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SARs and stuck options with tandem SARs (collectively, “Awards”) to purchase shares of Liberty 
Capital and Liberty Interactive Series A and Series B common stock. The Liberty Incentive Plan 
provides for Awards to be made in respect of a maximum of 48 million shares of common stock of 
Liberty. Liherty issucs new shares upon exercise of equity awards. 

20lY2 Nunemployee Director Incentive Plan, as amended from time to time (the “NDIP’). Under the 
KUIP, the Liberty Board of Directors (the “Liberty Board )  has the full power and authority to grant 
eligible nnnemployee directors stock options, SARs, stock options with tandem SARs, and restricted 
stock. 

On 1)eccmber 17, 2(K)Z, shareholders of the Company approved the Liberty Media Corporation 

Liberty-Grads 

Awards granted pursuant to thc Liberty Incentive Plan and the NDIP during 2004 through the 
Restructuring in 2006 are provided in the table below. The exercise prices in the table represent the 
exercise price on thc datc of grant and have not been adjusted for the cffects of the LMI Spin Off, the 
DHC Spin Off nr the Restructuring, as applicable. 

Series A Awards 
2004 Employees . . . . . . . . . . . . . . . .  SARs 4,011,450 $ 8.45 5 years 10 years $4.36 

2005 Employees . . . . . . . . . . . .  Options Y.076,750 $ 8.26 4 years ?years $2.34 

2006 Employees . . . . . . . . . . . . . . . .  Options 2,473,275 $ 8.24 4 years 7 years $2.28 
200h Non-employee directors. . . . . . .  Options 150,000 $ 8.70 1 year 10 years $2.74 

Series B Awards 
21x15 Employees . . . . . . . . . . . . . . . .  Options 1,XOOJK)O $ 9.21 3 years 10 years $4.67 

lnteractivc Series A stock to officers and employees of certain of its subsidiaries. Such options had an 
estimatrd weighted average grant-date fair value of $4.94 per share. 

The estimated fair values of the options noted above are based on the Black-Scholes model. The 
key assumptions used in the model for purposes of these calculations generally include the following: 
(a) a discuunt rate equal to the Treasury rate for bonds with the same expected term as the Award; 
(b) a 21% volatility factor: (c) the expectcd term of the Award (d) the closing price of the respective 
common stock on the date of grant; and ( e )  an expected dividend rate of zero. 

2004 Non-employee directors . . . . . . .  SARs 66,000 $ll.Oa 1 year 10 years $5.84 

2005 Nonemployee directors . . . . . . .  SARs 55,000 $10.36 1 year 10years $4.50 

Subsequent lo the Rcslructuring, Liberty granted 10,018,ooO options to purchase Liberty 
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Liberfy-Oursranding Awards 

The following tables present thc number and weighted average cxercise price ("WAEP)  of certain 
options, SARs and options with tandem SA& to purchase Liberty commun stock granted tu certain 
officers, emplnyees and directors of the Company. 

Liberty Liberty 
Series A Series B 

Outstanding at January 1, 2006. . . . . . . . . . . .  . . . . . . . . . . .  51,729 $ 9 . u  29,965 $10.92 
Granted..  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2,623 $ 8.28 ~~ 

Exercised (6,659) $ 0.73 -. . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . .  
. . .  . . . . . . . . . . . . . . . . . . . . . . . . . .  - Forfeited . . (117) $18.69 

Converted to Capital and liberty Interactive . . .  , . (47,576) $10.34 (29,965) $10.92 
~ ~ 

-. Outstanding at December 31, 2006 . . . . . . . . . . . . . . . . . . . . . . .  - 
~ 
~ ~. 

~~ 

Liberty Inlerarlive 
ie"es A Series B Series A Series B 
mmmen cOnmDn common commm 

~ _ _ _ _ _ _ ~ ~ ~ ~ .  ~ ~ ~~ 

Libeny Cipilsl 

stork WAEP Block WAEP stock WAEP st& WAEP 
(numberr of options in thousmdr) 

____ ~ ~ _ _ ~ _ _ _ _  
~ Outstanding at January 1, 2006. . . . . . .  ~~ -~ 

Cunverted from Liberty Series A 

10,018 $18.04 -- CllillllCd.. . . . . . . . . . . . . . . . . . .  - - 
Exercised (39) $ 57.40 - (187) $13.06 -- 

(217) $3432 -- Forfeited (21) $268.28 - 

and Series B .  . . . . . . . . . . . . . . .  2,378 $ 94.62 1,4Y8 $101.37 11,88Y $21.48 7,491 $23.41 

. . . . . . .  
. . . . . . . . . . . . . . . . . . . .  - - ~ - 

Outstanding at December 31, 2llM . . 2,318 $ 93.24 1,498 $101.37 21,503 $19.71 7,491 $23.41 

Exercisable at December 31, 2006.  . .  1,620 $100.33 1,438 $102.03 8,393 $22.5'1 7,191 $23.56 
- _____ ~ - _____ -. -~ 

__ ~ - -. = 

The following tahlc provides additional information ahuut outstanding options tu purchase Liberty 
wininon strxk at December 31. 2006 

No. of Weighted b e g a l e  No. of A w g s l e  
outstanding WAW of aversge intrinsic exercisable WAEP of ialriniit 

options wtsmdinp rtmaini- valw options LIomiyble Vnlm 
1000'SI OPti*"S lift (000's) ( W S I  ol*iollr IWO'II ~ ~ ~ _ _ _ _ _  ~ 

Capital Series A .  . . . . .  2,318 $ 93.24 5.0 years $25,671 1,62(1 $100.33 $10,883 
Capital Series B . . . . .  1,498 $101.37 4.4 years $ 1,171 1,438 $102.03 $ 390 
Interactive Series A . , . 21503 $ 19.71 5.7 years $60,413 8,393 $ 22.59 $11,942 
lnteractivc Series €3 . . .  7,491 $ 23.41 4.4 years $ 950 7,191 S 23.56 $ 317 

Libeny-Exercises 

The aggregate intrinsic value of all options excrcised during the years ended December 31, 2006, 
2M)S and 2004 was $52 million. SI09 million and $16 million, respectively. 
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Liberty-Restricted Sock 

'nit following table presents the number and weighted average grant-date fair value (“WAFV”) of 
unvcstcd restricted shares of Liberty common stock held by certain officers and employees of the 
Company as of Decemher 31, 2a)h (numhers of shares in thousands). 

Liberty Capital Series A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  175 $90.17 
liberty Interactive Series A . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  747 $22.55 

The aggregate fair value of all restricted shares of Liberty cammon stock that vested during the 
years ended December 31.2006, 2005 and 2004 was $30 million, $35 million and less than $1 million, 
rcspcctivcly. 

QVC Awnrds 

QVC had a qualificd and nonqualificd combination stock optionlstnck appreciation rights plan 
(collcctivcly, lhe “Tandem Plan”) for employees, officers, directors and other persons designated by the 
S t ~ k  Option Committee of QVC’s board of directors. Under the landem Plan, the option price was 
gcncrally equal to the fair markct value, as determined by an independent appraisal, of a share of the 
underlying cominoii stock of QVC at the date of the grant. If the eligible participant elected the SAR 
feature of the Tandem Plan, the participant received 75% of the excess of the fair market value of a 
share nf QVC common stock over the exercise price of the option to which it  was attached at the 
cxerdse date. QVC applied fixed plan accounting in accordance with APB Opinion No. 25.  Under the 
Tandem Plan, optioniSAR terms werc ten years from the date of grant, with optionslSARs generally 
hccoming exercisable over four years from the date of grant. During the years ended December 31, 
2006, 2 W  and 2004, QVC received cash procccds from the exercise of options aggregating $48 million, 
‘646 million and $39 million. respectively. In 2005 and 2004, QVC also repurchased shares of common 
stock issued upon exercise of stock options in prior yean. Cash payments aggregated $71 million and 
$lM million, respectively, for thcsc repurchases. 

