Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form 424B3

LIBERTY MEDIA CORP /DE/
Form 424B3
May 02, 2003



Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form 424B3

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-66034

PROSPECTUS

Liberty Media Corporation
$3,000,000,000

Series A Common Stock
Debt Securities
Warrants
(LIBERTY MEDIA LOGO)

From time to time, we may sell any of the following securities with an aggregate initial offering price not to
exceed $3,000,000,000:

Series A Common Stock
Debt Securities

Warrants
Prior to the date of this prospectus, we have issued debt securities under the registration statement of which this
prospectus forms a part with an aggregate initial offering price of $237,800,000. As a result, we may issue any of the
securities specified above with an aggregate initial offering price not to exceed $2,762,200,000 under the same
registration statement.

We will provide the specific terms of these securities in one or more supplements to this prospectus. You should
read this prospectus and any prospectus supplement carefully before you invest.

Our Series A common stock is listed on the New York Stock Exchange under the symbol L . The applicable
prospectus supplement will contain information, where applicable, as to any other listing of any securities covered by
the relevant prospectus supplement.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through
underwriters or dealers. See Plan of Distribution. If any underwriters are involved in the sale of any securities in
respect of which this prospectus is being delivered, the names of such underwriters and any applicable commissions or
discounts will be set forth in a prospectus supplement. The net proceeds we expect to receive from such sale also will
be set forth in a prospectus supplement.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.
We urge you to read carefully this prospectus and the accompanying prospectus supplement, which will describe the
specific terms of the securities being offered, before you make your investment decision.

Investing in the securities involves risks. You should carefully consider the matters described under the
caption Risk Factors beginning on page 2.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or determined if this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

The date of this prospectus is April 30, 2003.
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NOTICE TO NEW HAMPSHIRE RESIDENTS

Neither the fact that a registration statement or an application for a license has been filed under RSA421-b
with the State of New Hampshire, nor the fact that a security is effectively registered or a person is licensed in
the State of New Hampshire constitutes a finding by the Secretary of State that any document filed under
RSA421-b is true, complete and not misleading. Neither any such fact, nor the fact that an exemption or
exception is available for a security or a transaction means that the Secretary of State has passed in any way
upon the merits or a qualification of, or recommended or given approval to, any person, security or
transaction. It is unlawful to make or cause to be made to any prospective purchaser, customer or client any
representation to the contrary with the provisions of this paragraph.
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COMPANY SUMMARY

In addition to this summary, we urge you to read the entire prospectus carefully, including our consolidated
financial statements and the notes thereto incorporated by reference in this prospectus.

Our Company

We own interests in a broad range of video programming, broadband distribution, interactive technology services
and communications businesses. We and our affiliated companies operate in the United States, Europe, South
America and Asia. Our principal assets include interests in Starz Encore Group LLC, Ascent Media Group, Inc., On
Command Corporation, Discovery Communications, Inc., UnitedGlobalCom, Inc., Jupiter Telecommunications Co.,
Ltd., QVC, Inc., Court Television Network, Game Show Network, AOL Time Warner Inc., USA Interactive, Sprint
PCS Group and The News Corporation Limited.

Our principal executive offices are located at 12300 Liberty Boulevard, Englewood, Colorado 80112. Our main
telephone number is (720) 875-5400.

Ratio of Earnings to Fixed Charges

The ratio of earnings to fixed charges of Liberty was 25.56 and 19.40 for the years ended December 31, 2000 and
1998, respectively, and 8.59 for the two months ended February 28, 1999. The ratio of earnings to fixed charges of
Liberty was less than 1.00 for the years ended December 31, 2002 and 2001 and for the ten months ended
December 31, 1999; thus earnings available for fixed charges of Liberty were inadequate to cover fixed charges for
these periods. The amount of the coverage deficiency was $4,722 million, $5,969 million and $2,253 million for the
years ended December 31, 2002, 2001 and the ten months ended December 31, 1999, respectively. For the ratio
calculations, earnings available for fixed charges consist of earnings (losses) before income taxes, minority interest
and share of losses of affiliates, plus interest expense (including amortization of capitalized expenses related to
indebtedness), estimates of the interest within rental expense (one-third of rental expense) and distributed income of
equity affiliates. Fixed charges consist of:

interest expense (including amortization of capitalized expenses related to indebtedness); and

estimates of the interest within rental expense (one-third of rental expense).
Risk Factors

An investment in the securities involves risks. See Risk Factors beginning on page 2 for a discussion of factors
you should carefully consider before deciding to purchase any of our securities.
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RISK FACTORS

An investment in our securities involves risk. You should carefully consider the following factors, as well as the
other information included in this prospectus and in the documents we have incorporated by reference before
deciding to invest in our securities.

Factors Relating to Our Company

We depend on a limited number of potential customers for carriage of our programming services. The cable
television and direct-to-home satellite industries are currently undergoing a period of consolidation. As a result, the
number of potential buyers of our programming services and those of our business affiliates is decreasing. Until
August of 2001, we were a subsidiary of AT&T Corp. AT&T s cable television subsidiaries, which operated under the
name AT&T Broadband, were parties to a combination with Comcast Corporation on November 18, 2002. At the time
of that combination, AT&T Broadband was one of the two largest operators of cable television systems in the United
States and, together with its cable television affiliates, was the largest single customer of our programming companies.
With respect to some of our programming services and those of our business affiliates, this was the case by a
significant margin. Today, the combined companies operate the largest number of cable television systems in the
United States. Many of the existing agreements between the former AT&T Broadband cable television subsidiaries
and affiliates and the program suppliers owned by or affiliated with us were entered into with Tele-Communications,
Inc., prior to its merger with AT&T in March of 1999. We were a subsidiary of TCI at the time of that merger. There
can be no assurance that our owned and affiliated program suppliers will be able to negotiate renewal agreements with
those cable television subsidiaries and affiliates on commercially reasonable terms or at all. Although AT&T agreed to
extend any existing affiliation agreement of ours and our affiliates that expires on or before March 9, 2004 to a date
not before March 9, 2009, that agreement is conditioned on mutual most favored nation terms being offered and the
arrangements being consistent with industry practice. In addition, we cannot assure you as to what effect, if any, the
combination of AT&T Broadband and Comcast will have on our programming arrangements with the cable
subsidiaries and affiliates of the former AT&T Broadband. We are currently engaged in litigation with Comcast
concerning certain of these programming arrangements.

The liquidity and value of our interests in our business affiliates may be adversely affected by shareholder
agreements and similar agreements to which we are a party. We own equity interests in a broad range of domestic
and international video programming and communications businesses. A significant portion of the equity securities we
own is held pursuant to shareholder agreements, partnership agreements and other instruments and agreements that
contain provisions that affect the liquidity, and therefore the realizable value, of those securities. Most of these
agreements subject the transfer of the stock, partnership or other interests constituting equity securities to consent
rights or rights of first refusal of the other shareholders or partners. In certain cases, a change in control of our
company or of the subsidiary holding our equity interest will give rise to rights or remedies exercisable by other
shareholders or partners, such as a right to initiate or require the initiation of buy/sell procedures. Some of our
subsidiaries and business affiliates are parties to loan agreements that restrict changes in ownership of the borrower
without the consent of the lenders. All of these provisions will restrict our ability to sell those equity securities and
may adversely affect the price at which those securities may be sold. For example, in the event buy/sell procedures are
initiated at a time when we are not in a financial position to buy the initiating party s interest, we could be forced to
sell our interest at a price based upon the value established by the initiating party, and that price might be significantly
less than what we might otherwise obtain.

We do not have the right to manage our business affiliates, which means we cannot cause those affiliates to
operate in a manner that is favorable to us. We do not have the right to manage the businesses or affairs of any of our
business affiliates in which we have less than a majority voting interest. Rather, our rights may take the form of
representation on the board of directors or a partners or similar committee that supervises management or possession
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of veto rights over significant or extraordinary actions. The scope of our veto rights varies from agreement to
agreement. Although our board representation and veto rights may enable us to exercise influence over the
management or policies of an
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affiliate and enable us to prevent the sale of material assets by a business affiliate in which we own less than a
majority voting interest or prevent it from paying dividends or making distributions to its shareholders or partners,
they do not enable us to cause these actions to be taken.

