexcech. s
a zegulz, eack share of Plextech was exchanged for 4. 03 new 'elewes-

F 4%
14%
LSIANRTY MIDTH CORPORATION AW STESILZARIEA]
HOTES To COHSOLDIDATED FLHANCLAIN, STATZMERTS -- (CONTINUED.

dharaa. priar o the azsguisitien, Iibexsy cwned ar approximate 37% equiky
interear in Flextecl aud a 22% eguily inbterest in Telewset. e = result of tie
acguisition, Libarey aowme an approximate 252 aguily inktcreszt in Telewest.
Liberty roognized a $64% million gain (hefare delerred bax expunse of 5227
miZliznl on the asguisction during the sscond quazzer of 2000 based an Llwe
difference hetween Lhe varzving valuce of Libesty's inkerest in Flextack and the
[air walue of che Telewsstc shares recelwved. AL Ma-ch 3L, 2001, Ldibarty
irndirectly owned 724 milliom af —he {esusd and outstarding Teicwest orzinary
ghares. Telewsst's cordlinary shares reperted a closing price af £1.53 por share
on Mexsh 31, 2aQl,

BRI

NEMT awrls andd cperakes businsssee in nerwsy and televison prodoccion,
Lelevisien broadcasting, cleclronic recailing. tickek-ng apsvations, and
inmlernet esrwices. AF Mavsh 311, 2001, Liberbky direckly arpd indirectly held T4 .4
rillice sharee of USAI's common stock. Diberly also held shares directly in
certain subsidiariea of USAT which are exchangeazle iale 79 mollicn anarea of
JEhl common stocic. Tiberty's direct camership af USAT iz currently reatricred v

Fedaral Communicobicrns Commissicn ("FOC') requtatians. The sachessqe of b
sharea of aubzidiaries can be acoonplisbed caly if there S2 a changs to sxisling
segulaticue or if Idherty cbbains permissicn from the OO If fhe exchangs ol

gubsidiary etock inna USeT 2onmon stock was completed =t Msroh 31, 2001, Libersy
wra1td g 183.4 miIllion maares cr approwisalely 21% lon a fully-diluted kRasind
of UEAT gommwon stock. USAL'E common etost reporled o closing price of 523.%2 per
ghare on Mavzh 31, 2001,

i e

U3C 15 4 giooal broadband communicaTiong provicer of vyideo, ioice and dara
gervisar wirk operasbt-ens in over 20 conatries thvouchoub the world. Az March 31,
£00l, Leiberty cwned an approximate 11% economic cemeraiiy lolerent repreoscibing
Al approximate 305 wvoting interccl lp U200, Liberzy owna 9.9 million sharss of
W& Clase B commoa etock and o2 millicn sheres of USC Claze 4 comman gzack. Tae
UG Clags B ouommon stock ie cowvertible, on & onc-for-uvne bazia, inte R $la=s
A Sommon gtoci, UCC's Class & coomon atook vepor-ed a clowsirg prive of 513 .13
poz share on Marsa 32, 2001,

gunmirized wnauditced sormbdned Ciqancial iarormozisrn Zor asiliatas ather
than Gamgzar 1o am fcllowa:

CHEELE MIMNIIE ENMDED
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operazing lass. ... L e e A e e H= | [AR4]
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LIBERTY MEDIA CCEZORATICH AWML SUBSIDLARD G
KOTES TC CCHAQLLDATED WIMaXNoral, STATEMENTS --  (CONTIXJIED!
gy INWESITWMFNTS IHM AWVATLARC B PCOR SALE SZCURITIES AND OTiLLLS

Inveskoenta in avalilalkle-lar-sale securilies and others are sumnzrized ar
Foilows:

MAECHE 31, DECEMEE= 31,
L TIRN 2000

VAMOTHTS IR MILLLONS)

Shrink Corporatiocn ("Sorimk POS")1 .. .. oL e 5 5,0 5,182
ALT, Time Warner Inc. ("AGT: Tame: Wormom s o e s s n s mar s aes F.1l1z 5.%25
L i,173 2,342
Motorola, Inc. ("Molarcla ™l ..o i e e e e 1,570 T, EER
Czasy available-Zor-miele guoUE ELlES. v v e e 1,797 2,984
DThszr investaents, ak cost, and relacted receivablee. ..o ..o .. ENa] a5
23.12s 19,535

Lesn short termm iovestmante. o ... ..ot it e s 444 520

519, 521 SL0, 04

Spr_u. BCS

Lite=rty and <corkalin of its consolidazec svbsidiaries ool egtivaly ave Lae
ban=ficial cwmers of approwimakaly 287 million ekarer of Sprint PoE Group Stock
and cercain ofher tnobvurenls oodverlikle inke sach sccaritiss (the “iprins
LetUcilics"y . The fSprins PO Group Stock 15 a Lracking stocs intended to reslect
the perlfosmunce of S3print's demearic wirsless 200 cperasions, Lioerly acoounos
for itg davecleenl in the Sprict Sacuritier ag an svailabie-lor-sales secuarliy,

Fureuanr tooa final judgnens (Lhe "Floa! Judgmenk") agrsed to by Libartow,
ATET 2nrd Eaz United Btatasa epavowcal ol Juslioce {khe "COJI") on Decenkzr 31,
1388, Libarcy tranafsrred 211 al ilg boceficially cuned Sprint Securities wo A
truntes [Lhe "Trostes') prioy Lo bhe 3TaT wesges. The Pinal Judgrenz, waizh waa
entered Iy the United dzacea Digtuict Court [ar Lae Diz_ric_ of Coleoobia om
Bugquazt. X%, 1939, soguires tie Triastes, o1 ST hetore May 23, 2002, Lo didposse ol
a porzion of the Sprial Scourities sufficisnt ko canee tihercy to bencticiolly
CWDoInD OOve Thar 9% of Lbe sukstanding Zprinc BOS Group aonmon 2lock-Eosiog 1
2oel fuo Ly dilubed Lasis on soell dale, Qo oox befors May 23, 2004, the TrugLeo
rust divest the vemzindsr of the Fpviek Scouritics beneficiz=lly owned by
Liharty.

The Finul Judsmool. roquires thin the rragtee vote “he Sprial Securiziea

Copwight 2007 LRGAR Onlme ine poer 200720000 " Page {73
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¥ wwned by Liberty in tke eams praporvbion as olher hGolders of
Bpriaz'z 204 Gooup Commen Stock 5o lang 33 Auenl =ecurizies ave held by Lhe
crest. Tha Final Judgoenc also probitica the aconiaiticn &y Libercy al
sdizlional dprinkt Sscuaritics, wllh cerbain exsceprionsz, without the srioe weitfsn
coraent of the 1XLr.

berefizial™

AQL Tioe Warner

On January 1i, 2001, Emerica Cnl-iae, Llnc. completed Los werger wili Tilmoe
¥laraer Lnz. ("Tiae Warner™] to forr 0L Tiwe Waraer . In connection woth tae
merger, eAach 3iare of Time Warncer vommon stock haeld by Likeroy was nonverTes
inte 1.5 sharer of an idenrizal 2eries of BOL Time Warner stock. Cpon complstion
nf this tracssckion, Liberry hoids a total of 271 nillion sharee in AL Time
darner. Liberly recognized a 253 million gain (belfore doferred tox cxpocnme of
5200 nillicr] hascd upon the difference oetween The carrying walue of Likerey'a
lntereat in Time Warner and tae Zadiz oralac of the A0L Time Watner securilies
ves ived,

- 57
L
LAEERTY MEGIA TORFJIRAT_CN ANL SUESIDIMREILS

HOTEE TO CONSCLIDATES INAKOTAT, STATEMENTS -- [CONTINUED)
Hews Coro.

Fubscguent to the dxchange Transaction, Libesty cwea 202 millien ALds ov
lad of 12 cukstaadicg equity of News Cgorn.

Metorola

On camuary L, E009, Motorela coogleled Lhe accmieition of Gsaeral
Iratrupenl Corporation (UGEenstal [nstrumsat™) chrough a mercer of General
Iratrument willkhh a wholly owned subsidiary of Motorola, I connestion wital the
M2rgRT, ainerty roceived 34 mill:on shares and warrants Lo purchase 37 millicno
shares of Moborola coomon stock ia exchanges fov itg holdlogs in Cooerol
“astrument. Likevty recognised a 3202 billion gain dhefore felerred lad szpense
al 8883 millien; on such trarsaclisn during the Zirsc ouarter af 2000 hase:d oo
the diflierence batween the savrying value ol Diborby's fncerert in Bensral
[astrunenl and bke fair walus of Zhe Motorsla secarilics receivsd. Uuv-og 2000,
Liberty swerclmed u werrans to purchass approsimatsly 5 oll _ior sbares of
MolLirola Sommen 2T20K Al an erxercise proce of $8_26 per sharve.

Viacom, Inc. 'Wiacom©T|

0a udamary 23, 2003, BET Holdirncs L, Tag. ("BET"! wab .uguircd v Viacom
in exchnarge for shares ol Class B vomcor stock of Wizcom pursaant te an
Agrevnert snd ?Tan of Mergsr awony Libkecoey, 22, Ciacom, dchert L. Sohoson e
fas Jomrson Childrents  nanvanes Triost oand corkainn of cheir respsorive
affiliares. Bs a4 resulr of tke merger, Libevty reccived approxiwately 2152
willicn eidarves o Viavon'a C.ase 2 common ehook (less than 1e st YVisoon'a coomoa
aquityl i3 axchaigs tfor i-—s 35% inkereszt in I, which iaveslespl bBod beoen
audauaccd for waing the eguiky e-hod. Lik-orty acommzas Tor Lte Leweslosa. 1o
Wiaoow az an svailaBle-Lor-sale secasily. LDiverty reccgrizss @ ogain of 5579
mill iy dbetfore defarvad cRw expense ol 5335 willion) in the Sivst marter of
2001 haged upon the difference be-ween the carrviag walue 2f Libsrtvy's iacerest
in KK a9 the vaelve of tos Viacom secutizies rocelwed,

Otoher-Than-remporary Decline —n Falr Value of Meessaeals

Durins the thires woo b coded March 31, 20901, liksvty determiacd Lias
fErtaiu wf ize athar dinvestnents sxpericnced obher. Shac-terserary decl aeg s
valuz. AS A rcaulk, che carryitg aaminbs ol gucl lovestoenks werz adjuasted fo
their respeocive falr veluss =k March 5., 2001. Thsge adjuskmenks, which
-neluced a £127 wmillion sdjtasment o Lékariy's invectoens o Ankcc Csorporaticn,
rosulbed 20 o3 talal sheirge ez 30 wdllicrn, kefore deducting a desfsroed -ox
bemelil of S120 millica.
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LIEERTY MID“A TORMIBATZON AMNLC SUEATILZARIE:D

HOTES TO ZONSOMLIIZATRG FTHANCIAL STATEMENTS -- {IZCHTIHNUED)

-nwaatwaents io aveilable-for-zale s=sourities are sumnrarised az too lows:

MAECH 3L1. DETEMBER 311,
an0l 20060

EQUITY ERCUEITLIES:
oty PO - T T =
Crass unroolized holdimg gadne. o oo o e e e
Gronn nmnrcelized holdiog Lomsums . .. oo o e e

LT T I

DEET SRECVRITIEL

Ol BaBLE ot o e e e e e e e 201,734 401,833
Groas anrealized halding gadns. .. oo s e e e e e i EL
Crasy unreallized hoelding lomses. . ..o e oo ot (54 -T)
Fair wadlde . . e i m e e £ 1,750 % 1,555

MenAgrment estinates the Zatr markst valus af all of Ly icwvestmenta in
avil_able-For-sale secur-tise and cthere aggregated $40.% hillion and $19.7
biliicn at Marck 31, 2000 and Cocember 31, 2000, —eapsctively. Managemsent
calsulokea market waluss ugiry a variesy of approacher ‘ugluding mulbiple oo
caah flow, por subkazxiher vaiue, a value vl cunparable pubklic or orivace
Biainesses o- publisly quos=d martset prices. Mo ondopendent aporaissls wers
condueted For Closc assserca.

Ihe Company enbers _no2 oguity ocllara and pus epread ootlasl o monsao
rarkes rosi amecciabed woth its fnvestments in corzain parkenahle gecurinies,
Tnese ingtiunenks are recordad at faiv walus baved oo oprion pricing modelrm
using tke niztor_cal volatility of the underiying secur_ty. Boa-ly vollscs
gencrslly Dave gl currelabtion be-ween changer -n the [alr valie oF Lbe
fosbrument and changess 1o zhe Zair value of tae mnderly-ng ssouricy, and
therefore, guulify as fair valos hedges. Cooversely, put sorcead caollazs
gener=13y Ao nak beve hich cerrelatiom, and thsrefore, do nos qualify az fair
walae hedgers. The Eczlleowing cable iliustrazas the fair wvelac of ke Jomeany's
vgulby collaze and pul speesd co_lass which are ingluded as parl of Ehs
inwagiawent balsooe:

FL2CF 11, OFZEMEER 5L
TilFE ©F DERIVATIVE a0 20400

CEMOOATS 1N MLLLIONS:

e 1,73 31, 59%
But. onraad ovolleTs. .. o oo A 145 138

[71 ACOUISITIONG
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0oL March 2%, 2000, Lizecly codploked iks caszh tendsr offer for tha
Aatslanding comman atock of Ascent at a price of $15.25 per share. Approximal=sly
4% af _he outs-anding fhaves of oowmor Stock of Ascoa. were tendered in the
offar and Libeocy peid $385 mollioa. On June 20, zo00, Liker_ v actuired bhe
raraining 12% of Aszcent for an addicional &7 milldiom. “he total purchase prics
for rthe Acquisivion waa %452 pillicn. 2ach tranzaction was acooualod 2or aws a
surchase and the 5850 rillion exowas of che purchase price ove the {aivr wvalue
oE Lhe nat azeerts aoguired o beinog aooeeired owecr § weare.

F-48
172
LIEERTY MELILA ICRPORATLICN AN BUHSTDIAEIES

HOTES M COYSOLIDATED FIRANCIAL STATEMENTS -- [(CONTINUED!
Libexty Livuwirs Corporaticn (“Likerty Tdvewirat)

On Aoril 10, 2000, Liborly acgquirsd 510 of the outstanding coomon skock of
Four Media Company {"Four Medla"d icr toLal copaideratinn of $16¥ mil ian
cornriged of 5123 million in cash, $1%4 million of agaumed cebt, &.4 piZlian
siuares of &T&T Class A Tiberty Media Group common 2tock and & warrant o
purctese approximaktaly 701,000 shares o ATEL lags A Lizorly Modia Croup common
azack akb an exercips price of 923 per ahare. Jour Media provides Lechadcal and
creative scrvices to owners, proaducers and distributers of telewigian
programming, fematare filma and ather entertaloment producks botk demescicatly
and internalicrally.

O Junme %, 2900, Lihberly acguired a combrolling inkarest i The Todd-2o0
Cavportal Lon "Todd-hot) in ewchangs for approximately 5.4 miilion ghares of ATaT
Cla=s A Liberky Media droup comoon stock valued abk 106 milliom. Todd-ao
provides Sowwd, wvideo and ancillary pogt aroduckion snd diazribazicrn serrices to
Ebe motien piloltace and telsvision induskries in Ele Un_Lled Slates and Eirope.
Iomzdiately Failowing Lhe closing of such trangaction, Liberty conlbributed to
Tonld-&0 169% of the capltal srock of Four Meciz, and rodd-a0 changed ils name ko
Lizerly TLivewire.

Cuo July 13, 2000, Libarty purziagsed all of the asaccs relating ta ths post
productian, foavenk znd sound editarizl bhagiresses ot Sceodelox Enterrcainment
Croup Zor 330 millzZon in casn, snd contrimebed such avscls Lo Libsrty Livewire.
Following this conlribution, Liberky's owaership in Ligerty Livewire incroased
te spproximstaly Hid of the egulcy and approximately Yuy of the wabing power ot
Likarty Lilveowlre catatanding immad atsly bollowing bke coarribuzian.

z=ck of ths forevoins scguieiticce wae accounted for s o opurckose. In
coinection therswith, Likeriy rveorded an sgoregats incresse Lo adddit iomel
paid-in-capital of $E-2 million. The 5452 willion exceas —urchass orice ower Ll
fair walue z=f the net asests Acyurei-sd i beliyg aoorcised owar 20 years.

fro Forme Tafcrpartion

The Zellcwing unaadited wro fZorra reveaue and nat sarnings for the Lhree
mantiag ended Fsrch 3L, 2000 wers propased asavmiag the 2006 aconnisitions
diecusead abowe occuarred oo damia~y 1, 2300, These pro forma zmonmba ave 1190
neocagarily indicative of operet-aqg resalcs thal would have ceourred iF <he
acgquisitiona discassed above bed seovered on January o, ZIGE.

(AMOITATE I MIZIICHS)

L L AR
Wel CULLADETA . L oL a e e sgag

VR LING-TERM 23T
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Lebt is gurmsrized s follows:

MARRTH 31, TECEMBER 31,
Z001 200G

SAREHT CUMPRNT DEGT:

= 5T i T o = - s 742 q 743
Sanior CEDET T Ba . . L. L e e ea e e e L, 4485 L1, 444
Jenior exchangeahls debenoures. o oo o o e e e Lug L. B3
Gecurities lemding AgreerBLl ., - e v e e s e e i1- i3d
Hank cxedik facildbdles. . . . o e e e e e e 474
L = - ila 42

34,4415 54, DAY

F-50
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LIHER'YY MRITH CORPOIATION AND SUBEIDIARIES

NITES TO CONESOLICATED FIHNENCIAL STATEMEMTS - - (CURTLKLIED)

MnECID 3L, DECEMEER :1,
2001 X000

(AMOITITA IM MILLIGHE]

DEET JF SUB3TLLakIES:

RBank credit Sacilitiea. . .. o .. ... e e e 21,3563 ZL,129
L= T Rl x L - 1as 174
dther debt, ab wacpeiog rabmu. ..o oL e e e Al us
1,649 1,44az

Total dabd o oo e i e e e e e, 2,057 G, 63

LEes OOl Moblmd Tl o8, vt it e vttt at e e e e e 1,436 1,054
Tobal logg comm dobt. e oo e e e e e 24,621 45,207

Seninl dokes and Cobentarse

o Jalvy 0. 1339, Lohorly Lsguaed S75C wmillion of 7 7/58% Serdior Motsz due
2703 wnd imeued .00 mitlion of B 1/2% Sxaict Debepture: due 20259 for agurogate
cash procecds of $741 mollien znd #4841 million, respeclively, Zokesesk oo boll
iRsuarces 1s payaole on Jampary D3 arnd «nly 14 o sach vesr.

O Melrrary 2, 2000, Libexty issued =L bi1149an ofF 0 1743 Hermaor Daheatuvres
dies 2030 for Aggregabe cash prooceds of $533 pillion. Interest on thanr
debuntures is pavable on Fokroary 1 oand Zaquet 1 o eack wear.

The acnicr nooes and debenturss are :=laked not of aa acgregate unamortized

AizecLnl of 522 millict Az Mawah 41, 2001 and Dso=mier 31, 2000, which L2 boe_nu
amorTised Lo lnlorest expens=e i zhe coneolidatsd stetements of ooerations.,

Zenior sxcbarcoab_c Doeoeol eres

on Nuwverksr IG, 1533, Libevty “adsgec 2553 o il1ion of 4% Scnior Bxchanoeatie

Copyright 2000 ELGAR Golwe, Feey fver {02007 ' Paye 177
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wFnentutes due 2030, Inbsrest is payable on May 15 and Hovswber 16 of cach year.
Bach £1,9¢0 dobenture is exchangesble at —he holder's optizn Sor the valus af
£2.2afe chares of Sprint BOS Group Stock. Rfter the later of ecenker 11, 200k
ard tha date Libertv's ownership level of Sprint POS drove Stock (alls kelow a
spocified lewsl, Libe:y ooy, al ils cloction, pay bthe exchaage value in cask,
Sirink BOS Group Stock or a coumbiraticn thereoi. Prior Lo suoei time, the
exciarnge valus miEt he paid iz cash.

On Februaarmye 19, 2000, Liherky isened 9ot milifem af 3 27593 Benlor
Exchargeable Debenturca due 2030, Om Mazch &, 2000, Likswty iggusd an additional
80 million of 3 3/4% JFoenior Exchangeable Debeaturea. Lnterest is payable on
Fochbrua=y 15 and &ugu:l 1% of each year. Each 51,000 debenture is exchangsanle at
Lie holder's opbicn for the valus of 15,7764 Zhabcs of Sprio: POS dmoup Stock.
nfter the lacer af vebraary 1%, 210z and rhe dare Likberly's sunership “ouvel of
#print PLE Group Stock falle belaw A specified level, Likercy may, ab ILs
election, pady the emchange wralue in casn, Sprioe BPOS SGroup stonk or a
vombination therecf. DPricr Lo auck cime, the cxchange valve muet be paid in
<ach,

20 Jaduwasy 11, 2021, Liberty iesened %550 miZlicn of 1 1/2% Eenlor
Exchaag=able Debentures doe 2031, 2 Jamma=y L7, 2001, Liberey dizsued an
additional w0 mi1Tdiom of 4 172% Seninr Bichaneaile Debertures dus 2031
ThLerosk ia payable o Jarary 15 and July 15 of esch year. Each §1,020
dehenturs l: axchangeable at tns holder'e optisn (ot the waloe of 26,2189 sharea
of Moterols oommon stooc. Such 2xchange wvalue iz psvahle, &% Lihertv's Sphicn,
in caah, Motorala steock or a combinaktion thorecf. On or after Jamamsry 15, 2008,
Liborty, at —te opbica, way redeer Lke debweplures for cask.

b -5
174
LIEEAZTY MHECIA CORPOEATICE AHD STULRESILIARIZS
HOTLS 70 COMFILIDATID FINAWCIAL STATEMENTS -- [(CCRTINUED;

O March 8, 203l, Likerty daeed $B17.7 million of 3 1/4% Scndor
Bxchangeakle Doesentaraa @dne 203 Inter=sn i= pavalile opn March 15 acd Segberbor
1% of esach year. Each 31,0C0 debenture is exchangeahle =& the halder's sphion
toz —he wvalws af 18.5665 shazes of Visvom Clase 2 common stock. affer January
23, =003, puch exchange waliue 1o payabls ar Liberty's opkien ia caah, Yiscom
olotk or o comhimaticn thereol. Pricr —o such date, the cxchanme velue Tuskt ke
pald in cash. Oa or after Warch 15, 2006, Liberty, al Ziu cpliou, way odesm Lhae
denentrres [or cosb.