On August 14, 2006, QVC terminated the Tandem Plan and offered to exchange Liberty 
Interactive Share IJnits, as defined hclow, fnr all outstanding unvested QVC Awards as of 
Scptcuibcr 30, 2006 (the “Exchangc Offcr”). At the tinie of the Exchange Offer, thcrc werc 150,234 
outstanding options to purchase QVC common stock. Of those outstanding options, 70,168 were vested 
and exercisable and 80,066 were unvested. Each holder of unvcstcd QVC options who accepted the 
Exchange Offer received Liberty Interactive Share Units in an amount equal to the in-the-money value 
nf the exchanged QVC options divided hy the closing market price of Liberty Interactive Series A 
common stock on the trading day preceding commencement of the Exchange Offer. Liberty Interactive 
Sharr llnits vest un the same vesting schedule a the unvested QVC Awards and represent the right to 
rcccivc a cash payment equal to the value of Liberty Interactive common stock on the vesting date. AI1 
unvcsted QVC Awards were exchanged for approximately 2,348,wO Liberty Interactive Share Units. 
Liberty accounted for the Exchange Offer as a settlement nf the outstanding unvested QVC Awards. 
Thc diffcrence between the fair value of the Liberty Interactive Sharc Units and the fair value of 
unvested OW: Awards has been retlected as a reduction to stock-based compensation in the 
accompanying consolidated statement of operations. 
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Also on August 14, 2006, a subsidiary of Liberty offered to purchase for cash all outstanding shares 
of QVC common stock owned hy ntficers and employees of QVC and all vested QVC Awards (the 
“Tender Offer”). Officers and employccs of QVC owned 54,973 shares or 1.09% of QVC common 
stock at the time ot the Tender Offer. The Exchange Offer and the Rnder Offer both expired on 
September 30. 2006. All vested QVC Awards and 49,575 outstanding shares of QVC common stock 
were tendered as of September 30, 2006 resulting in cash payments aggregating approximately 
$758 million. ‘ m e  remaining 5,398 shares of QVC common stock were redeemed subsequent to 
September 30, 2006 for additional aggrcgate cash payments of approximately $17 million. Liberty 
accounted for the cash paid for outstanding shares of QVC common stock as the acquisition of a 
minurity interest. The difference between the cash paid and the carrying value of the minority interest 
was allmated tu intangible a s x t s  using a purchase accounting model. The cash paid for vested options 
was lcss than the carrying value of thc related liability. Such difference has been reflected as a 
reduction til stock-based compensation in the accompanying consolidated statement of operations. The 
aggregate credit t o  stock-hased compensation for the Exchange Offer and the Tender Offer was 
$24 million. Subsequent to the completion of thc forcgoing transactions, Liberty owns 100% of the 
equity of QVC. 

Slarz fiNeminmenl 

Starz htertainment has outstanding Phantom Stock Appreciation Rights (“PSARS”) held by its 
former chief executive officer. Such PSARs arc fully vested and expire on October 17, 2011, and Starz 
Entertainment has accrued $130 million as of December 31, 2006 related to the PSARs. Such amount 
is payable in cash, Liberty common stock or a combination thereof. In December 2005, Starz 
Entcrtainment terminated a second PSAR plan for certain of its other executive officers and made cash 
payment5 aggregating $7 million upon termination. 

ofher 

Certain of the Company’s other subsidiaries have stock based compensation plans under which 
empluyeri and non-empluyccs arc granted options or similar stnck based awards. Awards made under 
thcse plans vest and hccornc excrcisahlc ovcr various terms. Thc awards and compensation recorded, if 
any, rindcr these plans is not significant to Liherty. 

(14) Employee Benefit Plans 

Liberty is the sponsor of the Liberty Media 401(k) Savings Plan (the “Liberty 401(k) Plan”), which 
provides its ernployccs and the employees of certain of its subsidiaries an opportunity for ownership in 
the Company and creates a retiremcnt fund. The Liberty 401(k) Plan provides for employees to make 
contributions to a trust for invcstmcnt in Liberty common stock, as well as several mutual funds. The 
Company and its subsidiaries make matching contributions to the Liberty 401(k) Plan based on a 
percentage of the amount contributed hy employees. In addition, certain of the Company’s subsidiaries 
have similar cmployee benefit plans. Employer cash contributions to all plans aggregated $30 niillion. 
$22 million and $22 million for thc ycars ended December 31, 2006, 2005 and 2004, respectively. 
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(15) Other Comprehensive Earnings (Loss) 

Accumulatcd other comprehensive earnings (loss) included in Liberty’s consolidated balance sheets 
and consolidated statements of stockholders’ equity reflect the aggregate of foreign currency translation 
adjustments and unrealized holding gains and losses on A F S  securities. 

The change in the components of accumulated other comprehensive earnings (loss), net of raxes, is 
summarbed as frillows- 

A C L l l ~ & t d  
€ o h @  Unrealized other 

m - ( L y  holding ronpnhrndn 

rdjuslrnrnts 00 s-ritics mrl of ~ x t s  
lranslrlion gains ( IOJMbl  earnings (less), 

(amounu in millions) 
. . . . . . . . . . . . . . . . . . . . . . . . .  Balance at January I ,  2004 $(286) 3,519 3,233 

Other comprehensive earnings . . .  . . . .  . . . . . .  20 1,004 1,024 
(51) 

Other activity - 9 (9) - 

Otlicr comprehensivc carnings (loss) - 307 (1,101) (794) 
Balance at Dcccmber 31, 2005. . . .  . . . .  SO 3,362 3,412 

Other comprehenswe ewnmng . . . . . . . . . . . . . . . . . . . . . .  111 2,420 2,531 

Balance at Decernher 31,2006. ~ $ 161 ~ 5,782 5,943 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
- 

(51) Contnbutiun to LMI - 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . .  Balance at Decemhcr 31, 2004. (257) 4,463 4,206 
. . . . . . . . . . . . . . . . .  

___ ~ - 
. . . . . . . . . . . . . . . . . . . . . . .  - - ~ - 

Included in Liberty’s accumulated other cumpreliensive earuings (loss) at Deccmber 31, 2004 w& 
$123 million, net of income taxes, of foreign currency translation losses rclatcd to Cablevision, S.A. 
(“Cablevisi6n”), a former equity method investment of Liberty, and $186 million, net of income taxes, 
(if foreign currency translation losses related to Rlewest Global, Inc. (“Telewest”), another former 
equity method investment of Liberty. In  the first quarter of 2005, Liberty disposed of its interests in 
Cablevisibn and Telewest. Accordingly, Liberty recognized in its statement of operations $488 million of 
foreign currency translation losses (before income tax benefits) rclated to Cablevisinn and Telewest that 
were previously included in umulatcd other compreherisivc earnings (kiss). 

11-7R 

I.MC I.T>.OOOOZJh 

.. . . . . . . .  . .  . .. . . .  ................ . ~ __ 
1- 

-. I -. 



LIBERTY MEDIA CORPORATION AND SUBSIDIARIES 
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The components of otlier comprehenswe earnings (loss) are reflected in Liberty’s consolidated 
statements of comprehensive earnings (loss) nct of taxes. The following table summarizes the tax effects 
rclatcd to each componcnt of othcr comprehcnsive earnings (loss). 

Year ended Deccmbcr 31, 2(K)h: 
Foreign currency translation adjustments . . . . . . . . . . . . . . . .  
Unrealized holding gains on securities arising during period . . 
Reclassification adjustment for holding gains realized in net loss . . . . . . .  

Other comprehensive earnings . . .  . . .  . . . . . . . . . . . . .  
Year ended December 31, 2005: 
Foreign currency translation adjustments . . . . . . . . . . . . . . . . . . . . . . .  
Rcclassification adjustnieiit foi currency losscs realized in net earnings. . .  
Unrealized holding losses on securities arising during period . . . . . . . . . .  
Reclassification adjustment for holding gains realized in net earnings . . . .  

Other comprehcnsive loss . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . .  
Reclass unrealized gain on A F S  security. . . . . . . . . . . . . . . . . . . . . . . . .  

Year ended December 31. 2004: 
Foreign currency translation adjustments . . . . . . . . . . . . . . . . . . . . . . . .  

Reclassification adjustment for holding gains realized in net earnings 
Unrealized holding losses on securities arising during period . . . . . . . . . .  

Other Comprehensive earnings 

$ 179 (68)  111 
4.202 (1.597) 2.605 

503 (191) 312 
(1,808) 687 (1,121) 

350 (133) 217 ~, 

_____ (318) 2 (197) 
~- $(1,281) ~ 487 ~ (794) 

$ 33 (13) 20 
2,443 (953) 1,490 

$ 1,679 (655) 1,024 

_ _ - _ _  

~ (797) 2 (486) 

~ _ _  ~ _ _ _ _  

1161 Transactions with Relaled Parties 

Star’ Entcrtainmcnt pays Revolution Studios (“Revolution”), an cquity affiliatc, fees for the rights 
to cxhibit films produced by Revolution, Payments aggregated $69 million, $84 million and $99 million 
in Z(KI6, 203005 and 2004. respectively. 

1171 Chnrnitrnents and Contingencies 

Film Rights 

Starz Entertainment, a wholly-owned suhsidiary of Liherty, provides premium video prograniming 
distributed by cable operators, direct-to-homc satellite providers and other distrihutors throughout the 
llnited States. S t a n  Entertainment has entered into agreements with a number of motion picture 
pioduccrs which obligate Slarz Entertainment to pay fees (“Programming Fees”) for the rights to 
exhibit certain films that are released by these producers. m e  unpaid balance of Programming Fees for 
films that were available for chibition by S t a r  Entertainment at December 31,2006 is reflected as a 
liability in the accompanying consolidated balance sheet. The balance due as of December 31, 2OU6 is 
payable as follows: $110 million in 2007; $9 million in 2008; and $8 million thereafter. 

