NUMBER OF (5) SOLE VOTING POWER

SHARES

BENEFICIALLY (6) SHARED VCOTING POWER

OWNED BY

EACH {7} SOLE DISPOSITIVE POWER

REPORTING

PERSON (8 SHARED DISPOSITIVE POWER

OWNED RY

(9) AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

OWNED BY

(a)y / /
by / /
Delaware

0

145,023,975*

+
* kk

145,023,975*

de e

* kR

145,023,975*

* %

* %k

(10) CHECK IF THE AGGREGATE AMOUNT IN ROW (%) EXCLUDES CERTAIN SHARES (SEE

INSTRUCTIONS) / /

(11) PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (%)

® Assumes conversion/exercise of certain securities held.

** Tncludes shares for which the reporting person disclaims beneficial

ownership. See Item 4{a}.
*#4% Tncludes shares held by the other reporting person.
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Item 1{a). Name of Issuer:
Liberty Media Corporation
Item 1(b). Address of Issuer's Principal Executive Offices:

12300 Liberty Boulevard
Englewood, CO 80112

Item 2(a). Name of Person Filing:

Citigroup Global Markets Holdings Inc. ("CGM Holdings™) Citigroup Inc. ("Citigroup™)
Item 2(b). Address of Principal Office or, if none, Residence:

The address of the principal office of CGM Holdings is:

388 Greenwich Street
New York, NY 10013

The address of the principal office of Citigronp is:

399 Park Avenue
New York, NY 10043

Ttem 2(c). Citizenship or Place of Organization:
CGM Holdings is a New York corporation.
Citigroup is a Delaware corporation.
Item 2(d). Title of Class of Securities:
Common Stock
Item 2(e). CUSIP Number:

530718-10-5
Page 4

of 7 Pages
Item 3. If This Statement I8 Filed Pursuant to Sections 240,.13d-1(b) or
240.13d-2(b) or (c), Check Whether the Person Filing Is a(n):
(a) [ ] Broker or dealer registered under Section 15 of the Act (15 U.S.C. 780);
(b) [ ] Bark as defined in Section 3(a)(6) of the Act (15 U.58.C. 78c);
(¢) [ ] Insurance company as defined in Section 3(a)(19) of the Act (15 U.8.C. 78¢);
{(d) [ ] Investment company registered under Section 8 of the Investment Company Act of 1940 (15 U.5.C. 80a-8),
(e) [ ] Investment adviser in accordance with Section 240.13d-1(b}(1)(i1}(E);
() [ ] Employee benefit plan or endowment fund in accordance with Section 240.13d-1(b)(1)Gi)(F);
{g) [X] Parent holding company or control person in accordance with Section 240.13d-1(b)(1)(i1)(G). See Exhibit 2,
(h) [ ] Savings association as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);

(i) [ ] Church plan that is excluded from the definition of an investment company under Section 3{c)}(14) of the Investment Company Act of
1940 (15 U.8.C. 80a-3),

() [ } Group, in accordance with Section 240.13d-1(b)(1)(ii)(J).
e ® 2005. EDGRR Online, Inc.
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Item 4. Ownership. (as of December 31, 2004)
(a) Amount beneficially owned: See item 9 of cover pages
(Includes shares for which the reporiing person disclaims beneficial ownership.)
(b) Percent of class: See item 11 of cover pages
{c) Number of shares as to which the person has:
(i) Sole power to vote or to direct the vote:
(i) Shared power to vote or to direct the vote:
(iii) Sole power to dispose or to direct the disposition of:
(iv) Shared power to dispose or fo direct the disposition of:
See Items 5-8 of cover pages
Page 5
of 7 Pages

Ttem 5. Ownership of Five Percent or Less of a Class,

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the beneficial owner of more
than five percent of the class of securities, check the following [ ].

Ttem 6, Ownership of More Than Five Percent on Behalf of Another Person.

Not Applicable.

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported onr by the Parent Holding
Company.

See Exhibit 2 for the identity and classification of the subsidiaries which directly beneficially own the securities reported herein.
Item 8. Identification and Classification of Members of the Group,

Not Applicable.

Ftem 9. Notice of Dissolution of Group.

Not Applicable.

Page 6
of 7 Pages

Ttem 10, Certification.

By signing below [ certify that, to the best of my knowledge and belief, the securities referred to above were acquired and are held in the
ordinary course of business and were not acquired and are not held for the purpose of or with the effect of changing or influencing the control
of the issuer of the securities and were not acquired and are not held in connection with or as a participant in any transaction having that
purpose or effect.

SIGNATURE.

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Dated: February 8, 2005

CITIGROUP GLOBAL MARKETS HOLDINGS INC.

Preores B e yrsn
© 2005. EDGAR Cnline, Inc.
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EXHIBIT 1
Agreement between CGM Holdings and Citigroup as to joint filing of Schedule 13G.

EXHIBIT 2

By: /s/ Serena D. Moe

Name: Serena D. Moe
Title: Assistant Secretary

CITIGROUP INC.

By: /s/ Serena D. Moe

Name: Serena D. Moe
Title: Assistant Secretary

Page 7
of 7 Pages

EXHIBIT INDEX TO SCHEDULE 13G

Tdentification and Item 3 classification of the subsidiaries which acquired the securities being reporied by the parent holding companies.

