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The information in this proxy statement/prospectus is not complete and may be changed. We may not sell the securities offered by this
proxy statement/prospectus until the registration statement filed with the Securities and Exchange Commission is effective. This proxy
statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities in any jurisdiction where an
offer or solicitation is not permitted.

Subject to completion dated, December 16, 2005

LIBERTY MEDIA CORPORATION

12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5400

[ 1, 2006
Dear Stockholder:
A special meeting of stockholders of Liberty Media Corporation will be held at 9:00 a.m., local time, on [ 1, 2006 at
[ ]. At the special meeting you will be asked to consider and vote on a proposal to allow us to restructure our company and

capitalization. We refer to this proposal as the restructuring proposal. If this proposal is approved, then, as a result of the restructuring, all of our
outstanding common stock will be converted into two new tracking stocks issued by a newly formed holding company. Each tracking stock will
have terms intended to track and reflect the separate economic performance of two newly designated groups, the Interactive Group and the
Capital Group. The Interactive Group will initially have attributed to it our subsidiary QVC, Inc., our interest in JAC/InterActiveCorp and
approximately $4.01 billion principal amount of existing parent company debt. The Capital Group will have attributed to it all of our businesses
and assets that are not part of the Interactive Group and the principal amount of our remaining parent company debt, totaling approximately
$5.39 billion.

Liberty Media Corporation, which we sometimes refer to as Old Liberty, has formed two new, wholly-owned subsidiaries solely for
purposes of effecting the restructuring proposal. One subsidiary is LMC Holding Corporation, or New Liberty, and the other is LMC
MergerSub, Inc., or MergerSub, a wholly-owned subsidiary of New Liberty. In the restructuring, MergerSub will merge with and into Old
Liberty with Old Liberty as the surviving corporation and New Liberty will change its name to "Liberty Media Corporation." In the merger, each
holder of Old Liberty common stock will receive shares of New Liberty common stock as follows:

(1) 0.25 of a share of Interactive Group Series A common stock and (ii) 0.05 of a share of Capital Group Series A common
stock, for each share of Old Liberty Series A common stock; and

(1) 0.25 of a share of Interactive Group Series B common stock and (ii) 0.05 of a share of Capital Group Series B common
stock, for each share of Old Liberty Series B common stock,

plus in each case, cash in lieu of any fractional share interest.

New Liberty's restated certificate of incorporation will also authorize the issuance of Interactive Group Series C common stock and Capital
Group Series C common stock, none of which will be issued at the time the restructuring proposal is consummated.

As a result of the merger, Old Liberty will become a wholly-owned subsidiary of New Liberty, New Liberty will be our new publicly
owned parent company, and all persons who were shareholders of Old Liberty immediately prior to the merger will be shareholders of New
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Liberty immediately after the merger. Immediately following the merger we anticipate that Old Liberty will convert to a limited liability
company and change its name to "Liberty Media LLC." The management and board of directors of New Liberty following the merger will be
identical to the management and board of directors of Old Liberty prior to the merger.

We expect New Liberty Interactive Group Series A common stock and Interactive Group Series B common stock to be listed on
[ ] under the symbols "[ ]"and "[ 1," respectively. We expect New Liberty Capital Group Series A common
stock and Capital Group Series B common stock to be listed on the New York Stock Exchange under the symbols "[ ]"and "[ [."
respectively.

This document describes the special meeting, the restructuring proposal and related matters. Our board has approved the restructuring
proposal and recommends that you vote "FOR" it.

Your vote is important, regardless of the number of shares you own. Whether or not you plan to attend the special meeting, please vote
as soon as possible to make sure that your shares are represented.

Thank you for your cooperation and continued support and interest in Liberty Media Corporation.

Very truly yours,

John C. Malone

Chairman and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the restructuring
proposal or the securities being offered in the restructuring proposal or has passed upon the adequacy or accuracy of the disclosure in
this booklet. Any representation to the contrary is a criminal offense.

Investing in our securities involves risks. See Risk Factors beginning on page 13.

The accompanying proxy statement/prospectus is dated [ 1, 2006 and is first being mailed on or about [ 1, 2006 to
our stockholders of record as of 5:00 p.m., New York City time, on [ 1, 2006.
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ILLUSTRATIVE DIAGRAMS

The following diagrams illustrate in general terms how the restructuring proposal would change our corporate structure and capitalization,
but they are not comprehensive. While the diagrams reflect the economic substance of the changes, they do not precisely reflect our legal and
corporate structure before or after the completion of the restructuring proposal. For a more complete description of the restructuring proposal
and the changes it would effect to our capitalization, see "The Restructuring Proposal.”

Our Current Structure
[CHART]
Our Structure Following Completion of the Restructuring Proposal

[CHART]
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HOW YOU CAN FIND ADDITIONAL INFORMATION

We are subject to the information and reporting requirements of the Securities Exchange Act of 1934 and, in accordance with the Exchange
Act, we file periodic reports and other information with the Securities and Exchange Commission. In addition, this proxy statement/prospectus
incorporates important business and financial information about us from other documents that are not included in or delivered with this proxy
statement/prospectus. This information is available to you without charge upon your written or oral request. You can obtain copies of documents
filed by us with the Securities and Exchange Commission, including the documents incorporated by reference in this proxy

statement/prospectus, through the Securities and Exchange Commission website at http://www.sec.gov or by contacting us by writing or
telephoning the office of Investor Relations:

Liberty Media Corporation
12300 Liberty Boulevard
Englewood, Colorado 80112
Telephone: (877) 772-1518

If you would like to request any documents from us please do so by [ 1, 2006 in order to receive them before the special
meeting. If you request any documents, they will be mailed to you by first class mail, or another equally prompt means, within one business day
after your request is received.

See "Additional Information Where You Can Find More Information" beginning on page 91.
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LIBERTY MEDIA CORPORATION

12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5400

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
to be Held on [ 1, 2006

NOTICE IS HEREBY GIVEN of a special meeting of stockholders of Liberty Media Corporation to be held at 9:00 a.m., local time, on
[ 1, 2006 at [ ], to consider and vote on a proposal which would allows us to restructure our company and
capitalization, resulting in all of our outstanding common stock being converted into two new tracking stocks issued by a newly formed holding
company. Each tracking stock will have terms intended to track and reflect the separate economic performance of two newly designated groups,
the Interactive Group and the Capital Group, each of which encompasses a different part of our business and which together comprise all of our
existing businesses.

We describe the restructuring proposal and the Interactive Group and Capital Group in more detail in the accompanying proxy
statement/prospectus. We encourage you to read it in its entirety before voting.

Holders of Liberty Media Corporation Series A common stock, par value $.01 per share, and Liberty Media Corporation Series B common
stock, par value $.01 per share, outstanding as of 5:00 p.m., New York City time, on [ ], 2006, the record date for the special
meeting, may vote at the special meeting or at any adjournment or postponement thereof. Holders of record of Series A common stock and
Series B common stock on the record date will vote together as a single class.

Our board of directors has carefully considered and approved the restructuring proposal and recommends that you vote "FOR" the
proposal.

YOUR VOTE IS IMPORTANT. We urge you to vote as soon as possible by telephone, internet or mail.

By order of the board of directors,

Charles Y. Tanabe
Senior Vice President, General Counsel and
Secretary

Englewood, Colorado
[ 1, 2006
Please execute and return the enclosed proxy promptly, whether or not you intend to be present at the special meeting.
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EXPLANATORY NOTE

If the restructuring proposal is approved and consummated, Liberty Media Corporation (which we refer to as Old Liberty) will become a
subsidiary of a newly formed parent holding company (which we refer to as New Liberty). Unless the context clearly indicates otherwise, all

references to "we," "us,""our" and "our company" refer to Old Liberty before the restructuring proposal is consummated and New Liberty after
the restructuring proposal is consummated.

QUESTIONS AND ANSWERS

The questions and answers below highlight only selected information from this proxy statement/prospectus. They do not contain all of the
information that may be important to you. You should read carefully the entire proxy statement/prospectus, including the appendices included
herein, and the additional documents incorporated by reference in this proxy statement/prospectus to fully understand the restructuring
proposal.

Q:

Why are you making the restructuring proposal?

The primary reason for the proposed restructuring is to permit the market to review separate information about the Interactive Group
and the Capital Group in an effort to permit a separate valuation of the Interactive Group and the Capital Group, which is intended to
result in greater market recognition of the value of the businesses and assets within each group. The proposed tracking stock structure
will also allow investors to invest in either or both types of common stock, depending on their particular investment objectives, and
will provide us greater flexibility in raising capital and responding to strategic opportunities.

What is a tracking stock?

Tracking stock is a type of common stock that the issuing company intends to reflect or "track” the economic performance of a
particular business, or "group," rather than the economic performance of the company as a whole. While the Interactive Group and the
Capital Group will have separate collections or "groups” of businesses and assets attributed to them under the terms of New Liberty's
restated certificate of incorporation, neither group will be a separate legal entity and therefore cannot own assets, issue securities or
enter into legally binding agreements. Holders of tracking stocks such as New Liberty Interactive Group common stock and New
Liberty Capital Group common stock have no direct claim to the group's stock or assets and are not represented by a separate board of
directors. Instead, holders of tracking stock are stockholders of the parent corporation, with a single board of directors and subject to
all of the risks and liabilities of the parent corporation. Accordingly, tracking stock should not be considered equivalent to stock of a
subsidiary which conducts the tracked business.

The Interactive Group common stock and the Capital Group common stock have terms intended to track and reflect the economic
performance of the businesses and assets included in each group. However, we cannot assure you that the Interactive Group common
stock or the Capital Group common stock will reflect the separate performance of the Interactive Group or the Capital Group,
respectively, as we intend. In addition, the market prices of the common stock relating to each group could be affected by factors that
do not affect the market price of our common stock you now own. We discuss these risks more fully beginning on page

When will you implement the restructuring proposal?