Urior to Fae adepbisn b Statemoen: 133, the csrrying amcunt of tne e=snicr
svcaangoedtzle dsoentursr wan adjugted paged on Lhe fuir vslue of the uaderlying
sacuriby. Increasee or decreases in the wvalee af the undseriying scocuriby ahbose
ke principal amourl of =he acnior cxeolaargeable dekentires wers recordsd as an
ucjustment o iateresl expense in the conscliodated atatementa of apevationg amd
Zormprohonaive sarmings. I Lke wvalue of Lhe waderlying sscurity decreasad bDelow
Flhe prigvipal amount of the zenior exciangeabls deben eres Liners was 10 effecs
on the 2rircipal smeuart of the d=benturss.

Tpon adepbicn of S.iskemanz 233, taz cell sptism frature of the swohangaabls
febentures iz vepsrtsd Soparalcly in Biz consclidated balesnce mhest ak fair
value, Avecondingly, Ak Janeavy 1, Z00l, Lilerty recordzd & transikcion adjuatment
fo relleck tas c2l1l oprizn obligazions ab fa’r walue (545% plllicn? aad to
TRIQONL LR QN oet sarninge the drITereacs Setwest Che Fair waluz of tha call
opnion chligoblons gt igEnance amd the fair value of cthe ca_l Spkion oblagations
az JannzErvy T, 2101, Such acjasmtoent to net sarnings agoregaled $757 wlillion
ibefore tax ewnense oaf 35266 pmillicr) and iz —oeiuded in cumulabive ol £l of
acmounting change. Chanuges fa che Farr walue of the 02l soblon oblioakleos

subsorqaent ts January 1, 2000 ace recomizes a5 warealized gaing (Tos3sa] on
Cinaneial dnstrureats in Limersy's cvoasolidaled slozorenzs of opavakticna. Juring
“ha Ehves purlbha endsd Martch 31, 200, Liberkty recorded wrrealizsd guins of 53133

mil> e relotod to che 2all opcion obligariong.

Tnd=sr Scatonent 233, Lhg roporlod amount of the 1oag-terw delhb porbicon of
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the exchancealilc debenbures -» saleu’lsz-ed a= th= cifference ketween taz face
anouns of the debentures ard Los Esir walae of khe ecall cption featare oo the
dibe of imsuange. Thae Zair walus of Lie call cpbion chliqaticons related to fas
51,412 millicn of exchangeable Sebenlures isswsd durine Lhe chree ooptbe wnded
Marzil 31, 2002, apgoregated 51024 million on the detx of issuance . Aocorcingly.
zhe long-term debb portion wae recarded as §3%0 milTion. the lang-terrm dent is
anorererd £o ils face amDurnt owver cthe —=rm af —he debsnrfure uzing the elfectlvse
interaet method, The transitiorn ad®uazment nozed abowve reeulted 2n a decreage in
Ehe carrying value of bhe leng -berm debt portioca of the senisr exchangeable
dobenktures of 51,216 Millicn or JAarusry 1, Z201.

Zecurilies Lending hgTasmemk.

On Jdantary 7, 2000, & krusz, whick hoide Libexrty's inwastment in Sprint
Corporation, enbered inko syresments to loan 2B millicn shares of Spriat PO
Sroup Stock te a third parvy, ag Bgool . The sbligaticn bo retarn cheoae gharasz dg
zecured by rash collazeral agual to 100% af che qarkel walue of rhak =-ock,
which was %325 millicom at March 3L, 200l. Curing the pevicd ol the “can, which
Ia terminakle by wilher psrbky abt any tim=, the cask celiatsral iz bo be
rrirkod -co-rarkat daily. The truslt, for tho benefit of Liberty. har tha uRs af
0% of the cash cnllaceral pTus any intsrest earned tacrocn during bthe bterm of
the ¥oAn, and is required co pay a rebata fee srqual to tAe Fedsral funds rake
lee= 30 hasis poinks to the borrower cof the locaned sharag. ToLtevast earnsd on
the caeh callateral cagregated 323 millicn as =f Harch 31, 2001, and Likerty 2ad
Atilized 5258 milldien of che cash collakeral and intecrest incowe ae of such
date . Tparilizad caah cellateral of $3% millicn at Marcl: 21, 2001, whichk
represenly reskricted ecash, ir included in otnsr asgets in Che corsolldaled
bslange zsheeto.
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Bank r=dit Facilities

AL Maxzch 311, 20C1, liberoy azd apprexlmatoly 5129 millien in unseed linea
of aradis wnder ibs bank cvedic Zacilikties. 'the hanx credil fucilities oencrally
CoRtein vaslrictive covenanta which zemquits the borrowe-s gl cerlazy of Lbeir
subsidiaries te malnta_n cerluin financial ratios, and inciuds limitacionzs on
ludebredassa, lienz, encmbrances, acguiszitions, dispoeiziona, guarankess and
dividends. Liberzy wea in aomplianae Witk icg debl covensnbs ak March 32, 2o0b.
Aaddivicnal v, Liksrtwy paws fees wancing From (18% Lo . 37S% per sooum oo the
averege Mherrowed portione of cke total commizmsnts undetr e bonk creddil
facilikier.

Easzcd on quobsad masist orvices, Lhe Lair value of Siberey's dsht at March

2L, I00L Ls ux Zellows faTounts o millians!

fenior noteda of RArenn OOWEATY . oo ie e e e e s 4 V3B
Benior debencurea ef parent oomMpPAMY . .. Lo L e e 1,344
fi=znicr exchangeunblz debeaturea of rarven- company. ..., ..., 1,244
B=ninr anfes ol subsldiary. ..o o oo o Ca s 152

Lozerty beliaves that Lhe carrying aocent of the rzmainder of -2 debe
amproxoceked its fair walus at Marecl 21, 2acl.

[9]) STOCXEQLDER'Z EDILY
Freferrad Btock

The Prefervel Siocs 18 i9Guabls, from btdme Eo bLime, with gush dasicnmations,
oraferences and ralative pastictoating. optlion or olivr special righta,
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qualificabdiens, llmilatiorns or restricticrnsz therzaZ, az gaall ko =tabtaed and
cxpreseed in a ragolullon op resslutiona provoding for Khe dgousz of such
Freferraed SHtoack adepted by the 3oard. 2a of March 35, 2Eg1, i shares of
protorred etoack wers Casued.

O Slock

‘"he flacs A Stock haz cne rote pexr shars, ang gach of Lhe Tlaas B and Clase
< Etack haz ten vorcs per share.

Aa of March 11, Ze0l, all of ke issuec ard cucskbanding common siock Af
Likerty wma heid by AT&T-

Stoglk Izsucsnces of Subaidiariea

Luring the thres moolhe ended Merch 321, 2001, eoaectidaced cubsildlarics of
Libtexty iseued shares of common gEock Li Jomncecticn with certzin acquigitions
and the exerciac of cercain empleyee etock cpblisns. In coanection with the
inereass in the issuera'! equity, nmes of zhe dilution wf Liberty's owcership
interest, that resulled Erom such szock izsuances,. Likerty recorded an 5%
miilion increaae teo addiktional gaid-in-capical.

Iranracticrns with Qfficers and Directors

Effective February 23, =001 ithe "Sffcotive Date"!, the Corpany
ragbruclured the cpticne and opticns with tanden 538Rs to prerchags ATHT Coimmco
rtock and ATET Liberty Media Gyaup tracking ztock (vollectivelv che
"Rertructured Qulions") held by certain axscurive ofFivers of the Compamy.
Purstant to zuch restreclbaring, all kestruckiared opsiorsg becint exwercissble cn
Cae BfZective Date, and each exocutive officer was given che zhoice Lo cxorcise
11 ot his Restructursed Cpbions. Tach cxceulive cfficer who apted to exerclios
hig Eeslractured Cptions veceived conciderukion equal to the exczgg of the
cloming prloc of the rubjest securitiss o Lhe BZfockive Date ower —he exstoliss
price. ‘'he ewercising cfficera

F-33
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peselved (i) A combloalicn vz cash aod ATET Liberty Media Croup tracking skock
for Resl-uctured 9mgions that wers vested prior to the Kffenrive mare ard (ii:
cagh [or Rogcruc-uved (priana chab weve proviously unveat=sd. "hne sxeoutive
cfficara nsed Lhe casb procesde Srom the previously unvested opticne to purchase
restricted shaves of ATLT Liberty Media Zroup tracking slack, Such restristed
shazes are subjeck oo Morleiture aoon terminstien =f emplaywenl. The forteibvre
cbiigalion will lanes sccordilbg Lo a schedule thas correepomds to Lhe vesl iog
achedile applicskle bo mhe pravicealy uavssled cp_lons.

In mddizion, 2azl cxcoullivo officer was gran-ead fres-ziaadlmng SARs egual to
che worzl nurmher of Besirostured dptiona exercieed. The [rec-slandirg SARs will
he ticd za -he walus of Yipsycy Medls Grouw brscking steok and will wesl as ko
25% o the second annivsreary of rhe BELSeclive Date and as zo 28% an each
anaivargary Lhercalozs until fully wested. In conpection wizk the Snldit OFF
Tran=actimm the froo-standing SAke will automazizally vepwore to fixed options
Eo purciage Zerlies A and Seariss B comnom 35o0%. 2rior Le Lue EfZactiva Date, the
Restruccerand oprions Wore avcounted for naing varianle poan accounktine prrsuanc
Ca APE Jpinion ¥a. H5. Accordingiy. Eke abowe-descrized bronsecliono did not bawe
A giquiticant imoEorn on Tissrvey's resul-s of cperations.

Daviag kne first gnarter of 200G, ap excecubive officer of Lilwacty Digilal,
Toc. "0, a subsidiazy of Liberty, exerciced cerlein of hie stock opTions
wizh tzrdew stoock wpprec_ e les r_ghcs chat had besn granled o LCOE. It order Fro
sezisly L2AG's obligavions uder Lis atocy aption agrasacal, LLIS ans Liberty
cilexed, ood tbe eweculwe [sgeesd, Lo lszus a combinszion ot vash and BTLT
Libe~oy Med-a Groap tracking 2zock wn lien of a cash paymert. acsczordinaly,
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Ziberty paid cash of 350 millioa ard iszued 5.0 millioo shsres Eo the exeoutive
cEficer inm tie flral guerter of 2002, The fair value af the shares fsaved is
inclodad ir additiona. psic-in capital in the zonsal-dabed floansial s-atemsnte.
The Spiiz 0fF fransaclion will ook asfect the abowe transacbion witl bhe
gceplion thae the shaves held oy such cxecutive will be exchanged fa- Like
ehares of Soriaa 4 commen 2toak.

Zranaacl iune wikl ATET

Carrain supgidiarivs of Libkerty produce and/er digtribule programminz and
ataer aervices tooochie distrobubicon operatere (ineluding ATLTI and otheozs.
Tharges bo ATET ave baged upan costomazy ratee charged to others. Amounts
included in rovenue for servigee provided ko ATeT were 88¢€ million and 452
millicty Mor Lhe bhree monthe eadad Marce 31, 2901 azd 3200, resoecnively .

AT&aT Al ccates cerlalin corporate genarzl znd adminigkrab-ve costs —o
LiberTy pureuant =a an iM7ergrols asroewsat. Mepaogemsnt believes susil allocacicn
m=rhods are reaeonable. In additizn, thers are arrangenents betwesn suboidisrcica
of Liberty azd ATeT and ite other evbsidiaries for maktellite transponder
servicss, mavksring support, programming, spd hasbing services., These sxpenses
Aggtegabed 57 milldion durines esch of thae three-manch periods eoded March 31,
2001 and Z009.

e to (from! Iclated Farties

The amounts included in "Due Le (from! xelated parties™ reprocchnk a
nom-interest bearing intervcompany accounk with ATET which ircludss income tax
ailecAations that are to k= aettbled at soms furvere date. A11 other amouskbsa
inclvded din the intcrcowpany account are Jenerally toepald within thirty days.

(10} COMMITHSR'S AND CONTIECINCIIE

STArz EIccore Group LN ("Etar: Bndore Sroup'!, a wholly owned subsldiory of
Liberty, wrovides premium pragramming dictributed by ecable, direst-ta-hame
gazellice and oiher diacripurion media tarvoyghou. the United States. #bars
Eaccre Group Im onlicated tz pav fees for the righls Lo exbhibdc sexrtain £ilms
Last sre released by verlous prodacers through @017 ithe "Filwm “diceosirg
Oaliceliona'l . Mazed on

F-G54
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vustomeT levels al Marckh 31, 2001, rhese sgreesenls reguire winimim payments
aguecgatiagy Appravisalc_y $1.2 billion. The aggr=gate amounk of Ehe Piim
Liztnsing Zhiigaticns under these licensze agreements is Aok currontly eatimable
Eazanse sush amouns ie dependenl apor Eie muaber =of quatifying Files zeleased
sheawrizally by certain motion pioiure guuidios sz well az bhe Jdowessic
thkeatrical exhibizion receipta uwnon the ralsase ol such gqualifying fil-s.
Moverthelesa, reyualred amqgresats psyments ander che Filo Licensing 451<gazimms
fuald provs to he sionlficsnk.

hiperly has quarzrteesd vaviols _ows, notes tayzhls, fesbevs of crodic cnd
otasr obligaliona (the "Guarantesad Obligalisoa"! of certain Rffiliates. At March
XL, 2w, Lhe Baarvantead O6Dcgarions sggregsked approminetely 8451 millic.
Carrently, Liberty s not certain of ths likelibood of being rvecuirvsd to pericom
under suck quarant evs.

Libwzrty leaasen kuglness offiecss, has entered into wole renkal aad
Eravgponder leass agreercnls scd uses cerstain sguipmrsnt umler loase
mrraijananls,

Libaroy s contiagent lianititi=s selalod Eo lzical nroceedings and olher
mubtors arisiag in _le srdinary esuras of busicess. Allacugh ot iR reazomakly
possilile Likerty may fatcr losses upcn contlogioa oL 2ach wsllera, an estimzke
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ol any logs or zange of loss cummot Ee oade, In Lae ouindcn of xanagement, b g
expeoTed thal awounl=, 11 any, which pay be reiirsd B satialv sich
contingercles will nos oo malerial in reiztion fo the aocompalyito coneclidstged
Zimannial acazsmente.

T11) INPORMMYT 23 RAOY LIRERTY'S OPERATING SEGMERTS

Likerty is a holding coopany w-th a worieby of suodidia~-i=ss and lovesTments
cpera i in zhe medis, cownmodical iens 00l encerctsinmens induarviss. Ragh oF
these busipesues ig 2eparsTely managed. Niperty identifiss ita repormable
aegrients &3 thane pcansalidaced subaidiaries thaft reprasent 10 or mors of icw
vonsolidazed revenua and choge equity method affiliates whoee share of carninns
ur _udEsa represent 10% or more of Liberky'e pre-tax earrnings oo loss,
Subsidiarics and affiliates nek wocting this chreshaold are aggreoated fogetbhsr
faor geamenl revorking purposcs. The segpent presentalbicn {or priar periods has
Ezen conforned to aabtch the carvent period segment pregentaticm.

For Lhe —hree ponths ended Marci 31, 2001, Liberew kad Live aperating
segmeT.be: Slar: Eneore Grouvo. Likerty Livcwize, 2o Comcard Jovporation (MO
Commarndt) . Teleweskt apd OChers, Starzr Fngora Crogp provides preminm programming
dietributed by cakle, direct-fo-home satellite and other dietribvtion media
tlroughout the United S9tazes and 13 whoily owned end copsclidoboed by Libarky,
Tiberly Livowire provides sound, wideo and ancillsry post producticn and
distrilwlion secvices Lo the polion pioclare and Lelecimion industries in che
Urited ztetes and Burcpe arnd 12 majericy-owmed and <onsslidated by Liherty. On
Cammeurd provides in-toom on-demand vidan entercainment z2rnd infsrmaticon services
o the dowestic lodging Industry and is oezoriby-cwned and consclidated by
Liberty. Te_ewsst operates and cornetructs cable televiaion aid belechons syslons
in the JE. Othor inclades Liberby's noo-consolidalb=d zovestaenhs, covperabe
atber zongalidated buginesses not representing separately reportahle spgmentie.

The =coounting policies of the apgments =—hat ara also coasclidazsd
Subhaidiaries are thne s2me as ~hoss deenribed in Libertsy's svmmary of eigoifisanke
acoount iny poliziea. Liberty ewaluabesn porfonmance based on Lho weasices ot
reavenue and oporating cazil tlel sz defined by Linerly), appreciakion in atook
Erice along wilh othor non-fipsncial weasures Such s average prloe Sige rasing,
Frime time audierce delivery, subscriber growth and penebration, as appropriate.
liberzy helieves cperacsing 2ash Tlow i a widely us=d firaacial indicarcr of
companiss similar to Liheroy and ica affiliates, which sbould be considered o
add-tisr Lo, =ik oot ae a avhazitune Eor, cperating income, nRet infone, Costl
Eravidend by operatine: sctivibiecs zno ceher measuzes ot Zicapcial perisrmsneo
Freparad In asccodancs will gensresl’ ¥ acecestiod accounting syinciples. Liberty
gerarally aozounbs £or irtercegqment ralse and “ransfgrn ze 1if the esles o
tranafarz were to third partiga, that ig, at current nricea.

F-Ch
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Liherty's reporsanle segoenks ase stratecolc busioess cnibs Lhat afler
diffarant producis and serveicess, They are onanicedl separately b=lavss 2ath
segreit raquiver doifarent techtnology and marketing strategies.

Libexly utilizea the fellowing fianancial inSsrmation for purposes of raking
deo_sizne sboaz sllgeating resourcez to s Begment ancd asszeseliyy a segmernl 's
Esviorianco;

LEHUORY LIpwd Lral
CRILT LIV LW Kl SOMH LTHLYR TalLnZsT Ll ENTH b5 LOHG T

SASRATE LN HILD S

P ahHARTL HEASJRES @
Tarcn wand by oargad Karek 31, 2330
B R T - I . ] i EE 3 i3 3 EE] E 440 % 142
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c=cmeib apezanlag samh Pl

cdmfiniTi...... .. . o a1 il 241 5 [HT 1as
Tarza narlha “aded Ma v, RENA
SOl KU I s ey s Ty FE] 77 3TT Va
gl cpEiAt imy SAash fline
Dl e e s 0l 12! kT 1271 1
TRLATT LA TR Y - -
A5 0" Hexoh J1, 3041
JignEak Assebs. P z,428 1 g% 16 I L 14, =% YN HLH 24,40
oLy 1,103 {1,198 12,232

ineszimEniie in aktiliak=Es..oLLL L. T -- -- LT

(1l: Represents an cguitcy methad affiliace.

@

The following table provides a reconciliacion of segmenl sperating cagn
Flaw wa earaings before income bases and mivoriby incareat:

I'FEEIE MOMTH: RMDS
MARCE 31,

Segnent. opaTabing cash frow. .. o Lol = 103 5 al
Stock compensabicn. . oL oL e e (D4} X
Ceprocialion ard amorbizatiom. o v in e iaartin e cmen it cmmme i om e (24 [La7~)
Lo T e L e (133t (4380
Negnent equily in lesdes of atfiliaves. ..ol sl 50z, Ly
Gring oo QigeesSitlons, &b .o oo oo gla 2,381
e e, = (1540 B4
Iarnings {loae] before income tsxes and wincrlty dnlepest., . $I1, 048D nILR
. e —_—=====
F zg8
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The Board of Dirsctora and Srockboldarz
Teligeaz, neo.

We have audited the accomparying consolidated halance sheets of Teligent,
Inc. as of Decerher 31, 2000 and 1993, anc the related voasclidated skatenesrnl 2
ol upera:inns, eharskcléars! |deficit] eoucty, srd cawmh fiecws for each of Dl
threo wenrs in the pesicc anded Tocerko: 31, 2000, Cor cudi s aido dncloded che
Tinanaial olebensnlk schodale ligted L the Todeas akb Ibewm (2l . “hsee Finanoial
Etatemants ara The rasporsinilifty of bhe Dompany's oanagenent. Oor
responBAinility 18 K e¥presa an cpiiico on taese Zinancia_ statcoents beswd oo
our audits.

A copdusbed our sreczls in socordanoc wilk zodibing slecdards gencrally
azmepbed in Lhe Un_tod SLales, Toosce sbondards sequice thal ge plan and periorm
the audit ro abloin roasonacls assusance oboll waechers the Sinancial sLotements
are Freg of matecial misstatensns. Ao aadil ivcladss exsniaipd, o1 2 23t bhagia,
evidensze aunlorting the zacantz and diactosures in the finaugial stabementa. An
ducls arso facludess asssss-ng bhe acosunting priaciples used arnd zignificanc
cullicabes madsz S managament, as well as evaluatiag rhe owerall financial
shalorert pregerbacion. We belicve East our aoditz provede a poasonable bos_ sz
For our ofpinlyn.

Im our opiriort, Che finamcial steztenenrs referrsd bto anove pragsat fairlsy,
ir all materizl resoe~ts, Khe oonsalidabend] Finare-z]l posiz-on of delizsnt. loc.
O 200 fL0G R Chvie die (e T 020038 Puye 143
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dak LCwecembar 3L, 2000 anrei 129%, and -he conrclidated resulta =F their coexekioae
and Lheir caeh flowe f£or ezch of the three weare 11 the perisd ernded Cecomber
31, 2920, in conformizy with accounting principlse generally accapted i the
valwed States. Eiss, in our apirieon, the rolatesd financial scabepent schedols,
when oooes_dered o relatdion bo o che basic Lingieial slalemenls boken as a wiasls,
presants falrly in all caterial respescts the informablon et forth zhere-n.

Tha acopmpanying finangial sta-smants aave been prepared sesuming thas
Talicenr, Irc. will carmtinue az a goirng conessm. Aa more fully dascriked in Note
1, the Conpany baa iacurrmed recurring operazing loaacs and bas & substanlial
eed for workine capital . Theso coaditicnos raise substancial deubt aboul the
Compatty ‘e abilily rto conlinue as a4 golng ooncert, Maodagemsul's pldails o regard
to chese nabters are alse described Iin Note 1. The Elnancial statements do nct
include any adjustmente tn raglect —he poAsRihle futnre effache on the
recoverability and clasmgification of asssta or the amounte and -_aaeification of
Tliabilikies that may reaulc from the oatvome of bhis wncertainky.