EXHIBIT 1

AGREEMENT AS TO JOINT FILING OF SCHEDULE 13G

Each of the undersigned hereby affirms that it is individually eligible to use Schedule 13G, and agrees that this Schedule 13G is filed on its

behalf.

Date: February §, 2005

CITIGROUP GLOBAL MARKETS HOLDINGS INC.

By: /s/ Serena D. Moe

Name: Serena D. Moe
Title: Assistant Secretary

CITIGROUP INC.

et GRS s
@ 2005. EDGAR Online, Inc.
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By: /s/ Serena D. Moe

Name: Serena D. Mpe
Title: Assistant Secretary

EXHIBIT 2

Citigroup Glckal Markets Inc. is a broker or dealer registered under
Secticn 15 of the Act (15 U.S.C. 78o0).

Smith Barney Fund Management LLC is an investment adviser in acceordance with

Section 240.13d-1(b) " (1) (ii} {E).

Each of the undersigned hereby affirms the identification and Item 3
classification of the subsidiaries which acquired the security holdings
reported in this Schedule 13G.

Date: February 8, 2005
CITIGROUP GLOBAL MARKETS HOLDINGS INC.

By: /s/ Serena D. Moe

Name: Serena D. Moe
Title: Assistant Secretary

CITIGRCUP INC.

By: /s/ Serena D. Mce

Name: Serena D. Moe
Title: Assistant Secretary

End of Filing

Aot e LGS v
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G
Under the Securities Exchange Act of 1934

(Amendment No. *

Liberty Media Corporation

{Name of Issuer)

Class A Common Stock
(Title of Class of Securities)

530718105
(CUSIP Number)

December 31, 2004
{Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:
[X] Rule 13d-1(b)
{1 Rule 13d-1(c)
[ ] Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities

Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).

CUSIP: 530718105 Page 1 of 4

1 NAMES OF REPORTING PERSONS LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Capital Research and Management Company 95-1411037

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a)

®)
3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
5 SOLE VOTING POWER
NONE
[+] SHARED VOTING POWER

NUMBER OF
SHARES NONE

e 1
@® 2005. EDGAR Oniine, Inc.
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BENEFICIALL

Y OWNED BY
7
EACH
REPORTING
PERSON
WITH:
8

SOLE DISPOSITIVE POWER

141,454,800

SHARED DISPCSITIVE POWER

NCNE

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

141,454,800 Beneficial ownership disclaimed pursuant to Rule 13d-

4

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS)

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

5.3%

12 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

CUSIP: 530718105

IA

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

Under the Securities Exchange Act of 1934
Amendment No.

Item 1(a) Name of Issuer:
Liberty Media Corporation

¥tem 1(b) Address of Issuer's Principal Executive Offices:
12300 Liberty Boulevard
Englewood, CO 80112

Hem 2(a) Name of Person(s) Filing:
Capital Research and Management Company

Item 2(b) Address of Principal Business Office or, if none,
Residence:

333 South Hope Street

Los Angeles, CA 90071

Item 2(c) Citizenship: N/A

Item 2(d) Title of Class of Securities:
Class A Common Stock

Item 2(e) CUSIP Number:

Schedule 13G

Avveret W SLGI rseg
© 2005. EDGAR Online, Inc.

Page 2 of 4
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530718165

Ttem 3 If this statement is filed pursuant to sections 240.13d-1(b)
or 240,13d-2(b) or (c), check whether the person filing is a:
(e} [X] An investment adviser in accordance with section 240.13d-1(b)(1)(HYE).

Item 4 Ownership

Provide the following information regarding the aggregate number and percentage of the class of securities of the issuer identified in Item 1.
See page 2

{(2) Amount beneficially owned:

(b) Percent of class:

{c) Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote:

(i1) Shared power to vote or to direct the vote:

{iii) Sole power to dispose or to direct the disposition of:
(iv) Shared power to dispose or to direct the disposition of:

Capital Research and Management Company, an investiment adviser registered under Section 203 of the Investment Advisers Act of 1940 is
deemed to be the beneficial owner of 141,454,800 shares or 5.3% of the 2,678,540,000 shares of Class A Common Stock believed to be
outstanding as a result of acting as investment adviser to various investment companies registered under

Section 8 of the Investment Company Act of 1940,

CuUsiP: 530718105 Page 3 of 4

Item 5 Ownership of Five Percent or Less of a Class. If this
statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the beneficial owner of more than five
percent of the class of securities, check the following: [ ]

Item 6 QOwnership of More than Five Percent on Behalf of Another
Person: N/A

Ttem 7 Identification and Classification of the Subsidiary Which
Acquired the Security Being Reported on By the Parent Holding Company or Control Person.: N/A

Item § Identification and Classification of Members of the Group:
N/A

Item 9 Notice of Dissolution of Group: N/A

Ttem 10 Certification

By signing below, I certify that, to the best of my knowledge and belief, the securities referred to above wete acquired and are held in the
ordinary course of business and were not acquired and are not held for the purpose of or with the effect of changing or influencing the control
of the issuer of the securities and were not acquired and are not held in connection with or as a participant in any transaction having that
purpose or effect.

Signature

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Date: February 9, 2005

Signature: *Paul G. Haaga, Jr.

Name/Title: Paul G. Haaga, Jr., Executive Vice
President

Capital Research and Management Company

‘“'"ﬁﬁgaﬁhmn.
" © 2005. EDGAR Online, Inc.

