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Certain statements in this document may constitute “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995. Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that could
cause the actual results, performance or achievements of Liberty Media Corporation and subsidiaries or industry results, to differ materially
from any future results, performance or achievements expressed or implied by such forward-looking statements. Such risks, uncertainties
and other factors include among others: the risks and factors described in the publicly filed documents of Liberty Media Corporation,
including the most recently filed Form 10-K of Liberty Media Corporation; general economic and business conditions and industry trends
including in the advertising and retail markets; the continued Sstrength of the industries in which we operate; uncertainties inherent in
proposed business strategies and development plans; rapid technological changes; future financial performance, including availability, terms
and deployment of capital; availability of qualified personnel; changes in, or the failure or the inability to comply with, government regulation,
including, without limitation, regulations of the Federal Communications Commission, and adverse outcomes from regulatory proceedings;
changes in the nature of key strategic relationships with pariners and joint ventures; competitor responses to Liberty Media Corporation’s
products and services, and the overall market acceptance of such products and services, including acceptance of the pricing of such products
and services. These forward-looking statements Speak only as of the date of this document. Liberty Media Corporation expressly disclaims
any obligation or undertaking to disseminate any updates or revisions to any forward-looking Statement contained herein to reflect any
change in Liberty Media Corporation’s expectations with regard thereto or any change in events, conditions or circumstances on which any
such statement is based.




To Our Shareholders:
Welcome to the new Liberty Media Corporation.

The last time we provided a shareholder report was in April 2000. The world in which
we live has changed dramatically since then and a dynamic financial and economic
climate has created both challenges and opportunities for the extended Liberty family.
As a result, we have continued to refine our business tactics and our corporate
structure to position ourselves to address these challenges and to create new
opportunities in a way that fulfills Liberty’s established goal to maximize shareholder
value over the long-term.

Our longtime shareholders will recall that this is the fourth stage of Liberty Media’s
evolution. The first was in 1991 when Liberty was created through a rights offering by
Tele-Communications, Inc. (TCI). At the time, we held a combination of both cable
and programming assets. That initial phase ended in 1994 when we were reacquired
by TCI. Liberty Il got its start in 1995 when TCI distributed Liberty Media tracking
stock to its shareholders. In this iteration, our principal assets were composed of
holdings in domestic programming networks. In 1999, AT&T acquired TCI and issued
tracking shares in Liberty Il to the former holders of TCI's Liberty and TCI Ventures
tracking stocks. The combination with TCl Ventures added technology, wireless
telephone and international cable and programming businesses to our asset mix. The
current version, Liberty IV, was created in August 2001 when Liberty split-off from
AT&T.

Liberty’s evolution over the past 11 years reflects the dynamic opportunism that is at
the core of our strategy and our enterprise. We are today and indeed, have always
been, focused on creating long-term value for our shareholders. We are neither trying
to grow our reported earnings by a constant rate nor trying to meet particular financial
ratios. We manage our business portfolio with a single goal: to maximize the overall
returns on our invested equity over a rolling five- to seven-year period. We believe
that consistent application of this philosophy, combined with discipline, patience,
focus and a prudent capital structure will result in superior long-term returns for our
shareholders.

A Consistent, Disciplined Approach to Value Creation
Our approach to value creation has always had three primary components.

® The first component is growth of our business operations. This includes
expansion of existing businesses and investment in new opportunities.

® The second component is execution of transactional activity. This includes
acquisitions and investments that start a new business or add to an existing one.
It also encompasses business combinations in which we seek to amalgamate our
businesses with others to improve scale economics, enhance the liquidity of our
holdings or in some case, exit the business.
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e The third and final component is management of our capital structure. We
employ a range of financial techniques to raise capital, manage interest rate and
foreign currency risk, reduce exposure and/or benefit from market fluctuations in
some of our publicly traded company holdings, and maintain our access to capital
markets.

An Excellent Year for Our Non-Public Affiliates

Several of our affiliated companies are publicly traded and produce their own annual
reports. Therefore, we will only highlight the 2001 performance of our non-public
affiliates in this report.

StarzEncore Group (SEG) had a very good year with 18 percent revenue growth and
a 33 percent increase in operating cash flow (defined here as earnings before
interest, depreciation, stock-related compensation and amortization). The revenue
increase reflects the success of the digital strategy that SEG founder and CEO John
Sie and his management team began to deploy in 1994. By targeting its product line
and pricing to make them more attractive to satellite distributors and cable operators
launching digital cable service, SEG has benefited disproportionately in the growth of
these two distribution platforms in the past several years. At the end of 2001, SEG
customers subscribed to more than 114 million different service units, compared with
88 million at the end of 2000 and just 58 million in 1999. We expect this growth to
continue into 2002. In addition, we hope to see early results from some of the new
services that SEG is beginning to offer, such as subscription video on demand. In
conjunction with the new technology being deployed by cable and satellite operators,
this service will give subscribers access to the SEG movies on demand for a
reasonable monthly subscription fee, rather than only at a scheduled time.