Our business is subject to risks of adverse government regulation. Programming services, cable television
systems, satellite carriers and television stations are subject to varying degrees of regulation in the United States by
the Federal Communications Commission and other entities. Such regulation and legislation are subject to the political
process and have been in constant flux over the past decade. In addition, substantially every foreign country in which
we have, or may in the future make, an investment regulates, in varying degrees, the distribution and content of
programming services and foreign investment in programming companies and wireline and wireless cable
communications, satellite and telephony services. Further material changes in the law and regulatory requirements
must be anticipated, and there can be no assurance that our business and the business of our affiliates will not be
adversely affected by future legislation, new regulation or deregulation.

We may make significant capital contributions and loans to our subsidiaries and business affiliates to cover their
operating losses and fund their development and growth, which could limit the amount of cash available to pay our
own financial obligations or to make acquisitions or investments. The development of video programming,
communications and technology businesses involves substantial costs and capital expenditures. As a result, many of
our business affiliates have incurred operating and net losses to date and are expected to continue to incur significant
losses for the foreseeable future. Our results of operations include our, and our consolidated subsidiaries , share of the
net losses of affiliates. Our results of operations included $453 million, $4,906 million and $3,485 million for the
years 2002, 2001 and 2000, respectively, attributable to net losses of affiliates.

We have assisted, and may in the future assist, our subsidiaries and business affiliates in their financing activities
by guaranteeing bank and other financial obligations. At December 31, 2002, we and our consolidated subsidiaries in
the aggregate had guaranteed various loans, notes payable, letters of credit and other obligations of certain of our
subsidiaries and business affiliates totaling approximately $1,022 million.

To the extent we make loans and capital contributions to our subsidiaries and business affiliates or we are required
to expend cash due to a default by a subsidiary or business affiliate of any obligation we guarantee, there will be that
much less cash available to us with which to pay our own financial obligations or make acquisitions or investments.

If we fail to meet required capital calls to a subsidiary or business affiliate, we could be forced to sell our interest
in that company, our interest in that company could be diluted or we could forfeit important rights. We are parties to
shareholder and partnership agreements that provide for possible capital calls on shareholders and partners. Our failure
to meet a capital call, or other commitment to provide capital or loans to a particular subsidiary or business affiliate,
may have adverse consequences to us. These consequences may include, among others, the dilution of our equity
interest in that company, the forfeiture of our right to vote or exercise other rights, the right of the other shareholders
or partners to force us to sell our interest at less than fair value, the forced dissolution of the company to which we
have made the commitment or, in some instances, a breach of contract action for damages against us. Our ability to
meet capital calls or other capital or loan commitments is subject to our ability to access cash. See ~ We could be
unable in the future to obtain cash in amounts sufficient to service our financial obligations below.

We are subject to the risk of possibly becoming an investment company. Because we are a holding company and a
significant portion of our assets consists of investments in companies in which we own less than a 50% interest, we
run the risk of inadvertently becoming an investment company that is required to register under the Investment
Company Act of 1940. Registered investment companies are subject to extensive, restrictive and potentially adverse
regulation relating to, among other things, operating methods, management, capital structure, dividends and
transactions with affiliates. Registered investment companies are not permitted to operate their business in the manner
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in which we operate our business, nor are
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registered investment companies permitted to have many of the relationships that we have with our affiliated
companies.

To avoid regulation under the Investment Company Act, we monitor the value of our investments and structure
transactions with an eye toward the Investment Company Act. As a result, we may structure transactions in a less
advantageous manner than if we did not have Investment Company Act concerns, or we may avoid otherwise
economically desirable transactions due to those concerns. In addition, events beyond our control, including
significant appreciation or depreciation in the market value of certain of our publicly traded holdings, could result in
our becoming an inadvertent investment company. If we were to become an inadvertent investment company, we
would have one year to divest of a sufficient amount of investment securities and/or acquire other assets sufficient to
cause us to no longer be an investment company.

If it were established that we were an unregistered investment company, there would be a risk, among other
material adverse consequences, that we could become subject to monetary penalties or injunctive relief, or both, in an
action brought by the Securities and Exchange Commission, that we would be unable to enforce contracts with third
parties or that third parties could seek to obtain rescission of transactions with us undertaken during the period it was
established that we were an unregistered investment company.

Those of our business affiliates that operate outside of the United States are subject to numerous operational risks.
A number of our business affiliates operate primarily in countries other than the United States. Their businesses are
thus subject to the following inherent risks:

fluctuations in currency exchange rates;

longer payment cycles for sales in foreign countries that may increase the uncertainty associated with recoverable
accounts;

difficulties in staffing and managing international operations; and

political unrest that may result in disruptions of services that are critical to their businesses.

The economies in many of the operating regions of our international business affiliates have recently experienced
recessionary conditions, which has adversely affected the financial condition of their businesses. The economies in
many of the operating regions of our international business affiliates have recently experienced moderate to severe
recessionary conditions, including Argentina, Chile, the United Kingdom, Germany and Japan, among others, which
has strained consumer and corporate spending and financial systems and financial institutions in these areas. As a
result, our affiliates have experienced a reduction in consumer spending and demand for services coupled with an
increase in borrowing costs, which has, in some cases, caused our affiliates to default on their own indebtedness. We
cannot assure you that these economies will recover in the future or that continued economic weakness will not lead to
further reductions in consumer spending or demand for services. We also cannot assure you that our affiliates in these
regions will be able to obtain sufficient capital or credit to fund their operations.

We have taken significant impairment charges due to other than temporary declines in the market value of certain
of our available for sale securities. We own equity interests in a significant number of publicly traded companies
which we account for as available for sale securities. We are required by accounting principles generally accepted in
the United States to determine, from time to time, whether a decline in the market value of any of those investments
below our cost for that investment is other than temporary. If we determine that it is, we are required to write down
our cost to a new cost basis, with the amount of the write-down accounted for as a realized loss in the determination of
net income for the period in which the write-down occurs. We realized losses of $6,053 million, $4,101 million and
$1,463 million for the years ended December 31, 2002, 2001 and 2000, respectively, due to other than temporary
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declines in the fair value of certain of our available for sale securities, and we may be required to realize further losses
of this nature in future periods. We consider a number of factors in determining the fair value of an investment and
whether any decline in an investment is other than temporary. As our assessment of fair value and any resulting
impairment losses requires a high degree of judgment and
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includes significant estimates and assumptions, the actual amount we may eventually realize for an investment could
differ materially from our assessment of the value of that investment made in an earlier period.

Factors Relating to the Securities

We could be unable in the future to obtain cash in amounts sufficient to service our financial obligations. Our
ability to meet our financial obligations depends upon our ability to access cash. We are a holding company, and our
sources of cash include our available cash balances, net cash from operating activities, dividends and interest from our
investments, availability under credit facilities, monetization of our public investment portfolio and proceeds from
asset sales. We cannot assure you that we will maintain significant amounts of cash, cash equivalents or marketable
securities in the future.

We obtained from one of our subsidiaries net cash in the form of dividends in the amount of $8 million,
$23 million and $5 million in calendar years 2002, 2001 and 2000, respectively. The ability of our operating
subsidiaries to pay dividends or to make other payments or advances to us depends on their individual operating
results and any statutory, regulatory or contractual restrictions to which they may be or may become subject. Some of
our subsidiaries are subject to loan agreements that restrict sales of assets and prohibit or limit the payment of
dividends or the making of distributions, loans or advances to shareholders and partners.

We generally do not receive cash, in the form of dividends, loans, advances or otherwise, from our business
affiliates. In this regard, we do not have sufficient voting control over most of our business affiliates to cause those
companies to pay dividends or make other payments or advances to their partners or shareholders, including us.

We are subject to bank credit agreements that contain restrictions on how we finance our operations and operate
our business, which could impede our ability to engage in transactions that would be beneficial to us. Our subsidiaries
are subject to significant financial and operating restrictions contained in outstanding credit facilities. These
restrictions will affect, and in some cases significantly limit or prohibit, among other things, the ability of our
subsidiaries to:

borrow more funds;

pay dividends or make other distributions;
make investments;

engage in transactions with affiliates; or
create liens.