DHC.1.D.0000147



*By /s/ Liliane Corzo
Liliane Corzo
Attorney-in-fact

Signed pursnant to a Power of Attorney dated January 10, 2005 included as an Exhibit to Schedule 13G filed with the Securities and Exchange
Commission by Capital Research and Management Company on February 4, 2005 with respect to Advanced Energy Industries

CUSIP: 530718105 Page 4 of 4

End of Filing
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From: PR Newswire Complimentary Monitoring

Sent: 11/9/2005 12:01:21 PM

To: Zeisser, Michael

CC:

Subject: Discovery Holding Company Third Quarter Earnings Release

Courtesy of PR Newswire Complimentary Monitoring

Discovery Holding Company Third Quarter Eamings Release

[ PR Newswire - 2005-11-09 ]

ENGLEWOOD, Colo., Nov. 9 /PRNewswire-FirstCall/ -- Discovery Holding Company (Nasdaq: DISCA, DISCB)
("DHC") filed its Form 10-Q with the Securities and Exchange Commission for the three months ended September 30,
2005. The following release is being provided to supplement the information provided to investors in DHC's Form 10-
Q as filed with the SEC.

On July 21, 2005, Liberty Media Corporation ("Liberty™) distributed all the shares ("the Spin-Off") of its newly formed
subsidiary, Discovery Holding Company, to Liberty Media shareholders. Immediately following the Spin-Off, DHC's
assets were comprised of its 100% ownership interest in Ascent Media Group LLC ("Ascent Media" or "AMG"), a
50% ownership interest in Discovery Communications, Inc. (DCI) and $200 million in cash.

As a supplement to DHC's consolidated statements of operations, the following is a presentation of financial
information on a stand-alone basis for the two privately held entities owned by or in which DHC held an interest at
September 30, 2005:

* Ascent Media, a consolidated, wholly-owned subsidiary; and
* DCI, a 50% owned equity affiliate.

Unless otherwise noted, the following discussion compares financial information for the three months ended September
30, 2005 to the same period in 2004. Please see page 6 of this press release for the definition of operating cash flow and
a discussion of management's use of this performance measure. Schedule 1 to this press release provides a
reconciliation of DHC's consolidated segment operating cash flow for its operating segments to consolidated earnings
before income taxes. Schedule 2 to this press release provides a reconciliation of the operating cash flow for AMG and
DCI to that entity's operating income for the same period, as determined under GAAP. Certain prior period amounts
have been reclassified for comparability with the 2005 presentation.

Ascent Media

Ascent Media's revenue increased 11% to $168 million while operating cash flow decreased 22% to $18 million. The
increase in revenue was primarily due to increases at the creative services group and the network services group. The
increase in revenue at the creative services group was due to more commercial advertising production and feature film
projects for both post production and sound services in the U.S. partially offset by continued weakness in commercial
and feature film services markets in the UK. The increase in revenue at the network services group was due to a higher
number of large engineering and systems integration projects and revenue related to the LPC acquisition partially offset
by lower renewal rates on certain ongoing broadcast services contracts.

Ascent Media's operating expenses increased 16%. As a percent of revenue, cost of services increased from 60% to
65%. These increases are due primarily to the network services and media management groups. In the network services
group, the mix of revenue shifted to a higher percentage of systems engineering and integration projects, which have
lower margins than broadcast services and satellite operations. In addition, competitive pressures resulted in lower rates
as contracts are renewed and new business is acquired. Media management services group cost of services increased at
a faster rate than revenue as the group has increased spending on development of digital technologies and new services.
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Additionally, media management's projects have become increasingly more integrated, with complex work flows
requiring higher levels of production labor and project management. This increase in labor costs, combined with
investment in new technologies, resulted in higher cost of services and decreasing operating cash flow margin.

Discovery

The presentation below presents information regarding 100% of DCI's revenue, operating cash flow and other selected
financial statement metrics even though DHC only owns 50% of the equity of DCI and accounts for it as an equity
affiliate. Please see page 4 for a discussion of why management believes this presentation is meaningful to investors.

DCI's revenue of $639 million and operating cash flow of $171 million are 15% and 6% ahead of the same period a
year ago, respectively.

U.S. Networks revenue increased by 11% due to increases in subscriber fees and advertising revenue. Net subscriber
fees increased 16% as the U.S. Networks had a 14% increase in paying subscribers combined with contractual rate
increases at most networks, Free viewing periods related to a number of U.S. networks, principally networks that are
carried on the digital tier, began expiring in 2004 and DCI is now recognizing subscriber fees for those networks. Net
subscriber fee increases were also attributable to lower launch support amortization, a contra-revenue item, as the result
of extensions to certain affiliation agreements. Net advertising revenue increased 6% as higher advertising sell-out and
rates were partially offset by lower audience delivery at certain networks. Operating expenses increased 12% due to an
increase in programming and marketing expenses across U.S. Networks. Operating cash flow increased by 9% to $165
million.

International Networks revenue increased 24% due to increases in both subscriber fees and advertising revenue and
favorable exchange rates, Net advertising revenue increased 25% primarily due to higher viewership in the UK. and an
increased subscriber base in the UK and Europe. Net subscriber fees increased by 24% due to increases in paying
subscription units in Europe and Asia and international joint venture channels combined with contractual rate increases
in certain markets. Qperating expenses increased 26% due to the previously announced investment in its Lifestyles
category designed to develop and grow that market opportunity. Operating cash flow increased 15% due to the
increased revenue. Excluding the effects of exchange rates, revenue increased 23% and operating cash flow increased
23%.