EEY
Zrrat & ¥ourng LOP
MuLoan, Virginia
Feb=azry 23, 2C0il
F-57
1an
TZILIZENT, TXC.
CTONSULICATRD BALANCE ZHESRTSE
LECEM3ER 21,
2060 12849

(TH THOUSANDGS, BEXCERT
ZBE gHAEZ mMTUINLE)

AfGELE
Durrent asEete:
Cash ard cask egvivalenks. . .. e e e e e 5 2E0,553 L Ain, 293
Bhorz-ferm InoweETmEabe . - . o . o e e e e e e SR, 555 115, G0
ECCOUNTE Feceivanle, HAl ... L. a 7. 287 12,675
brepsii sxpengee acd other currenkt assehs. . .. ... ... .. ... .. ZA,IF4 17,314
Heacrictzd canh st athar laveeTnsabe. oo oo o o0 g,A74 IR, 224
Total clrrrnil. S EEI T L e e e e e e 4229 . 205 RzN, T
Froperty and asudpusct, RED, BR4 4052, %43
lnkancible ancele, ol 18%, %75 RE,d18
loveatmesle Do W ardvanses o WrEhkarnal ool owonloacress ool
oiller AnEElaE. oL e e PR .- 32,741 A, 733

Terkill umomt . o e s e e e e

LIBBRILICTIES akD S10CERCLDERS DEFLDLT

Jurreont liabkilities:
socounTa pavenle . o e e L.n 107,410 5 239,029
socraed expendes and ollhwero oo oo oo o e L, 285 43, 363
Telgl pzrpeny Limhititiey.. ... et e 142 . 2/% YB3, N0B
T R T B Lo 1,45%5,07 03,709
Oher angerreatr Liamdliedoms. o o o e e e e e 55,&358 4,lES
Serier A oswenlativo convirtikle redesmable preferres
grerk. ... e e e e e e e e e 523,658 273, TER

SormokmezbEs and cocn-inyencicsa
Ecockholiera definil:

&

&
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Zomoaci gk . R
nfdizlomal paid.in capical . oL -

Lhare Fiieed: 6774720007

G457
EUE, 855
[1, 770,007

TataZ ezootaaldary! dofioib.

Tozal

liaglilicics and stockbolderar

deficit_ . ...

.. 31,302,478

Sarr notes tc ooneEnlidated firancial stacementa.
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Ros=1usbnriag sl sveet impairment. .

Eboci harnd ard gtter pecoash corpeasacian. oo L.o.
Depzecidbicn AT AMOTTIZACION. .. .. o e

Tzidal caszs ond -wmrnana.

Loss t1om cpesallois, ... . oo e

InkwceEsT ivoome ... .,
CNLECSET EXDEDSS . oo ..., . .
Rgiity _u lovses of inkpimabionsl wediacse ... ..
TCOGE ENBRLSHE. Lo e e
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TILIGENT,

Ix.

WCTES TO CONSOLIDATED FINAMNCIAL STATEMENTS

1. HMATURE 0> EUSINLEGS MAND

Teligent, Inc. ("Teligsnt" or the “Oompanyt)

LA THTTY

200,700 260, TR
Z7,0E0 Tz
475,33z
IREYY 20,440
£97, 150 771,555
21,045 EELEY
qls,34 aga, @0z

440,292 5 416,247

e ——— —_— e

& o43,.81 5 39,272

g 4, 408 3

ig a iull-sorvios

communaicatioes conpary bhas offers buaineas muetomers local and lono-dlistance
Lelepneny: high-sge2d dala ard Interpese aceses zaxvines aver the Company ' s

Sigilal Smarbheva 1My local retworks.

integrate advancad fized wirelsss technologics wikh traditicnal broadband

wirelins Lechaclogy.

Ths <omparny has fsd opsra-ing loases and cegatiws cass [low simes QLo
iaception. Nevelopuecl of -he Conpany's telscommunicatiore networks and other
elencnze o ite business are eccatly, snd Liess cosza have reaalred in negative
cash flow. The lompary w11 veqpi‘rs sigri iocant capitai b, among othsr thinos,
finanns rhe turther deve_opmen: and expansion o (g business wod deploymenk of
it2 2ervices, lnolading parchazsing and inazalling telecomaunical lons cquiprenk
umens othor activitiz=e. Witk the Lonpany's exisling

aad operating itz astwoerk,

cavh, eash eguivalents Aand shorl-lerm invesktmenks,

the Cocmoany dosa act hawvs

auflicient fuads to operate its husivess Carough 2201, These condicions raies
substanfial deubl aboar the Company's =hiliky to oonflnue as 4 Colng CoOeeron.
The Company's conlinped eristense is depsndent nppoa raseiving addiv iobal  bundioo
Lo operate iks besiness  Toas Cowpdny cenro- qisrarntee thes ik w211 ke akle oo
ohIalin woditicnal Zurnding on agcceplable Lerms.

1L aodor zo conserva

cperating cogvs, T addiel

A SIGXTFICANT foliCOlns LxNG

Consolidulklion

CASRN reasstrves,

FILICIES

Tk Coppany s Smarcizve {TM] local matwoura

Las Cowpacy has zargotod reducticocna ia
ae’ling, gerersl and admiaiebrebove exponies, nstwork expedscs and clhben
o, the Compeny nas impeemented a [ocuzed conlrol owver
vapizal expanditures, whk_ci should enable ie fo melectively den oy atsers oolw
i warket arerAas with Lhe groabest rsturn potencial.

The congslidaced [iasnoial statements include the annambs
and ile subaidia«~ies 2ller coininalion of 81l sicnificans inkercompany
Lrensdciiona . 1aternacionsl oenlurss sre scoounted for Dy the eqlity mathod,

nE Lhe Compsrw

Coppright 2007 .l'f:".-"(_'.r'.-j','i’.f}_-.-__"r'rr;- i

e £ A (O
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Ceel and Cacsh Boulvalcols

Ths Company coksidsrs atl highly liguid lavestmenks parchazed with maturliby
dates of 50 dayr or laag at tke bEime of porchase Lo be cash sgeivalenls. 2asi
equivalenta coneiat af money oarkel fuad inveslmertz acd shorb-ferm commercial
Daper. Restrieczad cash ane cther invesblmernts @elafes priTaviiy fo cash and
securities which kad been held exelusieely te fund nTerest paymanta and ko
secure lolleors of credib obtalasd by the dompatye.

SaoTrt-Term Cavestianls

Tas Jompany clasaifiea all of iba short-kEerbe fovestdenls as
avai_able-for-sate securities and sUuch ipvesbChents ara raporrad at fair walne,
which approxinstes cast al Decenber 31, 2000, The Cempany decerminea the fair
valua of its short-tesm inwveptments baged on quoted market prices. Realized
gaine or loeges are iaclyded in earninge and arc cetermined using the speclfic
identification meched.

AT Decepber 31, 2000, che Jorpany's investmerts are primarily comprised of
corporabte haonds, Tad-om and shoert-term notee and Bure @ollar bonda. Gaine and
lossea For available-for-sale sscurikies bave oeor recognized in Znterest income
for the yoesre ended December 31, 2000 and 1999, AL Decembsr 41, 20200, 2916
rmillicn of the Cowpany's sacck-kerm Zavwzotments are dose witain ane wear. The
remaining 5.0 million is das wibhic two yeare.

T-ER
125
TFHTOENT, THO.

FOPUEER 1 CONSOLTEATED b CEANCIAL STATEMENTS -- ZONTINZED]
Aocounts Receivwabls

Acoouwiats pecelivable are refleeced net of an zl_owance [or dovhREEul scoounte
of 1.8 million and 30.9 millian at Reopwher 47, &UNN =ne 14939, respectively.

Eroperty and =guipment

Property and cquipment is seated at zost, Cosls iocareed B prepazse an
agsat Zop service, ipcloudiog foslallal lon coste; labor and relacsd supplise are
capitaiized and depreclatsed over tlre useful life of Lhe azsgeh. Ugpreciation 1=
computad on the arraight-Tine Tethod awvar the =stimar=sd ueseful lives of tae
asaets: 3-10 yeare for telecormuniceationa egquipnens, SOrputes Systems, anrd
furiaitura, and the _esesr of che life of the asoek or Lk lease Lerp foz
Teasehald loprovementa, Undeployed asscoLle are oof deprecialed arcil olaged iz
Eetvioz. Repalres and calitecance are charged o expense when incurrved.
Construction of thease azsets —zkes qenarally lass taan A0 days, thereiore, no
ipberest coeta were capitalized during the vears ended Decembicz 32, 2000, 1225
oY LR28.

Intanjible Angebsz

Intangibls aaaers are compriged crimarily of flxed wirelcose _icvnacs, debl
financing costa and anquired in-angiblea. Pixad wireless litensss ropres=ns “he
direc. codls of oblairningg each licenses. Deb o fipareing cosls represenl f=2es ant
cthe~ Zootes incorsed 2o connestion wita “lhe Credl: Facilitvy iges Hobe 0, anid
“he iasvanms of 1oeg-borm debl . Dot fiasncing ooscs are zaarTi=ssd Fo ‘nTarast
expenss over o term of Che relaloed Jebt. scquived Iatangibles repressaft the
excags o3t af azquigitisns owver cthe fairv walue of aseenz or shares of stock
poguired. Fixed wirelasa l-geraes, deht finanoing oazta and acquired intangiblos
are am=-rtized over uasaful “divas al L% years, £-10 vsazs and £ L5 -rcara,
sy ively. During 2000, thaz Commany revorded a writv-down of loodaagibie
agsets. Zee Hotz 5. Mo lppairncort expoise wds recoygnized durcng Lag yearss enced
JECSOOART T, 1399 v 1998,

Loner-Zived Agsgohe

Ciopnr it J00T LOUTAR Chalwe, e, fier § 0072003 Pace 143
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To accordancs with Skatcomwenz of Finaoncial Ascconbine Standarbds (raFas") Mo
127, "Aoccanbiey Lo Lhe Zopedirmenl of Zoag-Lived Assets and for “ong-lLiwed
nEgets ta be Gisposed oL, tanagenseat pericdically rewisws, 1f impairment
indicarara &xink, Fthe carryiag walnue and livas af Inng-lived asseze. [During
2000, —he Coopany recordsd a writs-Zown of cerzain long-iived aszsgekte chak woro
debterrined bo be impsized in accordance with 9745 Ho.o LZ2. Sed Nooce 3, Mo
Lnapilrmeat cxpenaz waad reccgnizced during the vears cnded Dooopboer 311, 198% ar
193,

lncoms Taxes

The Company ueses ths lizbilibty me-hod of accounting for —ncome baxes.
Coferred income taxee reeult frow tewporary differernces between the tax bazis of
agpets aad liabilikies and the bazis reported in the financial stabomence,
Eevenuve Racognliion

Eevenle from providins comounicationg acrvices s roecoonszed wheh ssrvloes
Are rerderss based oo odasage ot L Compaay ' oelbwork and trom the zale of
cartain telacommunical fans egiipment.
Bdverkzaine Cozts

Casts relaled Lo sdveriising are exzensed «hen Lhe adverbising coours.

Afdvertiping expenss wag %30.3 million, £13.¢ milliem aad 216.. million for cha
yoars ended Deoember 5L, 2000, 139% and 998, reapectively.

B-53
18€E
TELTOENT, THC.
LOTES TO CONSGLIMRATED PlHANIZIAL STRTEMZHTS -- [(QORTIEDRLD

Net Zosy Par Share

Tha cCcmgany follaws the provigiong of Fhatament of Financial Aczorating
Standards ("EFAST) XN, 1LEE, "Favaines Ter share, ™ whiclh regquires Lhe Company o
pre=ent naaic and fully diluted sarnings per share. Dlamman ghock eguivalenta
aove ooen cxcluded from —he calcoalstion hecsvse kheir e2fect would be
an i-ditelive.

Shocx-Raged ConseneLl Jon

Tie Company accourntza for ics stock-kased compeneation in accordance with
chy frovisiona of Accounting Frinciplea Ooard Upinion Mo, 25, "Aooountinz Zox
dtezk Tssued bo Enployees" ("AFE Ho. 20", ¢nc has provided oro forma
diaclosures af p2t loss and wet Lowe per olhare o acoerfaoce with SFRE Jo. 123,
"Accounzing for Stock-Based Compansat-ont ["HEAS Moo 1Z%Y) .

Business Soguents

Inomnne "E2Y, Ehe FPrracoeal Acoonnzicg Stoandavds Board _oasnsd BEAG Moo LA,
"2lacloautrss Abont Segeents ol an Botersrise and Relaled Tnla:maticn FRY Moo
. 93AZ HMo. 13: zharoee the wayr publis commnaniesa repost seqment inisrmation
I srwasl lbiraacial statemente acd =leo racuires tloAe conpaniss —a cesort
electad gegren: informallonn zn inikerim Siraneial reporcs ko oclockholdors, Io
Alaz esnakligkes atapdacds for rolaled distlosures aboul prodwsls aod sopvioos,
gerqranaia Ateas, ard major cusiomers . Maooagemsas believes che Cocpany s
operaticnn camprise ooly ongs Sedment .

Consenzrakisn of Cradib iigk and mzravw vendor

Financlo_ ifoskrvoents thaak way sukjecz £he dlompany ko ornoerkEvabinn of
Tredift rigk ronsisl prinaczily af kredo reccivables. The Zonpany's trads
raceivaslas ars gecgraphically dispersed ord liclods caglomere in meiy difforeat
lnduetrisn. The ompaay welisdas Lot ilo rlak of Tass is limiled due ko che
diveoreizy of k3 cusbonsrs And gsosraphic Sates arsan.

Clopvrigiss Zi0) EDUANR Chcdine, dere, |(L'€J'.JI.UJI.'I_J.'!IH}3J Page 13U
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The Company woed coe wendor as g prifasy aupplisr of nerwork equipment far
use lnoere congtyuotion of 1ts dlgitsl SmaclWave (TM) local usbworkse uatil
Soprember inac. An 2l Defembker 31, 20CC dd 1939, amwounts due ke thie weadeor Eor
“racw payablee tobaled 4.0 mi"Tliav #rd 5167.B miilion, rospectively, Japikbsl
expendibares from thiz vandor represented 12% 0 <04 and 47% of Lhe Cunpany's
=ahal cagital cxpanditurss for the years =nded Lecerher 41, Z000, 1293 and 1594,
reapeltively.,

Usa of kMebimafes
The preparacion of Tinargial gtabemonls :n oonfaroiky with genera_ly
azcepled accounciag principles requires wmanagemsint Lo foke eoklmaces onod
azaympbicns thek affock the amounta reported Zn the financial stavements and
accompanying aoctesd, Actual rosalts courd differ from thokFs BELiMATSE.

Aeclassifications

Cerkain smoudls in thz orior periods" financial ztakewsants naws hesn
reciassified ta conform to the currernt wear's preasntatioo.

F-Gd
LET
TELICENT, 1%,
HOTES 193 CONSGHTRATEN FINAMCOTAL STATEMINTS - |OSETIHUELD

1. RENTRMCTIRING AND ASSET IMPAZRMENT

On dovember [, E000. khe Company snnourced a olan Lo reatructure iks
cperabiona ia orderv So [oows fulurs Dusiuess growsh on the Corpeany's fixad
wirelssys pelworka. this restmucturing incloded a workferco reduc-ior associated
with 1tz cfforta to realigr its aalez, aperations and real estate crganzzatione.
AR A rasult ot Lhis work force reduction and organdrational zealignment, Lhe
Carpany reforded a4 $14.5 million restructuring charge in the quartcr ensing
Deoerbar 31, 4009, The charye cousisted of pereomnnsl-related goets, primarvily
related to aswerange Lobaling 36,5 million and office cloanre and athar costs of
7.7 millioa. &a af megswbar 21, 2000, ile Dbalance of ke restructuring reserra
waz §10 3 willicn.

ke Campany recordsd a $26.1 mIllion asser impairment Chorge durdiog Lho
cuarter ended Necemer 31, 200C. The charge conzieted priacipzlly af £he
sarcying valus of ascets avandoned 1o nine cerkcta where the Conpany hasz decidad
Ea [oCus o o wiac_=zaale huzinses shrateqy.

4. KMPREAENZIVE 0SS

CopprEnaenaiys 1asa inolwdas net loas ano toreina curzency trznelaticrn
adjnatmcnls. The componsnts of other conproborslve logs are as Zocllowe: [amounts
n clhemimards)

YFARG ZHDED DIIAMBER 21,

2003 - 1544

Ioos sazplicable Lo ovamme: shareboldess, oo oo oo ...
Nthkor comprelensive liosig:
Yorelqn cucrangy Lriaisiotion adjuatmente. ... . ... 176a) --

1217, 855 HO531,R120 S1FA1,471

L

Corpreinsosiyve Loks applicsble to common
sharelelders.

b PFRODERTY BHLC EQUZEMEN™

'fe'fl_.'J_L'J".":E_".l.f 20! .[:,'DG..!H Lhalesre, fa:c:.-ﬁ;-ﬁr LR LY J”nge. ﬁ



LIBERTY MEDIA CORP HIE - S-15d - Registration Statement Liate Filed: £/14:2001

The amvuate incladed in properssy and egquipment mve as frlloas as ol
Lecembar 21 (—n Raonsandal -

LDECEM2ER A1,

2000 133
Telecomminica-ions equipmsnt.. .... ... e e e e I A 15 gavs,7en
COTDULEY BWALSUET . o oLt L e e e e e e 123,11 TH,RR]
Furnzture and _easehold improwementa. . ... o .. e aa e OB, 312 1H,3519)
Todeployed equipnenl aud CONSETACEIich 20 DTOOVEES . -0 vy var. .. ice,eza HL, #14

T 450,383
R T 2 I b T R L L Y 1« (174, 6041 [54,1049)

3 a4 402,333

Deproeciation expenne [or the yoars endec December 31, 2001, 1929 aad 1395
was FLIR. millica, $40.1 mwillion amd 310.7 wmillicm, reapsczively. Lepreciaticn
axparae for rChe yesr ended Legember 31, 2900 ifncladed §26.68 millicn re~a2=ed io
Lae wricz-dowm of cestaqn undeployed ar2ets, whes Il was de-crmiaed that such
wnderloyed asgets woald ook b deplosed.

F-&5
LE3
TEELTOGRET, IMNC.
HoSTES TO CONSCLIDATED FINARCIAS SIATEMINTE -- (CCNTINUELD

%, TMTANZIELZ AJ&Ls

Intangikle asseze &8 af Decsmaer 41 ave ad tollows Lio thousanda):

2000 1532
acguired dazangikies. ... .. ... &127.ClE 520, 347
Pired witolmss 1inanasa. oo ou it o 5E, T0L 51,53
Dent. fiharcine coeka and obher iclangzbles.. . ... o ... ... 12,577 19,533
L%, 2EY 1%, 3
Aocumalarad Annrtizalion. .oy e 121, 3211 P15, 288
B137,57F ST -

Amortizanian expensc Eor the year =nded Teoewer 31, 2000 inzlvdsd a £4.2
miilice write-down resolliog fron che Conpeny's deciclon Lo coume operatizne as
2 waelly-vened subaidiary, The wrioc-down reprererta the gross aoschks of bthe
azqilred coopsry, che Tavgesl eoopoacot o which in incaagilles,

T. ADCREORD RMIEMIIS

Avcrusd =wpenseos seasizt of the follow’ oy (n Chuusciss)

Copyrigit Y01 EICAN Uhaline, fnc, foer £.002.00) ' Pugee 191
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MNRTCEMRFR 31,

2000 lywe
Accrued SCIenEATIon. . L e e e 1 - 1 B3, R70
Aocrued Eeledolmicubions EaXBE. . . . .. .ot e e e e 17,E38 L LIBT
TR A S Tl ol T g T == a4 = 10,870 -
Brorucd foberamt ..o 1, 40l 2,836
Orher accrued Lianiliti B e o o e et e e e e e e 10 43% L2456

2. LING-T'MAM MEET
Long-zerm deblb consisks of thz fel_owing l-n chonsands)
LECEMEER 31,
29ac _%a9
11.5% Senior Mohes due 2007 . . . o o e e 200,060 5X00. 000
11.5% Scnior Dieceanb Moles dee 3002, . ... ... ..., 343,330 308,799
il Fal Lty . o e e e e e e e [T Z00, 0o

51,435, 070 I849H, 730

emior Fu_cx OGffering

Lo Kovertes 1957, the Company isened 3300 mollicn oz 12 1/2% Senior Hozea
cue 2207 (ke “senior Hotes’: . The Jowpany ussd 5939 @i1licn of the oot
prooceds of thia effleving Lo purchasce s porbZzlio of lreasury securilies which
wera clatusificd as reabr-gied gasa and investweontz om the balanoe ghest, and
wers pledaged as csllazeral Moy Che payaeat of lalereat oo the Senior Motes
tarough Decewler 1, 2000, Intersat o the G2nior Sotes accruvss ak a Tebe of
Z1 142% per anmum and it payable seni-anmiaily odin o June aad Tecembor.

F-2E
TILINS, ik
Al TG CCKECOLIDATED FINAMIZAL STATEMEHLS -- @ o0NT-X =D

OL oY OElcr Decether |, ACHE, Tas MoTe: will b radeemable az bhs apkiacn ol
=hs Usmpany, in whole at any —ime or in parh Cres Sled Lo bigs, az prices
tarmqineg Srom 130,0C% Lo 10G.75% Jexorsssed in nereenbiccs of the priac-pal
wganke thsresll,

Joen ta: coouevence Sloa clupee it ocortrol, oar defoned 1 the Sensor Hoboyg
Aagreswen., cacd holdsr of Che Senlor Holes wiil Asve the right o roqulics Lhee
COmEany Lo czpurahass all o 2ry parl o sweh bolder's Zen-or Notes ab o
pirchass »vive i czeh equal ko 105F of the principel anpount.