The restrictions contained in these credit agreements could have the following adverse effects on us, among
others:

we could be unable to obtain additional capital in the future to:
fund capital expenditures or acquisitions that could improve the value of our company;

permit us to meet our loan and capital commitments to our business affiliates;

allow us to help fund the operating losses or future development of our business affiliates; or

12
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allow us to conduct necessary corporate activities;
we could be unable to access the net cash of our subsidiaries to help meet our own financial obligations;
we could be unable to invest in companies in which we would otherwise invest; and
we could be unable to obtain lower borrowing costs that are available from secured lenders or engage in

advantageous transactions that monetize our assets.
5
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In addition, some of the credit agreements to which our subsidiaries are parties require them to maintain financial
ratios, including ratios of total debt to operating cash flow and operating cash flow to interest expense. If our
subsidiaries fail to comply with the covenant restrictions contained in the credit agreements, that failure could result in
a default that accelerates the maturity of the indebtedness under those agreements. Such a default could also result in
indebtedness under other credit agreements and certain debt securities becoming due and payable due to the existence
of cross-default or cross-acceleration provisions of these credit agreements and in the indentures governing these debt
securities.

As of December 31, 2002, the subsidiary of our company that operates the DMX Music service was not in
compliance with three covenants contained in its bank loan agreement, under which it has $94 million outstanding.
Although the subsidiary and the participating banks have entered into a forbearance agreement whereby the banks
have agreed to forbear from exercising certain default-related remedies against the subsidiary through March 31,
2004, we cannot assure you that the subsidiary will be able to regain covenant compliance or refinance the bank loan
or that the banks will not eventually seek to exercise their remedies.

Our holding company structure could restrict access to funds of our subsidiaries that may be needed to service the
debt securities and debt warrants. Creditors of our subsidiaries have a claim on their assets that is senior to that of
holders of the debt securities and debt warrants. We are a holding company with no significant assets other than our
equity interests in our subsidiaries and business affiliates and cash, cash equivalents and marketable securities. We are
the only company obligated to make payments under the debt securities and debt warrants. Our subsidiaries are
separate and distinct legal entities and they have no obligation, contingent or otherwise, to pay any amounts due under
the debt securities and debt warrants or to make any funds available for any of those payments.

All of the liabilities of our subsidiaries effectively rank senior to the debt securities and debt warrants. A
substantial portion of our consolidated liabilities consists of liabilities incurred by our subsidiaries. Moreover, the
indentures governing the debt securities do not limit the amount of indebtedness that may be incurred by our
subsidiaries in the future. Our rights and those of our creditors, including holders of the debt securities and debt
warrants, to participate in the distribution of assets of any subsidiary upon the latter s liquidation or reorganization will
be subject to prior claims of the subsidiary s creditors, including trade creditors, except to the extent we may be a
creditor with recognized claims against the subsidiary. Where we are a creditor of a subsidiary, our claims will still be
subject to the prior claims of any secured creditor of that subsidiary and to the claims of any holder of indebtedness
that is senior to our claim. As of December 31, 2002, the aggregate amount of the total liabilities of our consolidated
subsidiaries was approximately $9,515 million, of which approximately $5,959 million was deferred income taxes.

We may secure future indebtedness of Liberty with the capital stock of our subsidiaries or other securities, in
which case that indebtedness will effectively rank senior to the debt securities and debt warrants. The indentures do
not restrict our ability to pledge shares of capital stock or other securities that we own to secure indebtedness. To the
extent we pledge shares of capital stock or other securities to secure indebtedness, the indebtedness so secured will
effectively rank senior to the debt securities and debt warrants to the extent of the value of the shares or other
securities pledged. The indentures also do not restrict the ability of our subsidiaries to pledge shares of capital stock or
other assets that they own to secure indebtedness.

Our stock price may decline significantly because of stock market fluctuations that affect the prices of the public
companies in which we have ownership interests. The stock market has recently experienced significant price and
volume fluctuations that have affected the market prices of securities of media and other technology companies. We
own equity interests in many media and technology companies. If market fluctuations cause the stock price of these
companies to decline, our stock price may decline.
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Our stock price has fluctuated significantly over the last year. During the past year, the stock market has
experienced significant price and volume fluctuations that have affected the market prices of our stock. In the future,
our stock price may be materially affected by, among other things:

actual or anticipated fluctuations in our operating results or those of the companies in which we invest;

potential acquisition activity by our company or the companies in which we invest;

issuances of debt or equity securities by us to raise capital;

changes in financial estimates by securities analysts regarding our company or companies in which we invest; or

general market conditions.
It may be difficult for a third party to acquire us, even if doing so may be beneficial to our shareholders. Certain
provisions of our restated certificate of incorporation and bylaws may discourage, delay or prevent a change in control
of our company that a shareholder may consider favorable. These provisions include the following:

authorizing a dual class structure, which entitles the holders of our Series B common stock to ten votes per share
and the holders of our Series A common stock to one vote per share;

authorizing the issuance of blank check preferred stock that could be issued by our board of directors to increase
the number of outstanding shares and thwart a takeover attempt;

classifying our board of directors with staggered three-year terms, which may lengthen the time required to gain
control of our board of directors;

limiting who may call special meetings of shareholders;

prohibiting shareholder action by written consent, thereby requiring all shareholder actions to be taken at a
meeting of the shareholders; and

establishing advance notice requirements for nominations of candidates for election to the board of directors or
for proposing matters that can be acted upon by shareholders at shareholder meetings.
Our chairman, John C. Malone, holds the power to direct the vote of approximately 44% of our outstanding voting
power, including the power to direct the vote of approximately 94% of the outstanding shares of our Series B common
stock. Dr. Malone holds a portion of his voting power over our Series B common stock pursuant to a shareholders
agreement with the Estate of Bob Magness, the late Kim Magness, Gary Magness and certain limited liability
companies controlled by the Magnesses.

Section 203 of the Delaware General Corporation Law and our stock option plan may also discourage, delay or
prevent a change in control of our company even if such change of control would be in the best interests of our
shareholders.

FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus constitute forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. To the extent that such statements are not recitations of historical fact, such
statements constitute forward-looking statements which, by definition, involve risks and uncertainties. Where, in any
forward-looking statement, we express an expectation or belief as to future results or events, such expectation or belief
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is expressed in good faith and believed to have a reasonable basis, but there can be no assurance that the statement of
expectation or belief will result or be achieved or accomplished. The following include some but not all of the factors
that could cause actual results or events to differ materially from those anticipated:

general economic and business conditions and industry trends;

spending on domestic and foreign television advertising;
7
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the regulatory and competitive environment of the industries in which we, and the entities in which we have
interests, operate;

continued consolidation of the broadband distribution industry;

uncertainties inherent in new business strategies, new product launches and development plans;

rapid technological changes;

the acquisition, development and/or financing of telecommunications networks and services;

the development and provision of programming for new television and telecommunications technologies;
future financial performance, including availability, terms and deployment of capital;

the ability of vendors to deliver required equipment, software and services;

the outcome of any pending or threatened litigation;

availability of qualified personnel;

changes in, or failure or inability to comply with, government regulations, including, without limitation,
regulations of the Federal Communications Commission, and adverse outcomes from regulatory proceedings;

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

competitor responses to our products and services, and the products and services of the entities in which we have
interests, and the overall market acceptance of such products and services; and

threatened terrorist attacks and ongoing military action, including armed conflict in the Middle East and other
parts of the world.
These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this
prospectus, and we expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any
forward-looking statement contained herein, to reflect any change in our expectations with regard thereto, or any other
change in events, conditions or circumstances on which any such statement is based.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC utilizing a shelf registration process.
Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more
offerings up to a total dollar amount of $3,000,000,000. Prior to the date of this prospectus, we have issued debt
securities under that registration statement with an aggregate initial offering price of $237,800,000. As a result, we
may issue any of the securities described in this prospectus with an aggregate initial offering price not to exceed
$2,762,200,000 under the same registration statement.

This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You
should read both this prospectus and any prospectus supplement together with the additional information described
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below under the heading Where You Can Find More Information.
USE OF PROCEEDS

We will use the net proceeds from the sale of the offered securities for general corporate purposes or for such other
purposes as may be described in any prospectus supplement.