Revenue in the Commerce, Education and Other division increased by 15%, principally as a result of a 38% increase in
revenue at Discovery Education and a 10% increase in average sales per store offset by a 7% decrease in the average
number of stores. Discovery Education revenue increased due to acquisitions that were made over the past year and an
increase in the number of schools purchasing its products and services. The operating cash flow loss in the Commerce,
Education and Other division increased by $8 million, or 50%, primarily due to the previously announced investment in
Discovery Education.

DCI's outstanding debt balance was $2.7 billion at September 30, 2005.

DCI -- 2005 Guidance Lowered

The following revised estimates assume, among other factors, previously reported performance shortfalis primarily on
TLC in the U.S,, continued increase in the amount of advertising dollars spent with cable networks as compared to

broadcast networks, stabilized ratings at the domestic networks, investment in the international lifestyles and education
initiatives, and a stable national retail environment.

For full year 2005 versus 2004, DCI consolidated operating results are expected to increase as follows:

* Revenue by low to mid teens %.
* Operating cash flow by mid-single digits %.
* Operating income by approximately 10%.

DHC disciaims any obligation or undertaking to disseminate any updates to the foregoing guidance to reflect any
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change in DHC's expectations with regard thereto.
OUTSTANDING SHARES AND LIQUIDITY

At September 30, 2005, there were approximately 280.2 million outstanding shares of DISCA and DISCB and 4.9
million shares of DISCA and DISCB reserved for issuance pursuant to warrants and employee stock options. At
September 30, 2005, there were 782,305 options that had a strike price that was lower than the closing stock price.
Exercise of these options would result in aggregate proceeds of approximately $9.7 million. At September 30, 2005,
DHC had a cash balance of $228 million and no debt.

Certain statements in this press release may constitute "forward-looking statements" within the meaning of the Private
Securities Litigation Reform Act of 1995. Such forward-looking statements involve known and unknown risks,
uncertainties and other important factors that could cause the actual results, performance or achievements of the
operating businesses of DHC included herein or industry results, to differ materially from any future results,
performance or achievements expressed or implied by such forward-looking statements. Such risks, uncertainties and
other factors include, among others: the risks and factors described in the publicly filed documents of DHC, including
the most recently filed Form 10-Q of DHC; general economic and business conditions and industry trends including in
the advertising and retail markets; spending on domestic and foreign advertising; the continued strength of the
industries in which such businesses operate; continued consolidation of the broadband distribution and movie studio
industries; uncertainties inherent in proposed business strategies and development plans; changes in distribution and
viewing of television programming, including the expected deployment of personal video recorders and IP television
and their impact on television advertising revenue and home shopping networks; increased digital television

and the impact on channel positioning of our networks; rapid technological changes; future financial performance,
including availability, terms and deployment of capital; availability of qualified personnel; the development and
provision of programming for new television and telecommunications technologies; changes in, or the failure or the
inability to comply with, government regulation, including, without limitation, regulations of the Federal
Communications Commission, and adverse putcomes from regulatory proceedings; adverse outcomes in pending
litigation; changes in the nature of key strategic refationships with partners and joint ventures; competitor responses to
such operating businesses' products and services, and the overall market acceptance of such products and services,
including acceptance of the pricing of such products and services; and threatened terronst attacks and ongoing military
action, including armed conflict in the Middle East and other parts of the world. These forward-looking statements
speak only as of the date of this Release. DHC expressly disclaims any obligation or undertaking to disseminate any
updates or revisions to any forward-looking statement contained herein to reflect any change in DHC's expectations
with regard thereto or any change in events, conditions or circumstances on which any such statement is based.

SUPPLEMENTAL INFORMATION

As a supplement to DHC's consolidated statements of operations, the following is a presentation of quarterly financial
information on a stand-alone basis for the two privately held entities (Ascent Media Group LLC and Discovery
Communications, Inc.) owned by or in which DHC held an interest at September 30, 2005.

Please see page 6 for the definition of operating cash flow (OCF) and Schedule 2 at the end of this document for
reconciliations for the applicable periods in 2005 and 2004 of operating cash flow to operating income, as determined
under GAAP, for each identified entity.

The selected information for DCI below presents 100% of the revenue, operating cash flow, operating income and
other selected financial metrics for DCI even though DHC owns only 50% of DCI and accounts for it as an equity
affiliate. This presentation is designed to reflect the manner in which DHC's management reviews the operating
performance of its investment in DCI. It should be noted, however, that the presentation is not in accordance with
GAARP since the results of operations of equity method investments are required to be reported on a net basis. Further
DHC could not, among other things, cause DCI to distribute to DHC our proportionate share of the revenue or
operating cash flow of DCL

The selected financial information presented for DCI was obtained directly from DCI. DHC does not control the
decision-making processes or business management practices of DCI. Accordingly, DHC relies on DCI's management
to provide accurate financial information prepared in accordance with generally accepted accounting principles that
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DHC uses in the application of the equity method. The above discussion and following analysis of DCI's operations and
financial position has been prepared based on information that DHC receives from DCI and represents DHC's views
and understanding of their operating performance and financial position based on such information. DCI is not a
separately traded public company, and DHC does not have the ability to cause DCI's management to prepare their own
management's discussion and analysis for our purposes. Accordingly, we note that the material presented in this
publication might be different if DCI's management had prepared it. DHC is not aware, however, of any errors in or
possible misstatements of the financial information provided to it by DCI that would have a material effect on DHC's

consolidated financial statements.