Sundior Di=aomb Mooos Sttrerine

O PebBrusrsy 2, LI%H, Lhe Cougany completed an offerdiag {tae "Dlzcoourl
Wenss ZUlerzagl of 2490 milldion L1 172% denlor Disoooat Boces dus 200 (L-e

Carperfghe 200 LG R Enlisees, Toe, e ,-'_f'_.l.u'_.-;?_ﬂ.lﬂj‘._.l N h Lo 742
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"Seniznr Discount Mztee™) . Tha Coopany receiwsd 52431 gdllion in ool proocecds
fran che Ciscount Hoces Offsxines, afler deduclicons [or offaring expenses of 3Y.r0
ciZlizn. Under a 1293 exchange offorz, wll culslaonding Senior O goounk Hotas wers
erclhanged Loz 11 1/2% Serivs 3 Discowil Bobss Jue 2003 (hhe "FHew DHacount
HoCas"y wilzsh have besn reglstered uvnder th= Gacurities Aot of 1933, az amended.
e New Discomt Mores are identica’. in all mabkerial xeepeckz o the Eenior
Dicconnt MNakeg.

n or after March 1, 2003, the Mow Disgcount No-cz will be @edasemabls ab the
vpelon of ke Company on terms zimilar to thase of che Senior Hotes.
addilizr, Lhe Mew Disccunl Moles conlain changs in coclral repurchase
commicments siwitar to the Senlar Hares,

Credik Faciliky

oo July 2, 1993, tlhe Compony colered Inle a credit agrsoment, as
gubhaequent]ly aeended, (the "Bank Cradit Agraswmaat') with certain lendere,
providing Zov credic faciliziea up oo An aggregate of 3500 millionm (zhe "Credis
Faczzlibty™l. Availabilibty o funds under the Jrecit Facilibty wearve subject o
cerfain cond’-iona az defined in the Zank Credil Agreccent, all of which were
mel prioy fa rhe draw down ot the enfive Lantldity in Jarvary 20870 snhstanrially
all of tlhe Company's asgets sequre Che chligationa under the DBank Crediz
lgreamart. .

The Credit Pacili-v 1s stzuctured inke Chree separdbse tranches comgisting
of a Term loan FaciliLy, a delaved draw temm Toan Zazility and a vewolvimng
orad3is facility, eacl of whilch has a final matyurity of eight years. Lotereet
aonoire o SRS million of oubatanding horrowinga hased on A floatcing raco
bled tc the prewvallirng LIEDR raze and ad-udss based omothe abbdinoeok o certain
key roewenue and leverage benchiomrks. The rémalnics 3514 .7 wmillion accrued
InTerssh at a fixed roke ©f 11-125% pey anmim. The Compeny inccrved ceomiftmens
and ather fess it copoesloon wWith obbainlne the Credit Facliliby fataticg S15.9
milligm, whizh iz Peing anertized pver eighs veare. 1Ms Credit Facility containe
certain fimarncial and cther covernante that reatrict, among obher things, the
Company 's ahility to ‘&) inonr or criate addilbioral debt, (20 ernlbor inlo ooergers
o eongol-dakicne, (z) dispoee of a sivmnificuict awount of azzssbs, (dif pay oash
dividonds, or el change bhe noalure of s zuzipnesg, The aoounbs golbstangino
nadsr The Cradib Facility arc fubjoct Lo mandatcry srepayments in certain
SIIICLEMATANTER -

The orpany axeouted an Amendoant aad Consenz (the "Amendweene®] Lo Lhe E.utk
Credit Agrocopens subasgquernt to December 11, 20000 Porzuoant Lo Che Asmendment, the
interezr rates applicable Lo korvowiags wader the Uredic Fazllity wars
increase:d. The Arendeost also incrszased the maximam aggregabe principal amount
under the opzional fterm laan —ranche of thne Cradit Pacil-ty from $400 millico to
%6003 milliza, of which 2330 millocn can bo ubkilized as verdosr loaam. The
aplioral <zom loan brsnche iz nob o biopding ccwamsloenlt of Che lendersa, rather it
provides o wehicle ftor any of Lhe lemiers Lo luoan Zhe Conpany addi-ional [wds
nder the Uredlt Facility,

F.e7
TE_ISENT, INC.
MOTZEE T CCHNSOLIDRT R FIETANCTAT STATHMENTE -= (COTIRDED

Tha rm=rdrent alae changad eevaral of ths ossrerants annliazhle bo the
Conpany . Tz Company zersived a walwer for defaul- of —he fixed chasce ooveragqu
rakiz tor _he psricd ending Cecember 31, 2030 frow the _ovaderz aa park of the
read enl . ape the —ost owas swopeoded for BRe tirol guorlor of 2001, Too Zoapaty
was 10 cungpllanTs wikh all ooher debl Cwoveranls of Lhe Coedit Facilicy as of
Leasambay 21, 2000, The Ansadicenl alos oeguived Los Coanpony Lo maiilain
substzntially 11 a7 ita fasih aad caah aquivalents it & oollateral and
seoariries acconnt with a Zends> hank and che remsinder of itz Zuands dia a
sepdrske opzratine soccownk . The Amandm=nt alas cenkaias a4 wa-wer chas parmickad
the Cxplancbory parsgzeph —ocludes in the Jowpany's aadilor'e opinicrn Zor thee
wear onded Decembeex 31, 2007

Copright 300 FINLIR Owloe,_lne for § G0 0085 Page J 93
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Af darl of the ameadment, ths Company i3 reqgquired to dellver defopilive
dooimentacion with weepeat to vendnr firancing ¢in an aggreaals aoouclk ot al
Trazt 50 million! ernd corwertible nobsz (in an agovedats amount of at least
LD milli=nl, no later chaa Zpril 34, 2201, The Conpany i= attempting to cocure
verdor fiparcirng ip the waounk of 2230 millicn. If the Zomparny doea no- meet the
Aapril 30, 2091 deadline described abowe, it will be in default under L8 Credin
Faciliey. Trers oan ke nc assurante thal Lhe Cocpany will exscubke sikher the
vamulor Zipancing o convertible notes by such daze or al all. o oadditiom:, the
COMEpERY 122 & pnew financial covenans thaw vequ-rves corpliancs ettective Jine 30
A far which there can be no assurznoe.

Maturities of loang-tern debb wbk December 21, 20008 ars as followa lia
Cheusanda’ -

B e e | 50,5240
I L 110, Z67
A L L e e e e e e e e, 135,731
A e e e e e e e e 123,600
Thoreefrer. . ... .- . o E R R e el et e e e aa e, SRE, 9T

2. FAIE VALUE OF ZFIKANDTA, IWSTRITMENTS

Ihe [aic valus of the Company'a financial instrumerts classiflied as ocrrent
agsewk v llabillleies, and inveazmennes apnroximate treir carrying waluc AL
Duwcerbar 41, 0040, tae eglimsked fair walus acd carsying amourts of the
Compaey'a Senior Maotes, Senticr DJlscourk Hobkes and the Company's Series A
cumnlalZve convertible vedeerabls srefersed wkoelk, par wvalue, 5.0l Esx shara
["gerics A Praferrsd Srock”) are ad Loliows {in thoussnds):

CRRRYTEG
AL WALLL SMCLNT

Sendoxr HoRaS. o o 547,500 2300, 000
Bendar Diecomimh O Bm . ot e e vt a e e e e e e e e e e e 537,400 4345, 331
Zerles B Preferred BLO0K . oo u e e e e e e 5.4, LAY En2l, ANH

Praforred Scockc waa satimated Dased o guoked warkez procea.
F-G3
TILICZZNT, TIHI.
MOTZE 1 COHEOLIDATED FIXANCIAL STATDHEHLY -- (2030 I MUTM
10, THEOME TaXIS

teferrad Lax aesete and ldanil-tiss aves a3 tollows, aa of Decewber 31 (ino
Lhoazards)

acng IR=1-1-]
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Tmeforred Eax arRgehs:

Het operating lows fur—wSorward. . .. ..o e 5 kLG, 4% L 2VR,ATD

dteck Razmed compensallon. ... .. e el e e &, 1RE 41.04%

Criginal iesas dimcount. ... L. e 33,259 22,077

LoasAss 29 investnents/aesec impairmenz. .. ... ... ..o .- i3, 01K --

L T, 207 TL a1

Tokal defarrad taw asnal ™. 643, 450 344,531
Delerrcd kax liabiliny:

Inkancible Aasmmma. . oo e a e e (1, ros) 411, 7a )
Mot deferred faw ageebs. . oo o o e 34, 745 iz, 771
Valuation allawanme. .. ...... e e e e e "GIH, T&E} 1332, 771

Tatal.......... P i -- 4 -

Luring the years cnded December 32, 2000 and 259%, the Company Jid ot
racord a1 iacome tax peneiil or experscs. The altimate rezlization of deferred
Lax asuels ls dependent upon the gensratlon al Fubure caxsble income during zhe
paTicds ln which thoee temprrary diffevences hecome deductisle . At Docember 31,
2CLD, rhe Company hoac federal net opexating loes carryforwards of $1.534 killiem
Chat expire in wvarious amounks throuch 2020,

& reponciliatiaon hetwsen incore Laxes cocpukbed using tac sta-urtory £adsral
income tax roke and the effective rate, [or the years epdsd Decootser 32, 2000
and 199%, g as Follows:

2030 130949
Faoderal iaczme Lax Lepnecflc ab akazutory rate. o ... .. .. ... 34,005 (34,008
Slalbe inmome taxes et of Fedoral. . ... .. ... . HE A B [ .10
ez change in walaariam allawshae. o . o o o 35,1 iB.
T e e 0.1 ro.ey
Y -y

Ll. KFLATED FAETY TRANSACL IO

In 133% znd 19498, ths Cowpady 2aid 53,7 wi_lion and 4.0 miZlicn Eo A
subsidiary of H-ppsn Telegrazn and Telephous Corporazion for technical astvices
related Lo potworik derigqu ang implemental Lon, Mo wuch payrerts were made during
2300,

Erpiovees af Elhe porcnl copmsny of Hicrowave Servicoes, Ino e Soemed
adrinisbzazive and rmaragewent sosvices on bebzlf of —he Comneny. Chese charges
torated 812 millizsn and 1.0 wllion [or the yvoears ended Decembsr 31, 1299 and
L3%R, vegpoalivaly.

Czrtain Lecimiczl scrwices were perliormed by an allilioale of Divical
Scrvicsa Covporallon. The cost of these serviges totzled $5.2 million in 1939
ar.d HC0.8 millign irm 1%53&,

F-&3
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LE. OTHIR TRAMATLIZHS
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Curing 29000, thke Conpany acgairsd swwvaral foomoinicallioqs companizs (the
"20C406 Tranaactiona'i, all of wiich were aocounred for as purchoases. The combined
vurchase price of the 2000 Traasactizone consistsd of cthe iszuangs ofF 2 B22, 159
shares ol Lk Comperny':s Class & oowns;: ST, par valus §.0% psr share {"Class A
Common Stack™l, valued at #47.2 williorn ab the time of isenance and cash
pAyments rotaling 836,48 milliom. warmaout prowiaiaona could reault in che issuance
of up te 830.3 million in zA3itignal caan paymente or eshares of Ziass B Coimioch
Stock, if certain revenue and cther berchmarks are achiewved. Bevopang [rom
corrpanies acouired fuaring E0GD] botelzd ££0.5 milloea for he year endsd Decsrher
31, 2040,

Curing 179%, the Company acguired three communicatierns Ecmpaniea (vl wlgzo
Trangactiona"]l, all of which ware acoouated for ae purchases . The ooakined
rurchaas price of the 1999 Transactions conaiated of ZED, 303 shares of Clasa &
Cormon Skock valued ac 5:5.7 millicn, and cash paymenbs bobaling $3.2 millioo.
Barnoub proviasiona could reosall in “he igeuahce al ap Co an addicional 285,562
sharag of Clags & Copranl 5Lo2k and sharyes of Claes A Common Stock tctaling 54,5
million haszed or the warket atisce of when apacific ezrr-ocut conditions are met
over the next three years, if certain roevenue godd obber beocansrks are achiewed,
Ko addicional carn-our wazs rococded dering —he year ended December 31, 2093.
Hevemaes froq compacies acquived during 14943 toba el $%.1 million for the wvear
ended December 41, 1389

The 2000 and 1339 Transactions arce suemazrisod af followsh,. Angunbs ailocatned
Fo inlang_Bbles are beine amorklzed on oa stzalght-lise basis cassy pericda ranging
Lrem 5 Lo 13 years:

TRARD EMORD
IPHCEMGEE 51,

2a00 1595

Cazn paid for acguisikione, net of caan acyulired:
Recarded value of assgete acguazed- oo - - et e e 5 21,495 % 3,%3A
Tdemtifded Intaraib oo, .o a oo o 13, Lla 20,5045
Net liakilities asouned, oo oo o oo e oo [ed,0dm 15, T0El
Pommaon ghock fggued in aocuipitiocns. ool oo o oL (47,2235 15,5351

I July 2000, the Zomoony closed an iowesteenk Zn 207 Tonmanizacioms
VLAY wiireby o subsiclary Qb Cle Conpavy aciplived o936 176 shaves of (oG
oomTon stack ia sxchangse fov one milliocn abarss of Dlaas & Coonon Stocx (ch=
IS Traneackicntl . lke walue of che Uonpangy's lavesboone in 200 as of bhe
closing date was £52.0 millicn. dubsequent to bthe wlosing dske o che ICC
Trangsactian, the markekb value of IZG comncn =200k deoveased zicolliciobly, cnd
che Conparny bas vorcloded elal Lhe decling 12 pernapsnt. accardingly, the
ComMnany bas wrlitten ils fpvesomeat n ICHS common book dowm bo o ita marien walue,
which ménacerent belisves anoroximzbely fair value. Ab Secerhsr 31, 2000, che
markst vaue af the irvestipent In 190G comnon 27an< wig 3900, GO0 and Teligent bed
Tealizad a TarFa on thia inveatmant of 3616 milliom, which is dinciuded io ozhos
HEEPITIERLE .

In Seotember 2340, the Company rezolwed an onsstandinog liakilliy with oos
ol dks werdors, Thie Lransaclico rescited oo reduecion of velefamirr.cabisne
aasta geAl Ll servicesl ol 39,7 miliian opr the yesr ended Lecanber 3L, 2000,
Aidi—denslly, the bvaneac-icr resalked ia the paymeaz o 517.3 wiliiod 1
sninresEt wo tha vanodol .

F-7o
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. TELIGEYT, INC.
SOTES IQ COoMSOLIDATHED FIMpLnaL STRTEMRENTEG --  [(CQONTINTED
A0 QONVHNRLTRLE RMCREMAEBIG PEMFERRID STOCK

Zn Deczmber 3, I9%9, —he Company voopleled Lhe szle of SCG, 000 sheres oL
Ils 7 374% Zeriea A cumalacive convoeCible sedeenable creferced s-ook,
tigridskion proference 2,000 per shars, par walue .07 per ghatre oo an inwestor
grovp for groes procoeecs of 3500 willion. AL Recembar 31, 2000 and 13%2, chere
weta 534,553 ard S00,0C00 shares auchorized, igrued and ouzszanding of Jerize A
Prafarred Lbogk, respectovely.

The Series A Prefecrred Stock has an arcwas] dividend rale of 7 3594 payable
quarterivy anad Sividonds are conulatlwe {rom the daze of lssuarnce. LDividends must
e naid -n oadditional sharss of Heries A PreferTad tbock throngh oecember 3,
2004, and may be paid in sither caeh or additional shares of Series A Preforred
Stzok, at che opticn of the Company, thereafter.

The Ssries & Fmefe-red Stack i3 convertikle ince dlasa p Commen Stock by
the Lolderg ac anv LIme at a initial conwveraicn price of 557 .50, buz may be
called by the CQompany After fiwve wears and, if still outszanding, musc bo
redzeced inn 2014. The hoiders of the Scr-egs & Preforrod S:ock have vorlhg rights
equal bo the rights Acld by heldera ofF Clasz A Commen Stook.

L4, OIMMLTHMRENTSE AME CONTLRGER LES

In Mav 2300, the Cormpany announced a conpreheasive ocktwork Sservices
agreercul (Ll "Se_work Svrvices Adgreefwsot") willy Lewvel 3 Zowondications. Ino.
f"Level 3"). Tder the Ketyork Zerwvices Agrsemsnt. ths Cormhany will acquire darks
fibar and otlher asssls. At Decewber 31, 2000, the Corpany kad resorded S6.6
millicn o argets azquirad uncer ozpitelized leas=z related to —hia agreemeant.
Commitmente for additional zapital swpendizuzee kotaling $E54.1 million at
Deconser 31, 2000 are sz Zollows §in thoudcrnsds)

1 T 8 T SR, 0y
B 5,134
B 5,134
o 1 5,134
I 1 1 3,134
Thatealter. o .- - r -y F e e e e e e eaaae e 1,574

354,067

The Jomparny loascs verious opzrozipg sites, sooftops. =zorace, aond
sdnlnistoabive oifices auder cpe-ablog Zvases, Beal expense was 238,27 oilliouwn,
SEE.D mollics and 212,29 wlllien for ths wears sudad LDesember 32, 2900, 1299 znd
1498, raspactively. Patuve ritimim Tezse payments by year, aad in £hs aggregate.
5= Decenber 1, 2500, are = Zo_lows {in -—housapaal -

202 .00 00 PR . e e A e e aE e 5 EL, CH3
2202 . . . . . . £1,5453
270077 .. _ a7, ET0
QO04 Lo e e e e 2,005
27245 R .- ... . . . &4, 10k
Bk o o s ol A . 50,5827

53137 .eC8
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The Canparny has actherized two
Scwock and Class 2 Sowmon SLock, The
are subslsntially idenmtical, except
holders of tae reepechive merian af

Pae Filed, 61412001

clzezes of common sLock.,
zights of the twe Clesges of common STock
that unlll tke pumbar of shares "21d by
Claas B Cownon Stock fall boelow cartzin

VEONTIM EI)

Tilass A Coooicon

threshnlds, such holders wiil haws the vight bto elecl bwo dirsectore -o che
Compgany'e Board of Dircctors. s 3 reeult of Libercy Medial Corporaticc's
acquisition of The Aescciated Crecye, Ine. o Jamuery 12, @000, all of vhe shascs

al Serzeo B 1 Common Stock (daflned below)

were conrerted inko 21,435,687 sleires

of Clazgz A Common Stock and the Ssviep E-1 3adres wole svbaedquently cancelled.
Liberty Madia Corpuralicn has bhe right o elect three dircelors pusguant to the
Lezis of the Shareholders' aqrecacnt, dated ae of Jdanuary 14, 2900, hy acd anong

alex J. Mandl,

Micrawave Scrvirea, Zno.

Linerhy WMedia Jarporazion, Teloom -- BT2 invegtor, L.T-2. and

Ta=z mumber of shares outhorized, issued and qubstandipg ab Doccooor 51,

2200 and L9%9, far eacn class of =tock is aummarized Delow:
ORCLMOEE 21,
EH 1390
h SHEL S LZIthAEE IEERIIEIL HFRaEFS SleSTS IEHICD
ZLnEE wallo SMITHORIZEZ BEIED D TR A L ] e i | | L =
s0.01 S0a, 000, anh [N S o ) Lt o0d, 330 10, 2%7,567
- | B -- an.ann, s 21,338, akd
Srorice G-2.... .. ... ... =] SO, 0oL, oD 15 477, 270 EXPL LTI S 17,206,222
Yerzea EB-Z.._......... 0,01 20,020,508 TLTRA 2ag 10,000,233 S,7ES . -t0D

Commar ehare acTivitw

Salagce al CJairwasy 1, CEUEL
Memrizitin Ot FTplover 2Look

B A
lsruaane ot ghasev L[or

Avizu i

] et

LzxonmbEsyr 31,
Serius E L

Mala:ioe ax
MoaueTETon ol
ho oo
TEFuONIE ol =
vifrnrzng
Tzalancs o

1"a

e RTI0R

arrs fror

[lals N E= B o i T
Tuuverzlon aud sz le ot Serles
B oo

Isutanen oF #Asvea fer 20
ok U I
0P an i oves w5k

Bawrer
B
ukkoT.LL oL e

by vlanws is aurmarizer bhelow:

Uluim= A HERFIEYD S-1 ZERIEE 5-2 SEd . A% H- e
0,226,592 21,4358, 85 TLTES, 100 L2,433, 451
.0k 29 -- -- 1,A403 251
ZE9,A0A -- -- - VR G
e - -- .- 47
Lo loLEal Ge? JJJ;F:H:; ;::‘:;-;ij ILTES, 4t LR T 1

" 2ILA36,. K87 DE1 AR RAA - .-

d, [, 0N -- -- L, 003,027
7. RIF,154 -- -- o, a5, 13
L. 7o e -- Yl vAY, anm -- -
L, 20k, (ak .- -- L,uoa, oo
13, 2ok -- -- Kad,¥hE
NI, 304 -- . - LN RN A
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Falanoe ai Dwzevher 41, 2000 ... &R, 4F5,08F 15,477 210 5. 733.4c0 53,655, 582

The Jonpecty des zuthorized L0 609,000 skeres of preferred snack, =ar value
5.01 per a2hgre. For gaares issuaed and cutstarding, sse Hocs 12

Cm May 25, 2200, the Zoampany's zilarceicldcrs approved an soencmenk B the
Corpany's certificate af incorporabicd, iacrezsiag Lhe vobal ouabez of
authorlecd sbares of Clasaa A Camman Stock —a SO0, JGE, 000, sliginaling the Ser-es
0-1 goenon skock and increazing ths number of guthorised shares af gerles B-2
commowr atock Lo 52,000,330 and Series B-2 common atock bEo 20,008,300, The
Coapany filed an amendment to the geetifieste of ipcorposaticn with the
Becrorary of dznate of the Stare of Pelaware as approved Dy Lhe Company's
sharehe_dere, reflecting che amendmentca.

F 72
195
TELIGEKT, INC.