8
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DESCRIPTION OF OUR COMMON STOCK
Authorized Capital Stock

Our authorized capital stock consists of four billion four hundred fifty million (4,450,000,000) shares, of which
four billion four hundred million (4,400,000,000) shares are designated common stock, par value $0.01 per share, and
fifty million (50,000,000) shares are designated preferred stock, par value $0.01 per share. Our common stock is
divided into two series. We have authorized four billion (4,000,000,000) shares of Series A common stock and four
hundred million (400,000,000) shares of Series B common stock. As of March 31, 2003, we had outstanding
2,473,254,367 shares of our Series A common stock and 211,829,828 shares of our Series B common stock, excluding
outstanding stock options and warrants to purchase shares of our common stock.

Our Common Stock

We may offer shares of our Series A common stock pursuant to a prospectus supplement. The holders of our
Series A common stock and Series B common have equal rights, powers and privileges, except as otherwise described
below.

Voting Rights

The holders of our Series A common stock will be entitled to one vote for each share held, and the holders of our
Series B common stock will be entitled to ten votes for each share held, on all matters voted on by our stockholders,
including elections of directors. Our charter does not provide for cumulative voting in the election of directors.

Dividends

Subject to any preferential rights of any outstanding series of our preferred stock created by our board from time to
time, the holders of our common stock will be entitled to such dividends as may be declared from time to time by our
board from funds available therefor. Except as otherwise described under ~ Distributions, whenever a dividend is paid
to the holders of one of our series of common stock, we shall also pay to the holders of the other series of our common
stock an equal per share dividend.

We do not anticipate paying any dividends on our common stock in the foreseeable future because we expect to
retain our future earnings for use in the operation and expansion of our business. Our payment and amount of
dividends, however, will be subject to the discretion of our board of directors and will depend, among other things,
upon our results of operations, financial condition, cash requirements, future prospects and other factors which may be
considered relevant by our board of directors.

Conversion

Each share of our Series B common stock is convertible, at the option of the holder, into one share of our Series A
common stock. Our Series A common stock is not convertible.

Distributions

Distributions made in shares of our Series A common stock, our Series B common stock or any other security with
respect to our Series A common stock or Series B common stock may be declared and paid only as follows:
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a share distribution consisting of shares of our Series A common stock (or securities convertible therefor) to
holders of our Series A common stock and Series B common stock, on an equal per share basis; or consisting of
shares of our Series B common stock (or securities convertible therefor) to holders of our Series A common stock
and Series B common stock, on an equal per share basis; or consisting of shares of our Series A common stock
(or securities convertible therefor) to holders of our Series A common stock and, on an equal per share basis,
shares of our

9
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Series B common stock (or securities convertible therefore) to holders of our Series B common stock; and

a share distribution consisting of shares of any class or series of securities of us or any other person, other than
our Series A common stock or Series B common stock (or securities convertible therefor), either on the basis of a
distribution of identical securities, on an equal per share basis, to holders of our Series A common stock and
Series B common stock or on the basis of a distribution of one class or series of securities to holders of our
Series A common stock and another class or series of securities to holders of our Series B common stock,
provided that the securities so distributed do not differ in any respect other than their relative voting rights and
related differences in designation, conversion and share distribution provisions, with holders of shares of Series B
common stock receiving the class or series having the higher relative voting rights, and provided further that if
the securities so distributed constitute capital stock of one of our subsidiaries, such rights shall not differ to a
greater extent than the corresponding differences in voting rights, designation, conversion and share distribution
provisions between our Series A common stock and Series B common stock, and provided further in each case
that the distribution is otherwise made on an equal per share basis.

We may not reclassify, subdivide or combine either series of our common stock without reclassifying, subdividing

or combining the other series of our common stock, on an equal per share basis.

Liquidation and Dissolution

In the event of our liquidation, dissolution or winding up, after payment or provision for payment of our debts and
liabilities and subject to the prior payment in full of any preferential amounts to which our preferred stock holders
may be entitled, the holders of our Series A common stock and Series B common stock will share equally, on a share
for share basis, in our assets remaining for distribution to our common stockholders.

Anti-Takeover Effects of Provisions of Our Restated Certificate of Incorporation And Bylaws

Board of Directors

Our restated certificate of incorporation and bylaws provide that, subject to any rights of the holders of any series
of our preferred stock to elect additional directors, the number of our directors shall not be less than three and the
exact number shall be fixed from time to time by a resolution adopted by the affirmative vote of 75% of the members
of our board then in office. The members of our board, other than those who may be elected by holders of our
preferred stock, are divided into three classes. Each class consists, as nearly as possible, of a number of directors equal
to one-third of the then authorized number of board members. The term of office of our Class I directors expires at the
annual meeting of our stockholders in 2005. The term of office of our Class II directors expires at the annual meeting
of our stockholders in 2003, which is currently scheduled to occur on June 18, 2003. The term of office of our
Class III directors expires at the annual meeting of our stockholders in 2004. At each annual meeting of our
stockholders, the successors of that class of directors whose term expires at that meeting shall be elected to hold office
for a term expiring at the annual meeting of our stockholders held in the third year following the year of their election.
The directors of each class will hold office until their respective successors are elected and qualified.

Our restated certificate of incorporation provides that, subject to the rights of the holders of any series of our
preferred stock, our directors may be removed from office only for cause upon the affirmative vote of the holders of at
least a majority of the total voting power of our outstanding capital stock entitled to vote at an election of directors,
voting together as a single class.

Our restated certificate of incorporation provides that, subject to the rights of the holders of any series of our
preferred stock, vacancies on our board resulting from death, resignation, removal, disqualification or other cause, and
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newly created directorships resulting from any increase in the number of directors on our
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board, shall be filled only by the affirmative vote of a majority of the remaining directors then in office (even though
less than a quorum) or by the sole remaining director. Any director so elected shall hold office for the remainder of the
full term of the class of directors in which the vacancy occurred or to which the new directorship is apportioned, and
until that director s successor shall have been elected and qualified. No decrease in the number of directors constituting
our board shall shorten the term of any incumbent director, except as may be provided in any certificate of designation
with respect to a series of our preferred stock with respect to any additional director elected by the holders of the

series of our preferred stock.

These provisions would preclude a third party from removing incumbent directors and simultaneously gaining
control of our board by filling the vacancies created by removal with its own nominees. Under the classified board
provisions described above, it would take at least two elections of directors for any individual or group to gain control
of our board. Accordingly, these provisions could discourage a third party from initiating a proxy contest, making a
tender offer or otherwise attempting to gain control of us.

No Stockholder Action By Written Consent; Special Meetings

Our restated certificate of incorporation provides that, except as otherwise provided in the terms of any series of
preferred stock, any action required to be taken or which may be taken at any annual meeting or special meeting of
stockholders may not be taken without a meeting and may not be effected by any consent in writing by such holders.
Except as otherwise required by law and subject to the rights of the holders of any series of our preferred stock,
special meetings of our stockholders for any purpose or purposes may be called only by our Secretary (1) upon the
written request of holders of not less than 66 2/3% of the total voting power of our outstanding capital stock or (2) at
the request of at least 75% of the members of our board then in office. No business other than that stated in the notice
of special meeting shall be transacted at any special meeting.

Advance Notice Procedures
Our bylaws establish an advance notice procedure for stockholders to make nominations of candidates for election
as directors or to bring other business before an annual meeting of our stockholder.

All nominations by stockholders shall be made pursuant to timely notice in proper written form to our Secretary.
To be timely, a stockholder s notice shall be given to our Secretary at our offices: (1) with respect to any election to be
held at an annual meeting of our stockholders which is called for a date that is within thirty days before or after the
anniversary date of the immediately preceding annual meeting of our stockholders, not less than ninety days in
advance of such meeting nor more than one-hundred twenty days prior to such anniversary date, and (2) with respect
to an election (A) to be held at an annual meeting of our stockholders which is called for a date that is not thirty days
before or after the anniversary date of the immediately preceding annual meeting of our stockholders or (B) to be held
at a special meeting of our stockholders for election of directors, not later than the close of business on the tenth day
following the day on which notice of such meeting is mailed to our stockholders or public disclosure of the date of the
meeting was made, whichever occurred first. The public announcement of an adjournment or postponement of a
meeting of our stockholders does not commence a new time period (or extend any time period) for the giving of any
such stockholder notice. However, if the number of directors to be elected to our board at any meeting is increased,
and we do not make a public announcement naming all of the nominees for director or specifying the size of the
increased board at least one hundred days prior to the anniversary date of the immediately preceding annual meeting, a
stockholder s notice shall also be considered timely, but only with respect to nominees for any new positions created
by such increase, if it shall be delivered to our Secretary at our offices not later than the close of business on the tenth
day following the day on which we first make the relevant public announcement.
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For other business to be properly requested to be brought before an annual meeting by one of our stockholders, the
stockholder must have given timely notice of such business in proper written form to our Secretary. To be timely, a
stockholder s notice must be received at our offices (1) in the case of an annual
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meeting that is called for a date that is within thirty days before or after the anniversary date of the immediately
preceding annual meeting of our stockholders, not less than ninety days nor more than one-hundred twenty days prior
to the meeting, and (2) in the case of an annual meeting that is called for a date that is not within thirty days before or
after the anniversary date of the immediately preceding annual meeting, not later than the close of business on the
tenth day following the day on which notice of the date of the meeting was communicated to stockholders or public
disclosure of the date of the meeting was made, whichever occurs first. The public announcement of an adjournment
or postponement of a meeting of our stockholders does not commence a new time period (or extend any time period)
for the giving of any such stockholder notice.