We currently expect that if the restructuring proposal is approved, we will consummate the restructuring proposal as soon as
practicable after the special meeting. However, the board of the directors has the right to abandon the restructuring proposal at any
time, even after the proposal has been approved by our stockholders.

10
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If the restructuring proposal is approved and consummated, what voting rights will I have?

When issued, each share of Interactive Group Series A common stock and Capital Group Series A common stock you own will have
one vote per share, and each share of Interactive Group Series B common stock and Capital Group Series B common stock you own
will have ten votes per share. Holders of New Liberty Interactive Group common stock and New Liberty Capital Group common stock
will vote as one class on all matters submitted to a vote of the stockholders of New Liberty, unless otherwise required by New
Liberty's restated certificate of incorporation or Delaware law.

Will the restructuring proposal result in a spin off of the assets attributed to either group?

No. You will remain a stockholder of New Liberty upon completion of the restructuring proposal, and all of the businesses, assets and
liabilities attributed to the Interactive Group and the Capital Group will remain part of New Liberty.

Why are you issuing a tracking stock instead of spinning off assets?

The restructuring proposal is intended to separate the economic performance of the Interactive Group and the Capital Group into two
classes of stockholders while continuing to provide the advantages of doing business under common ownership. New Liberty will
benefit from the synergies associated with the two groups, including financial and other synergies, that would not necessarily be
available if the Interactive Group and the Capital Group were not under common control.

How will the restructuring proposal affect the future presentation of financial statements?

For purposes of preparing the financial information of the Interactive Group and the Capital Group included in the accompanying
proxy statement/prospectus, we have attributed all of our consolidated assets, liabilities, revenue, expenses and cash flows to either of
the Interactive Group or the Capital Group. Following the restructuring and the issuance of the Interactive Group common stock and
the Capital Group common stock, New Liberty will present consolidated financial statements of New Liberty and consolidating
financial statement schedules that will show the attribution of New Liberty's assets, liabilities, revenue, expenses and cash flow to
either of the Interactive Group or the Capital Group. In addition, New Liberty will present earnings per share for each of the
Interactive Group common stock and the Capital Group common stock. New Liberty, however, will retain all beneficial ownership and
control of the assets and operations of both the Interactive Group and the Capital Group and you will be subject to the risks associated
with an investment in New Liberty as a whole.

How will the restructuring proposal affect management?

No changes in management are currently planned as a result of the transactions contemplated by the restructuring proposal.

What stockholder vote is required to approve the restructuring proposal?

The restructuring proposal requires the affirmative vote of the holders of at least a majority of the aggregate voting power of the shares
of Old Liberty Series A common stock and Old Liberty Series B common stock outstanding on the record date that are present at the
special meeting in person or by proxy, voting together as a class.

What do stockholders need to do to vote on the restructuring proposal?

After carefully reading and considering the information contained in this proxy statement/prospectus, stockholders should complete,
sign and date their proxy cards and mail them in the enclosed return envelope, or vote by the telephone or through the Internet, in each
case as soon as possible so that their shares are represented and voted at the special meeting. Stockholders who

11
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have shares registered in the name of a broker, bank or other nominee should follow the voting instruction card provided by their
broker, bank or other nominee in instructing them how to vote their shares.

If shares are held in "'street name'' by a broker, bank or other nominee, will the broker, bank or other nominee vote those
shares for the beneficial owner on the restructuring proposal?

If you hold your shares in street name and do not provide voting instructions to your broker, bank or other nominee, your shares will
not be voted on the restructuring proposal. Accordingly, your broker, bank or other nominee will vote your shares held in "street
name" only if you provide instructions on how to vote. You should follow the directions your broker, bank or other nominee provides
to you regarding how to vote your shares.

May stockholders change their vote on the restructuring proposal after returning a proxy card or voting by telephone or over
the Internet?

Yes. Before their proxy is voted at the special meeting, stockholders who want to change their vote on the restructuring proposal may
do so by telephone or over the Internet (if they originally voted by telephone or over the Internet), by voting in person at the special
meeting or by delivering a signed proxy revocation or a new signed proxy with a later date to: [ ]

Any signed proxy revocation or new signed proxy must be received before the start of the special meeting. Your attendance at the
special meeting will not, by itself, revoke your proxy. If your shares are held in an account by a broker, bank or other nominee who
you previously contacted with voting instructions, you should contact your broker, bank or other nominee to change your vote.

Should I send my shares of Old Liberty common stock with my proxy card?

No. If the restructuring proposal is approved, you will receive written instructions from the stock transfer agent after the restructuring
proposal is completed on how to exchange your Old Liberty common stock for shares of New Liberty Interactive Group common
stock and New Liberty Capital Group common stock. You are urged NOT to send your shares of Old Liberty common stock with your
proxy card.

What do I do if I have additional questions?

If you have any questions prior to the special meeting or if you would like copies of any document we refer to or that we incorporate
by reference in this document, please call Investor Relations at (877) 722-1518.

13



Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form PREM14A

SUMMARY

The following summary includes information contained elsewhere in this proxy statement/prospectus. This summary does not contain all of
the important information that you should consider before voting on the restructuring proposal. You should read the entire proxy
statement/prospectus carefully.

General

At the special meeting you will be asked to vote on a proposal to restructure our company and capitalization. If this proposal is approved,
then, as a result of the restructuring, all of our outstanding common stock will be converted into two new tracking stocks issued by a newly
formed holding company. Each tracking stock will have terms intended to track and reflect the economic performance of one of two newly
designated groups, the Interactive Group and the Capital Group. The Interactive Group will initially have attributed to it our subsidiary
QVC, Inc. and our interest in TAC/InterActiveCorp. In addition, we will attribute $4.01 billion principal amount of our existing parent company
debt to the Interactive Group. The Capital Group will have attributed to it all of our businesses and assets that are not part of the Interactive
Group and our remaining existing parent company debt totaling approximately $5.39 billion.

Old Liberty has formed two new, wholly-owned subsidiaries solely for purposes of effecting the restructuring contemplated by the
restructuring proposal. One subsidiary is LMC Holding Corporation, sometimes referred to herein as New Liberty, and the other is LMC
MergerSub, Inc., referred to as MergerSub, a wholly-owned subsidiary of New Liberty. In the restructuring, MergerSub will merge with and into
Old Liberty with Old Liberty as the surviving corporation and New Liberty will change its name to "Liberty Media Corporation." In the merger,
each holder of Old Liberty common stock will receive shares of New Liberty common stock as follows:

(1) 0.25 of a share of Interactive Group Series A common stock and (ii) 0.05 of a share of Capital Group Series A common
stock, for each share of Old Liberty Series A common stock; and

(1) 0.25 of a share of Interactive Group Series B common stock and (ii) 0.05 of a share of Capital Group Series B common
stock, for each share of Old Liberty Series B common stock,

with in each case cash in an amount equal to the value of any fractional share interest determined as described under "The Restructuring
Proposal The Restructuring."

New Liberty's restated certificate of incorporation will also authorize the issuance of Interactive Group Series C common stock and Capital
Group Series C common stock, none of which will be issued at the time the restructuring proposal is consummated.

As a result of the merger, Old Liberty will become a wholly-owned subsidiary of New Liberty, New Liberty will be our new publicly
owned parent company, and all persons who were shareholders of Old Liberty immediately prior to the merger will be shareholders of New
Liberty immediately after the merger. Immediately following the merger, we anticipate Old Liberty will convert to a limited liability company
and change its name to "Liberty Media LLC." The management and board of directors of New Liberty following the merger will be identical to
the management and board of directors of Old Liberty prior to the merger.

Liberty Media Corporation

We are a holding company which, through ownership of interests in our subsidiaries and other companies, is primarily engaged in the
electronic retailing, media, communications and entertainment industries. Through our subsidiaries, we operate in the United States, Europe and
Asia. Our principal assets include our subsidiaries QVC, Inc. and Starz Entertainment Group LLC, our 50% interests in

4
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Court Television Network and GSN, and our strategic equity interests in IAC/InterActiveCorp, News Corporation and Expedia.

Our principal executive offices are located at 12300 Liberty Boulevard, Englewood, Colorado 80112. Our main telephone number is
(720) 875-5400, and our company website is located at www.libertymedia.com.

Interactive Group

The term "Interactive Group" does not represent a separate legal entity, rather it represents those businesses, assets and liabilities which we
attribute to it. If the restructuring proposal is approved and consummated, the assets and businesses of New Liberty will be attributed to either
the Interactive Group or the Capital Group. The assets and businesses we initially attribute to the Interactive Group will include our subsidiary
QVC, Inc., and our interest in IAC/InterActiveCorp, and thereafter will include such other of our assets and businesses that the New Liberty
board of directors may in the future determine to attribute to the Interactive Group or may be acquired in the future for the Interactive Group. In
addition, we will attribute $4.01 billion principal amount of our existing parent company debt to the Interactive Group.

Capital Group

The term "Capital Group" also does not represent a separate legal entity, rather it represents all of our businesses, assets and liabilities other
than those which will be attributed to the Interactive Group. If the restructuring proposal is approved and consummated, the assets and
businesses we initially attribute to the Capital Group will include our subsidiaries Starz Entertainment Group LLC, On Command Corporation,
OpenTV Corp. and TruePosition, Inc., our equity affiliates Courtroom Television Network LLC, GSN, LLC, Expedia, Inc. and WildBlue
Communications, Inc. and our interests in Motorola, Inc., News Corporation, Sprint Nextel Corporation, Time Warner, Inc., Viacom, Inc. and
IDT Corporation, and thereafter will include such other of our assets and businesses that the New Liberty board of directors may in the future
determine to attribute to the Capital Group or may be acquired in the future for the Capital Group. In addition, we will attribute $5.39 billion
principal amount of our existing parent company debt to the Capital Group.