NOTEE To CONSOLIDATED FIHAMNCZAL STAUZMIN - - SLTINTLNNLD)

Tonon Stack OEfsring

Te april 2000, the Comparny completed an vaderwritten orfer-ng cf 2,920,000
sharee o iags A Common Stock ot a price of 250 per abare, from which the
Compary raised asprosima—ely 2153 3 wiliion cof ner prooesds, after deducting
appruxinazely 01,7 mi2lioa oL cllerdrg expenses . [ sddizion, one of the
Conpary & atockbkolders s~0a4 1,000,000 sbarss ol Mlass 4 Cooeen Skock, gk a prive
naf w0 oper sksre, of which the Comzany recsivad na prooseds.

ook Purchiose Agreemenk ano Iazaance of Warranta

Or Jezenbwr T, 2009, Lie Company saleced lpso s scock purchaae agreamant
wiliy EGC Interraticmal Invessoars, LOC (TRES"), af o priva_oe p_acennnl pussuant
Co Secl_oon 4120 of mne Hemuriries Aot of 1954, Murauaanl s the vurciase
agreemelt, Lbke Company way, stbhjsot oo matisfying certain conditlens, ab itz
Eole diacrabicrn during the 18 meontbe from bhe effectiveness =f the rezale
registratisn ebabomenk, roguire BAT o parchase up to $2530 millica cf its (laae
A Jdomwmon Stock i oA geries of draw-downs. Darsuasnt to the purchase acTeenent,
Lhe Company aleo igzusd 4,372,370 warranls Lo ROC Lo pulciLi=re an egqual nenier o
glaras ol Zlaws A Commonm Bhkock A7 oan sxa-nige srice of 371,562 per share, Warrants
Lo putchasse 3,729,278 ghnaras vedzed oo Decemest v, 400, 1he L o il o= BT Tt ) 0
warrzrta wi'l wesl Doo rebka wikh each brancke purchased aZter we have drawm down
A Lotal of 5250 million.

A dviw down ia icitiated ureon the Uempany's delivery ol 2 deaw down noblice
Ekas will irclude o draw down ancirnt =nd a mindimam prrics abt wiich CLe Cowpany L
willices ho i$sue slock Lo E3C. The auwbies of shkares to he rrchassd by B far
el branche witl be hazed apor the wolcoe-woeichlbed averame trading prooe
MMyHar~] oE ths zhares for frach of £2 a2 toadiacss days tolilowing Lhe roceipk
af 3 draw down notice. LI, onoany given date, bhe swxinon poscibzed draw down
ammmt, i3 less then 1 millicrn, er 12 che YWaR 2 30 ov holow 32 por shore Zor
the pracedinag Lrading dav, the Comoany mayv rot deliwver a Svaw down notoce, I
the WWAF i3 at or belosw 52 per siare duriag any day Qwring 8 draw dosm period.
Ehe kotzl ammmt of Lhe draw <down will be recored by the nercentegs o tas draw
down ancunk achrilutable o thal parlicclar dey.

RGC wmay =e’l the gaaras ol CT3gg & Cowuon Slovk purshzessd paravant -—o the
mirthase agreemsaz, including woen exevsise of the warronls, trom cime to cimo
o Bhe priccipal excnangs or markst upsr which the Comgdry's common Stock is
then lizted or -3 nogotiscod transactione =k proces determinsd a the Liwe of
sela. Howaver, parsadarl Lo Lawe Leraw of tae purchaze agrzarart aid wavrants, The
Cumpenty rdy onb Jive notloe ol 4 dAraw down and BEC ray npoh sxerciss warrents 17
wolllsd ceaitl T dn ROC'S owrarship of srraker blhan 5053 o our Llzss A
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Couey. Sleck. Purthear, —he Company may nes aswe 20 or more af our comnoa atook
ag of Decocaner 7. 2000, or 2Z0% or more of our voting powaer outstaading as o
liemerhes 7, 2000, wizheoub zhareholder approval.

The purrchaze agroomenk iz con: logent vper cerbain coodizions, lncluding a
minimem trading prics of 52.00 per shave For bhe Compshy's comman stock At the
time of draw Sown, Timits on ths arauat that can he drawn Sowr bhased on frading
prive aad kracing volims of our common 8zo0<. and the loamong of our comon
Btock oa 1 principal tradiag exchangs or market such 56 the Nasdag National
Markar or Chg Hasdayg Sra_lfap Marcek. We nay oot boe zble o obbaia all o any
part of the 2300 nilliecr egquity financing anless bhue prooe ans vwolume of oar
womton etack increadss sigoificonlly and we way ool ks abls e oblbain cny othero
additiomal finenging on terys acceptable to ua.

Company Approciation Rights, Apprecistion Unite and Atogs Options

Ino 194A, cartair smployess were grated Company Approciation Righks
MTRREY ) and appreciatien units. AR the time of the Qompany's Inlcial Tublic
Gifering, cheae JB3E ard apnrsciaticon nite were canverted iatos ophbicnrs oo
purchass Class & Commsn Stock. The Cocmpany will recognize un to

F-773
135
CELIGES, LM,
WOTKE T2 CCFSOLIDATED FINAWCIAL STATEMEWTS -- CONTINUED]

£17:.2 mzllion of campengation expense over the wesbing pericd of Lhe cpbicnso.
Through Decembexr 31, 2000, 3160.2 mil:ioa of etocx-hased compeneation expense
1ae been vesogrized, ard vo eo 51301 million will be recognized chrouagh
Septether 7, 2002 a2 [ollaws: 512.7 Millicn Lo 2901 and S45C,0C0 in 2002, The
cuplovaaa racaiving Thess hooctlls are priidarcily excculivos ard key englovees
whose compensstict axpengas are Eyvpizally included in general and adelalstrakive
expescy Zor che weare elwied Decenber 51, 2000, 199% and 1394,

P27 Zileck Incentive Flan

The Caopary malintalnz the Tellgopl, Inc. 1337 Stock Inecensive Plan, as
amenrded Jshe vLawy Plantd . The 1497 BTan authoviges opticns Lo purchase an
agqoreake of 18,780, Lis akaren of (lacs & Comron SCocx, Inclwling Lhe cphichs
canvertoed from the JRRe and Rppreciacion Unite. tns exercias price of ophiong
graanad, a5 doloesmined by tae Company's Compensation Commiztes, SpRYCHIMATES
fair walue. Beverally, wll opkivcs gracked uvader the 319227 2lan veak cwer a
prricd of fiwve yvears acd expire Len years Lrow Lhe duale oF granl.

The Conpsry appli=a the provizione o APY N0, 3k In Acommting for icoe
gtock-hased comoomsal oo, I8 cocpensabion experse 2sd besrn deterwmined in
govordance with 3FAS Mo, 133, Lhe Conpany's pere _ozszo tor bEae yeara ended
Goooeber 31, ZO0D, 13%% and 1958 wold have boon $592 .4 willion, $570.6 willico
ard F3:4.4 wmillion, or Si:2 990, JLC_48 and ;.10 ner ahavs, respeciively. Gpliong
ariaire [ron “he conversion of CARe and Appreciation iniks have hesn walasd
hased o 1l ouaber oo exercizse price of —he opticne issuerdl vpon convsraion.
The weignisd average Ffalr value of opllons gracked was 52117, =47_25 aad 531.91
in Z0CG, Ledy and 1496, ~espeatiwely, usiag Lae Black-Scholes ovkion pricios
el woibtn ke following assurprions: @ividsed yield 0%, rick froe eale ialozost
rate ol 2.£%, £.0% din 199% and 5.3% inm 1%38, an ewpeched 1i0s of 5 years in 2902
amd 10 wyear: in 19%5 sed 1994, And an sxpecked wolatilily o5 1.G622 in 20032, .8al
in 12%% and (843 in 1953

Ootian afCivizy [ox 2020, 1259 wnd J328 iz sen forth nelow:

WEIGHT= FEIGLETTD-
LR AN ERACH
FXFECTLT CHERCIIE
2030 E9E Frice 154K L= LM
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nkskancing, Capdaey

1. e I8, G454 TRd .51-!!).&‘-: TLOETH,ZAY g1z.94 TA,TEg M £1n In
granked. oo 0 L. L L, Lo, ral 2¥LLG 4,253, 255 o rd L,vdqu, 3 dH_g%
Capesled . L. [ELBRL,AET) k] 1373, 386! 3Z.61 (223,53L! 112,20
xerolesd, ... L. [Hid,dLk) Q.33 1,03, a1 d.4d2 L L e Vs
Hemovred. oo L HEE L] 26,47 (23,002 la.0% Q5,634 £ 52
fmtabtanéliay, Decelims

P P R 11 F ] 15,343, 534 ar.o= 24,013, 207 13 .13
zwercicahle, Jeoerber

e e e TVARE RN F5.T74 5, %97, 84H F 6.91 1,634,317 £ 5.73

F-T4
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LIVTRE TC CONSCOLIDATED FINANCIAL STATEMENTS - (COHTINUSLD)

dpticre outatanding and exevcisable Dy price vange as of Dacealer 31, 2000
are &5 Iollows:

W IH T -
PEVIRAZE
Frc L o e KK TOHTRM WEZSHTH: -
ZARMIE CCRTAMCTOAL AVERNGE oy =RADE
EXERCICLE OATAN™YE TISR I T9 “RARS] FRTRTTER FLICE EXZRCISASLE EXZECISE =TICE
& 1.8l - 2,808 5.3 ]
1.EA - 2,007, 249 3.7 I.TE 2,002, 294 P
q4.34 - L1, 0er, 320 iow n.ds 1,003 .6372 5.da
[ T,357, 978 G, 7.0 &, B3, 254 .0
9.81 - 1, =hi=, #d1 o1 11. 57K FNE, 745 T OE3
14.34 Zal, <27 LA I Lo, EaT F1.a%
20.55 - e R43, 395 3.3 44.27 132,613 T ET
31.94 - q,3dF, 0y v 2d.87 173,650 Z_ER
I 1,475 1 a.? al.al DIE, E:2T UL
T O- 10 o1 49,53 --
I L1 ] T.23E,I15 3.3

15, ZMPLOYLDL LBENFFIT PILANG

Etployers o Lhe Company cdy participate in a @CcLlik) Tetivament plsn in
which allgiple cmployoes ruy wloos bo contribats, mmoa ksx-defarvyed barie, up o
15% of fhsiv comgenzabion, mab ca exdecd sl masianmz 2z defired -no -h=
Inkberral Revenue Tade. e Jonpany matehss one-hall of 4 pasvisipanc'a
conlribution up to 8% o the periicipant's corpensatisn, Wesuing owel 4 YooTn.
The Conprany '3 coatributions to the plan wers 5E.U mMillion, 51.7 millicn and 0.9
mitlian ELr 2000, 132% and 1938, respeczivelry.

BEfZective Jaly L, 1333, tia= Company adopled Liac BEaployee Stock Parchase
Fran [TEHART] L tmder Kle SEPE, ble Coppany adlborised Lhe jgouan-ce of 329,040
shares of Clzge A Common Stock, whiol a1lcwed p_lcible coplovees to parciimse
noil sharze s& 85% of the fair walus o kne {laos b Coamch Stocle, As of Junaery
AGUL, Liw Company had -—aauca all auck aharzes available under “he BE3FP. Ho
Failzione]l s=iares will oo distriouted under Eae RIFF UREil mors slares ol Class

B Commern BLock ars aulborised for distribo:ion wnder che nHPE.

17 . QUARTELDY FIMANC AL 2w [ LIKALL T TFEG

T tollowiazg tsb_e has kesn prepaved frowm e Firancial <zooeds of che
ZJompEny, without audil, wnd reflects &ll adiuatmsnts that ave, v the oplnlon ot

Crmerighe 2000 SO0 EE Chefine, e joer TOFR2003 Fragre 70U
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CiOagerent, necessory for o todr proscozation of the reasults of apzraticng for
Lag interim periods presen.ed {in thousurds, cxcess per shars amcuante).

1571 QUALLEK LHD QURRTTR IET RORRTER 4TI QUARTER TTTRL

2200
RIwoimoed, o o on o a e § 33,064 533,z Az, Gk £ a4, MG F Lhd,nEan
—oss from opersi_ous. ..l (14,4141 [14as,975)] 1z4,3351 1221, 230 (G612, 3.5
Heb lags appiinakle Fa

momron gtoeckhclders. oL (156, 0977] FL74, 456) V218,413 1270, F25 (R1Z,H=A1
Dadic and doilored nek _oas

DA SAMEe0 Elaze .. .o L. z B -3 12,54 (3.03) [a.257 114,130

-5
108
TELIGENT, INC.
M2TES T0 IONSOLIDATED FINAMCIAL STATEMENTE -- (CONTIMUIZL
120 rlaRTER  2HD JURETRR SRD QUBETER 1TH STANTER ThimL

1233
Rairarnzg e £ 1,523 ] 3,801 10,32k E 15,51 £ 31,304
—aus Fenr ancrakiong. .. L. 193, Rl [ L | (135, 5390 42213 a5 FErE- TRy B
HeL lZzg apuliveble oo

camooen arocdholde.a ... . pZbd, 12y (73,4721 (143,340 PAGRL, LB HENS BRE LS 3
Daalec and diZceed nr= 1noa

T Tommel slhlare.. ... ..., [A. 0% [7.341 13.465) [ Y M

TIhe gum of the gor common ehere atounts do Aot sgual tne annual amounsa
beraase o phne chanoes in the weighted-zverage aurber of shoros oulbelacdiog
during the ywear.

10, SUBEECUEAT Even:: [LM&INTTEN)
Filiag for Chapter Ll under the 4. Hackriptoy Code

Sn KMoy 21, 2007, Che Coopary ang all of its dirast and indirecl cunes_ic
enbsidiarics filed voluntary peritilons [o: relicf ander Chanter 11 of She 7.3,
Bankruploy Code in tas Lnized HStates Zankruptey Court for bhe Soukhexn ¢ atrink
of Hew ¥ork. The 21 separats caees wers prooeduvally (bhut nos subetantively)
congolidazed fov Jaivb adeir:stration. Bach of the Compary and ble subeldiaries
incladeo in the Ziiiage wil? gorbinee o opeszke their bue:aespses as dobbors io
porneRaion during thke recrganization praceediog. The Coopsny'a foraign
eubsidiarics wore rot parz of the Chaptsr 11 £iiing,

It comj'metion wilhh Lhe £iling of the patitions, the Coapany cacered io-o
i dnlerim arrangsrment wikth 175 leders to provide fundz, sabiest o cortaln
condilicas, Ear nea~-revr amerallons. The Baakruptoy Oouts apptoved Ehe —alecin
avvangenorl with cke Jompany's lenders on May 31, 20010 A ReEving on thoe iotorim
arrangemsll L= ackeduled for Jume 1%, 3001,

wrile under the protsscortion of Cnagprer 11, Lhe Comparny mesy B2l 0¥ chhierwize
diapore of asselu aud ligu:dacs er =echle liabilitles lor amounts other than
Liwse reflactsd in the oopesolidated Sinancial eratements. Tac tlieascial
ctaboments do aco caniuade aay adjusbiocnky that might be nacegcdry as a zosuls of
the aalcome of zhe uncervba_atice digcwssod herein, ineluading the offockts of ooy
flar of mecrganizaticn or Ciguidation.

3zezd on the a-usremcnticned banxrvatoy coaplsd will Lie vlolazion of
corealn cent-aovendauls, Lbe rzoavmends of cre Agks obligetocns can be anoelarsted

Copvright 200 FL0AR Onfur ine. frar 10172003 ' Page 202



LIBERTY METHL CORE ADMES — 8- — Rognstrotion Nuiewrent o Lare Filed: fl'-f.l'_-v_l'r'?ﬂﬂi

oy ikta lendera.

Cherucs .o Memagement aid che Board of Direclors

Company "a Rodrd of Dirsccore. Lawvid Bsrvkman had vesigned his sceal oo zac
Company o Bosrd of Direccors en March 2, 26001, oOn April 17, 2071, Liberty MeSia
Corporafizr nominaked Howard Soaes, Marvie Lichrenstedn arnd arthony Zavidson Lo
the Comoany*s Goard of Dircoluls purseans to the teros of the Stocklboldsvs
Barecment, dated as of Janvary 13, 2066, by acd among Alex 0. Maodl, .diherty
M=dia Corporacion, 1'% cow-T7E Iowvestors, L.oL.C. and Microwsve Zarwicee, Inc.
ithe "ELockuo_ders! Agresmant") . On April 13, 2001, Howard Jones, Morrcis
Lichterzzein, and En-kony Davidsan were e-ecsed oo the Cogpany's Board of
Directore.

O ppe-l 27, 2001, Zary Howars and arvl Vogel resigoed bheir aeazs on the

On April 20, 2000, Rajendrd Singh snd Meera Singh resicnerd cheir geats con
Ehe Cocpary's Board af 2tectors and Telsom-DT8 Investors, L.L. O, nomiznated nal
Perking and Bahul Prakseh puarsuant ko t£h= f=rms of the Stockiolders' Aocpcmoens .
Cn April M5, 2901, Ha! 2srxine ard Rahul Prakash were elecrted oo Lhe Company's
Boaard oF Dirsctors.

=T
TAILICEWNT, I,
NOTES TO SONSOLHIAT KD PINARCTATL STATEMENTS -- (COMTINDED)

On aprit 37, 2001, Teceurc Mikami raeigned his z=al cn the Coopany's Beard
ot Dizectore. Pursuanl to che texma of che Compary's certcilicate of
incorporation, Hippon Telegrapi and Telephorne Corporatiou ("mrrY) iz encitled to
2lect o directcr oo replacs Mr. Mikami. s of May 4, 2001, HIT has not elacned a
civeclor Lo £ill =hs wagancy on the Company's Board of Jirectors. fm the ®
dats, Alad Mand! wae reoowsd as the (hiaf Eweonbive Ottices, Chisef OSperasing
DIZioer and Chalizpan of the Jorpany.

a

Cno April 30, 2001, Youw Erill was aspointsd ae the Dorpany's Coles
Excoutive CEficer and ou Maw 1, 2001 he wss olected ko the Connany's Jcarvd of
Jivacbors.,

G May 2. 23201, SBceven b'. ell and Pebe~ T. Carahan resigrac theis
pogiticora with the Company. Mr. Sel!l wae zhe Campamy's 3enice Viee Prosident of
Auran Fesources an:d My, Goraban wss tae CoTpany'sz Vics-ChaZrwman and ¢hier
Financial Cfficar.

T May Z, 2901, Michsel Levizt vegionsd his sesl oo Lk Corpany’s Svaxd of
Dircctars . PUTsuAnt Lo Liwr Company's certificake of designaticn, Eicks, Buso,
Tale & Furst Ircgrporated aid 1oz affiliaces ("Hicka Muag") are art rlad to
elect a direczor o veplans My, Tewili, Go May 18, 2001, Hicks, Mhize walved
mhair richt Lo elect a dirsctor (smbject o Lie 2icsing of tae tranzac-ion wizh
IDT on or Lefore Juoe 30, 20007, 2o Mawy @, 2007, James V. Coobincnza was
clected to £217 chic wvacanoy oo the Board.

SooMsy 7, 2007, Mr. Harrls cosiyped iz positiom az Oeneral Oounsel and
deCieliary of the Comparny. On the sape dats ZLluare H. Zupinsky wzs ampointed a=z
femeral Counds. and Secrerary of the Company. Mr. Concloenza was sppbinbec as
Chies dnerating Officer of the JoTpany and ¥oraan Klugian was appoinksd as the
Company 'z Chisf Financdal CEficer and ‘rresgursr.

Or May 10, 2001, Hawdid 2xavan wes retoved as ©hs Beniar Vige DPresidecl af
Tnformarizn lschaslegy and Chiel Technology Officer af ths CoTpany.

chaages Lo work oece

On Kay 11, 200, the Compamy terminated aporoximacely 800 omployvoes in oaa
eifcre to reducne oozel

Coovright 2001 EOG IR Onfine, fnc, fvor 10072008 ' Pape 303



LIDERTY .‘leﬂIfI_ CORPAE" -8RI - Regirrarion Stalement o __ﬂ'an_’__!:"ih’d: )N

aaa
SCHEDULE ZTI VALUATICH AND QUALIFPYING ROTOURTSL
TEQZGENT, INC.
FLLT L0
FRIAWCR AT CHEILED TO CTAREID 10 SALLHCE AT
CoETS NG OEITE L (e
DERTRIAT T

EXFENZER AZCIUTTS TRCUCT 203 FCRICD

Ui THIUSRNTDS

Inoy arden Telepkec 11, 2000
Fnservns and sLilowauoes Jeducksd Erar
aA==p= a=2anntd:
Mlovgnee far doskt2el ancormma. . .. %% ]
Rraored 3ad a”lewdarces dedagked T
ak: ey auconkbe:
-'"-Eﬂtrll'-'-f'-l}"ing TEReTUR . . . cee a 11,=04 S JALEITILE) 14,570
Year ended Cec=mher 31, 1059
AARITER ani 1_lcwanoca doduocksd feom
nAek Acoolite
Allowancre oy donbiCal dvccrsle. . .. 10 1,000 1 S1571 4] Gia
Yaar wopis® Cac=ober 31, 1366
iegervee aml 4 _cwanncd oomhoted feon
nA3CE ancourke
Allzwenre *av doebtlul aveornks. .. 1 ad 1 n 10

ol
o
I

L HEDHI 7,799

[Z1 Tcolleclibxle aooounkba wr-toan off, net af recoveriles
[2] REeatracruving ancunls spplied during 2000

F-72
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BaiMl L1
INFOIMATZON WST REZULAED IH PADSPRCTUE
LI=M 12, OTEER BYPERZES Ok LE&UANCZ AND RRDTSETRATION.
1Tha Yzlicwing takle sets Zorth the —oane &ndd expenzes, othar thaa
anderwritine disoo g a:d coowissions, paysble by ua in connecbion wikn zhe

travuaclion being registered, 211 amounts ars eslicdles oxcep- the regiartratioa
fez and Lao Hew ¥ork dtact Hxchange eqtry and applicatlion tee.