Supermajority Voting Requirements

Our restated certificate of incorporation provides that, subject to the rights of the holders of any series of our
preferred stock, the affirmative vote of the holders of at least 66 2/3% of the voting power of our outstanding capital
stock, voting together as a single class, is required for the following corporate actions:

to adopt, amend or repeal any provision of our restated certificate of incorporation or the addition or insertion of
other provisions in the certificate;

to adopt, amend or repeal any provision of our bylaws;

our merger or consolidation with any other corporation;

the sale, lease or exchange of all, or substantially all, of our property and assets; or
our dissolution.

However, these supermajority voting requirements shall not apply to any of the foregoing corporate actions (1) as
to which the Delaware General Corporation Law, as then in effect, does not require the consent of our shareholders or
(2) which have been approved by at least 75% of the members of our board then in office.

Transfer Agent and Registrar

EquiServe Trust Company, N.A. is the transfer agent and registrar for our common stock.

12
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DESCRIPTION OF OUR DEBT SECURITIES

The following is a summary of the general terms of the debt securities. We will file a prospectus supplement that
may contain additional terms when we issue debt securities. The terms presented here, together with the terms in a
related prospectus supplement, which could be different from the terms described below, will be a description of the
material terms of the debt securities. You should also read the applicable indenture. We have filed the forms of
indenture with the SEC as an exhibit to the registration statement of which this prospectus forms a part. All capitalized
terms have the meanings specified in the indentures. The terms and provisions of the debt securities below will most
likely be modified by the documents that set forth the specific terms of the debt securities issued.

We may issue, from time to time, debt securities, in one or more series, that will consist of either our senior debt
or our subordinated debt. The senior debt securities we offer will be issued under an indenture entered into between us
and the trustee, which we refer to as the senior indenture. The subordinated debt securities we offer will be issued
under a separate indenture entered into between us and the trustee, which we refer to as the subordinated indenture.
Debt securities, whether senior or subordinated, may be issued as convertible debt securities or exchangeable debt
securities.

General
Neither indenture limits the aggregate principal amount of debt securities that may be issued thereunder. Both

indentures provide that Liberty may issue debt securities from time to time in one or more series and in any currency
or currency unit that we may designate. We may issue debt securities as discount securities, which means they may be
sold at a discount below their stated principal amount. These debt securities, as well as other debt securities that are
not issued at a discount, may, for United States federal income tax purposes, be treated as if they were issued with

original issue discount because of interest payment and other characteristics. Special United States federal income tax
considerations applicable to debt securities issued with original issue discount will be described in more detail in any
applicable prospectus supplement.

The applicable prospectus supplement for a series of debt securities that we issue will describe, among other
things, the following terms of the offered debt securities:

the title;
any limit on the aggregate principal amount;

whether issued in fully registered form without coupons or in a form registered as to principal only with coupons
or in bearer form with coupons;

whether issued in the form of one or more global securities and whether all or a portion of the principal amount of
the debt securities is represented thereby;

the price or prices at which the debt securities will be issued;
the date or dates on which principal is payable;

the place or places where and the manner in which principal, premium or interest will be payable and the place or
places where the debt securities may be presented for transfer and, if applicable, conversion or exchange;
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interest rates, and the dates from which interest, if any, will accrue, and the dates when interest is payable and the
maturity;

the right, if any, to extend the interest payment periods and the duration of the extensions;
our rights or obligations to redeem or purchase the debt securities;

any sinking fund provisions;
13
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conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments
thereto;

the currency or currencies of payment of principal or interest;
the terms applicable to any debt securities issued at a discount from their stated principal amount;
the terms, if any, under which any debt securities will rank junior to any of our other debt;

if the amount of payments of principal or interest is to be determined by reference to an index or formula, or
based on a coin or currency other than that in which the debt securities are stated to be payable, the manner in
which these amounts are determined and the calculation agent, if any, with respect thereto;

if other than the entire principal amount of the debt securities when issued, the portion of the principal amount
payable upon acceleration of maturity as a result of a default on our obligations;

if applicable, covenants affording holders of debt protection against changes in our operations, financial condition
or transactions involving us;

if other than dollars, the coin, currency or currencies in which the series of debt securities are denominated; and

any other specific terms of any debt securities.
The applicable prospectus supplement will present United States federal income tax considerations for holders of
any debt securities and any securities exchange or quotation system on which any debt securities are listed or quoted.

Senior Debt Securities

Payment of the principal of, premium, if any, and interest on senior debt securities will rank on a parity with all of
our other unsecured and unsubordinated debt.

Subordinated Debt Securities

Payment of the principal of, premium, if any, interest and any additional amounts on subordinated debt securities
will be subordinated and junior in right of payment to the prior payment in full of all of our senior debt. For purposes
of the subordinated debt securities, senior debt means the principal of (premium, if any), interest and any additional
amounts on Indebtedness of Liberty outstanding at any time other than (i) the subordinated debt securities and
(i1) Indebtedness which by its terms is junior in right of payment to other Indebtedness of Liberty. We will state in the
applicable prospectus supplement relating to any subordinated debt securities the subordination terms of the
subordinated debt securities as well as the aggregate amount of outstanding Indebtedness, as of the most recent
practicable date, that by its terms would be senior to the subordinated debt securities. The subordinated indenture does
not currently limit senior debt or any other debt secured or unsecured of Liberty or any Subsidiary. We will state in
any prospectus supplement limitations, if any, on our ability to issue additional senior indebtedness. Upon maturity
(by acceleration or otherwise) of any senior debt, payment in full must be made on such senior debt (or duly provided
for) before any payment is made on the subordinated debt securities (except payments made in capital stock of Liberty
or in warrants, rights or options to purchase or acquire capital stock of Liberty, sinking fund payments made in
subordinated debt securities acquired by Liberty before the maturity of such senior debt, and payments made through
the exchange of other debt obligations of Liberty for such subordinated debt securities in accordance with the terms of
such subordinated debt securities, provided that such debt obligations are subordinated to senior debt at least to the
extent that the subordinated debt securities for which they are exchanged are so subordinate in accordance with the
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subordinated indenture). During the continuance of any default in payment of the principal of, premium, if any,
interest on, or other amounts due on, any senior debt, no payment may be made by Liberty on the subordinated debt
securities (except payments made in capital stock of Liberty or in warrants, rights or
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options to purchase or acquire capital stock of Liberty, sinking fund payments made in subordinated debt securities
acquired by Liberty before such default and notice of such default, and payments made through the exchange of other
debt obligations of Liberty for such subordinated debt securities in accordance with the terms of such subordinated
debt securities, provided that such debt obligations are subordinated to senior debt at least to the extent that the
subordinated debt securities for which they are exchanged are so subordinated in accordance with the subordinated
indenture), unless otherwise provided in a prospectus supplement. Upon any distribution of assets of Liberty in any
dissolution, winding up, liquidation or reorganization of Liberty, payment of all amounts due on the subordinated debt
securities will be subordinated, to the extent and in the manner set forth in the subordinated indenture, to the prior
payment in full of all senior debt. Such subordination will not prevent the occurrence of any Event of Default.