Recent Developments
Acquisition of Majority Interest in FUN Technologies plc.

On November 22, 2005, we entered into a share purchase and support agreement with FUN Technologies plc., a public company which is a
developer and provider of online games, online fantasy sports platforms and sports information pursuant to which we have agreed to acquire a
majority interest in FUN for aggregate consideration of approximately GBP 83.7 million and US $50 million. Completion of the transaction,
which is subject to customary closing conditions including approval by the High Court of Justice in England and Wales and by FUN's
shareholders, is expected to occur in the first quarter of 2006. If this transaction is not completed, we will have the right (but not the obligation)
to purchase an approximate 16% economic interest in FUN for aggregate cash and stock consideration of US $50 million and to obtain
representation on FUN's board of directors. If the transaction is completed we will attribute our interest in FUN to the Capital Group.

Acquisition of Provide Commerce, Inc.

On December 4, 2005, we entered into a merger agreement providing for our acquisition by merger of Provide Commerce, Inc., an operator
of an e-commerce marketplace of websites for perishable goods, for aggregate consideration of approximately $477 million. The transaction,
which is subject to customary closing conditions including approval of the merger by the stockholders of Provide

15
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Commerce, is expected to close in the second quarter of 2006. If the transaction is completed, we will attribute Provide to the Interactive Group.

The Special Meeting

Time, Date and Place of Special

Meeting

Purpose

Record Date

Vote Required

The Restructuring Proposal

The Restructuring

New Liberty's Restated Certificate of Incorporation

[ 1, 2006

9:00 a.m., local time
[location to come]

To consider and vote on the restructuring proposal, pursuant to which you would
become a shareholder in New Liberty in a merger transaction and New Liberty would
have a capitalization which includes two tracking stocks, one intended to reflect the
separate economic performance of the Interactive Group, and the other intended to
reflect the separate economic performance of the Capital Group.

[ 1, 2006

The restructuring proposal requires the affirmative vote of the holders of at least a
majority of the aggregate voting power of the shares of our Series A common stock
and Series B common stock outstanding on the record date that are present at the
special meeting in person or by proxy, voting together as a class.

Each share of our Series A common stock is entitled to one vote, and each share of our
Series B common stock is entitled to ten votes on the restructuring.

As of 1, 2006, our directors and executive officers beneficially owned
approximately % of the total voting power of our outstanding common stock.

If the restructuring proposal is approved at the special meeting, you would become a
shareholder in New Liberty pursuant to a merger transaction in which Old Liberty
would become a wholly-owned subsidiary of New Liberty. Following the merger,
New Liberty will be our new publicly traded parent company and will be named
"Liberty Media Corporation." We anticipate that Old Liberty will convert to a limited
liability company and change its name to "Liberty Media LLC."

If the restructuring proposal is approved at the special meeting, New Liberty's restated
certificate of incorporation will be adopted and filed immediately prior to the

consummation of the merger of Old Liberty and Merger Sub.

6

16



Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form PREM14A

Management and Allocation Policies

Conversion of Old Liberty Common Stock

New Liberty's restated certificate of incorporation will provide for two separate
tracking stocks, the Interactive Group common stock and the Capital Group common
stock. The terms of the Interactive Group common stock are intended to reflect the
separate economic performance of the businesses and interests attributed to the
Interactive Group, while the terms of the Capital Group common stock are intended to
reflect the separate economic performance of the businesses and interests attributed to
the Capital Group. Each group's common stock will be further divided into three
series: the Series A common stock, the Series B common stock and the Series C
common stock. The Series B common stock of each group will entitle the holder to 10
votes per share, the Series A common stock of each group will entitle the holder to 1
vote per share and the Series C common stock of each group will not entitle the holder
to any votes, except to the extent required under Delaware law. Other differences
between the common stocks of the two groups, and among the series of each group's
common stock, are described under "The Restructuring Proposal Comparison of Old
Liberty Common Stock with Interactive Group Common Stock and Capital Group
Common Stock" and " Description of the Interactive Group Common Stock and the
Capital Group Common Stock."

New Liberty has established policies designed to accomplish the fundamental
objective of the restructuring proposal, which is to separately present the businesses
and operations of the Interactive Group and the Capital Group. These policies establish
guidelines to help us attribute debt, corporate overhead, interest, taxes and other shared
activities to either of the two groups.

If the restructuring proposal is approved and consummated, each share of Old Liberty
Series A common stock will be converted into 0.25 shares of New Liberty Interactive
Group Series A common stock and 0.05 shares of New Liberty Capital Group Series A
common stock, and each share of Old Liberty Series B common stock will be
converted into 0.25 shares of New Liberty Interactive Group Series B common stock
and 0.05 shares of New Liberty Capital Group Series B common stock. No shares of
Interactive Group Series C common stock or Capital Group Series C common stock
will be issued at the time the restructuring proposal is consummated.

No fractional shares will be issued in connection with the restructuring proposal.
Instead, holders will be entitled to receive cash in an amount equal to the value of any
fractional share interest determined as described under "The Restructuring

Proposal The Restructuring."
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Reasons for the Restructuring Proposal

Comparison of Old Liberty Common Stock with
Interactive Group Common Stock and Capital Group
Common Stock

U.S. Federal Income Tax Considerations

We expect the implementation of the restructuring proposal to:

enable investors and analysts to focus more attention on the Interactive Group
and the Capital Group, in an effort to encourage greater market recognition of
the value of the businesses and assets comprising the Interactive Group and the
Capital Group and therefore New Liberty as a whole;

provide us with greater flexibility to raise capital and respond to strategic
opportunities, including acquisitions, because it will allow New Liberty to issue
a series and type of common stock that is appropriate under the circumstances;
and

allow investors to invest in a series and type of New Liberty's common stock that
meets their particular investment objectives.

If the restructuring proposal is approved and consummated, holders of New Liberty
Interactive Group common stock and New Liberty Capital Group common stock will
have rights that differ significantly from those of holders of our Series A common

stock and Series B common stock. Please see "The Restructuring Proposal Comparison
of Old Liberty Common Stock with Interactive Group Common Stock and Capital
Group Common Stock" for a summary of these differences.

It is a nonwaivable condition to the completion of the restructuring proposal that we
receive the opinion of our tax counsel to the effect that:

the merger should be treated for U.S. federal income tax purposes as a
reorganization within the meaning of Section 368(a) of the Internal Revenue
Code;

the Interactive Group common stock and the Capital Group common stock
issued in the merger should be treated as stock of New Liberty for U.S. federal
income tax purposes;

except with respect to cash received instead of fractional shares, holders of Old
Liberty common stock should not recognize income, gain or loss as a result of
the conversion of their shares of Old Liberty common stock into shares of
Interactive Group common stock and Capital Group common stock in the
merger; and

8
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Recommendation of our Board of Directors

Risk Factors

No Appraisal Rights

the Interactive Group common stock and the Capital Group common stock
issued in the merger should not constitute Section 306 stock within the meaning
of Section 306(c) of the Internal Revenue Code.

However, there are no court decisions or other authorities bearing directly on
transactions similar to the restructuring proposal, and the IRS has announced that it
will not issue rulings on the characterization of stock with terms similar to the
Interactive Group common stock and the Capital Group common stock. Because an
opinion of counsel is not equivalent to a ruling from the IRS, and there can be no
assurance that the IRS would not challenge the conclusions expressed in such opinion,
there exists some uncertainty about the tax treatment of the restructuring proposal.

The tax consequences of the restructuring proposal to you will depend on the facts of
your own situation. We urge you to consult your tax advisors for a full description of
the tax consequences of the restructuring proposal to you.

Our board of directors has approved the restructuring proposal and recommends that
you vote "FOR" the restructuring proposal.

Please see "'Risk Factors'' starting on page 13 for a discussion of risks that should
be considered in connection with the restructuring proposal and an investment in
our stock.

Under Delaware General Corporation Law, you will not have appraisal rights in connection with the restructuring proposal.

No Regulatory Approvals

No state or federal regulatory approvals are required for the restructuring proposal.
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Summary Attributed Historical Financial Information
Liberty Media Corporation

The following table sets forth our historical financial data for each of the two years in the period ended December 31, 2004 and for the
nine-month periods ended September 30, 2005 and 2004, and for each period presented pro forma earnings (loss) from continuing operations
attributable to the Interactive Group and the Capital Group, and the earnings (loss) per common share attributable to the Interactive Group
common stock and the Capital Group common stock. Such information is derived from and should be read in conjunction with our audited
financial statements and the notes thereto for the years ended December 31, 2004 and 2003 as revised and filed on our Current Report on
Form 8-K dated December 15, 2005 incorporated by reference herein (the "Form 8-K") and our unaudited financial statements and the notes
thereto for the nine months ended September 30, 2005 and 2004 included in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2005 (the "Form 10-Q") incorporated by reference herein.

December 31,

September 30,
2005 2004 2003

amounts in millions

Summary Balance Sheet Data:

Current assets $ 5,101 4,576 5,854
Cost investments $ 18,442 21,847 19,566
Equity investments $ 1,926 784 745
Total assets $ 41,943 50,181 54,225
Long-term debt $ 6,455 8,566 9,417
Deferred income taxes $ 8,644 9,701 9,729
Equity $ 19,034 24,586 28,842
Nine months ended Year ended
September December 31
2005 2004 2004 2003(1)(2)
amounts in millions

Summary Operations Data:
Revenue $ 5510 4,879 7,051 3,230
Operating income (loss) $ 570 540 725 (940)
Interest expense $ (444) (448) (615) (508)
Earnings (loss) from continuing operations $ 26 96 100 (1,229)
Earnings (loss) from continuing operations per common share $ .01 .03 .04 (.44)
Pro forma earnings from continuing operations attributable to the
Interactive Group $ 151 66 220 79
Pro forma earnings (loss) from continuing operations attributable
to the Capital Group $ (125) 30 (120) (1,308)
Pro forma earnings (loss) from continuing operations per common
share(3):

Attributable to the Interactive Group common stock $ 22 .09 31 11

Attributable to the Capital Group common stock $ (.89) 21 (.86) (9.34)

)
We acquired a controlling interest in QVC in September 2003. We have consolidated QVC's results of operations and financial
position since that date. Prior to such date, we accounted for QVC as an equity affiliate.