Starz. Entertainment has also contracted to pay Programming Fees for films that have been 
released theatrically, bul are not availahle for exhibition by Stan Entertainment until some future date. 
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Thcsc amounts have not been accrued at December 31, 2006. S tan  Entertainment’s estimate of 
amounts payable under these agreements is as follows: $538 million in 2007; $148 million in 2008; 
$93 million in 2009; $87 million In 2010; $31 million in 2011 and $67 million thereafter. 

that are released theatrically in the United States hy studios owned by The Walt Disney Company 
(“Disney”) through 2009, all qualifying films that are rcleascd theatrically in the United Statcs by 
studios owned by Sony Pictures Entertainment (“Sony”) through 2010 and all qualifying films produced 
for theatrical release in the United States by Revolution through 2006. Films are generally available to 
S t a n  EnteItainmenl for exhibition 10-12 months after their theatrical relcasc. The Programming Fees 
to be paid by Starz Entertainment are based on the quantity and the domestic theatrical exhibition 
receipts of qualifying films. As these films have not yet been released in theatres, S tan  Entertainment 
is unable to cstimatc the amounts to he paid under these output agreements. However, such amounts 
are expected til he significant. 

extend its contract for an additional three years. If Sony elects to extend its contract, Starz 
Entcrtainmcnt has agreed to pay Sony a tutal of $1W million in four annual installments of 
$47.5 million heginning in 2011. This option expires December 31, 2007. If made, Stan Entertainment’s 
payments to Sony would he amortized ratably as programming expense over the extension period 
heginning in 2011. An extension nf this agreement would also result in the payment by Stam 
Entertainment of Programming Fees for qualifyrig films released by Sony during the extension period. 
If Disney elects to cxtcnd its contract, Starz Entertainment is not obligated to pay any amounts in 
excess of its Programming Fees for qualifying films releaed by Disney during the extension period. The 
Disncy option cxpircs Dcccmbcr 31, 2007. 

In addition, Stan Entertainment is also obligated to pay Programming Fees for all qualifying films 

In additiim to  the foregoing contractual film obligations each of Disney and Snny has the right to 

GUarant€%T 

Liberty guarantees Stan Entertainment’s obligations under certain of its studio output agreements. 
At December 31, 2W6, Liberty’s guarantees for obligations for films released by such date aggregated 
$695 million. While the guarantee amount for films not yet released is not detcrmindblc, such amount 
is rxpcctcd to be significant. A. noted above, Starz Entertainment has recognized the liability for a 
portion of its obligations under the output agreements. As this represents a commitment of Starz 
Entcrtainmcnt, a consolidated subsidiary of Liberty, Liberty has not recorded a separate liability for its 
guarantee of these obligations. 

In connection with agreements tor the sale of certain assets, Liberty typically retains liabilities that 
relate to events occurring prior to its sale, such as tax, environmental, litigation and employment 
matters. Liberty gcnerally indemnifies the purchaser in the event that a third party asserts a claim 
against the purchaser that relates to a liahility retained by Liberty. These types of indemnification 
guarantees typically extend for a number of years. Liberty is unable to estimate the maximum potential 
liability for these types of indemnification guarantees as the sale agreements typically do not speclfy a 
maximum amount and the amounts are dependent upon the  outcome of future contingent events, the 
natore and likelihood of which cannot be determined at this time. Historically, Liberty has not made 
any significant indemnification payments under such agreements and no amount has been accrued in 
the accompanying Consolidated financial statements with respect to these indemnification guarantees. 
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Operating Leases 

Liberty lcascs business officrs, has entered into satcllilc lranspondcr lease agreements and uses 
certain equipment under lease arrangements. Rental expensc under such arrangements amounted to 
$32 million, $33 million and $39 million fur the years ended December 31,2006, 2005 and 2004, 
respectively. 

December 31. 2006 follows (amounts in millions): 

Years ending December 31: 
2007 . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . .  $28 

. . . . . . . . . . . . . . . . . . . . . . . . . . .  . 1624 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $21 
201(1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  516 

. . . .  . . . . . . . . . . . . . .  $13 

. . . . . . . . . . . . . . . . . . . . . . . .  $31 

A summary of future minimum lease payments under noncancelable operating leases as of 

I t  is expected that in the normal coursc of business, leases that expire gencrally will be renewed or 
replaced by leases on other properties; thus, it is anticipated that future lease commitments wi l l  not be 
less than the amount shown for  2006 

Litigation 

Liberty has contingent liabilities related to legal and tax proceedings and other matters arising in 
the ordinary course of husmess. Although it is reasonably possible Liberty may incur losses upon 
conclusion of such matters, an estimate of any loss or range of loss cannot he made. In the opinion of 
management, i t  is expected that amounts, if any, which may be requircd to satisfy such contingencies 
will not be material in relation to the accompanying consolidated financial statements. 

Orher 

During the period from March Y, 1999 to August 10. 2lXl1, Liberty was includcd in the 
ome tax return of AT&T and was a parly to a tax sharing agreement with 
Sharing Agreement”). While Liberty was a subsidiary of AT&’& Liberty 

recorded its stand-alone tax provision on a separate return hasis. Under the AT&T Tm Sharing 
Agreement, Liberty received a cash payment from AT&T in pcriods when Liberty gencratcd tmahle 
losses and such taxable losses were utilized by AT&T to reduce its consolidated income tax liability. Tu 
the extent such losses were not utilized by AT&T such amounts were available to reduce federal 
taxable income generated by Liberty in future periods, similar to a net operating loss carryforward, and 
were accounted for as a deferred federal income tax benefit. Subsequent to Liberty’s split off from 
AT&I; if adjustments are made to amounts previously paid under the AT&T Tax Sharing Agreement, 
such adjustment7 are reflected a7 adjustments to additional paid-in capital. During the period from 
March 10. 19YY tu December 31. 2002, Lhcrty receivcd cash payments from AT&T aggregating 
$670 million as payment for Liberty’s taxahle losses that Al&T utilized to reduce its income tax 
liability. 

Nso, pursuant to the AT&T Tax Sharing Agrccmcnt and in connection with Liberty’s split off from 
AT&T AT&T was required to pay Liberty an amount equal to 35% of the amount of the net operating 
losses reflected in TCI’s final federal income tax return (“TCI NOW) that had not been used as an 
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offset to Libel ty’s obligations under the AT&T Tax Sharing Agreement and that had been, or were 
rcasonabb cxpcctcd to be, utilized by AT&T In connection with the split off, Liberty received an 
$803 million paymcnt for TCI’s NOLs and recorded such payment as an increase to additional paid-in 
capital. Liberty was not paid for certain of TCl’s NOLs (“SRLY NOLs”) due to limitations and 
uncertainly regarding AT&Ts ability to use them to offset taxable income in the future. In the event 
AT&T was ultimately able to use my of the SRLY N o h ,  they would be required to pay Liberty 35% 
of the amount of the SRLY NOLs used. In the fourth quarter of xM4 and in connection with the 
completion of an IRS audit of TCl’s tax return for 1994, it was determined that Liberty was requircd to 
recognize additional taxable income rclated to the recapitalization of one o f ~ i t .  investments resulting in 
a tax liability of approximateb $30 million. As a result of the tax assessment, Liberty also received a 
corresponding amount of additional tax basis in the investment. However, Liberty was able to cause 
AT&T t u  use a portion of the SRLY NOLs to offset this tmble  income, the benefit of which resulted 
in thc elimination of the $30 million tax liability and an increase to additional paid-in capital. 

In the fourth quarter of 2004, AT&T requested a rctund from Liberty of $70 million, plus accrued 
interest relating to losses that it generated in 2002 and 2003 and was able to cany hack to offset 
taxable income previously offset by Liberty’s losses. AT&T has asserted that Liberty’s losses caused 
AT&T to pay $70 million in alternative minimum tax (“AMT”) that it would not have been othenvise 
required tn pdy had Liberty’s losses not been included in its return. In 2004, Liberty estimated that it 
may ultimately pay AT&T up to $30 million of the requested $70 million because Liberty believed 
AT&T received an AMT credit of $40 million against income taxes resulting from the AMT previoudy 
paid. Ac~unlingly, Liberty accrued a $30 miltion liablity with an offsetting reduction of additional 
paid-in capital. The net effect of the completion of the IRS tax audit noted above (including the 
benefit derived from AT&T for the utilization of the SRLY NOLs) and Liberty’s accrual of amounts 
due to AT&T was an inmease to dcferred tax assets and an increase to other liabilities. 

In the fourth quarter of 2005, AT&T requested an additional $21 million relating to additional 
losses i t  generated and was able to carry back to offset taxable income previously offset by Liberty’s 
losses. In addition, the information provided to Liherty in connection with AT&Ts request showed that 
AT&T had not yct claimcd a credit for AMT prenously paid. Accordingly, in the fourth quarter of 
ZtXIS, liberty inneascd its accrual by approximately $40 million (with a corresponding reduction of 
additional paid-in capital) rcprcsenting i t s  cstimate of the amount it may ultimately pay (excluding 
accrued interest, If any) to AT&I as a result of this request. Although Liberty has not reduced its 
accrual for any future refunds, Liberty believes it is entitled to a refund when AT&T is able to realize a 
bcncfit in the form nf a credit for thc AMT previousty paid. 

audit adjustments that i t  claims it IS able to use to offset taxable income previously offset by Liberty’s 
losses. Liberty has reviewed this claim and believes that its accrual as of December 31, 2005 is 
adequate. Accordingly, no additional accrual was made for AT&T’s March 2006 request. 

to he owed by Liherty under the AT&T Tax Sharing Agreement, Liberty believes there arc valid 
dcfcnses or set-off or similar rights in its favor that may cause the total amount that it owes AT&T to 
be less than tlic amuunts accrued; and under ccrtain interpretations of the AT&T mX Sharing 
Agrcemcnt, Liberty may bc cntitled to further reimhunements from AT&T 

In March 2006, AT&1 rcqucstcd an additional $21 million relating to additional losses and IRS 

Although for accounting purposes Liberty has accrued a portion of the amounts claimed by AT&T 
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FlNANClAL STATEMENTS (Continued) 
December 31,2006,ZUo5 and 2004 

(18) Information About Liberty's Operating Segments 

companies, is primarily cngagcd in the video and on-line commerce, media, communications and 
entertainment industries. Upon completion of the Restructuring and the issuance of its tracking stocks, 
Liberty attributed its businesses to cine of two groups: the lnteractive Group and the Capital Group. 
Each of the businesses in the tracking stock groups is separately managed. Liberty identifies its 
reportable segments as (A) those mnsolidated subsidiaries that represent 10% or more of its 
consolidated revenue, earnings before income taxes or total assets and (B) those equity method 
affiliates whose share of earnings represent 10% or more of Liberty's pre-tax earnings. The segment 
presentation for prior periods has bcen conformed to the current period segment presentation. 