Discovery Communications, Inc. (DCI) continued its domestic and international
expansion during 2001. At the end of the year, the company that John Hendricks
founded in mid-1985 with just 156,000 subscribers, operated 33 networks in 33
languages and 155 countries. The DCI networks counted 670 million total
subscriptions, making DCI by far the largest provider of television networks in the
world. Despite one of the worst years in the advertising market in recent memory, DCI
delivered revenue growth of more than five percent and nearly doubled operating
cash flow to $375 million in 2001. What's more, DCI turned in solid subscriber and
primetime audience growth across its domestic networks. However, the company was
not immune to the same sluggish advertising market that affected most media
companies in 2001. This resulted in a slight decrease in domestic network advertising
revenue in 2001. Nonetheless, the tremendous expansion in its newer domestic and
international networks has permitted DCI to continue to grow despite the adverse
domestic market conditions. We expect substantially all of DCI's domestic and
international networks to produce positive operating cash flow in 2002.



QVC continued to exceed expectations over the past year and expand its leading
presence in the electronic retailing marketplace. With 2001 revenue growth of 11
percent to more than $3.9 billion and operating cash flow growth of 17 percent to
$722 million, we are excited about future prospects at QVC. QVC is taking its promise
of quality, value and convenience to the international market where its operations in
the U.K. and Germany continue to show improvement. Closer to home, QVC
recorded its highest one day sales in the company’s history during the fourth quarter,
with more than $80 million in sales in a 24-hour period.

In Japan, our 35 percent-owned distribution company, Jupiter Telecommunications
(J-Com), and our 50 percent-owned programming company, Jupiter Programming
(JPC), are good examples of why we think there are excellent investment
opportunities in other parts of the world. Our attributed share of revenue from our
businesses in Japan increased by 34 percent in 2001, and operating cash flow
improved to almost breakeven for the year. This is the result of 40 and 26 percent
increases in revenues at J-Com and JPC respectively. J-Com is expanding its
footprint throughout Japan and leading the consolidation in the Japanese cable
industry. At the end of 2001, J-Com served almost 1.4 million cable subscribers — an
increase of more than 50 percent from year-end 2000 — as well as 166,000 telephone
customers and 378,000 Internet customers. J-Com also boasts some of the highest
average monthly revenue per customer in the world at almost $50 per month. We
expect J-Com to show positive operating cash flow for the full year ending 2002, and
we expect to continue to capitalize on consolidation opportunities in Japan. JPC
growth was fueled by strong gains at its core group of networks, as well as by the
rapid success of six networks that were launched in 2000. The success of these new
networks in such a short time highlights a core strategy at Liberty Media — leveraging
the relationship between distribution and content to the benefit of both. Virtually all of
JPC’s 12 networks have already achieved breakeven or positive operating cash flow.

CourtTV was one of the fastest-growing cable television networks in 2001, with more
than 68 million subscribers at year end. CourtTV’s revenues grew by more than 25
percent in 2001, and we expect the network to achieve better than 20 percent revenue
growth in 2002 while delivering positive operating cash flow — a tremendous
improvement over the past three years.

We also are pleased with the early results of Game Show Network, in which we
acquired a 50 percent interest last year. At the end of 2001, Game Show Network’s
subscribers numbered more than 40 million, an increase of almost 50 percent over
the end of 2000. New management has been very effective in raising awareness of
the network, expanding distribution and improving viewership.

Significant Strategic Transactions

We completed or announced a number of very significant transactions in 2001. Each
was unique in its purpose and circumstances, but they all met at least one of our
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three core objectives: to enter a new business, to increase scale in an existing
business, or to exit a business.

In the fall of 1999, we purchased an 11 percent equity stake in UnitedGlobalCom
(UGC), the largest operator of cable television systems outside of the U.S. We
acquired this position because we sensed opportunities to expand the business and
to use the large cable television business as a platform upon which we could create
other related businesses. In January of 2002 we acquired additional interests in a
restructured UGC in exchange for cash and debt securities of its principal subsidiary.
We currently own approximately 74% of its outstanding equity.

The dramatic shift in the capital markets in late 2000 and throughout 2001 effectively
prohibited developing telecommunications companies from raising the capital
necessary to complete their development, and many of their original assumptions
proved to be overly optimistic. In the subsequent collapse of the debt and equity
markets, we perceived an opportunity to expand our European activities beyond our
interests in UGC and Telewest Communications plc, a broadband services provider in
the United Kingdom.