QUARTERLY SUMMARY
(amounts in millions) 3Q05 2Q05 1Q05 4Q04 3Q04

ASCENT MEDIA GROUP LLC (100%)
Revenue $168 178 174 173 152

OCF $18 21212723

Operating Income (Loss) $1(3)4 24

DISCOVERY COMMUNICATIONS, INC. (50.0%)(1)
Revenue — U.S. Networks (2) $428 455 416 413 385
Revenue — International

Networks (3), (4) 181 177 159 171 146

Revenue -- Commerce,

Education & Other (5) 30 28 26 109 26

Revenue -- Total $639 660 601 693 557

OCF -- U.S. Networks (2) $165 183 147 140 151
OCF -- International

Networks (3), (4) 3021 2526 26

OCF -- Commerce, Education &

Other (5) (24) (20) (24) 16 (16)

OCF --Total $171 184 148 182 161

Operating Income $166 130 97 159 129

(1) DCI -- Certain prior period amounts have been reclassified to conform
to the current period presentation.

(2) DCI - Discovery Networks U.S.: Discovery Channel, TLC, Animal
Planet, Travel Channel, Discovery Health Channel, Discovery Kids
Channel, The Science Channel, Discovery Times Channel, Discovery
Home (f/k/a Discovery Home & Leisure Channel), Military Channel
(f’k/a Discovery Wings Channel), Discovery HD Theater, Fit TV, BBC-
America Representation and online initiatives.

Discovery Networks U.S. Joint Ventures ~- Discovery Times, Animal
Planet (US) -- Consolidated:

DCI owns a 50% interest in Discovery Times and a 60% interest in
Animal Planet (US). These ventures are controlled by DCI and
consolidated into the results of Discovery Networks U.S. Due to
certain contractual redemption rights of the outside partners in the
ventures, no losses of these ventures are allocated to the outside
partners.

(3) DCI -- Discovery Networks International: Discovery Channels in UK,
Europe, Latin America, Asia, India, Africa, Middle East; Discovery
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Kids in UK, Latin America; Discovery Travel & Living in UK, Europe,
Latin America, Asia, Middle East, Africa, India; Discovery Home &
Health in UK, Latin America, Asia; Discovery Real Time in UK, Asia;
Discovery Civilisation in UK, Europe, Latin America, Middle East;
Discovery Science in UK, Europe, Latin America, Asia, Middle East;
Discovery Wings in UK; Animal Planet in UK, Germany, Italy, Discovery
en Espanol, Discovery Geschichte in Germany, Discovery Turbo in Latin
America and consolidated BBC/DCI joint venture networks (Animal
Planet networks in Europe, Latin America, Japan, Asia, Africa; People

+ Arts in Latin America and Spain/Portugal).

Discovery Networks International Joint Ventures -- Consolidated
Discovery Networks International joint venture networks (Animal
Planet networks in Europe, Latin America, Japan, Asia, Africa; People
+ Arts in Latin America and Spain/Portugal) are composed of joint
ventures with British Broadcasting Corporation. These ventures are
controlled by DCI and consalidated into the results of Discovery
Networks International. The equity in the assets of these joint

ventures is predominantly held 50/50 by DCI and BBC. Exceptions
involve participants related to the local market in which a specific
network operates.

{4) DCI -- Discovery Networks International -- Equity Affiliates:

DCI accounts for its interests in joint ventures it does not control

as equity method investments. The operating results of joint

ventures that DCI does not control, including Discovery Channel
Canada, Discovery Channel Japan, Discovery Kids Canada, Discovery
Health Canada, Discovery Civilization Canada, and Animal Planet
Canada are not consolidated and are not reflected in the results
presented above.

(5) DCI - Commerce, Education and Other: Commerce, Education & Other is
comprised of a North American chain of 112 Discovery Channel retail

stores, a mail-order catalog business, an on-line shopping site, a

global licensing and strategic partnerships business, and an

educational business that reaches many students in the U.S. through

the sale of supplemental hardcopy products and the delivery of

streaming video-on-demand through its digital internet enabled

platforms.

NON-GAAP FINANCIAL MEASURES

This press release includes a presentation of operating cash flow, which is a non-GAAP financial measure, for each of
the privately held entities of DHC included herein together with a reconciliation of that non-GAAP measure to such
entity's operating income, determined under GAAP. DHC defines operating cash flow as revenue less cost of sales,
operating expenses, and selling, general and administrative expenses (excluding stock and other equity-based
compensation). Operating cash flow, as defined by DHC, excludes depreciation and amortization, stock and other
equity-based compensation and restructuring and impairment charges that are included in the measurement of operating
income pursuant to GAAP.

DHC believes operating cash flow is an important indicator of the operational strength and performance of its
businesses, inciuding the ability to service debt and fund capital expenditures. In addition, this measure allows
management to view operating results and perform analytical comparisons and benchmarking between businesses and
identify strategies to improve performance. Because operating cash flow is used as a measure of operating
performance, DHC views operating income as the most directly comparable GAAP measure. Operating cash flow is
not meant to replace or supercede operating income or any other GAAP measure, but rather to supplement the
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information to present investors with the same information as DHC's management considers in assessing the results of
operations and performance of its assets. Please see the attached schedules for a reconciliation of consolidated segment
operating cash flow to consolidated eamings before income taxes (Schedule 1) and a reconciliation of each identified

entity's operating cash flow to its operating income calculated in accordance with GAAP (Schedule 2).