Liberty evaluates performance and makes decisions about allocating resources to its operating 
segments based on financial measures such as revenue, operating cash flow, gross margin, average sales 
price per unit, number of units shipped and revenue or sales per customer equivalent. In addition, 
Liberty reviews non-financial measures such as subsuiher growth and penetration, as appropriate. 

Liberty dcfines operating cash flow as revenue less cmt of sales, operating expenses, and selling, 
gcnrral and administrative expenses (excluding stock-based compensation). Liberty believes this i s  an 
important indicator of the operational strength and pcrformanm of its businesses, including each 
business's ability to service debt and fund capital expenditures. In addition, this measure allows 
management to view operating results and perform analytical comparisons and benchmarking herween 
businesses and identify strategies to improve performance. This measure of performance excludes 
depreciation and amortization, stock-based compensation, litigation settlements and restructuring and 
impairment charges that are included in the measurement of operating income pursuant to GAAF! 
Accordingly, operating cash flow should he considered in addition to, hut not as a substitute for, 
operating income, net income, cash flow provided by operating activities and othcr measures of 
financial performance prepared in accordance with GAAP Liberty generally accounts for intersegment 
sales and transfer; as if the sales or transfers were to third parties, that is, at current prices. 

Liherty i s  a holding company, which through its ownership of interests in subsidiaries and other 

I:or the ycar ended December 31, 2006, Liberty has identified the following consolidated 

- OVC--consr,lidated subsidiary included i n  the lnteractive Group that markets and sells a wide 
varicty of consumer products in the United States and scvcral foreign countries, primarily by 
means of tclevised shopping programs on the QVC networks and via the Internet through itS 
domestic and international websites. 

suhsidiaries as its reportahlc .;rgments: 

* S t a n  Entertainment-onsolidated suhsidiary includcd in the Capital Group that provides 
premium programming distrihuted by cable operators, direct-to-home satellite providers, other 
distrihutors and via the Internet throughout the United States. 

Liberty's reportable segments are strategic business units that offer different products and services. 
They are managed xparateiy becausc each segment requires different technologies, distribution 
channels and marketing strategies~ The accounting policies of the segments that are also consolidated 
subsidiaries aic the same as thosc descrihed in the summary of significant policies. 
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LIBER" MEDLA CORPORATION AND SUBSIDIARIES 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

December 31,2006,ZW5 and 2004 

Performance Measures 

Yean ended necembv 31, 

2006 2W5 2004 

Rwemur cash flow Revenue cash flew Revenue cash flow 

(an.".lS in mi1la.r) 

0pcnti.g operating OpCr.lhg 
_ _ _ _ _ _ _ _ _ _ _ _  

Interactive Group 
QVC . . . . . . . . . . . . . . . . . . . . . . . . . .  $7,074 1,656 6,581 1,422 5,687 1,230 

7,326 1,680 6,501 1,417 5,687 1,224 

~ . . . . . . . . . . . . . . .  Corporate and other ~~ 252 24 ~ (5) < (6) 
~- - __ ~ - 

Capital Group 
S t a ~  Entertainmcrit . . . . . . . . . . . . .  1,033 181, 1,W4 171 963 239 

1,287 103 1,145 124 1,056 167 
Consolidated Libcrty . . . . . . . . . . . . . . .  $8,613 1,783 7,646 1,541 6,743 1,391 

Corporate and other . . . . . . . . . . . . . . .  254 (83) 2 (47) - 93 (72) ~- 

~- - - - - 
- - - = -  ~- ~- ~ __ 

Balance Sheet Information 

Interactive Group 
QVC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Corporate and other . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Intragroup elimination . . . . . . . . . . . . . . . . . . . . . . . . . .  

Capital Gruup 
Starz Entertainment . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Corporate and other . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Assets of discontinued operations . . . . . . . . . . . . . . . . . .  

Intergroup eliminations . . . . . . . . . . . . . . . . . . . . . . .  
Consolidated Liberty . . . . . . . . . . . . . . . . . . . . . . . . .  
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$19,100 
5,&l 