As a part of that effort, we attempted to secure 60 percent of the cable subscribers in
the largest market in Europe by acquiring six of the nine regional cable television
companies in Germany. We viewed this as an opportunity to own and control a large
European cable television business, and use it as a gravitational center around which
we could build and attach other businesses. However, while we recognized the
opportunity, we were also aware of the risks. German consumers have a rich variety
of television programming available to them at low cost, and the local telephone
company has been quite aggressive in its marketing of high-speed Internet services.
Thus, to leverage two of the largest potential revenue opportunities — additional levels
of programming service and Internet — would be very challenging. What's more, we
would not be able to offer these additional services without making a substantial
capital commitment to upgrade the physical distribution network. In addition, the
industry is structured in such a way that the company we were attempting to buy only
had direct access to about one-third of the actual customer base. The remaining
subscribers were served by intermediary companies to which our business would be
a wholesaler.

Given these challenges and our other objectives, we determined at the outset that we
would only be willing to proceed with the acquisition if we were permitted to do three
things: acquire some of the intermediary businesses, change the nature of the
business from a passive transporter of networks owned and marketed by others to a
retailer of services to end customers, and invest in programming networks. Without
this flexibility, we felt that the risks were too high given the size of the investment, and
we believed that we would be better off pursuing other opportunities. In the end, the
German anti-trust authorities turned down our proposed acquisition and the
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associated changes to the business model. We elected not to appeal this decision.
While it could have been an excellent opportunity under the right conditions because
it nicely complemented our objectives in European cable, the strategic fit didn’t justify
the potential risks.

In 2001 we completed the last of the transactions associated with the assembly of
Liberty Livewire that were initiated in 2000. Livewire’s mission is to become the global
leader in providing technical and creative solutions to producers, owners and
distributors of content. Livewire provides a scaled global platform of end-to-end
traditional and digital media services for advertisers, studios, programming networks,
and multi-channel video providers. We expect Livewire to be a leading contributor to
the development of new digital media services and applications, which will serve the
benefit of many of our affiliate companies as well as the broader media industry.

We also completed a transaction in 2001 in which we exchanged our 21% interest in
Gemstar-TV Guide International for News Corporation shares. As a result of the
transaction we now are one of the largest shareholders in News Corporation with an
18% interest. This transaction allowed us to diversify our risk and to enhance the
liquidity of our holding.

In late 2001, we announced our agreement to exchange a portion of our interest in
USA Networks Inc. and certain other assets for shares in Vivendi Universal as part of
a larger transaction between USA and Vivendi. In the larger transaction, Vivendi will
acquire USA’s entertainment assets such as USA Network and the Sci Fi Channel in
exchange for cash and securities convertible into the 40 percent stake in USA
Networks held by Vivendi. In effect, Vivendi’s holdings in USA will be redeemed for
USA’s entertainment assets. After the fact, we will own approximately the same 20
percent of the remaining company, USA Interactive, that we currently hold in USA
Networks, and we will own approximately three percent of Vivendi.

We also completed a transaction in early 2001 in which Viacom acquired Black
Entertainment Television (BET). We were a founding investor in BET in 1980. The
transaction was an excellent opportunity to exit the business at a price that reflected
the synergies that Viacom, with its MTV networks and other media assets, could
create. As a result of the transaction, we received 15.2 million shares of Viacom.

In a similar transaction, in November we and our partners announced an agreement
to sell Telemundo to General Electric’s NBC for $2.2 billion. Together with Sony and
other investors, we had acquired Telemundo in 1998 for $780 million. At the time we
saw the tremendous growth in the size and attractiveness to advertisers of the
Spanish-speaking market in the U.S. In addition, we owned cable and network
businesses in Latin America that might prove complementary. However, as the
television station ownership rules relaxed, it became clear that the business would be
more valuable to a company that already owned television stations in major markets.
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As in the case of BET, industry consolidation and scale economics created a situation
in which the business was more valuable to the buyer than it was to us. We
completed this transaction in April 2002, and we received more than $675 million of
cash.

Active and Aggressive Financial Management

We were particularly active in the financial management arena in 2001. As we were
anticipating a potential decline in public company stock prices, we took aggressive
steps during the year to protect some of our public stock holdings. We used financial
instruments to limit our downside risk in these holdings and to extract liquidity from
non-strategic investments in a tax-efficient manner.

Specifically, we used two types of instruments to achieve these objectives:
exchangeable debentures and equity collars. The exchangeable debentures give the
holder the right to exchange the debentures, at any time prior to maturity, into a fixed
number of shares of stock that we hold in another company. They can be
advantageous because the exchange right permits a lower interest rate. In 2002 we
issued a total of $1.4 billion of these securities, exchangeable into Motorola and
Viacom shares. In addition, during 2000 we issued $1.8 billion of debentures
exchangeable into Sprint PCS stock. In the aggregate, the amount of cash we raised
from issuing these securities exceeded the public trading value of the underlying
stocks held by Liberty by $1.3 billion at the end of 2001 and by $1.7 billion at March
31, 2002.