Conversion or Exchange Rights
Debt securities may be convertible into or exchangeable for shares of our Series A common stock or equity
securities of our subsidiaries, affiliates or other issuers. The terms and conditions of conversion or exchange will be
stated in the applicable prospectus supplement. The terms will include, among others, the following:
the conversion or exchange price or rate;

the conversion or exchange period;

provisions regarding the convertibility or exchangeability of the debt securities, including who may convert or
exchange;

events requiring adjustment to the conversion or exchange price or rate;
provisions affecting conversion or exchange in the event of our redemption of the debt securities; and

any anti-dilution provisions, if applicable.
Events of Default

As defined in each of the senior indenture and the subordinated indenture, the term event of default means any one
of the following events with respect to any series of senior debt securities or subordinated debt securities:

(1) default in the payment of any interest on any debt security of the series, or any additional amounts payable
with respect thereto, when the interest becomes or the additional amounts become due and payable, and
continuance of the default for a period of 30 days;

(2) default in the payment of the principal of or any premium on any debt security of the series, or any
additional amounts payable with respect thereto, when the principal or premium becomes or the additional
amounts become due and payable at their maturity;

(3) failure of Liberty to comply with any of its obligations described below under =~ Successor Corporation;

(4) default in the deposit of any sinking fund payment when and as due by the terms of a debt security of the
series;

(5) default in the performance, or breach, of any covenant or warranty of Liberty in the applicable indenture or

the debt securities (other than a covenant or warranty a default in the performance or the breach of which is
elsewhere in the applicable indenture specifically dealt with or which has been expressly included in the applicable

31



Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form 424B3

indenture solely for the benefit of a series of debt securities other than the relevant series), and continuance of the

default or breach for a period of 60 days after there has been given, by registered or certified mail, to Liberty by

the trustee or to Liberty and the trustee by the holders of at least 25% in principal amount of the outstanding debt
15
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securities of the series, a written notice specifying the default or breach and requiring it to be remedied and stating
that the notice is a Notice of Default under the applicable indenture;

(6) if any event of default as defined in any mortgage, indenture or instrument under which there may be
issued, or by which there may be secured or evidenced, any Indebtedness of Liberty, whether the Indebtedness
now exists or shall hereafter be created, shall happen and shall result in Indebtedness in aggregate principal
amount (or, if applicable, with an issue price and accreted original issue discount) in excess of $100 million
becoming or being declared due and payable prior to the date on which it would otherwise become due and
payable, and (i) the acceleration shall not be rescinded or annulled, (ii) such Indebtedness shall not have been paid
and (iii) Liberty shall not have contested such acceleration in good faith by appropriate proceedings and have
obtained and thereafter maintained a stay of all consequences that would have a material adverse effect on Liberty,
in each case within a period of 30 days after there shall have been given, by registered or certified mail, to Liberty
by the trustee or to Liberty and the trustee by the holders of at least 25% in principal amount of the outstanding
debt securities of the series then outstanding, a written notice specifying the default or breaches and requiring it to
be remedied and stating that the notice isa Notice of Default or other notice as prescribed in the applicable
indenture; provided, however, that if after the expiration of such period, such event of default shall be remedied or
cured by Liberty or be waived by the holders of such Indebtedness in any manner authorized by such mortgage,
indenture or instrument, then the event of default with respect to such series of debt securities or by reason thereof
shall, without further action by Liberty, the trustee or any holder of debt securities of such series, be deemed cured
and not continuing;

(7) the entry by a court having competent jurisdiction of:

(A) a decree or order for relief in respect of Liberty or any Material Subsidiary in an involuntary
proceeding under any applicable bankruptcy, insolvency, reorganization or other similar law and the decree or
order shall remain unstayed and in effect for a period of 60 consecutive days;

(B) a decree or order adjudging Liberty or any Material Subsidiary to be insolvent, or approving a petition
seeking reorganization, arrangement, adjustment or composition of Liberty or any Material Subsidiary and the
decree or order shall remain unstayed and in effect for a period of 60 consecutive days; or

(C) a final and non-appealable order appointing a custodian, receiver, liquidator, assignee, trustee or other
similar official of Liberty or any Material Subsidiary or of any substantial part of the property of Liberty or any
Material Subsidiary or ordering the winding up or liquidation of the affairs of Liberty;

(8) the commencement by Liberty or any Material Subsidiary of a voluntary proceeding under any applicable
bankruptcy, insolvency, reorganization or other similar law or of a voluntary proceeding seeking to be adjudicated
insolvent or the consent by Liberty or any Material Subsidiary to the entry of a decree or order for relief in an
involuntary proceeding under any applicable bankruptcy, insolvency, reorganization or other similar law or to the
commencement of any insolvency proceedings against it, or the filing by Liberty or any Material Subsidiary of a
petition or answer or consent seeking reorganization or relief under any applicable law, or the consent by Liberty
or any Material Subsidiary to the filing of the petition or to the appointment of or taking possession by a custodian,
receiver, liquidator, assignee, trustee or similar official of Liberty or any Material Subsidiary or any substantial
part of the property of Liberty or any Material Subsidiary or the making by Liberty or any Material Subsidiary of
an assignment for the benefit of creditors, or the taking of corporate action by Liberty or any Material Subsidiary
in furtherance of any such action; or

(9) any other event of default provided in or pursuant to the applicable indenture with respect to debt securities
of the series.
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Acceleration

If an event of default with respect to debt securities of any series at the time outstanding (other than an event of
default specified in clause (7) or (8) above) occurs and is continuing, then the trustee or the holders of not less than
25% in principal amount of the outstanding debt securities of the series may declare the principal of all the debt
securities of the series, or such lesser amount as may be provided for in the debt securities of the series, to be due and
payable immediately, by a notice in writing to Liberty (and to the trustee if given by the holders), and upon any
declaration the principal or such lesser amount shall become immediately due and payable. If an event of default
specified in clause (7) or (8) above occurs, all unpaid principal of and accrued interest on the outstanding debt
securities of that series (or such lesser amount as may be provided for in the debt securities of the series) shall become
and be immediately due and payable without any declaration or other act on the part of the trustee or any holder of any
debt security of that series.

At any time after a declaration of acceleration or automatic acceleration with respect to the debt securities of any
series has been made and before a judgment or decree for payment of the money due has been obtained by the trustee,
the holders of not less than a majority in principal amount of the outstanding debt securities of the series, by written
notice to Liberty and the trustee, may rescind and annul the declaration and its consequences if:

(1) Liberty has paid or deposited with the trustee a sum of money sufficient to pay all overdue installments of
any interest on all debt securities of the series and additional amounts payable with respect thereto and the
principal of and any premium on any debt securities of the series which have become due otherwise than by the
declaration of acceleration and interest on the debt securities; and

(2) all events of default with respect to debt securities of the series, other than the non-payment of the principal
of, any premium and interest on, and any additional amounts with respect to debt securities of the series which
shall have become due solely by the acceleration, shall have been cured or waived.

No rescission shall affect any subsequent default or impair any right consequent thereon.

Form and Denomination

Unless otherwise indicated in a prospectus supplement, each debt security will be issued in book-entry form (a

book-entry debt securities ) in minimum denominations of $1,000 and integral multiples thereof, and each book-entry
debt security will be represented by one or more global debt securities in fully registered form, registered in the name
of the depositary or its nominee. Unless otherwise indicated in a prospectus supplement, the depositary for the debt
securities will be The Depository Trust Company, which is referred to in this prospectus as DTC or the depositary, or
its nominee, and beneficial interests in the global debt securities will be shown on, and transfers thereof will be
effected only through, records maintained by DTC and its participants. Relevant information regarding any other
depositary will be included in the applicable prospectus supplement.

So long as the depositary or its nominee is the registered owner of a global debt security, the depositary or its
nominee, as the case may be, will be the sole holder of the debt securities represented by the global debt security for
all purposes under the indentures. Except as otherwise provided in this section, the beneficial owners of the global
debt securities representing the debt securities will not be entitled to receive physical delivery of certificated debt
securities and will not be considered the holders of the debt securities for any purpose under the indentures, and no
global debt security representing the book-entry debt securities will be exchangeable or transferable. Accordingly,
each beneficial owner must rely on the procedures of the depositary and, if the beneficial owner is not a participant of
the depositary, then the beneficial owner must rely on the procedures of the participant through which the beneficial
owner owns its interest in order to exercise any rights of a holder under the global debt securities or the applicable
indenture. The laws of some jurisdictions may require that certain purchasers of debt securities take
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physical delivery of the debt securities in certificated form. Such limits and laws may impair the ability to transfer
beneficial interests in a global debt security representing the debt securities.