(4,94 1) 
19,820 

2,825 
24,512 

512 
21,849 

~ 

~ 

~~~ ~ 

(31) 
$47,638 __ 

~ 

104 
1,254 

1,358 

- 
- 

___ 

15,615 
4.585 

(1,849) __ 
18,351 

2.966 
20,268 

516 
23,750 

~ 

~ 

~~ ~ 

(136) 
41,Y65 __ __ 

L 

1,227 
- 

1,229 - 

45 
634 
__ 

I,MC l.D.ll000252 
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LIBERTY MEDIA CORPORATION AND SUBSIDlARIES 
NOTES TO CONSOLIDATED FINANCIAI. STATEMENTS (Csnlinued) 

December 31, 2006,2005 and 2004 

The following table provides a reconciliation of segment operating cash flow to earnings (loss) 
from continuing operations beforc income taxes and minority interest: 

Consolidated segment operating cash flow . . . . . . . . . . .  
Stock~based compcnsation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Litigation settlement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Impairment of long-lived assels . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Interest expense . . . . . . . .  
Realized and unrealized gai 
Gains (losses) on dispositions. net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Nontemporary declines in fau value of investments . . . . . . . . . . . . . . . . . . . .  
Other, n e t . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Earnings (loss) [rum continuing operalions hcforc income taxes and minority 
interest . . . .  . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . .  

Yews mded December 31, 

zoo6 2005 Z O M  

(amounts in millins) 
$1,783 1,541 1,391 

- 42 

~ ~~ ~ 

(67) (52 )  (98) - 
(582) (545) (547) 
(113) -- 
(680) (626) (619) 
(279) 257 (1,284) 
607 (361) 1,411 

323 117 119 

~ 

(4) (449) (129) 
~ _ _  ~ 

$ YXX (118) 286 ~-~ 
~ _. ~ 

Revenue by Geographic Area 

Kevenuc by geographic area based on the location of custurnen is as follows: 

Yoam ended D~cember 31. 
2006 2ws zoo4 

(amaunts in millions) 
5,784 5,194 

781 643 

_ _ - -  

1,081 906 
7,646 6,743 
__ ~ 

- -  --  

CJnited States . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $6,504 

Othcr foreign countries. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1,261 

Consolidated Liberty . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $8,613 

Germany . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  848 
~ 

__ 
~ 

Iang-lived Assels by Geographic Area 

linited States . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Other foreign countries . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Consolidated Liberty 

~ e r m a n y  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
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December 31, 
20M 1005 
l.mO".LI in 

millions) 
$ 678 586 

119 204 
349 156 

$1,146 946 

~~ __ 
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 
December 31,2006, ZOOS and ZOW 

(19) Quarterly Financial Information (Unaudited) 

2006: 
. . . . . . . . . . . . . . . . . . . . . . . . . .  

Operating income . . . . . . . . . . . .  . . . . . . . . . . . . .  

Earnings from continuing operations . . . . . . . . . . . . . . . . . . . .  

Net earnings (loss): 
Series A and Series B ci~mmuii stock 

Capital Group common stock . . . . .  . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . .  

lntcractive Group common sruck . . . . . . . . . . . . .  
Basic and  diluted carnings (loss) from continuing operations per 
common share: 

Series A and Series B common stock . . . . . . . . . .  
Liberty Capital common stock . . . . . . . . .  
Liberty lnteriictivc common stock . . . . . . . . . . . . . . . . . . . . .  

Series A and Series B common stock . . . . . . . . . . . . . . . . . . .  
Hasic and diluted net earnings (loss) per common share: 

Liberty Capital common stuck . .  
Liberty Interactive common stock . . . .  

. . . . .  

2005: 
Revcuuc . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Operating incnme . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Earnings (loss) from cnntinuing operations . . . . . . . . . . . . . . .  

Net earnings (loss). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Basic and diluted earnings (loss) from continuing operations per 
common shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Basic kind dilutcd net earnings (Ims) per common share . . . . . . .  

$ - .I3 .17 .43 
= - - -  - -  

$1,742 1,760 1,772 2,372 
= = = = = = = = = =  

6 215 197 189 343 

$ 245 (123) 
~~ (86) (2) 

$ 254 (107) (94) (86) 

~ - = =  ~- 
= ~ - -  

= -  = = = = = = = =  

LMC.I.D.0000254 
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PART 111. 

The following required information is incorporated by reference to our definitive proxy statement 
for our 2007 Annual .Meeting of Sharrholders presently scheduled to be held in the second quarter of 
1M7: 

Item IO. Directors, Executive O$Fcerr and Corporate Governance 

Item 1 I .  Executive Compensafion 

Ilem 12. Securify Ownership of Ceriain Beneficial Owners and Management and Relnted Slackhdder Mmers 

Item 13. Cetfain Relotionships and Related Jhmsacliom, and Director Independcncc 

Item 14. Principal Accounting Fees a d  Services 

Securities and Exchange Commission on or before April 30, 2007. 
We will file our definitive proxy statement for our 2007 Annual Mecting of shareholders with the 
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PART IV 
11e-m 15. Edrihitv 04 Finnnrial Siatemeru Srheduh. 

(a) ( I )  Finanrd  .Trarrmenr.s 

Included in I t a r t  I 1  of this Report: 
Liberty Media Corporation: 

__ Page No. 

11-36 
11-37 
11-39 

Report of Independent Registered Public Accounting Finn . . . . . . . . . . . . . . . . . . . . . . . .  
Consolidated Balance Sheets, December 31, 2006 and 2 W  . . . . . . . . . . . . . . . . . . . . . . . .  
Consolidated Statements of Opcrations, Years ended December 31, 2006, 2005 and 2004 . . 
Consolidated Statements of Comprehensive Earnings (Loss), Years ended December 31, 

2006,2005 and 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11-40 
11-41 Consolidated Statements of Cash Flows, Years Ended December 31, 2006, 2005 and 2004. . 

Consolidated Statements of Stockholders’ Eouitv. Years ended December 31. 2006. 2005 
1 ,. 

and 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11-42 
11-43 Notes to Consolidated Financial Statements, December 31, 2006, 2005 and 2004 . . . . . . . .  

(a) (2) Financiul Sraremenr Schedules 

ii) All schedules have been omitted because they are not applicable, not material or the requucd 
information is set forth in the financial statements or notes thereto. 

(a) (3) Exhibits 

listed below are the exhibits which arc filed as a part of this Report (according to the number 
assigned lo them i i i  Item 601 of Regulation S ~ K ) :  

3-Articles of Incorporation and Bylaws: 

3.1 Restated Certificatc of Incorporation of Liberty Media Corporation (“Liberty”), dated May 9, 
2M)6 (incorporated by reference to Exhibit 1 to the Registration Statement on Form 8-A of 
liberty (File No. 000-51990) as tiled on May 9, 2006 (the “Form 8 - K ) ) .  

Bylaws of Liberty, a7 adopted May 9, 2006 (incorporated by reference to Exhibit 2 of the 
t h n  X-A). 

3.2 

Llnstruments Defining the Rights of Securities Holders. including Indentures: 

4.1 Specimen ccrtificate fnr shares of the Registrant’s Liberty lntcractive Serics A cammon stock, 
par value S.01 per share (incorporated by reference to Exhibit 4.1 to Liberty’s Current Report 
on Form 8-K (File Nm ol)0-51990), filcd on  May 9, 2006 (the “May 2M)6 8-K’)). 

Spcciinen crrtificate for shares of the Registrant’s Liberty Interactive Series B common stock, 
par value S.01 per share (incorporatcd by reference to Exhibit 4.2 to the May 20M R-K). 

Specimen certificatc for sharrs of the Registrant’s Liberty Capital Series A common stock, par 
value $.Ol per share (incorporated by reference to Exhibit 4.3 to the May 2006 X-K). 

Specimen certificate for shares of the Registrant’s Liberty Capital Series B common stock, par 
value $~01 per share (incorporated hy reference to Enhibit 4.4 to the May 2006 8-K). 

4.2 

4.1 

4.4 
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l(bMatcrial  Contracts: 

10.1 

10.2 

in.3 

10.4 

10.5 

1O.h 

10.7 

10.8 

10.9 

10.10 

Inter-Group Agrecnient datcd as of March 9, 1999, between AT&T Corp. and ljherty Media 
LLC ("Old Liberty"), libcrty Media Group LLC and cach Covercd Entity listed on the 
signature pages thereof (incorporated by reference to Exhibit 10.2 to the Registration 
Statement on Form S-4 of Old Liberty (File No. 333-86491) as filed on September 3, 1999, the 
"Old Liberty S-4 Registration Statement"). 

Ninth Supplemcnt tu Iiiter~Group Agreement dated as of lune 14, 2001, between and among 
AT&T Corp.. on the one hand. and Old Liberty, Liberty Media Group LLC, AGI LLC, Liberty 
SP, Inc., LMC Interactive, Inc. and Liberty AGI, Inc., on the other hand (incorporated by 
reference to Exhibit 10.25 to the Registration Statement on Form S-1 of Old Liberty (File 
No. 333-6Ml34) as filed un July 27, 2001). 

Intercompany Agreement dated-as of March 9, 1999, between Old Liberty and AT&T Corp. 
(inmrporated by reference to Exhibit 10.3 lo the Old Liberty S-4 Registration Statement). 

Tax Sharing Agreement dated as of March 9, 1999, by and among AT&T Corp., Old Liberty, 
Tele-Communications, Inc., Liberty Ventures Group LLC, Liberty Media Group LLC, TCI 
Starz, Inc., TCT C T  Holdings. Inc. and each Covered Entity listed on the signature pages 