Equity collars are options with two components: a put and a call. We purchase a put
right, giving us the right to require the counterparty to buy a given number of shares in
a company from us on a specified date at a certain price. We simultaneously sell a
call right on the same number of shares in the same company. Normally, the put
strike price is set at a small discount and the call strike price is set at a premium to the
current market price. In this way, we are protected if the stock price declines and we
benefit if it increases. During 2001, we entered into equity collars of varying lengths
with respect to some of our shares in a number of companies. Including the equity
collars into which we entered in 1999 and 2000, the total minimum value of the
covered shares, as measured by the number of shares times the price of the put, was
$9.4 billion at the end of 2001 and $8.3 billion at March 31, 2002. That exceeded the
public market value of those shares held by Liberty by $2.1 billion at the end of 2001
and by $3.7 billion at March 31, 2002.

The combined extra value created by the exchangeable debentures and equity collars
was $3.4 billion, or approximately $1.25 per Liberty share outstanding at the end of
2001, and $5.4 billion, or more than $2 per Liberty share outstanding at March 31,
2002. This demonstrates the important role that financial management plays in our
overall value creation strategy.



At the end of 2001, we had approximately $2.7 billion of corporate cash available to
us and little in the way of ongoing capital expenditure, working capital or funding
requirements. At the corporate level we owed approximately $3.1 billion under the
exchangeable debentures described above. We also had outstanding another $2.5
billion in long-term public notes and debentures, and $1.1 billion in other debt
instruments (some of which has been subsequently repaid). We believe that this debt
level is modest given our cash on hand and the market value of our public equity
securities, equity collars and private investments. Our substantial liquidity position is
not an accident, but rather the result of careful planning and policy. In view of the
uncertain economic climate, we think it’s prudent to maintain substantial liquidity,
positioning us to take advantage of opportunities as they arise.

In the fall of 2001, we announced that we would consider creating a tracking stock to
reflect the performance of our expanding international cable television and
programming business. We expect to present the proposal to create this new security
for shareholder approval this summer. The new security has several uses. We would
like to create a way for investors to participate in the performance of this business, as
well as to have a security that we can use to make acquisitions in the business. Also,
given that the foreign cable companies frequently carry higher amounts of debt than
we do at the parent level, we would like to isolate the credit characteristics of those
businesses from our other activities. The first step in the process is to seek
shareholder approval for the structural changes and corporate charter amendments
necessary to create the tracking stock. Assuming that our shareholders approve
these steps, we will determine the best way to issue the new security at a future date.

A Favorable Long-Term Outlook

The market value of our company on any given day is heavily influenced by the
general market sentiment for the sectors in which we operate. In the media
businesses, that market sentiment is, at the moment, clouded by uncertainty with
respect to the timing of a recovery in the market for television advertising. In
telecommunications, high-profile collapses and fears about high debt leverage and
capital spending requirements continue to suppress investor interest.

In the long-term the value of our business will depend on four things:

® The success of our operating companies;

e Our skill in defending ourselves against swings in investor attitude for our public
companies;

e Our ability to maintain adequate liquidity to take advantage of opportunities; and

® Our discipline in distinguishing real opportunities to create long-term value from
the chance simply to buy at prices that are lower than they were in the past.



In the past few months, we have pursued a number of acquisitions, most notably in
European cable. We have a presence in that market and we believe that additional
consolidation can create a more attractive business for us. Despite the apparent
strategic opportunity and the fact that prices are much lower than they were two years
ago, we abandoned several of those efforts because conditions weren’t right. Either
the operating environment was unsatisfactory or other buyers, usually financial
players, put a higher value on the assets than we did. It is always disappointing to
devote substantial resources to projects that don’t come to fruition. Disappointment
fades as new situations arise. Destruction of shareholder value, on the other hand, is
permanent.

We remain as committed as ever to our history of opportunism and our strategy for
value creation. Though the acquisition aspect of the strategy receives the most public
attention, our operating businesses quietly become more profitable and more valuable
every day. In the overall scheme of things, this persistent improvement will likely
contribute more to our long-term value than any individual acquisition. This fact
makes it much easier to be patient in uncertain times.

We’d like to thank you very much for your continued support of our efforts. We are all
significant shareholders in the company and we join you in the thrill of a robust stock
price as well as the pain of a decline in value. Our interests are directly aligned with
yours, and you can be assured we will do our best to position Liberty Media
Corporation to grow and prosper in the years to come.

Very truly yours,
2 T C el
Robert R. Bennett Johr) C. Malone
President and CEO Chairman of the Board



On August 10, 2001, Liberty Media split off from AT&T Corp. and, effective January 2002, began
trading under the new stock symbols L and LMC.B on the New York Stock Exchange. The following
tables illustrate the performance of the Liberty Media Corporation Series A Common Stock since it was
initially issued by TCI in August of 1995 in comparison to its peers, and in comparison to the S&P 500

and Nasdagq indices.
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COMPANY PROFILE

Liberty Media holds interests in a broad range of domestic and international video programming,
communications, technology and Internet businesses. A complete listing of Liberty Media’s domestic
and international programming networks and businesses is included in the table below.