DISCOVERY HOLDING COMPANY
SCHEDULE 1

The following table provides a reconciliation of consolidated segment
operating cash flow to earnings before income taxes for the three months
ended September 30, 2005 and 2004.

(amounts in millions) 3Q05 3Q04

Ascent Media $18 23

Corporate & Other (1) (1)

Consolidated segment operating cash flow $17 22

Consolidated segment operating cash flow 17 22
Stock compensation — (1)

Depreciation and amortization (18) (18)

Share of earnings of DCI 33 20

Other, net 2 1

Earnings before income taxes $34 24

SCHEDULE 2

The following tables provide reconciliation of operating cash flow to

operating income calculated in accordance with GAAP for the three months
ended September 30, 2005, June 30, 2005, March 31, 2005, December 31, 2004
and September 30, 2004, respectively.

(amounts in millions) 3Q05 2Q05 1Q05 4Q04 3Q04
ASCENT MEDIA GROUP LL.C (100%)

Operating Cash Flow $18 21 21 27 23

Depreciation and Amortization (17) (20) (17) (24) (18)
Stock Compensation Expense -~ (4) -- (1) (1)

Other -- - - — --

Operating Income $1 (3)42 4

DISCOVERY COMMUNICATIONS, INC. (50%)
Operating Cash Flow $171 184 148 182 161
Depreciation and Amortization (31) (31) (29) (32) (28)
Long-Term Incentive Plan 26 (23) (22) 9 (26)

Other — - -- - 22

Operating Income $166 130 97 159 129

SOURCE Discovery Holding Company

-0- 11/09/2005

/CONTACT: John Orr of Discovery Holding Company, +1-720-875-5622/
(DISCA DISCB)

CO: Discovery Holding Company
ST: Colorado
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To: Zeisser, Michael
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Subject: PRESS RELEASE: Discovery Holding Company Third Quarter Earnings Release

Courtesy of PR Newswire Complimentary Monitoring

PRESS RELEASE: Discovery Holding Company Third Quarter Earnings Release

[ Dow Jones & Company, Inc. - 2005-11-09 ]

ENGLEWOOD, Colo., Nov. 9 /PRNewswirg-FirstCall/ -- Discovery Holding Company ( Nasdag: DISCA, DISCE) ("DHC") filed its Form 10-
Q with the Securities and Exchange Commission for the three months ended September 30, 2005. The following release is being provided to
supplement the information provided to investors in DHC's Form 10-Q as filed with the SEC.

On July 21, 2005, Liberty Media Corporation ("Liberty") distributed all the shares ("the Spin-Off*) of its newly formed subsidiary, Discovery
Holding Company, to Liberty Media shareholders. Immediately following the Spin-Off, DHC's assets were comprised of its 100% ownership

interest in Ascent Media Group LL.C ("Ascent Media" or "AMG"), a 50% ownership interest in Discovery Communications, Inc. (DCI) and
$£200 million in cash.

As a supplement to DHC's consolidated statements of operations, the following is a presentation of financial information on a stand-alone basis
for the two privately held entities owned by or in which DHC beld an interest at September 30, 2005:

* Ascent Media, a consolidated, wholly -owned subsidiary; and

* DCI, 2 50% owned equity affiliate.

Unless otherwise noted, the following discussion compares financial information for the three months ended September 30, 2005 to the same
period in 2004. Please see page 6 of this press release for the definition of operating cash flow and 2 discussion of management's use of this
performeance measure. Schedule 1 to this press release provides a reconciliation of DHC's consolidated segment operating cash flow for its
operating segments to consolidated earnings before income taxes. Schedule 2 to this press release provides a reconciliation of the operating
cash flow for AMG and DCTI to that entity's operating income for the same period, as determined under GAAT. Certain prior period amounts
have been reclassified for comparability with the 2005 presentation.

Ascent Media

Ascent Media's revenue increased 11% to $168 million while operating cash flow decreased 22% to $18 million. The increase in revenue was
primarily due to increases at the creative services group and the network services group. The increase in revenue at the creative services group
was due to more commercial advertising production and feature film projects for both post production and sound services in the U.S. partially
offset by continued weakness in commercial and feature film services markets in the UK. The increase in revenue at the network services
group was due ta a higher number of large engineering and systems infegration projects and revenue related to the LPC acquisition partially
offset by lower renewal rates on certiin ongoing broadcast services contracts.

Ascent Media's operating expenses increased 16%. As a percent of revenue, cost of services increased from 60% to 65%. These increases are
due primarily to the network services and media management groups. In the network services group, the mix of revenue shifted to a higher
percentage of systems engineering and integration projects, which have lower margins than broadcast services and satellite operations. In
addition, competitive pressures resulted in lower rates as contracts are renewed and new business is acquired. Media management services
group cost of services increased at a faster rate than revenue as the group has increased spending on development of digital technologies and
new services. Additionally, media management's projects have become increasingly more integrated, with complex work flows requiring
higher levels of production labor and project management. This increase in labor costs, combined with investment in new technologies,

in higher cost of services and decreasing operating cash flow margin.