@

Operating loss and loss from continuing operations include an impairment charge of long-lived assets charges of $1,362 million.
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3)

Pro forma earnings (loss) per common share attributable to the Interactive Group and the Capital Group for all periods presented has
been calculated based on 700.6 million shares of Interactive Group common stock and 140.1 million shares of Capital Group common

stock, which are the number of shares that would have been issued if the restructuring proposal had been consummated on
September 30, 2005.

10
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Interactive Group

The following table supplementally sets forth selected historical attributed financial data for the Interactive Group for each of the two years
in the period ended December 31, 2004 and for the nine-month periods ended September 30, 2005 and 2004. The following information is
qualified in its entirety by, and should be read in conjunction with the our financial statements and notes thereto for the years ended
December 31, 2004 and 2003 included in the Form 8-K and the nine-month periods ended September 30, 2005 and 2004 included in the
Form 10-Q as well as the "Historical Attributed Financial Information" included in Annex B herein.

Summary Balance Sheet Data:

Current assets

Cost investments
Equity investments
Total assets
Long-term debt
Deferred income taxes
Attributed net assets

Summary Operations Data:
Revenue

Operating income

Interest expense

Earnings from continuing operations

December 31,

September 30,
2005 2004 2003
amounts in millions
$ 2,413 2,307 2,225
$ 1,918 3,844 4,697
$ 2 78 77
$ 16,728 18,853 19,716
$ 3,255 5,444 6,170
$ 2,736 3,349 3,847
$ 7,710 8,580 8,388
Nine months ended Year ended
September December 31,
2005 2004 2004(1) 2003
amounts in millions
$ 4,418 3,864 5,687 1,973
$ 569 466 748 291
$ (239) (242) (325) (251)
$ 151 66 220 79

11
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Capital Group

The following table supplementally sets forth selected historical attributed financial data for the Capital Group for each of the two years in
the period ended December 31, 2004 and for the nine-month periods ended September 30, 2005 and 2004. The following information is
qualified in its entirety by, and should be read in conjunction with the our financial statements and notes thereto for the years ended
December 31, 2004 and 2003 included in the Form 8-K and the nine-month periods ended September 30, 2005 and 2004 included in the
Form 10-Q as well as the "Historical Attributed Financial Information" included in Annex B herein.

December 31,

September 30,
2005 2004 2003

amounts in millions

Summary Balance Sheet Data:

Current assets $ 2,688 2,269 3,629
Cost investments $ 16,524 18,003 14,869
Equity investments $ 1,924 706 668
Total assets $ 25,215 31,328 34,509
Long-term debt $ 3,200 3,122 3,247
Deferred income taxes $ 5,908 6,352 5,882
Attributed net assets $ 11,324 16,006 20,454
Nine months ended Year ended
September December 31,
2005 2004 2004 2003(2)
amounts in millions
Summary Operations Data:
Revenue $ 1,092 1,015 1,364 1,257
Operating income (loss) $ 1 74 23) (1,231)
Interest expense $ (205) (206) (290) 257)
Earnings (loss) from continuing operations $ (125) 30 (120) (1,308)

For more detailed financial information regarding the Interactive Group and the Capital Group, see the attributed financial information set
forth in Annex B to this proxy statement/prospectus, which includes management's discussion and analysis of financial condition and results of
operations for New Liberty and each group for the periods presented above.

12
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RISK FACTORS

In addition to the other information contained in, incorporated by reference in or included as an appendix to this proxy
statement/prospectus, you should carefully consider the following risk factors in deciding whether to vote to approve the restructuring proposal.

The risk factors described in this section have been separated into two groups:

risks that relate to the restructuring proposal and the ownership of tracking stock; and

risks that relate to New Liberty and the businesses to be attributed to the Interactive Group and the Capital Group.

The risks described below and elsewhere in this proxy statement/prospectus are not the only ones that relate to the restructuring proposal,
our businesses or the capitalization of New Liberty. The risks described below are considered to be the most material. However, there may be
other unknown or unpredictable economic, business, competitive, regulatory or other factors that also could have material adverse effects on our
company or the businesses attributed to either or both of the Interactive Group and the Capital Group in the future. Past financial performance
may not be a reliable indicator of future performance and historical trends should not be used to anticipate results or trends in future periods.

If any of the events described below were to occur, the businesses, prospects, financial condition, results of operations and/or cash flows of
our company and either or both groups could be materially adversely affected. In any such case, the price of either or both the Interactive Group
common stock and the Capital Group common stock could decline, perhaps significantly.

For the purposes of these risk factors, unless the context otherwise indicates, we have assumed that the restructuring proposal is approved
and the existing Old Liberty common stock is converted into the Interactive Group common stock and the Capital Group common stock.

Factors Relating to the Restructuring Proposal and Ownership of ''Tracking Stock"

Holders of Interactive Group common stock and Capital Group common stock will be common stockholders of New Liberty and will,
therefore, be subject to risks associated with an investment in New Liberty as a whole, even if a holder owns shares of only the common stock of
one of New Liberty's groups. Even though we have attributed, for financial reporting purposes, all of our consolidated assets, liabilities,
revenue, expenses and cash flows to each of the Interactive Group and the Capital Group in order to prepare the separate financial statement
schedules included in this proxy statement/prospectus for each of those groups, New Liberty will retain legal title to all of its assets and the
capitalization of New Liberty will not limit the legal responsibility of New Liberty or its subsidiaries for the liabilities included in either set of
financial statement schedules. Holders of Interactive Group common stock and Capital Group common stock will not have any legal rights
related to specific assets attributed to either of the Interactive Group or the Capital Group and, in any liquidation, holders of Interactive Group
common stock and holders of Capital Group common stock will be entitled to receive a pro rata share of the available net assets of New Liberty
based on the number of liquidation units that are attributed to each group. See "The Restructuring Proposal Description of the Interactive Group
Common Stock and the Capital Group Common Stock Liquidation and Dissolution."

New Liberty could be required to use assets attributed to one group to pay liabilities attributed to another group. The assets attributed to
one group are potentially subject to the liabilities attributed to the other group, even if those liabilities arise from lawsuits, contracts or
indebtedness that are attributed to such other group. Although it is not our present intention to use the assets of one group to satisfy any of the
liabilities of the other group, no provision of New Liberty's restated certificate of incorporation prevents us from doing so and our creditors are
not in any way limited by New Liberty's
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tracking stock capitalization from proceeding against any assets they could have proceeded against prior to the approval of the restructuring
proposal.

The market price of Interactive Group common stock and Capital Group common stock may not reflect the performance of the Interactive
Group and the Capital Group, respectively, as we intend. We cannot assure you that the market price of the common stock of a group will, in
fact, reflect the performance of the group of businesses and assets attributed to that group. Holders of Interactive Group common stock and
Capital Group common stock will be common stockholders of New Liberty as a whole and, as such, will be subject to all risks associated with
an investment in New Liberty and all of New Liberty's businesses, assets and liabilities. As a result, the market price of each series of stock of a
group may simply reflect the performance of New Liberty as a whole or may more independently reflect the performance of some or all of the
group of assets attributed to such group. In addition, investors may discount the value of the stock of a group because it is part of a common
enterprise rather than a stand-alone entity.

The market price of the Interactive Group common stock and the Capital Group common stock may be volatile, could fluctuate
substantially and could be affected by factors that do not affect traditional common stock. The market reaction to the establishment of the
Interactive Group common stock and the Capital Group common stock is unpredictable. To the extent the market price of the Interactive Group
common stock or the Capital Group common stock track the performance of more focused groups of businesses and assets than those of New
Liberty as a whole, the market prices of these stocks may be more volatile than the market price of our existing common stock has historically
been. The market prices of the Interactive Group common stock and the Capital Group common stock may be materially affected by, among
other things:

actual or anticipated fluctuations in either group's operating results or in the operating results of particular companies
attributable to either group;

potential acquisition activity by New Liberty or the companies in which New Liberty invests;

issuances of debt or equity securities to raise capital by New Liberty or the companies in which New Liberty invests and the
manner in which that debt or the proceeds of an equity issuance are attributed to each of the groups;

changes in financial estimates by securities analysts regarding the Interactive Group common stock or the Capital Group
common stock or the companies attributable to either group;

the complex nature and the potential difficulties investors may have in understanding the terms of the Interactive Group
common stock and the Capital Group common stock, as well as concerns regarding the possible effect of certain of those
terms on an investment in the stock relating to either group; or

general market conditions.