The following table sets forth Liberty’s assets that are held directly and indirectly through partnerships,
joint ventures, common stock investments and instruments convertible into common stock. Ownership
percentages in the table are approximate and, where applicable, assume conversion to common stock
by Liberty and, to the extent known by Liberty, other holders. In some cases, Liberty’s interest may be
subject to buy/sell procedures, repurchase rights or, under certain circumstances, dilution.

SUBSCRIBERS ATTRIBUTED
AT 12/31/01 YEAR OWNERSHIP AT
ENTITY (000’s) LAUNCHED 03/31/02

VIDEO PROGRAMMING/INTERACTIVE TELEVISION SERVICES

AOL Time Warner Inc. (NYSE: AOL)( 4%
Corus Entertainment Inc. 17%
(TSE: CJR.B; NYSE: CJR)
Court TV 68,100 1991 50%
Crown Media Holdings, Inc. 13%
(Nasdag: CRWN)
Discovery Communications, Inc. 50%
Discovery Channel 85,587 1985
The Learning Channel 82,703 1980
Animal Planet 76,083 1996
Travel Channel 60,943 1987
Discovery Health Channel 28,638 1999
Discovery Digital (aggregate units)® 54,208
Discovery Civilization 1996
Discovery Home & Leisure 1996
Discovery Kids 1996
Discovery Science 1996
Discovery Wings 1998
Discovery en Espafiol 1998
Animal Planet Asia 42,533 1998 25%
Animal Planet Europe 9,422 1998
Animal Planet Japan®) 1,168 2000
Animal Planet Latin America 10,001 1998 25%
Animal Planet UK 6,950 1998
Discovery Asia 45,642 1994
Discovery Canada 7,055 1995 10%
Discovery India 23,405 1996
Discovery Japan® 2,923 1996
Discovery Europe 25,701 1989
Discovery Turkey 1,035 1997
Discovery Germany 2,194 1996 25%
Discovery ltaly/Africa 2,216 1996

Discovery Latin America 14,834 1996
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ENTITY

SUBSCRIBERS
AT 12/31/01
(000’s)

YEAR
LAUNCHED

ATTRIBUTED
OWNERSHIP AT
03/31/02

VIDEO PROGRAMMING/INTERACTIVE TELEVISION SERVICES (Cont.)

Discovery Latin America Kids Network
Discovery Middle East

People & Arts (Latin America)
Discovery Home & Leisure (Europe)
Europe Showcase

Health Latin America

Health UK

Travel & Adventure (Latin America)
Discovery.com, Inc.

DMX MUSIC, Inc.

E! Entertainment Television
Style

Flextech Limited (UK)
Bravo
Challenge TV
Living
SMG
Trouble
TV Travel Shop
UK Drama (UKTV)
UK Gold (UKTV)
UK Gold Classics (UKTV)
UK Horizons (UKTV)
UK Style (UKTV)
UK Play (UKTV)

Fox Family Worldwide, Inc.
Game Show Network

International Channel
Canale A®

Jupiter Programming Co., Ltd. (Japan)
Animal Planet
Cable Soft Network
Nikkei CNBC
Discovery Japan
Golf Network
Jidaigeki
JSky Sports
Kids Station
La La Media
Nihon-Eiga
Premium Anime Channel (AT-X)
Shop Channel

MacNeil/Lehrer Productions

11,602
214
12,155
7,376
23,458
5,383
5,360
4,279
Online

9,021

70,399
17,158

7,605
7,217
7,698
N/A
7,514
10,332
6,605
8,829
6,333
7,721
7,799
7,828

40,859

11,806
45

1,168
3,931
N/A
2,923
3,136
1,818
2,901
4,160
1,152
674
41
6,506

N/A
12

1996
1997
1995
1999
1998
2000
2000
2000
1995

1986

1990
1998

1985
1993
1993
1957
1984
1998
1997
1992
1999
1997
1997
1998

1990
1998

2000
1989
1997
1996
1996
2000
1998
2000
2000
2000
2000
1996

N/A

25%

56%0)
10%

25%
25%
25%
25%
4%
25%
9%
12%
12%
12%
12%
12%
12%

50%®)
90%

50%
17%
50%
10%
25%
45%
5%
29%
8%
50%
5%
7%
35%

67%




ENTITY

SUBSCRIBERS
AT 12/31/01
(000’s)

YEAR
LAUNCHED

ATTRIBUTED
OWNERSHIP AT
03/31/02

VIDEO PROGRAMMING/INTERACTIVE TELEVISION SERVICES (Cont.)