Argistraticon fee. o ... e e e e e 5 14,501, 2L
Mue Sky foca and BX9EMSES .. ... oo ... i o e eas.  H 5, a0
Wew York SLock Exchange ennry and zpplication Zes, ..., & L, 300
Tranafer ggeal aad rwegistrar fess. ... o o o ... ] A nan
Frinting =nd BRrrnving SXDELESE. - o ... e e a S350, 200
—enal fees and exMporSes. o o e e e e e e 3 A0, Do
Aocounbiag feer and BAPCANCD . L. e e & Ly A
Miccoel aueoua. ... ... ... .. . B -
TotaZ o .. o oL P T T - S < O

TTEM 14, ZECOMHTTTOATION F DTEECTORS AND CFFICERS.
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Sackion 145 of zhe Islaware Zeneral Jorporsbicn Zoaw ("DSOLT]) provides,
generally, —hat a corporationn ahall hawve Ehe oower To indsmniFy any peraon wino
wiL of Qs s party or fa bthreatened to e peds a party Lo any threatened, pending
o coppleled action, salc o proceeding daxcept act-ons by or in the pighl of
the foeporal iom) by reascr b Lhe Tagk f£hat Ench peracn i or wae a dlrector,
oifizer, employes or agent of the osrporsticn agsinst all expanscs, jadgment s,
finea and amcents paid in setriement actuslly and reaasoakly incerrad By o=such
Dorson in contecTian with auch acticon, auit or prooceding if suck serson acbad
in good faith and in a Tanner szuck person reazonably beliszwved Ko he in or mak
opprsed Lo toe best iolerests of Lhe corporation snd, with reapsct to any
colminal actios or proceeding, had he reasonable cauge o beliswve his or her
andicT was ullawtul . A oovporacion may aimilarly indemnify =ach pe-son for
expenses actually and reasonably incurred by such peracn in conoeckjon with che
defernse or eektlemaat of any accion or suibk by or ie the rigas of the
corporation, provided suck perzon acted in geod £4ith and in 2 ranner be o1 she
reasanably belicved to be ia or pob cpoosed ©o The hest ingereates 9f Ehe
corporation, aad, i Lhe case of clalns, iz23usa and mattere a6 bo which such
perenn shall have heen adjudgad liable to the corporazion, providoed Chal 4 courl
elall have dekarmined, upan e=pplicaticon, thal, despite rche adjudleation of
ilzhilicy but in wiew of a’l of khe circumstances ol the ocige, ench pareon is
Tairly and reasonably enkilled vo indsmnity Zar anch gexpenees which such court
ekall deem praner.

Secrtion 102{h)!?} of the D3CL provides, generally, Lhal whe cestificakbs of
incorporzalion ey conlain o provision =liwinatling av limiting the personsl
limkilicy ol a director o Che corxporabion or ite ecookholdsra fer aonetzry
damage s for braach oF fldeciary dury as a d-rentor, provided zhaz euch provisicn
may rot elimirate ar iimik ths liabilibty of a direvrtor (2] tor amwy brzach ok e
director'e dazy of lowalty to the cosporation or Zts skockholders, (14) for acts
ar omizsions not in good fa-th or which iovolw: intenticral miecondusc o a
kacwing wialavion 2f law, (2Ll ULdes gection 174 of Title 8 of the Zelawara
General Corporallon Law, or 4iv] [or any transactiosn f1rem wnick the director
derived an _pproper overachal henefit. Mo such proviaizsk may Rlimdaate or Limdl
tte liahility af & divectar fror any act or onoission ococurcing prior Eo the Zats
whon such provieion becane sffectiva.

Arctictle ¥, Ecction E ot -—he Bostatsd Covbificate of maorparation, as
guended [("Liberly chacter"]. wf Likserly Media Corvporation, a l=laware
corporabion ["Tdbecoy'), providez as [ollowa:

Z. Limikation om Liabkility. To che fullest exloesk perricled by Che
2270 ag bthe pame exicsts or oay hezrosfler e aaended, 2 dirvecTor oF Ldibarny
ghall et ke Ziable bo Slbevly or any of $tg setackhoijers Zor monetary
damages for breach of Sfidaciayry duty asz a divector. Avny repeal or

I--1
202

modification of rhis pavagraph - shall be nrospearivs only and =hall oot
acdveresly affest Aany limitazion, richt or proteckicn: of a ciraclor ol
Lipurzy axieting at tae time =f aucvh repoal or oodoficabion,

2., Indemnitizaticr.
ia) Right co Imdenrifigation. Linswsy ahs”l iademnify and held
hetm rER,. tn the fullesr exrsnt permittsd by applicable _aw az il
pregsatly exiszta gr may heresfter be amended, =ny psrscn who wss or LS
made or is ~hreatened to De made a3 party or 2z ollcrwisse iprslyved in ooy
action, suizn or procoeding., whebkhos odwil, exlbmincet, aodministrosive o
liwestigakive !z "vrooeccdong": by peason of Lhe Lacl Lhat he, o a
sesson Eor owhor he s ko loegal cepresenletive, 23 oS- wag a direcnor or
offlzer of Lioerly oF fx o wat sS2rving at bhe requast o fiberiv =2 A
dirantor, alf‘car, eralayes o agann of ansbhar corporztion cr of a

parinership, joint venture, Truet, eaterprise or nonproric enlity,
including rervics wizh resgect to employes besef b plana, sgainat all
_lobiilizv and loss ouffered snd caxponsco (ineluadong atioooasys' Zood)

reascrnably focurred by such porson. 2uch sight ol lpdenalzication stal’
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Laure whether or nat ths cla-wm aoszerted ie buased upon maztars whick
aitedaze the adoprion cf. chiz d=sction = Likerty shiall be romuired to
imdepaify or make advances to oa perEon in cooneclicn with a proscoding
[or parlk thereaZ] incziatsd oy such peraon only il tlhie proceeding (o=
2ark therecl] was gutnorized by the board of divectors of LDikercy.

(h1 Fregawymenl of Expoises. Liberty shall paw the sxpenses
lincluding attorneys' [egosr incurred by a direckor or oIficer in
detending any procesding in advancs of (12 finel disposikion, provided,
Nowewer, that tae payment of axpences Imcurred by a direstor or cff:cer
in advance of the final dispeeition of the procesdiny shall be moade ooly
upaon recsinl of an underkaking oy the director aor aofficsr te @epay all
amounts ddvehced 2f 1C zhould be wltimacely dewzrmined that, tha divec-or
zr officer ik nar ent-tled fto be indermiified onder thie parag@ash or
lhlerwigs.

b Cladms.  If a olaim for indemnificetian oF pavaent of espenscs
uader thia paragvaph i@ ast waid in fall within €0 days after 3 wrilis:
“luim therefor hags heen vreoeived by Liberly, tke cleimant may file suitc
Lo recever Ehe napaid aooont oF =uch claim end, if scecesaful o whols
or in part, shall be enkticled to oe prid the awpsnge o' proscoeutlng such
clzim. in any anch act Lo, Liberby shelf have ths curden of proving chal
Ehe claimant wasz not entitled vo the regueeted indemn:Zicaticn ov
payaene of expenzse under applicable loaw.

vdl Hon-S8xelusivity of Righta. The rights coulerred on any poreon
oy Thik paragrapl slnll! npol be excluaiwe of any athsr rights which such
porecn may bave or herealter avgualrc under any etatnte, pravisinsn al the
Libepty Charter, Likerrky's Hylawz, agrecoonk, wobe of stockhelderz arv
rasolulicon of digictereszed directars o otherwise,

(2] SLher Indemnificatien.  Zinerty'mR abligabion, LE any, £o
indemn: Ty any person whoe was or Ls serving at ins requesl ag o direclor,
cfficar, smeloyes or agenl ol anclher corporatina, paronstship, foint
wealure. ETuet, sSnCerprise of Oohprofil cnkity saall BEe readuced by any
anounl sausk perean wEy callast a3 inderniticetion from suck other
rovparalion, parenerekip, joint wenture, Lrogt, eoterpriee or nonprofik
entiktyr.

3. Amendrent or A=peal.  Ary er=ndmeaz, nodificacico or repeal ol Lis
froregoing provieicems of rhis Secl_cn B shall oot adversely affect aty righs
ot profecliog hereunder of any perscn ln vespect of apy ast or omission
ocoorting prior Lo ehe cime of Euwcn Amemdmant, modlbication or repeal |

I'"EM 15, RECENT SALES QF THMRBEGISTERED SECORITIES.

On March &, 2392, irn connection with the weraer of ATET and TCOD, we
reolagaified sach zharc o cur existing and otslanding comnen stack, 331030 par
valie por abare, held by TCL lolo upe share of Class A Commen Steck, 5,085 pac
value per sbare, ooz share ol Class B Comnon Stock, S.00001 Dar w3 ue pes alhare,
anl ong siare of Clssa U Conmon ook, 3.7001 par valus per shars. Wa bhaliswve

tais “ransalicn wae exsops freom ragistratlior undar che Securirizs Act eithar
beraaze Ir did pol dnveove a "eale' of sacurvitics oo defined ic Secticn 203 of
Lhe Sernriries Aon or, 22 ik did involwe a "szle," ths
I--2
03

EXANRACTI 0N Was exempr frem the registvablon reguiremsntz of the Securities Ack
by wirtae af Sccolizn 4(21 of zhe S=curities Aot sipcre -t did mokb Zovolive a
punlic eifarins.

QonoJurne 30, 193, wi o sold Lo Leiman drotnsts no., Msirlll Lytch, Ficroa,
Fermmay & Sul h Inecorparated, Baac of amerslea Secavitiea g, ExY tmapital
Mavksrs, Ine,, Credif lworaais Sssuritios, Donaldson, Lufkin & Jenrcble, Mozgun
dten-ey Iean @iller, Salooon Smith U=rney, Schroder & Co. Inc. and Mo Secoribies

o YOTFA% sernioy pocoa due 2009 at an oagavegoale citesico price of £7.0 millian
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MMess a diapounk =a tha ‘picial puvchazers ot 54,975 acllion, and ocuor 2 1/2%
Aeniov deberturea due 2029 ab an agqredate cllering price of 3500 million (less
a digoounk Yo chke inizial pnrchasers of #4376 nillion) .

00 Mgeramper 1€, 1533, we sold gur 4% aeninr exchangeasls delentures due
202% to Donaldean, Lalkio & Jearclle Sccurizies Corparasion, Merrill “gmch,
Fivrre, Panmer & Smith [oecorporated, Goldman, Sache & Oo. &nd Saloman STich
Barney Inc. at an aggregats alisring p-icc ot $859.78% miilion |less a dieconat
t the in-ctial purchasers of 51% millions.

On FPebraary 2. 2009, we acld ta lehman Trothers [ac. end Salomon Saith
Barney Inc. our 8§ 1/4% senior dsbenturee dus Zceid, at an aggregate oflering
price of 51 billion (Zess o discount to Ehe cnitial purchasers of $6.4 mitlicml,

on Febraazys 16, 2000, «we gald to Saloaon Snith Barney Inc. ouor 3 374%
Ber.ior aMchimnsesble debentvres dus 2030 At an aggrecale offering proece of £7350
willion {lasz a dizpouns to the init-al purchaser of S14 willisnd . O March &,
000, we eold te Falawmen Enllh Burney Inc, an additicnmal #€0 million principal
amount o oar 3 345 genior exchanoeakle debenturcs dus 2030 (leEs a dizcount o
the initial purchaser of £1 millicn) .

On Jarnuarty 11, 2001, we zald Lo Zebmpanr Irochera Lno. our 3 1742% zaqinr
exchargeahle debantures Jue 2031 ab an aggrenate offering price of 2550 millian
[Pegs 4 discount to the initial purchaser of 511 nillion) . On Ssmuary 17, zool,
we go’r 7o Lehran Brothers Inc. =n additianzl 550 million vrincipal aeoane of
aur 3 :f2% maniar exchirocoble debentures due 2021 {leas a disocuat to che
initial purctager of 451 million) .

Qil Marck 8, zZoh:, we gold To Fslamcnl amith Barnew [oe. ovr 3 i/44% msniar
exchangeable debeptures dus 2051 At an aggregate ol raving orioe of aypprosimakbely
E8LY.7Y millinn (lege 4 digcount ko cthe initial purchaser ofF approximalely $16.7
oillion).

Woe bolieve that the salss of our 7 7/8% scroior rotes, & 17/3% aenior
debenturss, 4% eenior swchengeabiie debentusss, 8 1/4% senior debentvrea, 3 3/4%
Aemiay gxchangeasle deheatnrss, 3 1785 senior exchanceable debenturea and 3 _/d%
FENI0T SXCcnangeddle debeatures weare swewpt from the vegiglroloon regui-ensnkbs of
Ehe Sacirizties ACE by wvirtue of Seccion £12) of the Baciritias Aot bBeodause noan
OI bheae transactions Tavolesd a publie offeringc.

Lovwdiakely prior to the 3plit 0fFZ, we will reclassify zach ahare of our
exirbing and vekskanding (i) Clasa & Common Btock, 300001 por waluo pes share,
as one Fhare of our Sericvs A Comnon Stock, par value $1.00 per share, (il) Claos
2 Conmwer. Stock, 5,0001 oar waiae per ahare, aa one shave af a2y~ Series A Sampar
Stock, par wvalue S1.00 per shave, and (11l Tlass £ Joomon Stock, #0001 par
wAlte pev ghare, se ons share of our #evies B Carmnsn Btosck, par walve $1.00 per
ahsre . #a beilsve this trsmeaction will be =xempt Mrom realocrakion under bhe
Securitis=a Aot ellbor beocuuse it doce act inwelve 3 "sale" of securilics as

chined in feckticn 241! of Lhe Securities Ack ovw, if it Adzes dnwvolwes 2 "zale, ”
she Liansactlion will e exempl [row Lle regislralison requiremsntz of the
fGemuvities Ao by wirtue of Section ¢ 030 of Eae Secorlillios Aerc since ik dzss not
involvs a puolic offer-ag.

204

ZTEM 1€. a¥ATEITI &ML MINAHLTAT STARTEMENT SCHIDULES.

ral Exhibiis. The following i= A oompers 1igl ot BExbibiks filed 23 park
of nhie dagiscvation Sleozment .

EXIZEIT
[, SOZVHTET
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3L Eegtatad CevilUloabe of Zpoorpeoratico of the Begistzaab, as
amesdied to dase Cipeoerporeted by relarencs P Fxhibik 301 1o
the Reqivlration Statcment on Form &-4 o€ ToksrTty Mecia
Corporaticn (#ile ka. 343-H64%1) A8 *ilad on Sapleonbes 3,
12wz i(the "Liberzy -1 2agiecrsticn Kralement ).

T3 Kepcated Certificate of L[ooorpmarat nn of Eao RroisbtTazk to
be in effect upon the Slosing & the split off ++

Lylawa of the Raglslirant, ua amended to dace !incorporazed
Iy refteranaa ta Rxhibil 1.2 bz the Likerty S-4 Begistracicon
RrafFemeal ).

L
[

EN! Ry laws nt the Eogistrant to be in effecs vpore the olosing of
Lhe molikb otf .o+

2.1 gpreimern ovrkificace for shares of Serien & cownen soock,
par wvalue %,01 per share, of kthe Reglslhrant . <4

in
[

Speciman certificake for shares of Sarics B ocommon scock,
pat value 5,01 per share, ofF the Reqgliskrank_+4

4.3 Indenture, dated ae cof July 7, 1599, between Liberty and Ths
Bank oI Hew York iincerpeorated by roforenze o Bxkibic 1.1
to the Likerty &=-4 Eegiatbrelicom Staremen-) .

4.4 Firat supplemental Indachurs, daked as of Jaly 7, 13939,
between Libertwy and The Bank of Kow York [inccrporated by
refer=snze ta Exhihib 4.7 be Ehe Liberty 4-4 Regie-ratism
Bratement) .

-
._| .

Eecond Buppleceints| Tndeature, dated as of Howvember &,
128%, hatwenn Lihecty and 1he Gank of Hew Yook (incorporakbed
by relerenesn to BExhibit 5.8 bo the Registealion Statensak zn
Fozm 5 1 o Libercy Media Corporabioa [(Filo Moo 233 93617)
an filod on December 30, 128% (the "T.horty S 1 Eoglotratizo
Scakemenc")) .

d_§ fhird supplemental Zodenlure, daktcd os of ¥ebruary 2, 2200
Detweern Likszrty ard The Rark of kow York {inccrporesked by
zelararce to Exaibil £.8 ta E2c Annual Jeport on Form lo-K
of Lirerty Media Corparazion Sor it yesr ended Decemher 11,
1529 af Zile:d oo Moren 27, ZCa0) .

4.7 Fourth Zupalirentbal Iodenturz, dated as of Fakruyaey 2, 2200,
Detween Libecty ard Tac 3azk of Kew ¥ork [iacesporzbed by
refacanas o Exaibit 4.8 to Ene Amnual Repsol. on Forin 19-F
ol Tiierky Modia Sorporation for clhe vear ended Decsmber 31
1589 au Siled on March 27, 20000 .

.8 FiZlkt Buyplemontal inden-ure, dated as oof Tamaary 11, 2291,
LI n WL Lib:rt? ard The Jank of KNew York. o

4.8 Fixtk Surplomenzal Indencurs, daled a5 of March 4, 2001,
Eotwoon Lizorty and Tae Jark ol Kew York. o+

Cpinicn of 2aker Lalls 5T B

L1
1

1n.1 Cortributicn Mersemzns dated Marzlh 9.0 1939, Loy &l ancng
Libwerly Meiig Qurporation, Lik=rty Mendia Menagescrl LLO,
Libarly Maidig Group LLC and Liberby Weeclursy Sroup LLE
ioueorporazed by relerence ma Talibiic 19,1 to the Liber-y
S-¢£ REegistrakion Sestemast| .

1a.: lakcr ercup Ayzescsnl dated as ol Marcek 5, 1999, between
ALEL Corp. and Liler Ly Modia Corporaz-on, Ziberty Madia
Grovp LLC and each Covessid Spbivy listed oo Ehe signabuare
pacee therecf [incoryorated oy reference € Braireic 10,2 Lo
Eh= Linerty S5-4 Regiulrabion Stutoment) .
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12.3 Inoteccompuny Agreensol Sated as ol Farch 2, 1937, belween
Liberty and ATET Corp. finco-oporated Dy refe-enco Lo BExhibi-
12.3 to the Liberty 5-4 Regisbralion Stobeconll,

19.4 “ax Sharing Agrevacn. dsbed as of March 9, 199%, Oy znd
amorg aTET Corp., Liborcy Mmedia Zorporacion,
Tele Comrunicaktionma, Ine-, Libosiy venturema Groco LDLE,
Lirerty Med-a Group LLC, I S-are, Iac., TOI O Huldings,
Inc. ard each Zovered Ernlbity iieted on the sigoature pasos
thereof lincorporated by reforence ta Exhibkit 19,2 tz= the
Liberty 5-4 Eegiebrazion Statems=rit] .

10,

1

Flrat fmerdoent to Tax Sharing agrecmenc daces gz of May S8,
1892, by and ancog ATET Corp., Liberkty Med-a Corncrakcien,
Tela-Comun-catlorns, Inc., Likerty Ventures Groun LLOC,
Siperty Medla Group LI, TCZ S-ar=z, Inc., T0I OT [Ioldings,
The . act 2ack Cowvered Evtilty lizbed on the sigoatire nages
cheresl (noorporated by reference B Txhikit 128 £t the
Limerly S-£ Beglgsbratlor Statement) .

10.6 Spoond Arenduwent to Tax Sharing Agrececnt doted oz af
Sepromber 24, L135%, by snd avooas ATSL Jorop,, Lisorly Medos
Zorporation, Uel- Comrunicatione, Loe., Liberzy Yanturas
CUroup LLY, Liberty mMoediz droup LU, I'C. Stars, Llns., TOL1 Ol
Eoldinga, Inc., and eack Covered Hokity :ieted cm the
pignatire pagee therecf iincorporated by refereacs to
Exhirdir 10.A fn Sinerty -1 Registration dbzhemsnk: .

1a.%5 Taitel Zwaehndrens Eo Tax Sharviog agrsensrt dated as of Oatober
A0, 1529, rny oarnl amang ATET Cnrp. . Tibksriy Madia
Corparelinn, Tela-Oarmeaics inas, Toe., ToberRl Tonboras
S TI67, Tibkeeby Media Groap D00, TOT Ska-x. Ime., TOT o7
Holdirgs, “ro. atd mark Ooeered Tol iby Ciaked oo
Aignatars pagea homeaf Dincoarporaboed by oroforsece Lo
Sxbibit 10T Ler bhe Tiberby S-1 Fegicl rakion Al acgntant )

0. Four bk Zonenfircak ba Tax Sharisg dgteswens dazol s =

czcher 28, 1339, by und amcrg AZGT Covp., Libortsy Media

Corroraticn, Tolr Jornendeationm, Inc.. Liserty Yenzuros

Erocup LLT, Liherty Kedla Crows LAT, 0D dzarz, Ine o I OT

Holdinga, Zne,. aad each Correred Ero-iky lieted oo the

siqreture pages thereof [Za-orporatef by referencs o

kaxaibit 10.% —o the Sigerty £-1 Peqie-ration U-stemernt) .

n

le.w Fiftlk Amenzme=at to Tax fharing fuyreemenk dazad an o
Decamner S5, 133%, by and awmong ATRT Jurp., Tiberky Madia
Oy j N Ea¥id Por, Tele-Coemdan Loal oo . oo, T Ll s Vol |I.‘r'l.=e v
Croup LLC, Liberly Fesliia Grovn LLD, TCZ 3varz, Inc., TCI CT
Holéings, Inwe. ang cach Qoversd Botizy loskted ca kho
pigrsture paces thercof (-ncorporsted by refareacse to
pxhibie 28,4 to the Likerky #.-1 Registratioa Statement] .

Lo, E2ixlkl: mmenimeat to Tax Rharing heresmenc dazad a2z o
TacsEmber 2o, 1999, by and amcnyg ATAT Coarys., Liberly Media
Corporatlon, Tele-Cesmonications, Ine., Libesly Vonhires
Croap LI, Liberly Medla Graln LI, TOT Szarns, Ins., TOT 4T
Holoings., Inc. ki cach Coverasd Botid ¥ Iivdad @ kb
Eigr.‘_;Lu:'e praagers bheornot inmnEpor sl by 1ufrrorize to

il

—_ = . - _— ——
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Exhizis "0.7.0 L bhe: Tobrerty 5-1 REesy-st-ual ion Shalamncntd .

1

o
I -
[

Ceventh Amenciment o Tax Sharving Agreement dated o4 of
Decerker 3¢, 1933, o and amnne AT Coxp , Lidethkyr Media
“oaporstion, lels-Commaricatiorzs, Inc., Liberty Ven-ures
Brovy LLY, Likerty Media Group LLD, "W0I Starz. Inc,, 10T &
Helding=, Ine. and =3ach Coveres Euzity “ieted on c“he
aignature pages thexr=ct (ircorporaced hy reference bo
Fxhizat 10.°1 k¢ Lhe Liberky 5-1 Regisirablioo RLazemwenc] .