Discovery

The presentation below presents information regarding 100% of DCT's revenue, operating cash flow and other selected financial statement
metries even though DHC only owns 50% of the equity of DCI and accounts for it as an equity affiliate. Please see page 4 for a discussion of
why management believes this presentation is meaningful to investors.
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DCT's revenue of $639 million and operating cash flow of $171 million are 15% and 6% ahead of the same period a year ago, respectively.

U.S. Networks revenue increased by 11% due to increases in subscriber fees and advertising revenue. Net subscribet fees increased 16% as the
1.8, Networks had a 14% increase in paying subscribers combined with contractual rate increases at most networks. Free viewing periods
related to a number of U.S. networks, principally networks that are carried on the digital tier, began expiring in 2004 and DXCI is now
recognizing subscriber fees for those networks. Net subscriber fee increases were also attributable to lower launch support amortization, a
conira-revenue item, as the result of extensions to certain affiliation agreements, Net advertising revenue increased 6% as higher advertising
sell-out and rates were partiajly offset by lower audience delivery at certain networks. Operating expenses increased 12% due to an increase in
programming and marketing expenses across U.S. Networks. Operating cash flow increased by 9% to $165 million.

International Networks revenue increased 24% due to increases in both subscriber fees and advertising revenue and favorable exchange rates.
Net advertising revenue increzsed 25% primarily due to higher viewership in the UK. and an increased subscriber base in the UK znd Europe.
Net subscriber fees increased by 24% due to increases in paying subscription units in Europe and Asia and international joint venture channels
combined with contractual rate increases in certain markets, Operating expenses increased 26% due to the previously announced investment in
its Lifestyles category designed to develop and grow that market opportunity. Operating cash flow increased 15% due to the increased revenue.
Excluding the effects of exchange rates, revenue increased 23% and operating cash flow increased 23%.

Revenue in the Commesce, Education and Other division increased by 15%, principally as 2 result of a 38% increase in revenue at Discovery
Education and a 10% increase in average sales per store offset by a 7% decrease in the average number of stores. Discovery Education revenue
increased due to acquisitions that were made over the past year and an increase in the number of schools purchasing its products and services.

The operating cash flow loss in the Commerce, Education and Other division increased by $8 millien, or 50%, primarily due to the previously
announced investment in Discovery Education.

DCI's outstanding debt balance was $2.7 billion at September 30, 2005,

DCI -- 2005 Guidance Lowered

The following revised estimates assume, among other factors, previously reported performance shortfalls primarily on TLC in the U.S,,
continued increase in the amount of advertising dollars spent with cable networks as compared to broadcast networks, stabilized ratings at the
domestic networks, investment in the intermational lifestyles and education initiatives, and a stable national retail environment.

For full year 2005 versus 2004, DCI conselidated operating results are expected to increase as follows:

* Revenue by low to mid teens %6.
* Operating cash flow by mid-single digits %.
* Operating income by approximately 10%.

DHC disclaims any obligation or undertaking to disseminate any updates to the foregoing guidance to reflect any change in DHC's expectations
with regard thereto.

OUTSTANDING SHARES AND LIQUIDITY

At September 30, 2005, there were approximately 280.2 million outstanding shares of DISCA and DISCB and 4.9 million shares of DISCA
and DISCB reserved for issuance pursnant to warrants and employee stock options. At September 30, 2005, there were 782,305 options that
had a strike price that was lower than the closing stock price. Exercise of these options would result in aggregate proceeds of approximately
$9.7 million. At September 30, 2005, DHC had a cash balance of $228 million and no debt.

Certain statements in this press release may constitute "forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that could
cause the actal results, performance or achievements of the operating businesses of DHC included herein or industry results, to differ
materially from any future results, performance or achievements expressed or implied by such forward-looking statements. Such risks,
uncertainties and other factors include, amaong others: the risks and factors described in the publicly filed documents of DHC, including the
most recently filed Form 10-Q of DHC; general economic and business conditions and industry trends including in the advertising and retail
markets; spending on domestic and foreign advertising; the continued strength of the industries in which such businesses operate; continued
consolidation of the broadband distribution and movie studio industries; uncertainties inherent in proposed business strategies and development .
plans; changes in distribution and viewing of television programmming, including the expected deployment of personal video recorders and TP
television and their impact on television advertising revenue and home shopping networks; increased digital television penetration and the
impact on channel positioning of our networks; rapid technological changes; future financial performance, including availability, terms and
deployment of capital; availability of qualified personnel; the development and provision of programming for new television and
telecommunications technologies; changes in, or the failure or the inability to comply with, government regulation, including, without
limitation, regulations of the Federal Communications Commission, and adverse outcomes from regulatory proceedings; adverse outcomes in
pending litigation; changes in the nature of key strategic relationships with
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(f/k/a Discovery Wings Channel), Discovery HD Theater, Fit TV, BBC-
America Representation and online initiatives.

Discovery Networks U.5. Joint Ventures -- Discovery Times, Animal
Planet (UUS) — Consolidated:

DCI owns a 50% interest in Discovery Times and a 60% interest in
Animal Planet (US). These ventures are controlled by DCI and
consolidated into the results of Discovery Networks U.S. Due to
certain contractual redemplion rights of the outside partners in the
ventures, no losses of these ventures are allocated to the outside
partners.