MultiThématiques, S.A.
Canal Jimmy (France)
Canal Jimmy (ltaly)

Ciné Cinémas (Benelux/Scandanavia)

Ciné Cinémas (France)
Ciné Cinémas (ltaly)
Ciné Classics (France)
Ciné Classics (Spain)
Ciné Classics (ltaly)
Eurochannel (Brazil)
Planéte (Germany)
Planéte (Italy)

Planéte (Poland)
Seasons (France)
Seasons (ltaly)
Seasons (Poland)
Seasons (Spain)

The News Corporation Limited®)

(NYSE: NWS.A; ASX: NCPDP)

Pramer S.C.A. (Argentina)
America Sports
Canal a
Cineplaneta
elgourmet.com
Film & Arts
GEMS International
Magic Kids
P&E
Plus Satelital
Rio de la Plata

The Premium Movie Partnership
(Australia)

QVC, Inc.
QvC

QVC-The Shopping Channel (UK)

QVC-Germany
QVC-Japan
iQvC

Starz Encore Group LLC
Encore
MOVIEplex

Thematic Multiplex (aggregate units)®

Love Stories
Westerns

2,632
1,007
38
1,651
160
1,453
231
160
904
2,266
1,010
2,033
142
53
453
37

2,423
4,162
2,028
4,508
6,348
3,450
4,156
1,687
3,902
76

909

71,889
9,138
23,283
2,894
Online

18,798
6,575
76,009
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1991
1997
2000
1991
1997
1991
1995
1997
2000
1997
1997
1996
1996
1997
2000

1990
1996
1997
2000
2000
N/A
1995
1996
1988
2000

1995

1986
1993
1996
2001
1995

1991
1995

1994
1994

27%

14%

18%(8)
100%

20%

43%

34%

100%




ENTITY

(000’s) LAUNCHED

SUBSCRIBERS ATTRIBUTED
AT 12/31/01 YEAR OWNERSHIP AT

03/31/02

VIDEO PROGRAMMING/INTERACTIVE TELEVISION SERVICES (Cont.)

Mystery 1994
Action 1994
True Stories 1994
WAM! America’s Kidz Network 1994
STARZ! 12,987 1994
STARZ! Theater® 1996
BLACK STARZ!I®) 1997
STARZ! Family® 1999
STARZ! Cinema® 1999
Telemundo Communications Group N/A N/A 35%(10)
Torneos y Competencias, S.A. N/A N/A 54%
USA Networks, Inc. (Nasdaqg: USAI)(11) 20%(M(12)
Viacom Inc. (NYSE: VIA)(13) <1%
ATTRIBUTED
OWNERSHIP
ENTITY BUSINESS DESCRIPTION AT 03/31/02
VIDEO PROGRAMMING/INTERACTIVE TELEVISION SERVICES
ACTV, Inc. Producer of tools for interactive programming for 19%(14)
(Nasdaq: IATV) television and Internet platforms.
Liberty Livewire Corporation  Provides a wide range of traditional audio and video 87%1%)
(Nasdaqg: LWIRA) post-production, transmission, library services, and
audio/video distribution services via satellite and fiber
to worldwide clients in the feature film, television and
advertising industries. Also provides interactive
television services under the brand name “HyperTv
with Livewire.”
priceline.com, Incorporated E-commerce service allowing consumers to make 4%
(Nasdaq: PCLN) offers on products and services.
TECHNOLOGY AND MANUFACTURING
Arris Group, Inc. Manufacturer of products for hybrid fiber/coaxial 9%
(Nasdaqg: ARRS) broadband networks.
Motorola, Inc. Provider of integrated communications solutions and 4%(16)
(NYSE: MOT) embedded electronic solutions.
TruePosition, Inc. Provider of wireless location technology and services. 89%
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HOMES IN
SERVICE BASIC |TELEPHONE
AREA/PASSED| SUBS LINES INTERNET | ATTRIBUTED
12/31/01 07 |12/31/0108) | 12/31/01 SUBS OWNERSHIP
ENTITY (000) (000) (000) 12/31/01 AT 03/31/02
CABLE AND TELEPHONY

Cablevisién S.A. 5,281/3,516 1,438 N/A 50 50%
(Argentina)
Chorus Communication 650/582 243 N/A N/A 50%
Limited (Ireland)
(formerly Princes
Holdings Limited)
Digital Latin America LLC N/A 94 N/A N/A 43%
IDT Corporation 17%
(Nasdaq: IDTC)
Jupiter Telecommunications  8,080/6,690 1,366 166 378 36%
Co.,Ltd. (Japan)
Liberty Cablevision of 442/300 125 N/A N/A 100%
Puerto Rico, Inc.
Metrépolis-Intercom, S.A. 1,600/1,121 268 N/A 13 50%
(Chile)
Omnipoint Communications, Inc. 4%
Sprint PCS Group 21%(19)
(NYSE: PCS)
Telewest 6,074/4,914 1,343 2,206 388 25%
Communications plc (UK)
(LN: TWT) (Nasdag: TWSTY)
The Wireless Group 30%
(LN: TWG)
UnitedGlobalCom, Inc. 78%(20)