We cannot assure you that the combined market value of the Interactive Group common stock and the Capital Group common stock after
the completion of the restructuring proposal will equal or exceed the current combined market value of Old Liberty Series A common stock and
Old Liberty Series B common stock. In addition, until an orderly trading market develops for the Interactive Group common stock and the
Capital Group common stock following completion of the restructuring proposal, the trading prices of the Capital Group common stock and
Interactive Group common stock may fluctuate significantly.
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The market value of both the Interactive Group common stock and the Capital Group common stock could be adversely affected by events
involving the assets and businesses attributed to only one of such groups. Events relating to one of New Liberty's groups, such as earnings
announcements or announcements of new products or services, acquisitions or dispositions that the market does not view favorably, may
adversely affect the market value of the common stock of both of New Liberty's groups. Because New Liberty will be the issuer of both the
Interactive Group common stock and the Capital Group common stock, an adverse market reaction to events relating to the assets and businesses
attributed to one of New Liberty's groups may, by association, cause an adverse reaction to the common stock of New Liberty's other group.
This could occur even if the triggering event is not material to New Liberty as a whole. In addition, the incurrence of significant indebtedness by
New Liberty or any of its subsidiaries on behalf of one group, including indebtedness incurred or assumed in connection with acquisitions of or
investments in businesses, would continue to affect the credit rating of New Liberty and its subsidiaries and therefore could increase the
borrowing costs of businesses attributable to the other group or the borrowing costs of New Liberty as a whole.

New Liberty may not pay dividends equally or at all on Interactive Group common stock or Capital Group common stock. New Liberty
does not presently intend to pay cash dividends on either the Interactive Group common stock or the Capital Group common stock for the
foreseeable future. However, New Liberty has the right to pay dividends on the shares of each group of New Liberty's common stock in equal or
unequal amounts. In addition, any dividends or distributions on, or repurchases of, shares relating to either group will reduce the assets of New
Liberty legally available to be paid as dividends on the shares relating to the other group.

The adoption of a tracking stock capital structure could create conflicts of interest, and New Liberty's board of directors may make
decisions that could adversely affect only some holders of New Liberty common stock. The adoption of a tracking stock capital structure could
give rise to occasions when the interests of holders of stock of one group might diverge or appear to diverge from the interests of holders of
stock of the other group. In addition, given the nature of their businesses, there may be inherent conflicts of interests between the Interactive
Group and the Capital Group. Officers and directors of New Liberty owe fiduciary duties to all of its stockholders. The fiduciary duties owed by
such officers and directors are to New Liberty as a whole, and decisions deemed to be in the best interest of New Liberty may not be in the best
interest of a particular group when considered independently. Examples include:

decisions as to the terms of any business relationships that may be created between the Interactive Group and the Capital
Group or the terms of any transfer of assets between the groups;

decisions as to the allocation of consideration between the holders of the Interactive Group common stock and the Capital
Group common stock, or between the series of stock relating to either group, to be received in connection with a merger
involving New Liberty;

decisions as to the allocation of corporate opportunities between the two groups, especially where the opportunities might
meet the strategic business objectives of both groups;

decisions as to operational and financial matters that could be considered detrimental to one group but beneficial to the
other;

decisions as to the conversion of shares of Interactive Group common stock into shares of Capital Group common stock;

decisions regarding the creation of, and, if created, the subsequent increase or decrease of any inter-group interest that one
group may own in the other;
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decisions as to the internal or external financing attributable to business or assets attributed to either group;
decisions as to the dispositions of assets of either group; and

decisions as to the payment of dividends on the stock relating to either group.

In addition, if directors own disproportionate interests (in percentage or value terms) in the Interactive Group common stock or the Capital
Group common stock, that disparity could create or appear to create conflicts of interest when they are faced with decisions that could have
different implications for the holders of the Interactive Group common stock and the Capital Group common stock.

Other than pursuant to the tracking stock policy statement described in this proxy statement/prospectus, we have not adopted any specific
procedures for consideration of matters involving a divergence of interests among holders of shares of stock relating to the two different groups,
or among holders of different series of stock relating to a specific group. See "The Restructuring Proposal Management and Allocation Policies."
Rather than develop additional specific procedures in advance, New Liberty's board of directors intends to exercise its judgment from time to
time, depending on the circumstances, as to how best to:

obtain information regarding the divergence (or potential divergence) of interests;
determine under what circumstances to seek the assistance of outside advisers;

determine whether a committee of New Liberty's board of directors should be appointed to address a specific matter and the
appropriate members of that committee; and

assess what is in the best interests of New Liberty and all of its stockholders.

Our board of directors believes the advantage of retaining flexibility in determining how to fulfill its responsibilities in any such
circumstances as they may arise outweighs any perceived advantages of adopting additional specific procedures in advance.

Holders of shares of stock relating to a particular group may not have any remedies if any action by our directors or officers has an
adverse effect on only that stock, or on a particular series of that stock. Principles of Delaware law and the provisions of New Liberty's
restated certificate of incorporation may protect decisions of New Liberty's board of directors that have a disparate impact upon holders of shares
of stock relating to a particular group, or upon holders of any series of stock relating to a particular group. Under Delaware law, the board of
directors has a duty to act with due care and in the best interests of all of New Liberty's stockholders, regardless of the stock, or series, they hold.
Principles of Delaware law established in cases involving differing treatment of multiple classes or series of stock provide that a board of
directors owes an equal duty to all common stockholders and does not have separate or additional duties to any subset of stockholders. Recent
judicial opinions in Delaware involving tracking stocks have established that decisions by directors or officers involving differing treatment of
holders of tracking stocks may be judged under the business judgment rule. The business judgment rule generally provides that a director or
officer of New Liberty may be deemed to have satisfied his or her fiduciary duties to New Liberty if that person acts in a manner he or she
believes in good faith to be in the best interests of New Liberty as a whole, and not of any single group of New Liberty stockholders. As a result,
in some circumstances, our directors or officers may be required to make a decision that is viewed as adverse to the holders of shares relating to
a particular group or to the holders of a particular series of that stock. Therefore, under the principles of Delaware law referred to above and the
business judgment rule, you may not be able to challenge decisions that you believe have a disparate impact upon the stockholders of the two
groups if New Liberty's board of directors is disinterested, adequately informed with respect to its decisions and acts in good faith, on behalf of
all New Liberty's stockholders.
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New Liberty's board of directors may change the tracking stock policy statement to the detriment of either group without stockholder
approval. New Liberty's board of directors may at any time change, or make exceptions to, the policies set forth in the tracking stock policy
statement with respect to the relationships between the groups or other matters, or may adopt additional policies, without any stockholder
approval. See "The Restructuring Proposal Management and Allocation Policies." A decision to change, or make exceptions to, these policies or
adopt additional policies could disadvantage one group while advantaging the other group.

Stockholders will not vote on how to attribute consideration received in connection with a merger involving New Liberty among holders of
Interactive Group common stock and Capital Group common stock. New Liberty's restated certificate of incorporation will not contain any
provisions governing how consideration received in connection with a merger or consolidation involving New Liberty is to be attributed to the
holders of Interactive Group common stock and holders of Capital Group common stock or to the holders of different series of stock, and neither
the holders of Interactive Group common stock nor the holders of Capital Group common stock will have a separate class vote in the event of
such a merger or consolidation. Consistent with applicable principles of Delaware law, New Liberty's board of directors will seek to divide the
type and amount of consideration received in a merger or consolidation involving New Liberty between holders of Interactive Group common
stock and Capital Group common stock in a fair manner. As the different ways the board of directors may divide the consideration between
holders of stock relating to the different groups, and among holders of different series of stock, might have materially different results, the
consideration to be received by holders of Interactive Group common stock and Capital Group common stock in any such merger or
consolidation may be materially less valuable than the consideration they would have received if they had a separate class vote on such merger
or consolidation.

If New Liberty's board of directors causes a separation of either group from New Liberty, its stockholders may suffer a loss in value. New
Liberty's board of directors may, without stockholder approval, redeem all or a portion of the shares of Interactive Group common stock or
Capital Group common stock for shares of one or more "qualifying" subsidiaries of New Liberty that own only assets and liabilities attributed to
the Interactive Group or the Capital Group, as the case may be, provided that the redemption is tax free to the holders of the common stock being
redeemed. Such a redemption would result in the subsidiary or subsidiaries becoming independent of New Liberty. If New Liberty's board of
directors chooses to redeem shares of common stock of a group:

the value of the subsidiary shares received in the redemption could be or become less than the value of the common stock
redeemed; and/or

the market value of any remaining shares of Interactive Group common stock or Capital Group common stock could
decrease from their market value immediately before the redemption.

The value of the subsidiary shares and/or the market value of the remaining shares of Interactive Group common stock and/or Capital
Group common stock may decrease in part because the subsidiary and/or our remaining businesses may no longer benefit from the advantages of
doing business under common ownership. Specifically, they may no longer be able to take advantage of strategic and operational benefits,
shared managerial expertise, synergies, financial and tax benefits and cost savings in corporate overhead.

New Liberty may dispose of assets of either the Interactive Group or the Capital Group without your approval. Delaware law requires
stockholder approval only for a sale or other disposition of all or substantially all of the assets of New Liberty taken as a whole, and New
Liberty's restated certificate of incorporation does not require a separate class vote in the case of a sale of a significant amount of assets of either
group. As long as the assets attributed to either the Interactive Group or the Capital Group represent less than substantially all of New Liberty's
assets, New Liberty may approve sales and
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other dispositions of any amount of the assets of that group without any stockholder approval. Based on the initial composition of the groups, we
believe that a sale of all or substantially all of the assets of either group, on a stand alone basis, would not be considered a sale of substantially all
of the assets of New Liberty requiring stockholder approval.

If New Liberty disposes of all or substantially all of the assets of either group (which means, for this purpose, assets representing 80% of
the fair market value of the total assets of that group, as determined by New Liberty's board of directors), New Liberty would be required, if the
disposition is not an exempt disposition under the terms of New Liberty's restated certificate of incorporation, to choose one or more of the
following three alternatives:

declare and pay a dividend on that group's common stock;

redeem shares of that group's common stock according to ratios set out in New Liberty's restated certificate of incorporation
and described in this document under " Description of Interactive Group Common Stock and Capital Group Common
Stock Mandatory Dividend, Redemption or Exchange on Disposition of All or Substantially All of the Assets of a Group;"
and/or

convert all of that group's outstanding common stock into common stock of the other group.