thercof (incorporated by reference to Exhihit 10.4 10 the Old Liberty S-4 Registration 
Statement). 

First Amendment to Tax Sharing Agrcement dated as [if May 28, 1999, hy and among AT&T 
Corp., Old liberty, Tele-Communications, Inc., Liberty Ventures Group LLC, Liberty Media 
Group LLC, 'IC1 Starz, lnc., TCI C'I Holdings, Inc. and each Covered Entity listed on the 
signature pages thereof (incorporated hy reference to Exhibit 10.5 to the Old Liberty S-4 
Rcgistration Statcment). 

Sccond Amendment tu Tdx Sharing Agreement dated as of Scptember 24, 1999, by and among 
AI'VI' Corp., Old Liberty, 'Iele-Communications, Inc., Liberty Ventures Group LLC, Liberty 
Media Group LLC, TC1 Starz, Inc., TCI CT Holdings, Inc. and each Covered Enlity listed on 
thr signature pagcs thcrcof (incorporated by reference to Exhibit 10.6 to the Registration 
Statement on Form S-l of Old Liberty (Filc No. 333-93917) as filed on December 30, 1999 (the 
"Old Liberty S-l Registration Statement")). 

'Third Amendment to 'la Sharing Agreement dated as of October 20, 1999, by and among 
KI&T Corp., Old Liberty, Tele-Communications, Inc., Liberty Ventures Group LLC, Liberty 
Media Group LLC, TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered Entity listed on 
the signature pages thereof (incorporated by reference lo Exhibit 10.7 to the Old Liberty S-l 
Registration Statement). 

Fourth Amendment to Tax Sharing Agrcement dated as of October 28, 1999, by and among 
AT&T Corp., Old Liberty, Tcle-Communications, Inc., Liberty Ventures Group LLC, Liberty 
Media Group LLC, TCI Starz, lnc., TCI CT Holdings, Inc. and each Covered Entity listed on 
the signature pages thereof (incorporated by reference to Exhibit 10.6 to  the Old Liberty S-l 
Registration Statement). 

Fifth Amendment tu Tax Sharing Agrcemcnt dated as of December 6, 1999, by and among 
AT&T Cnrp., Old Liberty, Tele-Communications, Inc., Liberty Ventures Group LLC, Liberty 
Mcdis Group LLC. TCI Starz, Inc., TCI C T  Holdings, Inc. and each Covered Entity listed on 
the signature pages thereof (incorporaled by reference to Exhibit 10.9 to  the Old Liberty S-I 
Registration Statement). 

Sixth Amendment to Tax Sharing Agreement dated as of December 10, 1999, by and among 
AT&T Corp., Old I.iherty, Tcle-Communications, Inc., Liberty Ventures Group LLC, Liberty 
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Ili.1 I 

10.12 

10.13 

111.14 

10.15 

10.16 

l(i.17 

10.18 

10.19 

I0.20 

10.21 

Media Group LLC, TCI Slarz, Inc., ‘IC1 CT Holdings, Inc. and each Covered Entity listed on 
the signature pages thereof (incorporated by reference to Exhibit 10.10 to the Old Liberty S-l 
Registration Statement). 

Seventh Amendment to Tax Sharing Agreement dated as of December 30, 1999, hy and among 
AT&T Corp., Old Liberty, Rle-Communications, Inc., Liberty Ventures Group LLC, Liberty 
Media Group LLC, ?%I Starz, Inc., TCI C I  Holdings, Inc. and each Covered Entity listed on 
the signature pages thereof (incorporated by reference to Exhibit 10.11 to the Old Liberty S-l 
Registrdtiorl Statemcnt). 

Eighth Amendment to Tax Sharing Agreement dated as of July 25, ZOOO, hy and among AT&T 
Corp.. Old Liberty, Tele-Communications, Inc., Liberty Ventures Group LLC, Liberty Media 
Group LLC, TCI Starz, Inc., TCI C1‘ Holdings, Inc. and each Covered Entity listed on the 
signature pages thereof (incorporated by reference to Exhihit 10.12 to the Registration 
Statement on Form S-1 of Old Liberty (File No. 333-55998) as filed on February 21, 2001). 

Instrument dated January 14, 2000, adding The Associated Group, Inc. as a party to the Tax 
Sharing Agreement dated as of March 9, 1999, as amended, among The Associated 
Group, Inc., ATBrT Corp., Old Liberty, Tele-Communications, Inc., Liberty Ventures Group 
LLC, Liberty Media Group LLC, TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered 
Entity listed on the signature pages thereof (incorporated by reference to Exhibit 10.12 to the 
Old Liberty S-I Registration Statement). 

Restated and Amended Employment Agreement dated November 1, 1992, between 
Tcle-Communications, Inc. and John C. Malone (assumed by Old Liberty as of March 9, 1999), 
and the amendment thereto dated June 30, 19YY and effective as of March 9, 1999, between 
Old Liberty and John C. Malone (collectively, the ”Malone Employment Agreement”) 
(incorporated hy reference to Exhibit 10.6 to the Old Liberty S-4 Registration Statement). 

Secund Amendment lo Malone Employment Agreement effective January 1, 2003 (incorporated 
by reference lo Exhibit 10.15 to Old Liberty’s Annual Report on Form IO-K for the year ended 
December 31, 2003 (File No. 001-16615) as filed on March 15, 2004 (the “Old Liberty 2003 

Liberty Media Corporation 2o(K1 Incentive Plan (As Amended and Restated Effective 
Fcbruaty 22, 2007) (the ”2000 Incentive Plan”).’ 

Libcrty Media Corporation 2007 Incentive Plan (the “2007 Incentive Plan”).’ 

Form of Non-Qualified Stock Option Agrccmcnt under the 2(xM Incentive Plan and the 2007 
lncentivc Plan [for certain designated award recipients] (incorporated by reference to 
Exhibil 10.2 to the Quarterly Reporr on Form 10-Q of Old Liberry for the quarter ended 
March 31, 2006 (File No. 001-16615) as filed on May 8, 2006 (the “Old Liberty 10-Q”)). 

Form of Non-Qualified Stock Option Agreement under the 2uoO Incentive Plan and the Wa7 
lncentivc Plan [for all other award recipients] (incorporated by reference to Enhibit 10.3 of the 
Old Liherty 10.0). 

Form of Restricted Stock Award Agreement under the 2Mw) Incentive Plan and the 2007 
Incentive Plan [for certain designated award recipients] (incorporated by reference to 
Exhibit 10.4 to the Old Liberty 10~Q).  

Form of Stock Appreciation Rights Agrccmcnt undcr the 2000 Incentive Plan and the 2037 
Incentive Plan (incorporated hy reference to Exhibit 10.18 to the Annual Report on Form IO-K 
of Old Liberty for the ycar ended December 31, 2004 (File No. 001-16615) as filed on 

IO-K)). 

March 15, 2005 (thc “Old liberty 2005 10-K”)). 
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10.22 

IU.23 

10.24 

10.25 

10.26 

10.29 

10.30 

10.31 

10.32 

10.33 

10.34 

10.35 

Liberty Mcdia Corporation 2002 Nonemployee Director Incentive Plan (As Amended and 
Restated Effective May 9, 2006) (the “Director Plan”) (incorporated by reference to 
Exhihil 10.2 to the May 2Wh 8-K). 

Form of Stock Appreciation Rights Agreement under the Director Plan (incorporated by 
reference to Exhibit 10.21 to thc Old Liherty 2005 10-K). 

Liberty Mcdia Corporation 2006 Deferred Compensation Plan (incorporated by reference to 
Exhihit 90.1 tu Uberry’s Current Report on Form 8-K (File No. 000-51990) as filed on 
January 5 ,  2007). 

1.ettcr Agreemcnt, dated as of May 8, 2003, between Robert R. Bennett and Old Liberty 
rcgarding Mr. Bennett’s personal use of Liberty’s aimaft  (incorporated by reference to 
Exhibit 10.19 to the Old Liberty 2uO3 10-K). 

Time Sharing Agreement regarding pcrsonal usc of Libcrty’s aircraft, dated as of March 29, 
2005, between Robert R. Bennett and Old Liberty (incorporated by reference to Exhibit 10.1 to 
the Quarterly Report on Form IO-Q of Old Liberty for thc period ended March 31, 2005 (File 
No. 001-16615) as filed on May 9, 2005 (the “Liberty First Quaner 2005 10-Q’). 

Letter Agreement regarding personal use of Liberty’s aircraft, dated as of May 4, 2005, 
between Robert R. Bennett and Old Liberty (incorporated by reference to Exhibit 103 to the 
L.iberty First Quarter 201)s 10-0). 

Employment Aprecment, dated as of Descmhcr 28, 2OV5, hetween Old Liberty and Mr. Bennett 
(incorporated by reference to Exhibit 99.1 to Old Liberty’s Cunerit Report on Form 8-K (File 
No. 001-16615) as filed on December 30, 200.5 (the “Old Liberty December 2005 8-K)) .  

Amended and Restated Deferred Compensation Agreement, dated as of December 28, 2005, 
hetween Old Liberty and Mr Bennett (incorporated by reference to Exhibit 99.2 to the Old 
Liberty Deccmber 2lMS 8-K). 

Amended and Restated Deferred Compensation Agrccment, dated as of December 28, 2005, 
hetwecn Mr. Bennett and Old Liberty (incorporated by reference to Exhibit 99.3 to the Old 
Libcrty Deccmber 2005 8-K). 

Deferred Compensation Agrecmcnt, dated as of July 1, 2005, between Mr. Bennett and Old 
Liberty (incorporated hy reference to Exhibit 99.4 to the Old Liberty December 2005 8-K). 

Call Agreement, dated as of Fehruary 9, 1YY8 (the “Call Agreement”), between Liberty (as 
successor of Old Liberty which was the assignee of Tele-Communications, Inc.) and the Malone 
Group (incorporated by reference to Exhibit 7(n) to Mr. Malone’s Amendment No. 8 to 
Schedule 13D filed in respect of Tele~Communications, lnc. on February 19, 19% (File 
No. 005-44063)). 

Letter, dated as of March 5, 1999, from Tele-Communications, Inc. and Old Liberty addressed 
to Mr. Malone and Leslie Malone relating to the Call Agreement (incorporated by reference to 
Exhibit 7 ( f )  to Mr. Malonc’s Schedule 13D filed in respcct of AT&T on March 30, 1999 (File 
No. 005~32542)). 

$3,500,000,000 Credit Agreement, dated as of March 3, 2006, among QVC, Inc., as Borrower; 
the Lcnders party hereto; JP Morgan Chase Bank, N.A., as Adminisuative Agent; and 
Wachovia Capital Markets, I 1.r. as Syndication Agent (the “March 2006 Credit Agreement”) 
(incorporatcd by rcfercnce to Exhibit 10.1 to the Old Liberty lo-Q). 