(Nasdag: UCOMA)
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ATTRIBUTED

OWNERSHIP
ENTITY BUSINESS DESCRIPTION AT 03/31/02
SATELLITE COMMUNICATIONS SERVICES
Liberty Satellite & Technology, Inc. Foresees strategic opportunities worldwide in the 85%(@1
(OTC: LSTTA/LSTTB) distribution of internet data and other content via
satellite and related businesses.
Aerocast.com, Inc. Developer of terrestrial and satellite network to 39%
distribute streaming media to businesses and
consumers.
Ascent Network Services Provides uplink services to the NBC television 85%
network.
Astrolink International LLC Astrolink is building a global communications 27%
system for the delivery of next-generation
broadband service in over 40 countries.
Hughes Electronics Corporation A subsidiary of General Motors Corporation <1%
(NYSE: GMH) providing digital television entertainment
(DirecTV), satellite services and satellite-based
private business networks.
On Command Corporation Provider of in-room interactive entertainment, 54%
(Nasdag: ONCO) Internet access, Business information and guest
services for the lodging industry.
Sky Latin America Satellite delivered television platform currently 9%
servicing Mexico, Brazil, Chile, Columbia and
Argentina.
Wildblue Communications, Inc. Will build a ka-band satellite network that will 13%
focus on providing broadband services to homes
and small offices in North America and Latin
America.
XM Satellite Radio Holdings, Inc.  Will transmit up to 100 national audio channels of <1%
(Nasdag: XMSR) music, news, talk, sports and children’s
programming from two satellites directly to
vehicle, home and portable radios.
OTHER
Cendant Corporation Franchisor of hotels, rental car agencies, tax 3%

(NYSE: CD)

Net2Phone Inc.
(Nasdaqg: NTOP)

preparation services & real estate brokerage
offices. Provides access to insurance, travel,
shopping, auto and other services primarily
through buying clubs. Provides vacation time
share services, mortgage services and employee
relocation. Operates in over 100 countries.

Provider of voice and enhanced services over IP
networks to consumers, businesses and carriers
worldwide.
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COMPANY CLASS SHARES AT 03/31/02
PUBLIC STOCK INVESTMENTS
ACTV, Inc. Common 8,805,0000)
(Nasdaq: IATV) Warrants 2,500,000(14)
Alloy Online, Inc. Common 2,922,294()

(Nasdag: ALQY)

AOL Time Warner Inc.
(NYSE: AOL)

Arris Group, Inc.
(Nasdaqg: ARRS)

Cendant Corporation
(NYSE: CD)

Corus Entertainment Inc.
(TSE: CJR.B; NYSE: CJR)

Crown Media Holdings, Inc.
(Nasdag: CRWN)

IDT Corporation
(Nasdag: IDTC)

Liberty Livewire Corporation
(Nasdaqg: LWIRA)

Liberty Satellite & Technology, Inc.

(OTC: LSTTA/LSTTB)

Lightspan, Inc.
(Nasdag: LSPN)

Motorola, Inc.
(NYSE: MOT)

The News Corporation Limited
(NYSE: NWS.A)(ASX: NCPDP)

Open TV, Inc.
(Nasdag: OPTV)

priceline.com, Incorporated
(Nasdaq: PCLN)

Primedia
(NYSE: PRM)

Sprint PCS Group
(NYSE: PCS)

Series LMCN-V Common

Common
Options

Common

Class B Non-Voting

Class A Common

Class B Common

Class A Common
Class B Common

Class A Common
Class B Common

Common
Warrants

Common
Warrants

Preferred Limited Voting ADRs

Common

Common

Common

Series 2 Common
Warrants
Convertible Preferred
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171,185,826(22

6,827,000
854,342(22)(23)

26,356,979

7,125,000

9,416,746

10,260,303

45,600(15)
35,272,649(15)

603,595
36,578,594(22)(24)

4,059,3020)
11,7739

71,296,650
18,419,550(16)
231,932,575
2,252,2520)
8,458,333

8,000,000

192,043,102
12,582,628(22)(26)
8,021,302(22)@7)



COMPANY CLASS | SHARES AT 03/31/02

PUBLIC STOCK INVESTMENTS (Cont.)

Telewest Communications plc Ordinary Shares 722,205,225(22)
(LN: TWT) Convertible Limited Voting Shares 22,185,093(22)
The Wireless Group plc Ordinary Shares 21,146,374
(LN: TWG) B Ordinary 1,166,000(22)
USA Networks, Inc. Common 102,233,553("(12)
(Nasdag: USAI) B Common 51,199,996
UnitedGlobalCom, Inc. Class A Common 3,493,570(20)
(Nasdaqg: UCOMA) Class C Common 303,123,542(20
Viacom Inc. (NYSE: VIA) Class B Common 15,182,499

XM Satellite Radio, Inc. Class A Common 1,000,000

(Nasdaqg: XMSR)

(1) AOL Time Warner has interests in Internet Services, including AOL, Netscape and CompuServe;
filmed entertainment and television production including Warner Brothers and New Line Cinema;
recorded music and music publishing; book and magazine publishing; cable television systems;
cable television programming and television broadcasting, including: CNN, Cartoon Network,
Headline News, TNT, Turner Classic Movies, WTBS Superstation, HBO, Cinemax, and the WB
Television Network.