In this type of a transaction, holders of one group's common stock may receive less value for their shares than the value that a third-party
buyer might pay for all or substantially all of the assets of that group.

New Liberty's board of directors will decide, in its sole discretion, how to proceed and is not required to select the option that would result
in the highest value to holders of either group of New Liberty's common stock

Holders of Interactive Group common stock or Capital Group common stock may receive less consideration upon a sale of the assets
attributed to that group than if that group were a separate company. 1If the Interactive Group or the Capital Group were a separate,
independent company and its shares were acquired by another person, certain costs of that sale, including corporate level taxes, might not be
payable in connection with that acquisition. As a result, stockholders of a separate, independent company might receive a greater amount of
proceeds than the holders of Interactive Group common stock or the Capital Group common stock would receive upon a sale of all or
substantially all of the assets of the group to which their shares relate. In addition, we cannot assure you that in the event of such a sale the per
share consideration to be paid to holders of Interactive Group common stock or Capital Group common stock, as the case may be, will be equal
to or more than the per share value of that share of stock prior to or after the announcement of a sale of all or substantially all of the assets of the
applicable group.

New Liberty's board of directors may in its sole discretion elect to convert Interactive Group common stock into Capital Group common
stock, thereby changing the nature of your investment and possibly diluting your economic interest in New Liberty, which could result in a loss
in value to you. New Liberty's restated certificate of incorporation will permit New Liberty's board of directors, in its sole discretion, to
convert all of the outstanding shares of Interactive Group common stock into shares of Capital Group common stock on the terms described
under " Description of Interactive Group Common Stock and Capital Group Common Stock Conversion and Exchange." A conversion would
preclude the holders of stock in both groups from retaining their investment in a security that is intended to reflect separately the performance of
the relevant group. We cannot predict the impact on the market value of New Liberty's stock of (1) New Liberty's board of directors' ability to
effect any such conversion or (2) the exercise of this conversion right by New Liberty. In addition, New Liberty's board of directors may effect
such a conversion at a time when the market value of its stock could cause the stockholders of one group to be disadvantaged.
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Holders of Interactive Group common stock and holders of Capital Group common stock will vote together and will have limited separate
voting rights. Holders of Interactive Group common stock and Capital Group common stock will vote together as a single class, except in
certain limited circumstances prescribed by New Liberty's restated certificate of incorporation and under Delaware law. Each share of Series B
common stock of each group will have ten votes per share, and each share of Series A common stock of each group will have one vote per share.
Holders of Series C common stock of either group will have no voting rights, other than those required under Delaware law. When holders of
Interactive Group common stock and Capital Group common stock vote together as a single class, holders having a majority of the votes will be
in a position to control the outcome of the vote even if the matter involves a conflict of interest among New Liberty's stockholders or has a
greater impact on one group than the other.

The cost of maintaining separate groups will exceed the costs associated with operating New Liberty as a single entity. The costs
associated with implementing the restructuring proposal and the ongoing costs of separate groups will exceed the costs associated with operating
our company as it currently exists. In particular, the recapitalization of the Old Liberty common stock into the Capital Group common stock and
the Interactive Group common stock will result in a complex capital structure and additional financial reporting. The increased financial
reporting may result in higher audit costs and additional public relations costs.

There are many factors which may inhibit or prevent acquisition bids for the Interactive Group or the Capital Group. If the Interactive
Group and the Capital Group were separate independent companies, any person interested in acquiring either the Interactive Group or the
Capital Group without negotiating with management could seek control of that group by obtaining control of its outstanding voting stock, by
means of a tender offer, or by means of a proxy contest. Although we intend Interactive Group common stock and Capital Group common stock
to reflect the separate economic performance of the Interactive Group and the Capital Group, respectively, those groups are not separate entities
and a person interested in acquiring only one group without negotiation with New Liberty's management could obtain control of that group only
by obtaining control of a majority in voting power of all of the outstanding shares of common stock of New Liberty. The existence of shares of
common stock, and different series of shares, relating to different groups could present complexities and in certain circumstances pose obstacles,
financial and otherwise, to an acquiring person that are not present in companies which do not have capital structures similar to New Liberty's.

If either the Interactive Group common stock, the Capital Group common stock, or both were not treated as stock of New Liberty for tax
purposes, several adverse tax consequences will result to you and to us. While we believe that no income, gain or loss will be recognized by
you or us for U.S. federal income tax purposes as a result of the restructuring proposal, except for any cash received by you instead of fractional
shares of Interactive Group common stock or Capital Group common stock, there are no court decisions or other authorities bearing directly on
the effect of issuing stock with features similar to the Interactive Group common stock and Capital Group common stock. In addition, the IRS
has announced that it will not issue rulings on the classification of an instrument with terms similar to the Interactive Group common stock or
Capital Group common stock. Therefore, the tax treatment of the restructuring proposal is subject to some uncertainty. It is possible, therefore,
that the IRS could successfully assert that the receipt of Interactive Group common stock or Capital Group common stock or both in the
restructuring proposal, as well as any subsequent conversion of Interactive Group common stock into Capital Group common stock, is taxable to
you and/or to us.

If Interactive Group common stock or Capital Group common stock or both represent property other than stock of New Liberty (which we
refer to as Other Property), the receipt of Interactive Group common stock or Capital Group common stock by you might be treated as a fully

taxable dividend in an amount equal to the fair market value of such stock constituting Other Property (subject
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in the case of stockholders that are corporations, to any applicable dividends received deduction) or might be treated as a distribution in
complete liquidation of Old Liberty, in which case you would have gain or loss with respect to your shares of Old Liberty held immediately
prior to the restructuring proposal. Furthermore, New Liberty or its subsidiaries would recognize a significant taxable gain as a result of the
restructuring proposal in an amount equal to the excess of the fair market value of such stock constituting Other Property over its federal income
tax basis to New Liberty or its subsidiaries allocable to such Other Property. Pursuant to a Tax Sharing Agreement to be entered into between
the Interactive Group and the Capital Group, the cash for the payment of these taxes would be drawn from funds attributable to the Capital
Group. In addition, New Liberty may no longer be able to file a consolidated U.S. federal income tax return which includes eligible entities
attributable to both the Interactive Group and the Capital Group. These tax liabilities, if they arise, would be likely to have a material adverse
effect on New Liberty and each group.

Changes in the tax law or in the interpretation of current tax law may result in the cessation of the issuance of shares of Interactive Group
common stock and/or Capital Group common stock or the conversion of Interactive Group common stock into Capital Group common
stock. If, due to a change in tax law or a change in the interpretation of current tax law, there are adverse tax consequences resulting from the
issuance of Interactive Group common stock and/or Capital Group common stock, it is possible that we would not issue additional shares of
Interactive Group common stock and/or Capital Group common stock even if we would otherwise choose to do so. This possibility could affect
the value of Interactive Group common stock and Capital Group common stock then outstanding. In addition, New Liberty may elect to convert
Interactive Group common stock into Capital Group common stock, thereby diluting the interests of holders of Capital Group common stock and
changing the nature of your investment, which could result in a loss in value.

It may be difficult for a third party to acquire New Liberty, even if doing so may be beneficial to New Liberty's stockholders. Certain
provisions of New Liberty's restated certificate of incorporation and bylaws may discourage, delay or prevent a change in control of New Liberty
that a stockholder may consider favorable. These provisions include:

authorizing a capital structure with multiple series of common stock, a Series B common stock of each group that entitles the
holders to ten votes per share, a Series A common stock of each group that entitles the holder to one vote per share, and a
Series C common stock of each group that except as otherwise required by applicable law, entitles the holder to no voting
rights;

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

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

limiting who may call special meetings of stockholders;

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

establishing advance notice requirements for nominations of candidates for election to the board of directors or for proposing
matters that can be acted upon by stockholders at stockholder meetings.

New Liberty's chairman, John C. Malone, will hold the power to direct the vote of approximately 30% of New Liberty's outstanding voting
power, including the power to direct the vote of approximately 89% of the outstanding shares of Series B common stock of each group.
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Factors Relating to New Liberty, the Interactive Group and the Capital Group

The risks described below apply to New Liberty and to the businesses and assets attributable to both the Interactive Group and the Capital
Group.

The historical financial information of the Interactive Group and the Capital Group included in this proxy statement/prospectus may not
necessarily reflect their results as a separate company. The historical financial information of the Interactive Group and the Capital Group
included in this proxy statement/prospectus has been extracted from our consolidated financial statements and may not necessarily reflect what
the Interactive Group's and the Capital Group's results of operations, financial condition and cash flows would have been had the Interactive
Group and the Capital Group been separate, stand-alone entities pursuing independent strategies during the periods presented.

New Liberty does not have the right to manage its business affiliates, which means it is not able to cause those affiliates to operate in a
manner that is favorable to New Liberty. New Liberty will not have the right to manage the businesses or affairs of any of its business
affiliates (generally those companies in which we have less than a majority stake) attributed to either the Interactive Group or the Capital Group.
Rather, New Liberty's rights may take the form of representation on the board of directors or a partners' or similar committee that supervises
management or possession of veto rights over significant or extraordinary actions. The scope of New Liberty's veto rights vary from agreement
to agreement. Although New Liberty's board representation and veto rights may enable it to exercise influence over the management or policies
of a business affiliate, enable it to prevent the sale of material assets by a business affiliate in which it owns less than a majority voting interest
or prevent it from paying dividends or making distributions to its stockholders or partners, they will not enable New Liberty to cause these
actions to be taken.