{3) DCI -- Discovery Networks International: Discovery Channels in UK,
Europe, Latin America, Asia, India, Africa, Middle East; Discovery

Kids in UK, Latin America;, Discovery Travel & Living in UK, Europe,
Latin America, Asia, Middle East, Africa, India; Discovery Home &
Health in UK, Latin America, Asia, Discovery Real Time in UK, Asia;
Discovery Civilisation in UK, Europe, Latin America, Middle East;
Discovery Science in UK, Europe, Latin America, Asia, Middle East;
Discovery Wings in UK; Animal Planet in UK, Germany, Italy, Discovery
en Espanol, Discovery Geschichte in Germany, Discovery Turbo in Latin
America and consolidated BBC/DCI joint venture networks (Animal
Planet networks in Europe, Latin America, Japan, Asia, Africa, People

+ Asts in Latin America and Spain/Portugal).

Discovery Networks International Joint Ventures — Consolidated
Discovery Networks International joint venture networks (Animal
Planet networks in Europe, Latin America, Japan, Asia, Africa, People
+ Arts in Latin America and Spain/Portugal) are composed of joint
ventures with British Broadcasting Corporation. These ventures are
controlled by DCI and consolidated into the results of Discovery
Networks International. The equity in the assets of these joint

ventures is predominanily held 50/50 by DCI and BBC. Exceptions
involve participants related to the local market in which a specific
network operates.

(4) DCI -- Discovery Networks International — Equity Affiliates:

DCI accounts for its interests 1n joint ventures it does not control

as equity method investments. The operating results of joint

ventures that DCI does not control, including Discovery Channel
Canada, Discovery Channel Japan, Discovery Kids Cenada, Discovery
Health Canada, Discovery Civilization Canada, and Animal Planet
Canada are not consclidated and are not reflected in the results
presented above.

(5) DCI -- Commerce, Education and Other: Commerce, Education & Other is
comprised of a North American chain of 112 Discovery Channel retail

stores, a mail-order catalog business, an on-line shopping site, a

global licensing and strategic partnerships business, and an

educational business that reaches many students in the U.S. through

the sale of supplemental kardcopy products and the delivery of

streaming video-on-demand through its digital internet enabled

platforms.

NON-GAAP FINANCIAL MEASURES

This press release includes a presentation of operating cash flow, which is a non-GAAP financial messure, for each of the privately held
entities of DHC included herein together with a reconciliation of that non-GAAP messure to such entity's operating income, determined under
GAAP. DHC defines operating cash flow as revenue less cost of sales, operating expenses, and selling, general and administrative expenses
(excluding stock and other equity-based compensation). Operating cash flow, as defined by DHC, excludes depreciation and ameortization,
stock and other equity-based compensation and restructuring and impairment charges that are included in the measurement of operating income

pursuant to GAAP.

DHC.1.D.0000158



DHC belicves operating cash flow is an important indicator of the operational strength and performance of its businesses, including the ability
to service debt and fund capital expenditures. In addition, this measure allows management to view operating results and perform analytical
comparisons and benchmarking between businesses and identify strategies to improve performance. Because operating cash fiow is used as a
measure of operating performance, DHC views operating income as the most directly comparable GAAP measure. Operating cash flow is not
meant to replace or supercede operating income or any other GAAP measure, but rather to supplement the information to present investors with
the same information as DHC's management considers in assessing the results of operations and performance of its assets, Please see the
attached schedules for a reconciliation of consolidated segment operating cash flow to consolidated earnings before income taxes (Schedule 1)

and a reconciliation of each identified entity's operating cash flow to ils operating income calculated in accordance

with GAAP (Schedule 2),

DISCOVERY HOLDING COMPANY

SCHEDULE 1

The following table provides a reconciliation of consolidated segment
operating cash flow to earnings before income taxes for the three months
ended September 30, 2005 and 2004.

(amounts in millions) 3Q05 3Q04

Ascent Media $18 23

Corporate & Other (1) (1)

Consolidated segment operating cash flow $17 22

Consolidated segment operating cash flow 17 22
Stock compensation -- (1)

Depreciation and amortization (18) (18)

Share of earnings of DCI 33 20

Other, net 2 1

Earnings before income taxes $34 24

SCHEDULE 2

The following tables provide reconciliation of operating cash flow to
operating income calculated in accordance with GAAP for the three months

ended September 30, 2005, June 30, 2005, March 31, 2005, December 31, 2004

and September 30, 2004, respectively.

(amounts tn millions) 3Q05 2Q05 1Q05 4Q04 3Q04
ASCENT MEDIA GROUP LLC (100%)

Operating Cash Flow $18 21 21 27 23

Depreciation and Amortization (17) (20) (17) (24) (18)
Stock Compensation Expense -- (4) -- (1) (1)

Other - — - — --

Operating Income §1 (3)42 4

DISCOVERY COMMUNICATIONS, INC. (50%)
Operating Cash Flow $171 184 148 182 161
Depreciation and Amertization (31) (31) (29) (32) (28)
Long-Term Incentive Plan 26 (23) (22) 9 (26)

Other - -- ~ - 22

Operating Income $166 130 97 159 129

SOURCE Discovery Holding Company

JCONTACT: John Orr of Discovery Holding Company, +1-720-875-5622

(MORE TO FOLLOW) Dow Jones Newswires
11-09-05 O710ET
Copyright {C) 2005 Dow Jones & Company, Inc. All Rights Reserved.
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