II-5
20F

ZXHIDIT
HOo . DCOCUMENT

il Eighth Ruecdzenc Lo Tax Sharing Zgreenent. dated az of Julw
2L, 2008, by and wmpong ATHT Cora., Tdboroy Hedip
Corperation, ATLT RBroadband LIS, Llksresy Tentunscs Groop LLD,
Liborty Media Creup LLE, TCT Erarz, Treo-, TCT COT Eoldings,
Inz. ami sach Covered Enedty liskod on the sigmasoare pages
theract. ++

1.1z Iratrument datod January L4, 2009, adding The Associated
Group, Ino. as a parky to the Tax Jharing Agreement dazod az
of Marck 9. 2397, a= amended, among the Aesociated Jroup,
oo, AMSY Corp., Liberty Media Corporation, lele-
Cotmunicatiers, I[oc., Likerty Veubur=z Groap LLC. Libertw
HMedia Greup LLY, TCI Starz, Inc., TOI CT Ieldings, Ins. a=nd
aach Covered Enciby listed en bne @igoalbure pages thereof
fiaocrporated by raferencs to Exhibib 10,13 40 he Liverzy
S-%L Rogiskracion Stabemank) .

10.14 Ameondos and Eestakbed Contribution Agroeomcut dabecd Junuasry
le, 202¢, by ond amonyg Liboriy Moiia Ucrporatizn, Tiborky
Mecdia Mamagomens L1, Libeorty M-dia droup Loc, Lizorty
Ventarea Jroun LLY, Tac Asaccioted CSrocap, Inc. and Libertw
a2532, Inc. fnrgorzmoratcd by refersence oo Exhibdic 13,12 to tihe
iiberty 5 1 Jeogiatrabion Statem=nt) .

Y Y Firat fapplamen- ko Iater -Group Mgreenect dates as of May
45, L1ghb, Dotween and amony ATET Corp., ofin he cnz bhard, and
Lihercy Media Corperstion, Libsrry Medis Greup LLC and each
Zowvered Catity liat=d o the aiguabrre pages -herzcf, on the
atker hand (incorporstes by reference Lo Exadhil 20,14 to
che Lloarty 5-2 Regagtraticar Srateceal) .

12.1c: Gerans Supelerent Lo Zeter -Gogup Agoeemenl. dated as of
Sephtoinber 24, 13358, helween ard among ATaT Curp., on the ons
hard, end Tobarly Medls Curpetakbion. Dibesty Meddis Grous D00
wnd coch Cowvewed Inkiby list=d cn the signaturs poges:s
choroco¥, cn the othot bend (inccopeovated by rofzrcace to
Exb:ikit 1€¢..3 to zhe Libarty 3 1 Eegiszration dbaccmenk] .

10,17 Third Supplemsnt to [Rter-Srouap Agresmans. datsd as of
Sebvler 20, 10939, between axnd ancng ATET Doop., wua She one
hard, and Tibesly Modia Qorporation, Likerly Medle Goocp TGO
angd gach Coverend Fooily osbed on Lo sigralars pages
Lhizzeol, oo the orhes baed lacorpora-ed by roforeacs to
Bal:ibdil 19.1¢& _o vhe Likerty -1 Eegistrabisn Scucesncnc;

10,18 Bpnizen Buypletene ts loter Grous Agqroemenkt dsbsd as of
Decembir £, 1334, between and amonyg &TET Scrp., oo —he ooe
bard, «nd Licwerty Hedis Ccrpora-ion, Likerty Kaiis Grovp LLC
=nd ==ch Covered Entikby losted on the zignakturs pages
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thoreol, cn the other hand (inmerpora.ed by zelerspoe tao
Bxhikit 24,17 —o the Liberzy 3-1 Eegldskras:on Skabouent: .,

10.14% pifth Supplement to Inles-Group Bgccewment dated as o
Decerber 10, I929%, belwewen and among ATET Corp., on the ane
Land, and Libkwrly Media Corporacion, Liberty Media Group LLO
axl each Covered Zpbity listed on the zignatbure rages
Cherenl, wy tlie oither hand {incerporaced by refererce o
Fxliiit L, 28 £c tha Loberzy 5-1 Registrabilon Stalsment) .

14,240 2ixta Supplement to Intar-Srons Agrestient datesd as of
Ducember 39, 15%39, Fefween and amopsy ATLT Corp., on the one
hand. ard Liberty Medla Corporalbicn, Liberzy medis droup LL0
ard each Covered Entigy 1303 oan tho signstuse pages
therecf, orn the otker hand (Lrocorpersted by reference to
¥xbibit 10.1% ta the Tiperly 5-1 Recistraticn Stacemsnt!.

15.21 Zeventh sapplersat o Iules-Uroap Acsvesment dated as at Taly
£8, 2000, betCween ard ameng AUVEL Uorp., oo the cns Lard, aod
Liberty Media Corvorslion, Lioerty Kedia Sroup LoD and manh
Covrered Eatify Jisled oo che signature pages zasract, on | he
ctker hand.++

TT-E
207
ZAHIEIT
HG . TIOCIERRT
1c. =2 Inatrieent. dated Joomsey 14, 2200, @2dding The Asecciaterd
Froap, Tee. s oo psrty to the Inzer-Srovp Bygoaaaeod dikbad as
of Farch 8, 1282, aa surplementz=d. hetwsen acd amnng RTET
Cargr., oo boo ore hand, and Liaarty Madia Corzoration,
Toheryy Modia Group Lol and each Coversd Ertity liskod oo
“hr signature zagee theranf, » ke otbor bacd (iccorporacsd
by woference ©o Hxhific 10020 oo owher Tdbessy 201
Rrogiscracion Szazement) .
L .is Ers-ated snf amendad Enplayoons Agreement dated Hoverber o,
1952, kbatween Tele-Cormlnicalicons, Ios, a3s Joho 0. Kelcnoe
(agaumed by Liberty an of March 2, 199%) ard the areadment
Eaeretc dated Jawe 30, 19%3 gnd eflective az of Maroa 9,
1afa, between Libecly wed Joon O, Kalche |incocrporabed by
referenca to Exhikit 1G.& to tke liberty =-1 Fegierraticn
Yoatement) .
21.1 Prosidizries of Lhe Fogistrant. ++
1.1 Toacent of BTN DLE,
233 Simeagmb of Baker Botkz LLLLF. (ingluand fn Exhikic 50101,
23,3 Crasent of Ermet & Young TORE0.
4.1 Powar of hTtoraey. .
9.1 Lenber of Tryusmikzal., -+
|2 Coideldireg Sor Corzification of Tammaver Tden-isizoation
Humoor on Subatitucte Fezm W-9: Tiskracticra Zor informaticn
csbztomerns bo 118 by Rhesebnldess. -+
b I [afcrmation Htaremnsak o TRE by doarchoidcrs,

Capriein 2 LOGAR Onltad_ing. feer 1002 002) h ' Pege 21}
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9.2 Nl ice of Redempt-an.,
Ba. = Tetber from Heqistered Jeocker Dealer,

+= TFiled previously.

b inaneial Stacemsnt dchedules,  Scheedoies noc listed ahowe have boer
omitked hecause Lbw information ts he set forih Ehersin iz oot macerial, wat
applicable or iz shown in tke financial srafersnts or notes therata.

ITEM |17. UNDEETAXINCS.

Inecfar af indomoification far Jdabllities arising under the Secorilivs Act
G 1333 may be permibted to directore, officers and vockrailing paraonpg of
Ziherty pursuant to the [orewclog proviaisea, or stherwlss, Liboerty hse been
advissd thal in the opinicn of the Sccurities and Mxchangs Comndissiecn each
ludenmniZigation is aceinst piblic palicy as esxpresaed a1 the Securities Ace of
1732 and i=, theretore, unenforceable. Lo the event that a claim for
indrmnizization against such liabiliriee (ocher than the poymoat by Libercy af
expenges incurred or pald by o dirccter, officer or coulrolling perscn of
Liberty in the succeaeful dAefense of woy ackion, auit or sroceediog) is ssserted
Iy such directar, sfficer or cantralling persun i conmection wizh the
geturities heing ragislercd, Liberty will, unless in the cpinion of irs course’
the waller has heen settlod by controlling wrecedenl, submit to a eourr af
appTopriate juriadicsicn the cuesktion whesher such dademificsbizn by ib is
againan piklie policy as expressed in kke Securitiaz Aok of 1932 arnd will be
governed oy the Zical sdjudicatian of such {msuc.

II-7
03

SIGHATUL=S

Fursvaot ta bhe eequirsmenta of the Secuzibies Act of 1935, the vegistraul
kas duly saused this regis-ratica skatement b be sigred oo itz bahalf bv che
nadareigned, thereuntc duly auchorized, in che ciby <l Jenver, state of
Colzrads, oo June L, 5991,

LIBERTY MEDIZ CoRPORALLON
Bv: [faf UUTARLES Y. TANARE
Hamez: (hnarcl=as Y. Tanake
7Lt le; Sunlcr Woce Iresidenz,
Sencra’l Comeel and
Sestolasy
PURSTANT T3 THT REQU-RIMERLT F TEE S3CURITIES ACT QM 1%3%, AS RMENLDAL,

THIS EEZISTAAYION ETATEMENT HAS BEMN EIGENIL 2¥ THE FOLLOWINST PHHSOWNS IV THE
CAPATITIZS AND OW THE LATES INDICATILG:

SLANATIRE TITLE

o Chaicrarn ot the Loard and
Juoae 24, ddm

Ceoprrngiht 2007 -@"Ja-_[_?.-h'x; Lhaling, fng. fear £ 002002 Poge 212
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2001

Jun= 14,

Exeovtiva
Fobe=rt E. Bennetz

T
Chiaf Jure 14, 23401
Diractcr
Gary 9. Howord
&
Juns 14, Z00L1
Finaieial
David J.A. Flawrrs
*
June 14, ZOCZ
atficer!
Chrigtopher W. Shean
-
Jure 14, 2001
Taul &. Gouald
Harold R, Hamd_ar
*
Juns La, ZOn
Jerome H. Kerr
Frark .. Magglierala
Mizlzel Ricks
Juoe 14, 2041
Larrty =, Eowr=ll
=y faf BodwRl W MURAY TR
Juue 14, IZG6GI1
At-ommev-in Fazl
li-4
205

EXHATECZT ZXELZ3X

Director

trerident, Jhief Bxacatlve
Otficﬁr (Pzincipal
NEficert and Oirvactor
Sxacutive Viecs Presidenke,

Operat-ng DELioer and

Seaiqr Wica President and

Traasurer [Zrincizal

Orfices:
Vice Dzeaident ond Controller

[(Frinc_pal pocounting

Dizeolorn

Lirecior

Direckor

Nirectar

Dirguler

Diroolar

Copyright 2661 EDGAR e, ue. fror 4,042 003)
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SXAIBIT
Lo,

i
[

L

(Y]
k3

(=3

o

1.5
[iamrracraked

<hTL

Leqiabtratian

t.3
11,

7
I HH
a1,

TCIMEN

Fegzated Certificate wf Incorporalion =t Lhs Pegicskrant, as
amended ke date (opneoerporated by reforenae Lo bBxhiain 400
the Begistralicn Stalewent on Form 3-1 of Liberby Media
Cotporalion (File WNo. 335-8549%2) as fil=d on Scptember .
129% (thTe "Likerty 5-4 Regimtrazion Stalbement!] .

Resktatzao Cerkificats ol Incorporabion ol Chae FegralsanT to
Le an effect upan the 2lozing of the apl-t alf.+-

iylawa of the Rogoatrsnk, as amendeod bo dats (incorporokbed
b rafercnos to BExhiszit 3.2 ko the Likerky S5-4 Regislrulion
Stualemerl],

#ylawa nf che Regierrsnt to be in effert uoon the closing
the split off.++

Gpeciman certificazse for sheres of Arvise A gommon atock,
patr wvalie %.01 paer zhars, oI The E=sgiatrant. ++

Spevimer. ccorkificate Eor ahare: of Series Booommor atock,
vat walue 3,01 per share, of the RegizlrantC.ar

Iaodenturs, dated ag o2 July 7, laed, betwsan Liberty ATE

Lank of Yew York linnorporated by referencs tc zxhikit £.1
to —he Liberky 5-4 Feyistralicr S_alomeot).

Forzl Supolewsntal Iecentors, daled az on Ialy F. 1999,
Ioetwesn Libertsy and The Rank ol Yew Yori [(inoorpoerated by

referanne to Hxnihiz 4.7 ta ths LikerTy 3-1 Hegiecrakicor
Ltatement; -

Second Svpplemrea_al Indenlore, caled as b Hovewndsr 12,
1533, petween Iiiberty and The 2ank oL Hew Tozk

by reference to Exhibit 1.& to the REacietration Scatemenc

Fara S-0 af Liberly Modia Corporalion (Fil¢ X0, I33-443917)
ai £iled om Decemgsr 10, 1392 the "Zikerly £-1

Hnacemwsnt"id

Th-xd Eapplomoerlal “odenkbare, deazoo 22 ot Febroaswy 2, #0730,
betecon Lilkezly and The Baak of How Yook (ipcorparalbed Lo
rofarerce Lo Bxh-Lin 4.0 Lo the ameeal Fenart on Form Li-2
ol Likevty Media Corporafbicon for —he year anded Daoamber
1998 g filad oo Meron 2w, 23200, .

Fourth Eupp_onenlal Ioedentare, dasewo sa ob Fesruarw 2,
bevacen Likzzsly and The Bans of Soew York (lacecporooned oy
relfareroe —o Exhohil A0 Lo thae Bhowal Repart oh Foem O-T
GDolLAneThY MediR UorporaRTian Ior The rear snded tacember

1wee az filsad oo WMaron 20, 29000 .

Fifll cunplemcntal Iedoptices, dated o of Januwery 11, 2360,

Fop}_'rf-g.ﬁ.' A R 1,?_0,-,-',@;.;,_ pe, prer 1) u*z.rm_?,i
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between Liberty and The Bank of Kew Yok, .

1.9 Sixlh Supplemeontal Indonture, dakted as of Harch 8, 22071,
beltwsen Libe:ly awl The Benk of Fow Yoxk -+

m
(-

ipzaian of Haker Bok-s LT3,

10.1 Cfontributicn Agreanaent dated Marzh B, 1253, Dby oand amoog
Liporky Meodia Corporation, Liberty Mad a Managemenl LLC,
Lizmerly Media Croup SLC and Liksrty weatures Sravn LIS
(incorpursted by refe-spece fa Ixhihie 0.1 20 the Liberty
S-d Eeglstratlcon Stakcment) .

0.2 [nter-3rcup Agreement dated as ol ¥Marcih %, 19%%, betwaen
LUET Corp. and Liberty Media Coveovation, Libercy Med-a
Crouy LLC and cach Covered Entity Ziazed on the sioadbure
peges thereas (lacsruorated oy refzrence to krxhibhitc 1H.2 o
ths Lihercy -1 Registrabion SLalw@meonl) .

210

EXHIBRI'T
W, DOCTMBRET

io.3 Taboreorpuny Agrcocment daccd 538 of Marca 3, 1299, hetwasn
Likerty and ATal Cerp. (incorporated vy relsrence o Fwh i bik
14.3 ko bke Liberrw 5 ¢ Regiatrat-on Saleaeet] .

1o.4 Tax Lharing agreemenz datsd ae af Ma-rh 5, 1579, by and
amarg ATST Corp. . Lehervoy Madia Corperation,
Tele-Tommunlcationz, Toag., Sikerty Voentarcs Sroup LLC,
Libexty Xedla Group LLD, T2I Starz, lne., TOI O Hoodiags,
Iac. amd sach Tovered BPotity listod on the aisgmature pagee
Lierast {dncorporated by reference to Ixlibib Z0.4 e the
Siberly 5-4 Regiskratiaon Stotsment! .

.= First Amemndmzobt to Uax Saarins agvesceal daled as wl Maw 26
1295, by and acong &TET Corp., Siberly Media Corporalioo,
Tre_e-Zomrunicaticns, Lloc., Siberty ¥en.anes Group LLG,
Libezrby ¥odia dreoup LI, TCI Hars, Togo, TEI €T Eolddiags,
Iac. and eaclh Covered Entify lislesl o Lhe signoture pages
coacreof dincoarcorates by refersncse Lo Zxbilkib 30,3 Lo Bl
Libexty 44 Regiabrazion Shalomespl),

132.48 Second Arzpdmenc o Tas Alaricyg Agrecqent daced as of
teptember 24, 1509, by and awoog ATET Cors,, Liberty Medis
Coaporation, Tele-Couamwngoal Lo, oz, ., arty Yenkarsa
Groug LD, Likersly Medlsa Spowp L0, 1L Y9tsre, lpo., TOT UT
TMeliings, Too., amd wach Zovercd gnticy 1ist=d oc the
Aigeabncs paves Lhevesl dlascrpoarated by refsrznece to
Faliz o 10.8 wo Liberty 5 1 Hegiatraticn Staterseh) .

1.7 Th-rd Amcndcopnt to rax Snaring igr=erzal daled as ol Sooober
2t, 195%, by sni amcng ATLT Corp., Tibecly kedia
Corporation, Tele-commue:izaticas, Zae., Liberty vwentursa
trougp LI, Likerty Msdia Group LI, 1L Stsrz, Ane., Ll 20
Itoidinzs, Taz. and each Covercd Hoeity liaked oo tas
siquature paces thec=cl {iascrparaced by rafsrence to
Frh:hir 12.7 Lo Lhe Liberty -1 degiztrakism Shabemant] .

14
[
=]

Faurill Amzcedoenke o 'Cax Sdharing Agreemeal  chal el oas o
Uolober 23, 1535, by and amomg ALED Corz., Tiberly Meols
Corpozazion, ‘rele-loommiszEricors, Ceao, Libery Yoolumos
Group oo, Libesty Madia cGronn LLG, TOT Siars, Tno,, 0T O7
Holdizgs, _nc. arnd sach Coweres FRrrity listed en -he

’
1

Copirizle 2000 EDCGAR Onfive_ine. fer § 0473 0041 Fage 243




LIRERTY MEDIA CORP i0F:

8- 10l — Regristration Slrtemen e Filedd: 07142001

0.4

in.10

10,13

EX:I377
i (A

in.1z

1u.15%

in.14

10.15

10,16

sigrature sages bherool (looorporated oy roforooos Lo
Bxhibit Z0-8 to bEhe Tibsely §-7 Begistration Skabeesnh) .

Rifth Arcodocank to Tax Sharing Aorcemcnt dakcd soa of
Decerber §, 19%3%, by snd amccg AT&L Coxp., Lioerty Meodia
Lorporation, 1els Communicaticma, fnc., Liksrty Yentures
Srotn LD, Lirerty Hed-a Group ILEC. TOD Starz, Ins., TSI CT
I'sldinga, Inc. and sach Cosrered Fiitiky “ig-=4d om the
sigealuse mages therect (inecorporated oy rels-shese Co
Exhiivil. 20.9 Lo tke Liberky =-1 Regietrarion Abalepent!) .

Sixth Arsndment Ea Tax Sharving Ageeement dabz=d as ol
Docember 12, 1999, bv and amcog 2T&T Corp-, Liberty Media
CJorporation, Tele-Communicaticns, Inc., Liberty VWeakures
Group LLY, Likerty Media Groap LLZ, 201 Storz, Ine.,. TOL O
Holdings, Ine. and cach Covercd Encity iiszed on theo
sigqnature pagcs thereof [incorporated by relfarence to
kxhibZr 10,10 ta tke Likberty 3 1 Eegistraticn Staremcnt) .

Zeventk amendment to Tax Sharing acreement dated sa of
Cecember 52, 14993, o and amomg RT&T Toxp., Liberity HMedia
Corporaticon, lele Ucomunicazione, Inc.. Libercy Ventures
croup LIS, Liberty Media 3veoap LIC, TZI Stars, Inc., TOI CT
Holdings, Inc. and each Coversd Encity listed om che
piqueture pares theresf [(incorporaced by reference tao
Exhibit 10.12 ta tElie Likarty S-1 Regdie-sation Statement.) .

DI

Eighth Amcadmeonk to Tax Sharing Agrcemcnt dated aa of July
de=, E0Ch, by sand among AUED Ccrp., Liberkiy kedis
Corporation, ATl Broadbkand LI, Liserty Yeaburea Group LLE
Libkexey ®¥edia Group LLC, TCI Gtarz, Inc., TSI OT eldinge,
Iine . atd eacl: Cowered Enkicy ligtes o Ehe gigqratare pages
bhereast  —+

Inst swmant. dated Jaanasy 14, 2000, adiing The Asaogialed
Growtr, Toe. ows o perky koobEhe Taw Shateng Aoreeeent cabed as
wf March 9, 1953, ay arecded, gworg The aunsocisted Srocp,
Tom ., ATeT JoTp., Tdherby Media Corporsacion, Tele-

Conmand canioos, Tro., Tiiberby Ventares Jroap LLO, Diberky
Media Qweoep 172, TCI Zkarz, Iae., T2 27 Holdiags, Inc, and
serh CQovered Frodty ligoed ou ths sigmatare ooagec theresof
[inoorperate=d by roferopos to Bxhibit 6,12 t£2 the Liberty
S-1 Regicteacion Stazomont! -

Ancndod and Kostased Contrifuticn Agrcemsot detod January
14, 2000, v arnd smog Liberty Fedia Jorporaticn, Liberzy
Media Mansgsmernt LI, Liberty Media Group L, Libevty
wentured Srovon L0, The aesocisted Gooun, Iae. aldt Liberey
nEI, Iac. jilcorporated Dy meference Lo Rel:ibil 10,13 e che
]'n:.].'.-Eu"..;.r =-1 Rn.—'!l_‘air:._."a._.::).'.- !:.._.aL.'.-t:llvc'r.L:l.

Flrsl Supplemen! o Inkez-Oroup Agreeocne daked os of Hay
25, 1599, wvworn and ameoy ATET Corp.. 21 the oce hand, acd
Liberty Medis Ccrporaticon, Liber-y Media Group LLC and eack
owvered motizy listesf oo £Ehs zigrnature pages thereof, oa kke
aother hard [ipnccrporates by reference —o Txnikik 12,14 o
the Libar-y & -1 Eegistraticn Zcat-emenkt, .