If New Liberty fails to meet required capital calls to a business affiliate, it could be forced to sell its interest in that company, its interest in
that company could be diluted or it could forfeit important rights. New Liberty will be a party to stockholder and partnership agreements
relating to its equity interest in business affiliates that provide for possible capital calls on stockholders and partners. New Liberty's failure to
meet a capital call, or other commitment to provide capital or loans to a particular business affiliate, may have adverse consequences to New
Liberty and the group to which that business affiliate is attributed. These consequences may include, among others, the dilution of New Liberty's
equity interest in that company, the forfeiture of New Liberty's right to vote or exercise other rights, the right of the other stockholders or
partners to force New Liberty to sell its interest at less than fair value, the forced dissolution of the company to which New Liberty has made the
commitment or, in some instances, a breach of contract action for damages against New Liberty. New Liberty's ability to meet capital calls or
other capital or loan commitments is subject to its ability to access cash. See " A substantial portion of the consolidated debt attributed to each
group is held at the parent company level, and New Liberty could be unable in the future to obtain cash in amounts sufficient to service that debt
and its other financial obligations." below.

The liquidity and value of New Liberty's interests in its business affiliates may be affected by market conditions beyond our control that
could cause New Liberty to take significant impairment charges due to other than temporary declines in the market value of its available for sale
securities. Included among the assets attributable to each group are equity interests in one or more publicly traded companies which are or will
be accounted for as available for sale securities. The value of these interests may be affected by economic and market conditions that are beyond
our control. We are required by accounting principles generally accepted in the United States to determine, from time to time, whether a decline
in the market value of any of those investments below the cost for that investment is other than temporary. If we determine that the decline is
other than temporary, we are required to write down our cost to a new cost basis, with the amount of the write-down accounted for as a realized
loss in the determination of net income for the period in which the write-down occurs. We have at times realized
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significant losses in prior periods due to other than temporary declines in the fair value of certain of our available for sale securities, and New
Liberty and either group may be required to realize further losses of this nature in future periods. A number of factors are used in determining
the fair value of an investment and whether any decline in an investment is other than temporary. As the assessment of fair value and any
resulting impairment losses requires a high degree of judgment and includes significant estimates and assumptions, the actual amount New
Liberty may eventually realize for an investment could differ materially from our or their assessment of the value of that investment made in an
earlier period. In addition, our ability to liquidate these interests without adversely affecting their value may be limited.

A substantial portion of the consolidated debt attributed to each group is held at the parent company level, and New Liberty could be
unable in the future to obtain cash in amounts sufficient to service that debt and its other financial obligations. ~As of September 30, 2005, we
had $9.40 billion of debt outstanding at the parent company level. While portions of this debt will be attributed to each group, the issuer of this
debt (Old Liberty) will not change but will be converted into a Delaware limited liability company whose sole member is New Liberty. The
ability of New Liberty, which will also be a holding company, to meet its financial obligations and those of Old Liberty will depend upon its
ability to access cash. New Liberty's sources of cash include its available cash balances, net cash from operating activities, dividends and interest
from its investments, availability under credit facilities, monetization of its public investment portfolio and proceeds from asset sales. There are
no assurances that New Liberty will maintain the amounts of cash, cash equivalents or marketable securities that Old Liberty maintained over
the past few years.

The ability of New Liberty's operating subsidiaries to pay dividends or to make other payments or advances to Old Liberty and New
Liberty depends on their individual operating results and any statutory, regulatory or contractual restrictions to which they may be or may
become subject. Some of New Liberty's subsidiaries are subject to loan agreements that restrict sales of assets and prohibit or limit the payment
of dividends or the making of distributions, loans or advances to stockholders and partners.

New Liberty generally will not receive cash, in the form of dividends, loans, advances or otherwise, from its business affiliates. In this
regard, it will not have sufficient voting control over most of its business affiliates to cause those companies to pay dividends or make other
payments or advances to their partners or stockholders, including New Liberty.

Both the Interactive Group and the Capital Group depend on a limited number of potential customers for carriage of its
programming. The cable television and direct-to-home satellite industries have been undergoing a period of consolidation. As a result, the
number of potential buyers of the programming services attributable to these groups is decreasing. In this more concentrated market, there can
be no assurance that the owned and affiliated program suppliers attributed to either group will be able to obtain or maintain carriage of their
programming services by distributors on commercially reasonable terms or at all.

Rapid technological advances could render the products and services offered by both group's subsidiaries and business affiliates obsolete
or non-competitive. The subsidiaries and business affiliates attributed to each group must stay abreast of rapidly evolving technological
developments and offerings to remain competitive and increase the utility of their services. These subsidiaries and business affiliates must be
able to incorporate new technologies into their products in order to address the needs of their customers. There can be no assurances that they
will be able to compete with advancing technology, and any failure to do so may adversely affect the group to which they are attributed.
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Certain of our subsidiaries and business affiliates depend on their relationships with third party distribution channels, suppliers and
advertisers and any adverse changes in these relationships could adversely affect our results of operations and those attributed to either
group. An important component of the success of our subsidiaries and business affiliates is their ability to maintain their existing, as well as
build new, relationships with third party distribution channels, suppliers and advertisers, among other parties. Adverse changes in existing
relationships or the inability to enter into new arrangements with these parties on favorable terms, if at all, could have a significant adverse effect
on our results of operations and those attributed to either group.

Adverse events or trends in the industries in which the subsidiaries and business affiliates attributed to either group operate could harm
that group. In general, the subsidiaries and business affiliates in both groups are sensitive to trends and events that are outside their control.
For example, adverse trends or events, such as general downturns, decreases in consumer spending and natural or other disasters, among other
adverse events and trends, could have a significantly negative impact on both groups.

The subsidiaries and business affiliates attributable to each group are subject to risks of adverse government regulation. Programming
services, cable television systems, the Internet, telephony services and satellite carriers are subject to varying degrees of regulation in the United
States by the Federal Communications Commission and other entities and in foreign countries by similar entities. Such regulation and legislation
are subject to the political process and have been in constant flux over the past decade. The application of various sales and use tax provisions
under state, local and foreign law to certain of the Interactive Group's subsidiaries' and business affiliates' products and services sold via the
Internet, television and telephone is subject to interpretation by the applicable taxing authorities, and no assurance can be given that such
authorities will not take a contrary position to that taken by those subsidiaries and business affiliates, which could have a material adverse effect
on their business. In addition, there have been numerous attempts at the federal, state and local levels to impose additional taxes on online
commerce transactions. Moreover, substantially every foreign country in which our subsidiaries or business affiliates have, or may in the future
make, an investment regulates, in varying degrees, the distribution, content and ownership of programming services and foreign investment in
programming companies and wireline and wireless cable communications, satellite and telephony services and the Internet. Further material
changes in the law and regulatory requirements must be anticipated, and there can be no assurance that the business and the business of the
affiliates attributed to each group will not be adversely affected by future legislation, new regulation or deregulation.

The success of certain of the groups' subsidiaries and business affiliates whose businesses involve the Internet depends on maintaining the
integrity of their systems and infrastructure. A fundamental requirement for online commerce and communications is the secure transmission
of confidential information, such as credit card numbers or other personal information, over public networks. If the security measures of any of
our subsidiaries or business affiliates engaged in online commerce were to be compromised, it could have a detrimental effect on their reputation
and adversely affect their ability to attract customers.

Computer viruses transmitted over the Internet have significantly increased in recent years, thereby increasing the possibility of disabling
attacks on and damage to websites of our subsidiaries and business affiliates whose businesses are dependent on the Internet. In addition, certain
of the subsidiaries and business affiliates attributed to each group rely on third-party computer systems and service providers to facilitate and
process a portion of their transactions. Any interruptions, outages or delays in these services, or a deterioration in their performance, could
impair the ability of these subsidiaries and business affiliates to process transactions for their customers and the quality of service they can offer
to them.
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Certain of the subsidiaries and business affiliates attributed to both groups have significant operations outside of the United States that are
subject to numerous operational and financial risks. Certain of the subsidiaries and business affiliates attributed to both groups have
significant operations in countries other than the United States and are subject to the following risks inherent in international operations:

fluctuations in currency exchange rates;

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

recessionary conditions and economic instability affecting overseas markets;

potentially adverse tax consequences;

export and import restrictions, tariffs and other trade barriers;

increases in taxes and governmental royalties and fees;

involuntary renegotiation of contracts with foreign governments;

changes in foreign and domestic laws and policies that govern operations of foreign-based companies;

difficulties in staffing and managing international operations; and

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

The success of certain of the subsidiaries and business affiliates attributed to each group is dependent upon audience acceptance of its
programs and programming services which is difficult to predict. Entertainment content production and premium subscription television
program services are inherently risky businesses because the revenue derived from the production and distribution of a cable program and the
exhibition of theatrical feature films and other programming depend primarily upon their acceptance by the public, which is difficult to predict.
The commercial success of a cable program or premium subscription television service depends upon the quality and acceptance of other
competing programs and films released into the marketplace at or near the same time, the availability of alternative forms of entertainment and
leisure time activities, general economic conditions and other tangible and intangible factors, many of which are difficult to predict. Audience
sizes for cable programming and premium subscription television program services are important factors when cable television and DTH
satellite providers negotiate affiliation agreements and, in the case of cable programming, when advertising rates are negotiated. Consequently,
low public acceptance of cable programs and premium subscription television program services will have an adverse effect on the results of
operations of the Interactive Group and the Capital Group.

Increased programming and content costs may adversely affect profits. Subsidiaries and business affiliates attributable to each group
produce programming and incur costs for all types of creative talent including actors, writers and producers. These subsidiaries and business
affiliates also acquire programming, such as movies and television series, from television production companies and movie studios. An increase
in the costs of programming may lead to decreased profitability.