Book-entry debt securities will not be exchangeable for debt securities issued in fully registered form ( certificated
debt securities ), unless:

the depositary notifies Liberty that it is unwilling or unable to continue as depositary for the global debt securities
and a successor depositary is not appointed by Liberty within 90 days of such notification;

the depositary ceases to be a clearing agency registered under the Exchange Act;

Liberty in its sole discretion determines that the global debt securities shall be exchangeable for certificated debt
securities; or

there shall have occurred and be continuing an event of default under the applicable indenture with respect to the
debt securities.
Upon any exchange, the certificated debt securities shall be registered in the names of the beneficial owners of the
global debt securities representing the debt securities, which names shall be provided by the depositary s relevant
participants (as identified by the depositary) to the trustee.

Book-entry debt securities may be transferred or exchanged only through the depositary. Registration of transfer
or exchange of certificated debt securities will be made at the office or agency, maintained by Liberty for this purpose
in the Borough of Manhattan, The City of New York, currently the office of the trustee at 101 Barclay Street, New
York, N.Y. 10286. Neither Liberty nor the trustee will charge a service charge for any registration of transfer or
exchange of debt securities, but Liberty may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with the transfer or exchange (other than exchanges pursuant
to the applicable indenture not involving any transfer).

Liberty will make payments of principal and interest on book-entry debt securities through the trustee to the
depositary. In the case of certificated debt securities, Liberty will pay the principal due on the maturity date in
immediately available funds upon presentation and surrender by the holder of the securities at the office or agency
maintained by Liberty for this purpose at the Borough of Manhattan, The City of New York, currently the office of the
trustee at 101 Barclay Street, New York, N.Y. 10286. Liberty will pay interest due on the maturity date of a
certificated debt security to the person to whom payment of the principal will be made. Liberty will pay interest due
on a certificated debt security on any interest payment date other than the maturity date by check mailed to the address
of the holder entitled to the payment as the address shall appear in the security register of Liberty. Any interest not
punctually paid or duly provided for on a certificated debt security on any interest payment date other than the
maturity date will cease to be payable to the holder of the debt security as of the close of business on the related record
date and may either be paid (1) to the person in whose name the certificated debt security is registered at the close of
business on a special record date for the payment of the defaulted interest that is fixed by Liberty, written notice of
which will be given to the holders of the debt securities not less than 30 calendar days prior to the special record date,
or (2) at any time in any other lawful manner.

All moneys paid by Liberty to the trustee or any paying agent for the payment of principal and interest on any debt
security which remains unclaimed for two years after the principal or interest is due and payable may be repaid to

Liberty and, after that payment, the holder of the debt security will look only to Liberty for payment.

Information Relating to the Depositary
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The following is based on information furnished by the depositary:

The depositary will act as the depositary for the debt securities. The debt securities will be issued as fully
registered debt securities registered in the name of Cede & Co., which is the depositary s partnership
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nominee. Fully registered global debt securities will be issued for the debt securities sold to initial purchasers and
subsequent transferees, directly or indirectly, of such debt securities, and will be deposited with the depositary.

The depositary is a limited-purpose trust company organized under the New York Banking Law, a banking
organization within the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing
corporation within the meaning of the New York Uniform Commercial Code, and a clearing agency registered
pursuant to the provisions of Section 17A of the Exchange Act. The depositary holds debt securities that its
participants deposit with the depositary. The depositary also facilitates the settlement among participants of securities
transactions, including transfers and pledges, in deposited debt securities through electronic computerized book-entry
changes to participants accounts, thereby eliminating the need for physical movement of debt securities certificates.
Direct participants of the depositary include securities brokers and dealers, including banks, trust companies, clearing
corporations and certain other organizations. The depositary is owned by a number of its direct participants, including
the New York Stock Exchange, Inc., the American Stock Exchange, Inc., and the National Association of Securities
Dealers, Inc. Access to the depositary s system is also available to indirect participants, which includes securities
brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship with a direct
participant, either directly or indirectly. The rules applicable to the depositary and its participants are on file with the
SEC.

Purchases of debt securities under the depositary s system must be made by or through direct participants, which
will receive a credit for the debt securities on the depositary s record. The ownership interest of each beneficial owner,
which is the actual purchaser of each debt security, represented by global debt securities, is in turn to be recorded on
the direct and indirect participants records. Beneficial owners will not receive written confirmation from the
depositary of their purchase, but beneficial owners are expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the direct or indirect participants through which
the beneficial owner entered into the transaction. Transfers of ownership interests in the global debt securities
representing the debt securities are to be accomplished by entries made on the books of participants acting on behalf
of beneficial owners. Beneficial owners of the global debt securities representing the debt securities will not receive
certificated debt securities representing their ownership interests therein, except in the event that use of the book-entry
system for the debt securities is discontinued.

To facilitate subsequent transfers, all global debt securities representing the debt securities which are deposited
with, or on behalf of, the depositary are registered in the name of the depositary s nominee, Cede & Co. The deposit of
global debt securities with, or on behalf of, the depositary and their registration in the name of Cede & Co. effect no
change in beneficial ownership. The depositary has no knowledge of the actual beneficial owners of the global debt
securities representing the debt securities; the depositary s records reflect only the identity of the direct participants to
whose accounts the debt securities are credited, which may or may not be the beneficial owners. The participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by the depositary to direct participants, by direct participants to
indirect participants, and by direct and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither the depositary nor Cede & Co. will consent or vote with respect to the global debt securities representing
the debt securities. Under its usual procedure, the depositary mails an omnibus proxy to Liberty as soon as possible
after the applicable record date. The omnibus proxy assigns Cede & Co. s consenting or voting rights to those direct
participants to whose accounts the debt securities are credited on the applicable record date (identified in a listing
attached to the omnibus proxy).
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Principal and/or interest payments on the global debt securities representing the debt securities will be made to the
depositary. The depositary s practice is to credit direct participants accounts on the applicable payment date in
accordance with their respective holdings shown on the depositary s records
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unless the depositary has reason to believe that it will not receive payment on the date. Payments by participants to
beneficial owners will be governed by standing instructions and customary practices, as is the case with debt securities
held for the accounts of customers in bearer form or registered in street name, and will be the responsibility of the
participant and not of the depositary, the trustee or Liberty, subject to any statutory or regulatory requirements as may
be in effect from time to time. Payment of principal and/or interest to the depositary is the responsibility of Liberty or
the trustee, disbursement of the payments to direct participants will be the responsibility of the depositary, and
disbursement of the payments to the beneficial owners will be the responsibility of direct and indirect participants.

The depositary may discontinue providing its services as securities depositary with respect to the debt securities at
any time by giving reasonable notice to Liberty or the trustee. Under such circumstances, in the event that a successor
securities depositary is not obtained, certificated debt securities are required to be printed and delivered.

Liberty may decide to discontinue use of the system of book-entry transfers through the depositary or a successor
securities depositary. In that event, certificated debt securities will be printed and delivered.

Although the depositary has agreed to the procedures described above in order to facilitate transfers of interests in
the global debt securities among participants of the depositary, it is under no obligation to perform or continue to
perform these procedures, and these procedures may be discontinued at any time. Neither the trustee nor Liberty will
have any responsibility for the performance by the depositary or its participants or indirect participants of their
respective obligations under the rules and procedures governing their operations.

Trading

Beneficial interests in the global debt securities will trade in the depositary s same-day funds settlement system
until maturity or earlier redemption, and secondary market trading activity in the global debt securities will therefore
settle in immediately available funds, subject in all cases to the rules and operating procedures of the depositary.
Transfers between participants in the depositary will be effected in the ordinary way in accordance with the
depositary s rules and operating procedures and will be settled in same-day funds.

The information in this subsection =~ Form and Denomination concerning the depositary and its book-entry systems
has been obtained from sources that Liberty believes to be reliable, but Liberty takes no responsibility for its accuracy.

Certain Covenants

The senior indenture provides that the covenants set forth below will be applicable to Liberty and its Subsidiaries.
The subordinated indenture does not provide for any such covenants.