Amendment dated October 4 ,  2Wfi to thc March 2006 Credit Agreement (incorporated by 
rcferencc to Exhibit 99.2 to Liberty’s Current Report on Form 8-K (File No. 000-51990) as filed 
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Bank, N.A. as Administrative Agent, Bank of America N.A. and J.P. Morgan Securities Inc., as 
Syndication Agents, and thc lenders party thrrrin from time lo time (incorporated hy reference 
to Exhibit 99.1 to the October 2006 8-K). 
Form of Indemnification Agreement between Liberty and its exccutive officersldirectors.' 

Share Exchange Agreement, dated as of Decemhcr 22. 2W6, by and between News Corporation 
and Liberty (the "News Agrcernent").* 

'Tu Matters Agreement, dated as of December 22. 2306, by and hetwccn News Corporation 
and Liberty (which IS Exhibit A-I to the News Agreement).' 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
Kcyiblrdnt has duly caused this report to be signed on its behalf by the undersigned, thereunto duly 
authorizcd. 

LIHERTY MFIIIA CORPOWI'ION 

DATFD: MARCH 1, 2007 

___  By: / s i  GREGORY B. M ~ E I  
Gregory B. Maffei 

Chrrf Erecurive Officer und bcsidenr 

Pursuant to the rcquiremcnts of the Securities Exchange Act of 1934, this report has been signed 
hclow by thc following persons on behalf of the Registrant and in the capacities and on the date . 
indicated. 

Si*MhlR Title 

A/ JOHN C. MALONE 
John C. Malone 

Chairman of the Board and Director 

/ S i  GRFGORY B. MAFFEl Director, Chief Executive Officcr and 
Gregory B. Maffei President 

i s /  ROBERT R. BENKETT 
Dircctor - 

Rohert R. Bennett 

/d  DONNE F. FISHER 
Director ~ ~ . .  

Donne E Fisher 

/si PAUL A. G o u w  
Director 

Paul A. Gould 

Is: DAVID E. RAPLEY D i r e c t o r - 
David E. Rapley 

/ s i  M. LAVOY ROBISON 

M. LaVoy Rohison 
Direct o 1 

/si LARRY E. ROMRELL 
- Director 

Larry E. Romrell 

/d  DAVID J.A. FLOWERS Senior Vice President and ?teasurer 
Dmid J A. Flowers (Principal Financial Officer) 

!si CHRIWOPHEK W. SHEAN Senior Vice President and Controller 
Chri&pher W. Shean (Principal Accounting Officer) 
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EXHIBIT INDEX 
I.irted below are the exhibits which are filed as a part nf this Report (according t o  the numher 

assigned to them in Item 601 of Regulation S-K): 

i-Articles of Incorporation and Bylaws: 

3.1 Restated Certificate of Incorporation of Liberty Media Corporation (“Liberty”), dated 
May 9, 2006 (incorporated by reference to Exhibit 1 to the Registration Statement on 
Form 8-A of Liberty (File No. IN0-51990) as filcd on May 9, 2006 (the “Form 8-A”)). 

Bylaws of Liberty, as adopted May 9, 2006 (incorporated by reference to Exhibit 2 of the 
Form 8-A). 

3.2  

4-1nsUucnents Defining [he Rights of Securities Holders, including Indentures: 

4.1 Specimen certificate for shares of the Registrant’s Liberty Interactive Series A cummon 
stock, par value $.01 per share (incorporated by reference to Exhibit 4.1 to Liberty‘s Current 
Report on Form 8-K (File No. 000-51990), filed on May 9, wo6 (the “May 2006 8-K’)). 

Specimen certificate for shares of the Registrant’s Liberty Interactive Series B common 
stock, par value s.01 per share (incorporated by reference to Exhibit 4.2 to the May 2006 
X-Kj. 

Specimen certificatc for shares of the Registrant’s Liberty Capital Series A common stock 
par value $.01 pcr share (incorporaled hy reference to Exhibjt 4.3 lo the May 2036 8-K). 

Specimen certificate for shares of the Registrant’s Liberty Capital Series B common stock, 
par value %.01 per share (incorporated by reference to Exhibit 4.4 to the May 2006 8-K). 

4.2 

4.3 

J.4 

I[LMatcrial Contr;tcts: 

10.1 lnler-Group Agreement dated as of March 9, 1999, between AT&T Corp. and Liberty 
Media 1.I.C (“Old Liberty”), liberty Media Group 1.I.C and each Covered Entity listed on 
the signature pages thcrcof (incorporated by reference to Exhibit 10.2 to the Registration 
Statemcnt on Form S-4 of Old Liberty (File No. 333-86491) as filed on September 3, 1999, 
the “Old Liherty S-4 Registration Statement”). 

10.2 Ninth Supplemcnt to Inter-Group Agreement dated as of June 14, 2001, between and 
among AT&T Corp., on the one hand, and Old Liberty, Liberty Media Group LLC, AGI 
LLC, Liberty SE Inc., LMC Interactive, Inc. and Liberty AGI, Inc., on the other hand 
(incorporated by reference to Exhibit 10.25 to the Registration Statement on Form S-1 of 
Old Liherty (File No. -66034) as filed on July 27. 2031). 

Intercompany Agreement dated as of March 9, 1999, betwcen Old Liberty and AT&T Corp. 
(incorporated by referencc to Exhibit 10.3 to the Old Liberty S-4 Registration Statement). 

10.4 Tu Sharing Agreement dated as of March 9, 1999. by and among AT&T Corp., Old Liberty, 
Tclc-Communications, Inc., Liberty Ventures Group LLC, Liberty Media Gmup l.LC, TCI 
Starz, Inc., TCI CT Holdings, Inc. and cdch Covered Entity listed on the signature pages 
thercof (incorpnratcd by rcfercncc to Exhibit 10.4 to the Old Liberty S-4 Registration 
Statement). 

10.5 First Amendment to Tax Sharing Agreement dated as of May 28, 1999, by and among AT&T 
Corp., Old Liberty, Tele-Cammunications, Inc., Liberty Ventures Group LLC, Liberty Media 
Group LLC, TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered Entity listed on the 
Signature pages thereof (incorporaled by reference 10 Exhibit 10.5 to the Old Liberty S-4 
Registration Statement). 
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1O.h Second Amenilment 111 Tdx Sharing Agreement dated as of September 24, IYYY, by and 
among ATBIT Corp., Old Libcrty, Telc-Communications, Inc., Liberty Ventures Group LLC, 
Llhcrty Media Group LLC, TCI Starz. Inc., TCI CT Holdings, Inc. and each Covered Entity 
listcd on the signature pages thereof (incorporated by reference to Exhibit 10.6 to the 
Kegistration Statement on Form S-l of Old Liberty (File No. 333-93917) as filed on 
Decemhcr 30, 1999 (the "Old Lihcrty S - l  Registration Statement")). 

10.7 Third Amendment to Tax Sharing Agreement dated as of October 20, 1999, by and among 
A'I&l' Corp., Old Liberty. We-Communications, Inc., Liberty Ventures Group LLC, Liberty 
Media Group 1.1-C, TCI Stan, Inc., TCI CT Holdings, Inc. and each Covered Entity listed 
on the signature pages thereof (incorporated by referenu: to Exhihit 10.7 10 the Old Liberty 
S-l Registration Statement). 

10.8 Fourth Amendment to Tax Sharing Agreement dated as of October 28, 1999, by and among 
ATBIT Corp., Old Liberty. Tele-Communications Inc., Liberty Ventures Group LLC, Liberty 
Media Group LLC. TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered Entity listed 
on the signature pages thereof (incorporatcd by referenu: to Exhibit 10.8 to the Old Liberty 
S-1 Registration Statcment). 

1U.Y Fifth Amendment tn Tax Sharing Agreemcnt dated as of Deccmber 6, 1999, by and among 
AT&T Corp., Old Liberty, Tele-Communications, Inc., Lberty Ventures Group LLC, Liberty 
Media Group LLC, TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered Entity listed 
on the signature pages thereof (incorporated by reference to Exhibit 10.9 to the Old Liberty 
S-I Registration Statement). 

10.10 Sixth Amendment to Tu Sharing Agreement dated as of December 10, 1999, by and among 
AT&T Corp., Old Liberty, Tele~Communications, Inc., Liberty Ventures Group LLC, Liberty 
Media Group LLC, TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered Entity listed 
on the signature pages thereof (incorporated by reference to Wlihit 10.10 to the Old 
Liherty S-I Registration Statement). 

among AT&T Corp., Old Liberty, Tele-Communications, Inc., Liberty Ventures Group LLC, 
Liberty Media Group LLC, TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered Entity 
listed on the signature pages thereof (incorporated by reference to Exhibit 10.11 to the Old 
Liberty S-l Registration Statement). 

ATBIT Corp., Old Liberty, Tele-Communications, Inc., Liberty Vcnturcs Group LLC, Liberty 
Mrdia Group 1.1.C. TCI Starz, Inc., TCI CT Holdings, Inc. and each Covered Entity listed 
on the signature pages thcrcof (incorporatcd by reference to Exhibit 10.12 to the 
Registration Statement on Form S-l of Old Liberty (File No. 333-55998) as filed on 
Febniary 21, 2001). 

Sharing Agreement dated as of March 9, 1999, as amended, among The Associated 
Group, Inc., AT&T Corp., Old Liberty, 'l'ele-Communications, Inc., Liberty Venhires Group 
LLC, Liberty Media Group LLC, TCI Starz, Inc., X I  CT Holdings, Inc. and each Covered 
Entity listed on the signature pages thereol (incorporated hy reference to Exhibit 10.12 to 
the Old Liberty S-1 Registration Statement). 

10.11 Seventh Amendment to Tax Sharing Agreement dated as of December 30, 1999, by and 

10.l2 Eighth Amendment to Tax Sharing Agreement dated as of July 25, 2Mx), by and among 

10.13 Instrument dated January 14, ZOOO, adding The ksnciated Group, Inc. as a party to the Tax 

10.14 Restated and Amended Employment Agreement dated November I ,  1992, between 
Telc-Communications, Inc. and John C. Malone (assumed hy Old Liberty as of March 9, 
1999), and the amendmcnt thereto dated June 30, 1999 and effective as of March 9, 1999, 
hehveen Old Liberty and John C. Malone (collectively, the "Malone Employmcnt 
Agreement") (incorporatcd by reference tn Exhibit 10.6 to the Old Liberty S-4 Registration 
Statement). 

LMC. I.D.iI(1i102h3 

. ~. . ~ . . ~ I . ,.,"._-..~,_I_.,______._.- I.-~ -. . 
'' 1 ,. .~ ~" ...... ..... . . 