QVC conducts its merchandising businesses under highly competitive conditions. ~Although QVC is the nation's largest home shopping
network, it has numerous and varied competitors at the national and local levels, including conventional and specialty department stores, other
specialty stores, mass merchants, value retailers, discounters, and Internet and mail-order retailers. Competition is characterized by many factors,
including assortment, advertising, price, quality, service, location, reputation and credit availability. If QVC does not compete effectively with
regard to these factors, its results of operations could be materially and adversely affected.
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QVC's sales and operating results depend on its ability to predict or respond to consumer preferences. QVC's sales and operating results
depend in part on its ability to predict or respond to changes in consumer preferences and fashion trends in a timely manner. QVC develops new
retail concepts and continuously adjusts its product mix in an effort to satisfy customer demands. Any sustained failure to identify and respond
to emerging trends in lifestyle and consumer preferences could have a material adverse affect on QVC's business. Consumer spending may be
affected by many factors outside of QVC's control, including competition from store-based retailers, mail-order and Internet companies,
consumer confidence and preferences, and general economic conditions.

QVC's success depends in large part on its ability to recruit and retain key employees capable of executing its unique business
model. QVC has a business model that requires it to recruit and retain key employees with the skills necessary for a unique business that
demands knowledge of the general retail industry, television production, direct to consumer marketing and fulfillment and the Internet. In April
2005, we announced that two senior officers of QVC, including its long-time CEO, had decided to retire at different points in time over the next
eighteen months. We also recently announced the hiring of a new president for QVC who will assume the role of chief executive officer after a
brief transition period. Although we are implementing transition plans at QVC, there is no assurance that the new management team will be able
to execute QVC's business model in a manner that will allow QVC to sustain growth and continued success. In addition, we also can not assure
you that if QVC experiences additional turnover of its key employees, they will be able to recruit and retain acceptable replacements because the
market for such employees is very competitive and limited.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

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

general economic and business conditions and industry trends;

consumer spending levels, including the availability and amount of individual consumer debt;

the regulatory and competitive environment of the industries in which we, and the entities in which we have interests,
operate;

continued consolidation of the broadband distribution and movie studio industries;

uncertainties inherent in the development and integration of new business lines and business strategies;

changes in distribution and viewing of television programming, including the expanded deployment of personal video
recorders, video on demand and IP television and their impact on home shopping networks;

increased digital TV penetration and the impact on channel positioning of our networks;

rapid technological changes;

capital spending for the acquisition and/or development of telecommunications networks and services;

uncertainties associated with product and service development and market acceptance, including the development and
provision of programming for new television and telecommunications technologies;

future financial performance, including availability, terms and deployment of capital;

fluctuations in foreign currency exchange rates and political unrest in international markets;

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

the outcome of any pending or threatened litigation;

availability of qualified personnel;

changes in, or failure or inability to comply with, government regulations, including, without limitation, regulations of the
Federal Communications Commission, and adverse outcomes from regulatory proceedings;
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changes in the nature of key strategic relationships with partners and joint venturers;

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

threatened terrorist attacks and ongoing military action in the Middle East and other parts of the world.
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These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this document, and we
expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein, to
reflect any change in its expectations with regard thereto, or any other change in events, conditions or circumstances on which any such
statement is based. When considering such forward-looking statements, you should keep in mind the factors described in "Risk Factors" and
other cautionary statements contained or incorporated in this document. Such risk factors and statements describe circumstances which could
cause actual results to differ materially from those contained in any forward-looking statement.
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THE SPECIAL MEETING

Time, Place and Date

The special meeting of our stockholders is to be held at 9:00 a.m., local time, on [ 1, 2006 at [location to come].

Purpose

At the special meeting, you will be asked to consider and vote on the restructuring proposal, a proposal to create a new holding company
above Liberty Media Corporation, which will become our new publicly traded parent company, and to authorize the creation of the Interactive
Group common stock and the Capital Group common stock.

Quorum

In order to carry on the business of the special meeting, a quorum of stockholders must be present. This means that at least a majority of the
aggregate voting power represented by the outstanding shares of our common stock must be represented at the special meeting, either in person
or by proxy. For purposes of determining a quorum, your shares will be included as represented at the meeting even if you indicate on your
proxy that you abstain from voting. In addition, if a broker, who is a record holder of shares, indicates on a form of proxy that the broker does
not have discretionary authority to vote those shares on any proposal, or if those shares are voted in circumstances in which proxy authority is
defective or has been withheld with respect to any proposal, these shares (which we refer to as "broker non-votes") will be treated as present for
purposes of determining the presence of a quorum. See " Voting Procedures for Shares Held in Street Name Effect of Broker Non-Votes" below.

Who May Vote

Holders of our Series A common stock and Series B common stock, as recorded in our stock register as of 5:00 p.m., New York City time,
on [ 1, 2006 (which is the record date for the special meeting), may vote at the special meeting or at any adjournment or postponement
thereof.

Votes You Have

At the special meeting, holders of our Series A common stock will have one vote and holders of Series B common stock will have 10 votes,
in each case, for each share that our records show they owned as of 5:00 p.m., New York City time, on the record date for the special meeting.
Holders of our Series A common stock and our Series B common stock will vote together as a single class.

Recommendation of Our Board of Directors

Our board of directors has approved the restructuring proposal and recommends that you vote "FOR" the restructuring proposal.

Votes Required

Approval of the restructuring proposal requires the affirmative vote of the holders of at least a majority of the aggregate voting power of the
shares of our Series A common stock and our Series B common stock outstanding on the record date for the special meeting that are present, in
person or by proxy, at the special meeting, voting together as a single class.
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Shares Outstanding

Asof [ 1, 2006, an aggregate of [ | shares of our Series A common stock and [ | shares of our Series B
common stock were outstanding and would have been entitled to vote at the special meeting if [ 1, 2006 had been the record date for the
special meeting.

Number of Holders

We expect there to be, as of the record date for the special meeting, approximately [ ] record holders of our Series A common stock
and approximately [ ] record holders of our Series B common stock (which amounts do not include the number of stockholders whose shares
are held of record by banks, brokers or other nominees, but include each such institution as one holder).

Voting Procedures for Record Holders

Holders of record of our common stock as of the record date for the special meeting may vote in person thereat. Alternatively, they may
give a proxy by completing, signing, dating and returning the proxy card that is being included with the mailing of this proxy
statement/prospectus, or by voting by telephone or over the Internet. Unless subsequently revoked, shares of our common stock represented by a
proxy submitted as described below and received at or before the special meeting will be voted in accordance with the instructions on the proxy.

YOUR VOTE IS IMPORTANT. Itis recommended that you vote by proxy even if you plan to attend the special meeting. You may
change your vote at the special meeting. To submit a written proxy by mail, you should complete, sign, date and mail the proxy in accordance

with its instructions.

If any other matters are properly presented before the special meeting, the persons you choose as proxies will have discretion to vote or to
act on these matters according to their best judgment, unless you indicate otherwise on your proxy.

If a proxy is signed and returned by a record holder without indicating any voting instructions, the shares of our common stock represented
by the proxy will be voted "FOR" the approval of the restructuring proposal.
Voting Procedures for Shares Held in Street Name

General. 1If you hold your shares in the name of a broker, bank or other nominee, you should follow the instructions provided by your
broker, bank or other nominee when voting your shares of our common stock or when granting or revoking a proxy.

Effect of Broker Non-Votes. Shares represented by "broker non-votes" will be deemed shares not entitled to vote and will not be included
for purposes of determining the aggregate voting power and number of shares represented and entitled to vote on a particular proposal.
Revoking a Proxy

Before your proxy is voted, you may change your vote by telephone or over the Internet (if you originally voted by telephone or over the
Internet), by voting in person at the special meeting or by delivering a signed proxy revocation or a new signed proxy with a later date to
[ ]. Any signed proxy revocation or new signed proxy must be received before the start of the special meeting.

Your attendance at the special meeting will not, by itself, revoke your proxy.
If your shares are held in an account by a broker, bank or other nominee, you should contact your nominee to change your vote.
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Solicitation of Proxies

The accompanying proxy for the special meeting is being solicited on behalf of our board of directors. In addition to this mailing, our
employees may solicit proxies personally or by telephone. We pay the cost of soliciting these proxies. We also reimburses brokers and other
nominees for their expenses in sending these materials to you and getting your voting instructions.

Exchange of Shares
If the restructuring proposal is approved, you will receive written instructions from the stock transfer agent after the restructuring proposal
is completed on how to exchange your Old Liberty common stock for shares of New Liberty Interactive Group common stock and New Liberty

Capital Group common stock. You are urged NOT to send your shares of Old Liberty common stock with your proxy card.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Certain Beneficial Owners

The following table sets forth information, to the extent known by us or ascertainable from public filings, concerning shares of our common
stock beneficially owned by each person or entity (excluding any of our directors and executive officers) known by us to own more than five
percent of the outstanding shares of our common stock.

The percentage ownership information is based upon 2,681,520,356 shares of our Series A common stock and 121,062,825 shares of our
Series B common stock outstanding as of November 30, 2005.

Series of Number of Percent of Voting
Name and Address of Beneficial Owner Stock Shares Class Power

(in thousands)

Capital Research and Management Company Series A 141,455(1) 5.3% &
333 South Hope Street
Los Angeles, CA 90071

Less than one percent.

)]
This number of shares of common stock is based upon the Schedule 13G dated December 31, 2004, filed by Capital Research and
Management Company with respect to our Series A common stock. Capital Research, an investment advisor, is the beneficial owner of
141,454,800 shares of our Series A common stock, as a result of acting as investment advisor to various investment companies, but
disclaims beneficial ownership pursuant to Rule 13d-4. The Schedule 13G reflects that Capital Research has no voting power over and
sole dispositive power over these shares.

Security Ownership of Management

The following table sets forth information with respect to the beneficial ownership by each of our directors, our Chief Executive Officer
and our four other most highly compensated executive officers as of December 31, 2004 and by all of our directors and executive officers as a
group of shares of our Series A 