Limitation on Liens. Liberty will not, and will not permit any Restricted Subsidiary to, create, incur or assume any
Lien, except for Permitted Liens, on any Principal Property to secure the payment of Funded Indebtedness of Liberty
or any Restricted Subsidiary if, immediately after the creation, incurrence or assumption of such Lien, the sum of
(A) the aggregate outstanding principal amount of all Funded Indebtedness of Liberty and the Restricted Subsidiaries
that is secured by Liens (other than Permitted Liens) on any Principal Property and (B) the Attributable Debt relating
to any Sale and Leaseback Transaction which would otherwise be subject to the provisions of clause 2(A)(i) of the

Limitation on Sale and Leaseback covenant would exceed 15% of the Consolidated Asset Value, unless effective
provision is made whereby the senior debt securities (together with, if Liberty shall so determine, any other Funded
Indebtedness ranking equally with the senior debt securities, whether then existing or thereafter created) are secured
equally and ratably with (or prior to) such Funded Indebtedness (but only for so long as such Funded Indebtedness is
so secured).
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The foregoing limitation on Liens shall not apply to the creation, incurrence or assumption of the following Liens
( Permitted Liens ):

(1) Any Lien which arises out of a judgment or award against Liberty or any Restricted Subsidiary with respect
to which Liberty or such Restricted Subsidiary at the time shall be prosecuting an appeal or proceeding for review
(or with respect to which the period within which such appeal or proceeding for review may be initiated shall not
have expired) and with respect to which it shall have secured a stay of execution pending such appeal or
proceedings for review or with respect to which Liberty or such Restricted Subsidiary shall have posted a bond and
established adequate reserves (in accordance with generally accepted accounting principles) for the payment of
such judgment or award;

(2) Liens on assets or property of a person existing at the time such person is merged into or consolidated with
Liberty or any Restricted Subsidiary or becomes a Restricted Subsidiary; provided, that such Liens were in
existence prior to the contemplation of such merger, consolidation or acquisition and do not secure any property of
Liberty or any Restricted Subsidiary other than the property and assets subject to the Liens prior to such merger,
consolidation or acquisition;

(3) Liens existing on the date of original issuance of the senior debt securities;

(4) Liens securing Funded Indebtedness (including in the form of Capitalized Lease Obligations and purchase
money indebtedness) incurred for the purpose of financing the cost (including without limitation the cost of
design, development, site acquisition, construction, integration, manufacture or acquisition) of real or personal
property (tangible or intangible) which is incurred contemporaneously therewith or within 60 days thereafter;
provided (i) such Liens secure Funded Indebtedness in an amount not in excess of the cost of such property (plus
an amount equal to the reasonable fees and expenses incurred in connection with the incurrence of such Funded
Indebtedness) and (ii) such Liens do not extend to any property of Liberty or any Restricted Subsidiary other than
the property for which such Funded Indebtedness was incurred;

(5) Liens to secure the performance of statutory obligations, surety or appeal bonds, performance bonds or
other obligations of a like nature incurred in the ordinary course of business;

(6) Liens to secure the senior debt securities;
(7) Liens granted in favor of Liberty; and

(8) Any Lien in respect of Funded Indebtedness representing the extension, refinancing, renewal or
replacement (or successive extensions, refinancings, renewals or replacements) of Funded Indebtedness secured by
Liens referred to in clauses (2), (3), (4), (5), (6) and (7) above, provided that the principal of the Funded
Indebtedness secured thereby does not exceed the principal of the Funded Indebtedness secured thereby
immediately prior to such extension, renewal or replacement, plus any accrued and unpaid interest or capitalized
interest payable thereon, reasonable fees and expenses incurred in connection therewith, and the amount of any
prepayment premium necessary to accomplish any refinancing; provided, that such extension, renewal or
replacement shall be limited to all or a part of the property (or interest therein) subject to the Lien so extended,
renewed or replaced (plus improvements and construction on such property).

Limitation on Sale and Leaseback. Liberty will not, and will not permit any Restricted Subsidiary to, enter into
any Sale and Leaseback Transaction; provided, that Liberty or any Restricted Subsidiary may enter into a Sale and
Leaseback Transaction if:
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(1) the gross cash proceeds of the Sale and Leaseback Transaction are at least equal to the fair market value, as
determined in good faith by the Board of Directors and set forth in a board resolution delivered to the trustee, of
the Principal Property that is the subject of the Sale and Leaseback Transaction; and

(2) either
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(A) Liberty or the Restricted Subsidiary, as applicable, either (i) could have incurred a Lien to secure
Funded Indebtedness in an amount equal to the Attributable Debt relating to such Sale and Leaseback
Transaction pursuant to the Limitation on Liens covenant, or (ii) makes effective provision whereby the senior
debt securities (together with, if Liberty shall so determine, any other Funded Indebtedness ranking equally
with the senior debt securities, whether then existing or thereafter created) are secured equally and ratably with
(or prior to) the obligations of Liberty or the Restricted Subsidiary under the lease of the Principal Property that
is the subject of the Sale and Leaseback Transaction; or

(B) within 180 days, Liberty or the Restricted Subsidiary either (i) applies an amount equal to the fair
market value of the Principal Property that is the subject of the Sale and Leaseback Transaction to purchase the
senior debt securities or to retire other Funded Indebtedness, or (ii) enters into a bona fide commitment to
expend for the acquisition or improvement of a Principal Property an amount at least equal to the fair market
value of such Principal Property.

Designation of Restricted Subsidiaries. Liberty may designate an Unrestricted Subsidiary as a Restricted
Subsidiary or designate a Restricted Subsidiary as an Unrestricted Subsidiary at any time, provided that
(1) immediately after giving effect to such designation, Liberty and its Restricted Subsidiaries would have been
permitted to incur at least $1.00 of additional Funded Indebtedness secured by a Lien pursuant to the Limitation on
Liens covenant, (2) no default or event of default shall have occurred and be continuing, and (3) an Officers
Certificate with respect to such designation is delivered to the trustee within 75 days after the end of the fiscal quarter
of Liberty in which such designation is made (or, in the case of a designation made during the last fiscal quarter of
Liberty s fiscal year, within 120 days after the end of such fiscal year), which Officers Certificate shall state the
effective date of such designation; Liberty has made the initial designation of all of its Subsidiaries as Restricted
Subsidiaries and delivered the required Officers Certificate with respect thereto to the trustee on or prior to the date of
initial issuance of the senior debt securities.

Successor Corporation

Liberty may not consolidate with or merge into, or sell, assign, transfer, lease, convey or otherwise dispose of all
or substantially all of its assets and the properties and assets of its Subsidiaries (taken as a whole) to, any entity or
entities (including limited liability companies) unless (1) the successor entity or entities, each of which shall be
organized under the laws of the United States, a State thereof or the District of Columbia, shall assume by
supplemental indenture all the obligations of Liberty under the debt securities and the indentures and (2) immediately
after giving effect to the transaction or series of transactions, no default or event of default shall have occurred and be
continuing. Thereafter, all such obligations of Liberty shall terminate.

Certain Definitions
The following are certain of the terms defined in the indentures:

Closing Price means, with respect to any security on any date of determination, the closing sale price (or, if
no closing sale price is reported, the last reported sale price) of such security on the NYSE on such date or, if such
security is not listed for trading on the NYSE on such date, as reported in the composite transactions (or
comparable system) for the principal United States national or regional securities exchange on which such security
is so listed or a recognized international securities exchange, or, if such security is not listed on a U.S. national or
regional securities exchange or on a recognized international securities exchange, as reported by the Nasdaq Stock
Market, or, if such security is not so reported, the last quoted bid price for such security in the over-the-counter
market as reported by the National Quotation Bureau or similar organization, or, if such bid price is not available,
the market value of such security on such date as determined by a nationally recognized independent investment
banking firm retained for this purpose by Liberty;
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provided that, (1) with respect to options, warrants and other rights to purchase Marketable Securities, the Closing
Price shall be the value based on the Closing Price of the underlying Marketable Security minus the exercise price
and (2) with respect to securities exchangeable for or convertible into Marketable Securities, the Closing Price
shall be the Closing Price of the exchangeable or convertible security or, if it has no Closing Price, the fully
converted value based upon the Closing Price of the underlying Marketable Security.

Indebtedness of any person means:

47