10.15 Second Amrndmenl to Malone Employment Agreement cffective January 1, 2003 
(incorporatcd by refercncc to Exhibit 10.15 to Old Liberty’s Annual Report on Form 10-K 
for the year ended December 31, 2003 (File No. 001-16615) as filed on March I S ,  2004 (the 
“Old Liberty 20013 IO-K”)). 

10.16 Liberty Media Corporation Zoo0 Incentive Plan (As Amended and Restated Effective 

10.17 Liherty Mcdia Corpuration 2007 Incentive Plan (the “2007 Incentive Plan’’).‘ 

10.18 Form of Non-Qualified Stuck Option Agrcement under the 2ooo Incentive Plan and the 

February 22, 2007) (the “2000 Incentive Plan”).’ 

2007 Incentive Plan [for ccrtain designated award recipients] (incorporated by reference to 
Exhibit 10.2 to the Quarterly Report on Form 10-U of Old Liberty for the quarter ended 
March 31, 2006 (File No. 001-16615) as Ned on May 8 ,  2006 (the “Old Liberty lea”)). 

10.19 Form of Non-Qualified Stock Option Agreement under the 2030 Incentive Plan and the 
2007 Incentive Plan [for all othcr award recipients] (incorporated hy reference to 
Exhibit 10.3 of the Old Liherty 10-0). 

10.20 Form of Restricted Stock Award Agreement under the uM0 Incentive Plan and the 2007 
Incentive Plan [for certain designated award recipients) (incorporated by reference to 
Exhibit 10.4 to the Old Liberty 10-Q). 

10.21 Form of Stock Appreciation Rights Agreement under the 2000 Incentive Plan and the 2007 
Incentive Plan (incorporated by reference to Exhibit 10.18 to the Annual Report on 
Form IO-K of Old Liberty for the year ended December 31, 2004 (File No. 001-16615) as 
filed on March IS, 2005 (the “Old Liberty 2005 10-K)) .  

10.22 Liberty Media Corporation 2002 Nonemployee Director Incentive Plan (As Amended and 
Restated Effective May 9, 2006) (the “Director Plan”) (incorporated by reference 10 
Exhibit 10.2 til the May 2006 8-K). 

10.23 Form of Stock Appreciation Rights Agreement under the Director Plan (incorporated by 
reference to Exhihit 10.21 to the Old liberty 2005 10-K). 

10.24 I.ihcrty Media Corporation 2 M  Deferred Cbmpcnsation Plan (incorporated hy reference to 
Exhibit 99.1 to Liberty‘s Current Report on Form 8-K (File No. 000-5l990) as fded on 
Janualy 5 .  2007). 

regarding Mr. Bennett’s personal use of Liberty’s aircraft (incorporated by reference to 
Exhibit l(1.19 to the Old Liberty 2003 10-K). 

10.26 Time Sharing Agrcement regarding personal use of Liherty’s aircraft. dated as of March 29, 
2005, bctween Robert R. Bennett and Old Liberty (incorporated by reference to Exhibit 10.1 
to the Quarteriy Report on Form 10-Q of Old Liberty for the period ended March 31, 2005 
(File No. 001-16615) as filed on May 9. 2005 (the “Liberty First Quarter 2005 10-0”). 

hcnveen Robert R. Bennett and Old Liberty (incorporated by reference to Exhibit 10.2 to 
the Liberty First Quarter 2005 10-0). 

Mr. Bennett (incorporated by reference to Exhibit 99.1 to Old Liberty’s Current Report on 
Form 8-K (File No. 001-l6615) as tiled on December 30, 2W5 (the “Old Liberty 
December 2005 8-K’)). 

between Old Liberty and Mr~ Bennett (incorporated by reference to Exhibit 99.2 to the Old 
Liberty December 2005 8-K). 

lO.25  Letter Agreement, dated as of May 8, 2003, betwcen Robert R. Bennett and Old Liberty 

10.27 Letter Agreement regarding personal use of Liherty’s aircraft, dated as of May 4, wO5, 

10.2X Employment Agreemen4 dated as of December 28, 2005, between Old Liberty and 

10.29 Amended and Restated Deferred Compensation Agreement, dated as of December 28, 2005, 
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10.311 Amended and Restated Deferred Compensation Agreement, dated as of December 28. 2005, 
between MI. Bennett and Old Liberty (incorporated by reference to Exhibit 99.3 to the Old 
Liberty Decemher 2005 8-K). 

1U.31 Deferred Compensation Agreement, dated as of July 1, 2MI5, between MI. Bennett and Old 
Liberty (incorporated by reference to Exhibit 99.4 to the Old Liberty December 2005 8-K). 

10.32 Call Agreement, dated as of February 9. 1998 (the "Call Agreement"), benvcen Liberty (as 
successor of Old liberty which was the assignee of Tele-Communications, Inc.) and the 
Malone Group (incorporated by reference to Exhibit 7(n) to MI. Malone's Amendment 
No. 8 to Schedule 13D filed in respect of Tele-Communications, Inc. on February 19, 1998 
(File No. 005-44063)). 

addressed to MI. Malone and Leslie Malone relating to the Call Agreement (incorporated 
by reference to Exhibit 7(0 to MI. Malone's Schedule 13D filed in respect of AT&T on 
March 30, 1999 (File No. 005-32542)). 

Borrower; the Lenders party hereto; JP Morgan Chase Bank, N.A., as Administrative Agent; 
and  Wachovia Capital Markets, ILC, as Syndication Agent (the "March 2036 Credit 
Agreement") (incorporated by reference to Exhibit 10.1 to the Old Liberty 10-0). 

111.35 Amendment dated October 4, 201h lo the March 2006 Credit Agreement (incorporated by 
refercncc to Exhihit 99.2 to Lihcrty's Current Report on Form 6-K (File No. 000-51YW) as 
tiled on October 10, 2006 (the "Vctober 2UM 8-IS')). 

10.33 Letter, dated as of March 5 ,  1999. from Tele-Communications, Inc. and Old Liberty 

10.34 $35~~,000,000 Credit Agreement, dated as of March 3, 2006, among QVC, Inc., as 

10.3h $1,750,000,000 Credit Agreement. dated as of October 4, 2006 among QVC, Wdchovia Bank, 
N.A., as Administrative Agent, Rank of America N.A. and J.P. Morgan Securities Inc., as 
Syndication Agents, and the lenders party thereto from time to time (incorporated by 
reference to Exhibit Y>.I to the October 2lWlh 8-K). 

10.37 Form of Indemnification Agreemcnt between Liberty and its cxccutive officersidirectors.' 

10.38 Sharc Exchange Agreement, dated as of December 22, 2006, by and betwccn News 

111.3Y 'IBX Matters Agreement, dated as of December 22, 2006, by and between News Corporation 

Corporation and Liberty (the "News Agreement"): 

and Liberty (which is Exhihit A-I 10 the News Agrccrnent).' 

?I-Subsidiaries of Liherty Media Corporation.' 

23-Consent of  KPMG LLP." 

31.1 Rule 13a-14(a)/15d-l4(a) Certilication.' 

31.2 Rule 13a-l4(a)i15d-l4(a) Certification.' 

31.3 Rule lla-l4(a)i15d-l4(a) Certification.' 

32 Scction 1350 Certification.' 

99.1 Unaudited Attributed Financial Inforination for Tracking Stock Groups.' 
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EXHIBIT 31.1 

CERTIFICATION 

I ,  Gregory B. Maffei, certify that: 

1. 

2. 

I have revicwed this annual report on Form 10-K of Liberty Media Corporation; 

Based on my knowledge, this annual report does not contain any untrue statement of a material 
fact or omit to state a material fact necessary to make the statements made, in light of the 
circumstances under which such statcmrnts were made, not misleading with respcct to thc period 
covered by this annual report; 

Based on my knowledge, the financial statements and other financial information included in this 
annual report fairly present in all material respects the financial condition, results of operations 
and cash flows of the registrant as of, and for, the periods presented in this annual report; 

Tbe registrant’s other certifylng officers and I are responsible fur establishing and maintaining 
disclosure cfintrols and procedures (as defined in Exchange Act Rules 13a-lS(e) and 15d-I5(e)) 
and internal control over financial reporting (as defined io Exchange Act Rules 13a-l5(f) and 
15d~lS(f)) for the registrant and we have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to he designed under our supenision, to ensure that material information relating 
to thc registrant, including its consolidated subsidiaries, is made known to us hy others within 
those entities, particularly during the period in which this annual report is heing prepared; 

designed such internal control over financial reporting, or caused such internal control over 
tinancial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparativn of financial statements for 
cxtcrnal purposcs in accordancr with generally accepted accounting principlrs; 

evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this annual report our conclusions about the effectiveness of the didosure 
controls and prwcdures as of the end of the period covered by this annual report based on 
such evaluation; and 

disclosed in this annual report any change in the registrant’s internal control over financial 
reporting that occurred during the registrant’s mnst recent fiscal quarter (the registrant’s 
fourth fiscal quarter in the case of an annual report) that has materially affectcd, or is 
reasonably likely to materially affect, the registrant’s internal control over financial reporting; 
and 

‘ h e  registrant’s other certifyng officers and 1 have disclosed, based on our most recent evaluation 
of internal control over financial reporting, to the registrant’s auditors and the audit committee of 
the registrant’s hoard of directors (or persons performing the equivalent function): 

$1) i i l l  significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the registrant’s 
ahility to recnrd, process, summarize and report financial information; and 

any fraud, whether or not material, that involves management or other employees who have a 
significant rolc in the registrant’s intcrnal control over financial reporting. 

3. 

4. 

b) 

c) 

d) 

5. 

h) 

Date: March 1, 2007 

/si  GREGORY 8. M A m l  

Gregory B. Maffei 
Chief Executive Offcer and Presrdent 