Sescnd Supriemsab Lo TnTer-Gron:s ngresment dated 3o oof

SepTewhar Zd, 1352, hebwssn and aAnokg BTeT Corp. . o Ehe s
bond, engd Tiberiy Meila Corporalion, Lizecly Kedic Croup 208

Crumprighe 2007 ":_.?g_tﬁf Cifise, e foee JUFE Q0 ' Hape 16
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10,17

10.18

10,22

A2

E¥:[12°7T
2 [

1a.22

Crpprighs 2000 BEWCLE Cifing, Toe, fear 10072 003)

and gaca Zoversd Eubity lietwd an this nignakuare pages
thereaf. on thes other hand {iucarporated by roferetes o
Exii_biil 1015 Le: Lhe Libkaryy -1 Bogaistoabion Statcoonz) .,
Thirgd Suzplement to Inter Jroup 2greoment daced az of
Ootoboer 29, 1353, kotwoen ond ameng AURT Corp., oo the one
hand, and Liborcy Modia Corporacion, Libesty Media Group LIC
and cach Covercd dnbity listed on —he aigomakure pagea
therecf, or the ather hand jincorporated oy caferszance o
Exhibit 13,16 to the Liberby 3-1 Peg-oelzatloon Slalswenz) .

Fourti Susplemert to Inkec-Group Agrocsmant dated as ol
Devenber 6, 133%, bebwese and among AT&T COczp., on the one
kand, ané Tibechby Media Corporation, Lissrey Mecdia Jrouno Lok
and each Covered Botity listed on the sigasture pages
Eherend, on the obher hand (inecrporated by refcrence to
Bxhibit 10.17 to the Lib=rty 5 i Kegistra-iop Stetement) .

Fitth Supplemznot to nter-Group Agreement <Zated =3 of
Tecerber 13, 1358, bebwsen and among el Ccap., oo the ore
kend, and Likerty Media Corporation, Libertyr Mediz Group 1L
and each Covered Enc-bty listed on the signatare pzages
thereaf. oa the other band (inccrporated by yveference bo
EBxhikir 10.%5% co the Liberty 5-1 Registraticn Etatemsnl.) .

Sixth Supploment to Inter-Group Agreement daled az of
Decembor 32, 1%3%, between and amorug LTET Cobp., oo the oo
hand, and Liberty Med-a Corporation, Lilwrsly Media Group LLZ
ard each Ycvered Encity liated en the siguaaluars poages
tlerecf, cn the other lLand (iaccrporaied by celereoce BEo
Exnibit 10.1% to the Libersy 5-1 Eeqislral fol SLdcementl .

Sevanrth Supzlement o Il -Group Ayresoent dsted os o culy
25, 200G, belwese ard amenyg ATeT Cerp., con the one hand, and
Liharly Madia Curporslion, Likberty Fedia Group LLC and each
Coverred Bu_ily liskwed v: ke aignazure paces= thsreof, on tha
bt hand,

OOZMHENT

Iratruacne dated caraary 11, 200c, add oo The Bsdoliqbed
Brcup, lno, 53 a party to the Iabec-Groeve Bgreewsal daled ac
of Maren 5, 14924, as susclensaled, belwesn and apcns 376D
Carp., con —he cae hamwd, acd Llber.,y Media Sorporction.
Liferty ¥edis Group LLC acd s Cuoversce Boodliy lisled co
tlhe siganature pages thecsal, on Lhe olhes hopd (izco-poracci
vy referenca to Sxhd: 16,20 Lo e Lobuerky S-1
Regdisleslicar Slalenezal .

Boglaled woad &nerded Emaloyment 2greems=srt dated Hovsmlher 1,
1522, between Tele Coomonicakinae, Ike. ana Jehm C0 Falons
jagdursd by iilberty ae o Marcl 9. 15799 and Lhs cweesdwenl
thereto daz=2 Jure 30, 1952 ang sC¥ecl_we s of Mexoha 9,
1529, betwean Ziberty and Tokn . Mialepe [(inocrporsted by
retarence o PEhibiv 20,8 o oche Liberey o 4 degistraciecn
Aratamantl .

Fubisid-arien of Lhe 2ociatract.
Lol of ARG SLE.

Loracal o' 2aver bebzs LoL.FE. [incladed i BExhicis G0,

Thate Filgel: (7047306
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23 3 “onsent of Brmat & Young LLPo++

N Power of RELorasy . +-

LI TelTar ol Tramsmikia'. vy

93.2 Cuddelineg for Corcification of Taxpayer [dentificatiecn
Fumber on Suketituce W-1; Znpstructions Zor Informstion
ttatement to IRE by Sharehnldars . ++

95,3 Information Statemant to IRS by Eharelnlders.

L ¥otice of Fademmpbicor.

ey Letber f=xam Redgisfersed Brokse Tewler.

-+ Filed previously.

EX-5.1 QTHIRDCT
]
aEA0T0a3ea5-1, Ll
OFLHTON OF BAKERE BQTTS LL.L-F.

Document ia copied.
[BAKERX EQTTS LETTZEHZAL]

Zzhikiz R.1

Jan= 4, 200m
Libeerty M=dis Cernoration
2197 Biu_h Proxria Street

Baglewood, Co_oracdo 4112

Daar Z2ire and Kadanmes:

A pomungel for Liborey Medis Jorporsazian, a Delaware corporal bon (khe
"arpanyt !, we Jave =xomincd and arc familiar with the registration SLAaTRmGENL GO
Form &-1, File Mo, 233-55535 [Lie "Roalstrstion Szacenenct), which relaces to
Lae regiaczanion wrndsr the Sscuritiss Ack of 1533, az asmneaded, of &,454, 348, 1341
Saares (Lhe "Seriss A dhavest) nf the Compary's Sorice A Cownonl Scovk, par velaa
5.071 per slarcoe, —o be delivered in exchaage farv the catstandliog shares of Class
A Lihexty Media Froup comnon etosk, par wvalue 5100 per =harve ("Clans A Tiberoy
Media Grovn Comocr Stoclk")], of ATET Coro. (YATET'), and of 22,945,288 shareg
itha YZeries 1B Saares” apd -—ogether wikh che Series A dnarae, =hs "Shavegt] of
tae Joopsny's deried B Conosn 3vads, pes value §.01 per share, to b2 dzlivered
i eachenge for -he outstanding sharss of Class 2 Libercy Mzdle Srouo commen
G720k, psr wElue H:.GH pev ghave {"Clans B Liberly Media Group Common S-oci! and
teyebher wozh Eae Clags & Lihexrcy Media Grovp Comecr Sbock, bhe "Liberkty Media
Groam Cownor Sleok™), of RTeT, it commacticn with ATET' o sodenplion of iss
cubstanding sharcs of Liborey Fedia 3ronz Dommon Seack in sxchange For the
Sharea, which redempricn will bo ciffected purenanst bo ATET's Cerlilicale o
TnocToorsbica.

Tn coqnecllon taerewits, we Rave axsmined, arong oFles _bincs, originala,
cRYTificd copres or oopies ctherwise ddealificd o ouv satiefaction s= bEeing
copies =l wriginala, of the Restatcd Cercifigare of tacocporaticn, o owsndeod,

Clmveightt 20060 LR (heling, Mo fvee £ G0H) . Pirge: 21 %



LIBERTY MEDMA CORFP ADES - 8.0 — Replstration Steiement o _ Date Filed: 8752001

anil Bylawa of che Cormpany, in the foros incorporzazzd by zefarencs as Gehibils
3.1 and 3.3, respectively, bo the Reglslratlion Stokoment; che Reetatsd
CertiZicate of ZTacoparatisn (the "Essvaled Charter') and By Lawe of the Company
to be o effcce: on the dags oF the redemption. Lo the Eozice filed as Exkibits
2.3 and 3.4, roszpectively, to the Regiatraticon dtarement: rocords or proceediage
of the torpany'? Board of Directors, including committess chersof, wilth roapeck
tz the fZling of LLie Regiskration Statemsnt; and such acher decumenls, =zoocorda,
certifizares of publis ofEficiul: and guostions of aw as we deswmed necsisary on
Fppropriaze Zor rhe purpose of Lhls copinizi. In rendering bhis opinian, we have
ralied, Lo tac extent we Jdeem zach rellande apuropriste, on certificatea of
sfficers of the Company 32 to factual matters. W2 have assuoed the anthentici-y
of al? docunenls submitted toe ua aa originals and the sonformiby to askhencic
ariginal documents ot al! documenta eubmitted ta ug as cerbified, oonformed or
reproducktion copies.

Lassd wupon tke foregoirng, we ave of Che opirion thaz when the Shares ave issued,
zigmad by the transfer agent and deliversd in sxchanue For the outscanding
shiwres of Liberty Medisa Growp Conmon Stook, the shares will be duly authorized,
validly isaved, fuliv pald and ron-asasssabla.

We Lkervehy conscnt ko che filing of thi=s apivion ag Bxhildt 5.2 to the
Apgiatratisn Statomont and to the reference to us contalned theredir under the
Ardcing "Legzsl Mabkers.! In giviag the foregoing cernsenc, we do nok admik thar
we are i tke cavegory of perscns whose comscnb im requived under Secllon 7 oo
zha Hecurilies Aot of 1933, ag amanded, or Lie rules and regulazions of the
Securities and Bichare Conmizseien promulgated thsreunder,

Very bruly vonrs,

f3/ Haker Buvka L. L.9.

Baxer lotbks 3.L. 2

LA-2% .1 STHIRDOC
A
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COMERNT OF INIJITERDINT LCOCOUN AN

The Board <f Direskors
Liberty Media Cocporal lon. s

We oanlsenl -z othe ase of our roferl daked PebEruzry 245, @001, cxcoph tor nokes L
and ¥, which are az of May ¥, #9001, relating cto ths comenlidated belepce sheoess
o Lirerty Modia Corporation and eubsid_sries |"New Likercw" o "suocsusor) as
o Decewber 31, 2020 and L399, and the swelaled consolidared stateTerts of
cperazisns ard cowprehensive earniage, stasiholderts cgelby, end casn flows For
Lhe yese exded Decernper 31, 2003 and tke paricd Iram Favch 1, 1399 ko Secsgher
11, 13585 ({(Suocaessor pericdil and Lrog Janeary i, 1599 2o eslogery 29, 1%52 snc
Fov The yesr enced Decsmier 31, 1938 [Predecesasr oeriadal, which ropore i
ircluded lLerair and to the referencs ©0 our £2rm uader the heading "axpe:ls™ o
the Becisuralion S_atcmens.
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LIBERTY MEDIA {XRP O - 5-404 — Registeation Seatement o Laare Filedd - 61442001

v reporl containe an explznatory paragraph thatb states that effcobive Mareh Y,
19ed, ATLT Corp., Eilvent company of Hew Liberty, acquirsd Tele-Ooamnicaticad,
Inz., Eae foroer parcnt company of Liberky Madia Corporaticn, in a buginess
comoiratian accounted Z2cor as a puschase. A= a resvlt of thns acguisition, the
corsc-didated fipaacial lidecmalion for Lhe perleds after the acquiszzion da
preaernted on a different ¢esc basis ckan Lkol Zor the periods befaore the
aduuisinian and, tharefare, is nat cannarasle.

faf ®EMiE Lne

Nenwey , Thloarado
Jan=s 13, 2001

-39, 3 OQTARERDOC
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IKFORMATION STATEMENT T5 LIRS LY SHARKADLDERD

Hobe: Attach fo relburn ot sharensliers for the year of diatributiom

Slalument of sharzholders recelving a distrisution <f stoek in Liberey Media
Corporallze ("Litertyt! (3 controlled cotpatation), pursuanl ba Toeadosy
Argnlakiong Scckisn 1.355-5(b) .

1. The nadsvaicaed, . baxpayar
Ldeatificscion nunker o , wos a sharenclder owning shares
of AT4T Curp. "AT&U™), as of pugust __, 2002, Llal reccived o dislo_bocion of
aback in 3 conlrolled -corporation pursuant to Section 335,

2. The raras awd cdiosses ot bhe corporations involved are:

Cistribacing orparation: ATET Coirm.
205 Xorth Kapls Bvernus
Baaking kidge, Wew Jeosey GIREQ

Zoatrollzd Carporaticd: Likerly Modiz Corporation
513% Boulbh Peoria Skrewet
Faglewsod, Colorads BILLE
3. : oo@anres of Liberey'a fcrica & common ebock, par wvalie H.00 per sharcs,
ard _.o@naves of Liberky's fcories 2 common Ehock, par wa ue .07 per sharve,
were received By ble codersiyoed.

ahates of a4 1's Clagss & Diberly Modia Cooap common stock, par valae
o0 wer shzra. and .oAaaves of ATRT's Class B Liberty Mecis Sroup commor:

W He

stock, por wslue £1.0C per share, weve ourrondered By che undersigred.

-

E. Ly Zezker Cated April 1C, Zc0l, the TazsrnAal kevenar Herv-ce ruled _hal LLe
ciscribuzion of sharss of Loberly was o nootaxable Seczion 344 covporats
soepsration.

E;':'p_}'rfgirr 2061 EOCAN Chdine, fog. (L:c'r L2 003) . Frere 2200



F,J'.E't,'HI}_"’ MEDLS CORP ADRS - X-Téd — Repistration Statement Dare Fli.rf.:'f:' _@",‘4.-"2[?1‘.’?i

Lhareholder

SX DU ORI
=
A84C7laldexio-4 _—xt
MOTICE GF RECEEAPTION

Nacumeht ‘8 cop’ed.
EXIIIRIT 9%.a

NOTICE OF REDEMETION
T VHE HOLDERE 2F
CLASS & LIBERTY MEDIA GRCUE COMMOY 3100
CLASS B LIEERTY MEDIA GRCUP COMMOM STOCE

XOTICE IZ HEREEY GIVEXN that, subkject to the —erms and conditlors s=b farlh
ir “his Molizo of Redemprtion, pureisnt to Zecticn 5(al of Article 'third, Park A
of the fmended and Restaked Cortificate of Incorperaticn |zhe "Charter") =f aTel
Corp.., a Hew ¥York corperakion ("ATLT"), ATLT kas exercimed ita zight to rzdeam
all of zhe sutgtandine shares of Clase & Dikerly Media Sroup Comoon Stock, 31,40
pal wvaloe ("Cleee R Liberty StockT), and Class B fiberty Media Croup Comron
Stock, $#1.00 per walne ("(Clars d Liberty tonkt), in exrhange for alares of
anmmren Arock of Liowrty Medis Corporaticn, & Delaware corporation and whellw
owied subgsidiary of ATET ["Libarky") that i= a mewrher of ATaT 2 "Liberty M=adia
Group." The redemglicon (tle "Fedeopbioo"! wil®: ke offected ss of 9:00 a.m., Hew
Tork Jity cime, an , EZC01 {Lhe "Redempbion Date).

Tiwr Rederprion, apd thiz ¥chics of Federcticnl, are subject to condlclons
g2t [orth Lo th= acoomparying proapeatua, inntading the nan-wa’ vable oondition
than AvET ghall bave obkaiaed a priwate let-er ruling with respecs bto the 1.5
federal income bBax congoguenses ot bhe Iedemprbicn, ic form snd sabetance
reaeciazhly eatislactoary Lo ATET and Zioerky (it beinc undsratood chat the
private _ettar ruling reseived by ATET, daled Ap-il 10, 2001, 1= reooscnably
gabisfactory to ATRT and Liberrty For such ourpose), whioch, aw ol Lhe Redenp.ioo
Bata, shall uel have been sevoked in whole or in part nor medified in amy
maaner, 1N each case oztesially adverse to ATEl, Likesrty or the Eolders of olaze
& Libarzy drock and Dlass B Liberty SLocs, and all —ransscticone deacribed in
guch zuling kkzs are to ke taken prisy Ee Ehe Redeomglbion Dute shall hewe bcon
Faien prior ko, and ke in aZZsat az cf, ths A=sdemyTion. T7 ANY JOMDITION T THE
ERDEMTTTON SET FORTH I4 TEE FROSPEITOS 28 HOL SATLELNTED QR BRTVED [T
PEIMLISOIBTRY BY TEE REDSM2TICH DATE, AT:=T WILL 2803 A BRWES kE_HASE 0 THAT
EFFe<T ARD I'Mri MOTICE SHALL AUTCMATIZALLY BEE DEEMID RESCINDSD awn SF LD FURTHER
FORZE SR EFZBEC, ~x ATI QUTSTAACING SEARZS OF CLASS A LIBERIY STOCK AR CLASS B
LIZEETY STCCE Al HEFA TR OUTHECANDIMNG A8 T TE-E NOTITE F IEDEMDTION JAR0 MOT
Eki=M CTVEY.

If the condilicos o bne Eoedemprion anc chos Hotice of Jedemotion are met,
o1 bEhe Redemptisn Date, sach share of T_avsus B Liboroy Stock ahall o redecmed in;
axchangs S0 e alare ol Series A comeon sleck, 2001 par walus, of Liberty 'the

"Jurivs A Likercy stzck "ioand each share ol Class = Liberly Siock shall be
redeewsd Lo oexchange for one shara nf Bewisa B commeon stock, .01 per waloc, ot
Nilerty [Lae "Seriea B Libarty Szoox"; laz arplicabls, cas "3edeaption
Favazns" . As of Pebruvary 24, 2001, zhere wers 2, %00,7E6, 1723 sharoes of Cloass &

Libkardy Btotk cubstancing and 212, 045,283 csharaa of Claga 6 Tilevby Shock
ocltetandag, assuning oo oxcrrisc of ouks-anding stock opTione or warTants.

If the ooncdit onc -2 tae EederpeTiom ard Ch_w W ive of Jpdemption are met,
o Lhe Redemption oane, sadm autaranding sceck asbicn and olboer sbock egqaivalens
oo wirchase o share =f Clazs & Liberty fnacx chall keoome, or he cschapged fos,

Coeight 2000 EDGAR Oufine,_fnc. frer £.0142.3) - - Piuge 224




@ERT}I.-HEULT CORP AN —.’i'—.".f'.-f_— R Eis izt Stalemear! Dhave Filog 670 22060

4 floek oprion or ather gisck eduivaient oo pnoniase a zhare of Beroes B Liberly
fitozy, Beo oot FooprusTty 24, @001, khere ware 27,634,420 sharse of (lase o Liherny
Stozi 1zsuable apen exercirs of oukbatanding azock apricns and acher ekerk

B VATENC S Pxorcisanle at ktkat dzre, of which atook opkicne to purchass
16,222 90 gshares of Clasa A Liberby Scock worwe Fre -Merger Jonvertiblsz
Securitier las delined in the Chacter),

If the conditiong to Ehe Fedemption and chig Natice of Redempboon are msl,
on Lie Rodemprion DAats, eagh ghare of Cilass & Liberty fdbock znd Clase 3 - ibercy
Stock 2aall no loneer be dsemed to oe outatandiog and &Il rvigoatr of the halders
nf anch ghares as etockaolcers of ATET siall ceass, excspt the right to raceive
Ehe apgplicable Raderplicn Paymens, wilhoul inlerest thereco, upon aarrender of
Lhe cerzificates evidencing such chares.

& vopy of this Hotige of kedemptzon iz Leing asut bto all haolders of recors

of glarves ol Class A Liberty Stock and Clazs B Liberxtw Stock as of Jjuns 140,

2001, 1rn erder to recelve the apnlloabls Redewpliost Payoent, helders of Clasa o
Likerly Stock amd ilass H ldbevoy 2tark miz- oragent and surrender the
cerfizicates eridencing such (la=ma o Libksarty Atask or CZlass B Liasersy SLock,
properly endorsed or apeigned for tranafsr co ths exchange agank for the oplit
cEF, EquiBerve Trusl Cempony, .A., 153 Boyall Skreet, Canton, MA 02021 I TIR
CONDITIONS To TIHE ERDEMETICN AND THIS WSTICE OF REDEMITION ARE WMET, HCOLIJEES OF
ABCORD OF CLASS R LIBRTWRTY STOCK ANC CLASS 2 LIBERTY STOCK OW THE REDEMPTICH DATE
KHINT, RECEIVE A LETTER OF THAMSMITIAL ANE OTIIRR ERTATED MATERIALS WITH WIICH TO
IXCHANGT THEIE SILRES.

Date: Jume  , 2701 ATaT CORP.

EOEESL 5. R
ASSEISTAHNT SECRETARY

Ex-29.35 OTAEREDOC
B
dAAG T Nalewdg-5 . o0
LETTERE FEOM REGZSTHAND HROEME DRATERR

1
Coacumet is copoed.
Exbinil 53.5
[SALZMON SHITE JARMNEY LETTERHERD]
Ta: Eolders in certain atabear of ATET Covp. Libeslw Medie Crobp Lrackios
rtock

Thotrder bEo ocomoly with bho seceritics laws and regulacioms of che ezr-ain
ctavesy listed belaw avd on Lehal? of Liberty Media Corporation, we cncicse a
Progpeclus turming part of tlhe Kegistracion Stateoent awd relaled mulorioatls
conoeraing L Lispanee to yol of skarer of Serviss & Commcn Stack and Sorics B
ComTon HTack ol Likercy Media Corporanion (rthe “lehberty Wedia Brockt) 1o
connection wirl the redemption by ATET Corp. of its cubazanding shares afl
Libwerby Medis @roup tracking slock. Flewse resd the enclossd matexials for
inforgal Lor concernzagy thsgse markpsra.

e have been advised ckat rthe cffer and =&1s fo cevialr stales ol Lhe Lioccoey
Media fmntk may bo nede only oy dealvrs regizsered therein. we are [orwarid:no
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LIREATY MEDIA CORP DL 8-174 - Begivtrution .f_{i.ﬂ?_n_mm_

zhs enclozsd mukerials only &= an Acoaowmedacicr to Dooerly Media Curporstion end

Date Filed: 07572200

wi do nat @ssars Qny rtsponaibilicy Zor the acoarasy oF ooipletehnsss af che
Ulatererts made ‘n such materiala. The affering of -oerty Media Stock 15 made
iy by the ean"nssd malerials and thais lecter ia mot intended to goneTibube an

>f ey ot any se-uritisg,

Yhlaoama
Arizona
Ll awaze
Fiorida
Pawsii
Trlabio
adlana
1 o a
Maine
Mary2and

Magpacnuaatza
Michigzn
Missisaippi
Misaolr i
Montanz
He-rads

Jew Hawpshire
qew Jorsow
Horth NakoLa
DKL ahoma

o truly youra,

SALOMON SMITH BAEMEY

Puc-to Lico

Fhede Inlund

Soatno Caralina

L., wirgin Islards
“tan

Vo rmsal

virginia

Wag1ingtbon

Weat wirginia
Wiyoming
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