(2) Corus is one of Canada’s leading media companies focused on children’s programming and
music. Its principal assets consist of 49 radio stations, specialty television networks, Pay TV,
conventional television assets, and Nelvana Limited, an international producer and distributor of
children’s programming and products.

(3) Digital services.

(4) Liberty’s attributed ownership interest in this entity is listed under Jupiter Programming Co., Ltd.
of which Liberty Media International, Inc. owns 50%.

(5) On March 14, 2002, Liberty Media completed its planned acquisition of Liberty Digital, Inc. Each
Liberty Digital stockholder received 0.25 shares of Liberty Media Corporation Series A common
stock for each share of Liberty Digital, Inc. Series A common stock held. As a result of the
merger, Liberty Media owns 100% of the equity of Liberty Digital.

(6) Liberty’s interest consists of shares of 30-year 9% preferred stock which have a stated aggregate
value of $345 million and are not convertible into common stock.

(7) On December 17, 2001, Vivendi Universal announced that it will acquire full control of the
entertainment assets of USA Networks. Liberty will receive American Depository Shares
representing over 37 million Vivendi Universal ordinary shares in exchange for a portion of its
stake in USA Networks and its 27% stake in the European cable programming company,
MultiThématiques. Following the transaction, Liberty will own approximately 3% of Vivendi
Universal and 20% of USA Networks, which will change its name to USA Interactive.

(8) In December 2001, Liberty Media and News Corp. consummated the second phase of the
Gemstar-TV Guide International, Inc. transaction whereby Liberty Media contributed its remaining
Gemstar ownership interest to News Corp. in exchange for 28.8 million News Corp. ADSs.
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9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

News Corp. has operations in the United States, Canada, the United Kingdom, Australia, Latin
America and the Pacific Basin. These include U.S. cable networks, FX, Fox News Channel and
the Fox regional and national sports networks. News Corp.’s businesses also include Fox
Broadcasting Company, 20th Century Fox, satellite platforms BSkyB in the United Kingdom,
SKYPerfecTV! in Japan and STAR in Asia, and the publication of newspapers, magazines and
books.

On April 12, 2002 Liberty consummated the agreement to sell its ownership interest in
Telemundo to NBC in exchange for approximately $675 million in cash.

USA Networks, Inc. is focused on the convergence of entertainment, information and direct
selling. It is organized into three distinct but interrelated units which include the following assets:
USA Entertainment’s USA Network, SCI FI Channel, TRIO, NWI, Studios USA, USA Films, USA
Broadcasting and USA Interactive Entertainment; USA Electronic Retailing’'s HSN, HSN
International, HSN Interactive; and USA Information and Services’ Ticketmaster, Ticketmaster
Online-Citysearch, Inc. (Nasdag: TMCS), Hotel Reservations Network (Nasdaqg: ROOM),
Electronic Commerce Solutions, Styleclick (Nasdaq: IBUY) and Precision Response Corporation.

Liberty owns direct and indirect interests in various USA Networks, Inc., USANi LLC and Home
Shopping Network, Inc. securities which may be converted or exchanged for USA Networks
common stock. Assuming the conversion or exchange of such securities, the conversion or
exchange of certain securities owned by Universal Studios, Inc. and certain of its affiliates for
USA Networks common stock, Liberty would own approximately 20% of USA Networks.

Viacom is a diversified entertainment company with operations in broadcasting, cable television,
programming, entertainment, radio, outdoor advertising, video, publishing and online businesses.
Viacom’s well known brands include CBS, MTV, Nickelodeon, VH1, BET, Paramount Pictures,
Infinity Broadcasting, UPN, TNN, CMT, Showtime, Blockbuster and Simon & Schuster.

Liberty’s ownership of ACTV is approximately 19% assuming the exercise of 2,500,000 warrants
which are exercisable at $15.00/share and expire 3/29/04.

Liberty owns 91% of the equity and 99% of the voting power of Liberty Livewire on a fully diluted
basis.

In addition to its common stock holdings in Motorola, Liberty owns warrants to purchase
approximately 18.4 million additional shares of Motorola common stock at $8.26 per share, all of
which are vested. The 4% ownership interest assumes exercise of all warrants.

Homes in Service Area: The number of homes to which the relevant operating company is
permitted by law to offer its services. Not all service areas are granted exclusively to the
respective operating company.

Homes Passed: Homes that can be connected to a cable distribution system without further
extension of the distribution network.

Less than 1% of voting power. Liberty holds securities of Sprint which are exercisable for or
convertible into Sprint PCS Group Stock.

On January 30, 2002, Liberty Media completed a transaction with UnitedGlobalCom, Inc. in which
Liberty contributed $200 million in cash, approximately $891.7 million in current principal amount
of convertible notes issued by United’s subsidiaries, Belmarken Holding B.A. and United
PanEurope Communications and approximately $1,435.3 million and Euro 263.1 million
aggregate principal amount at maturity of UPC’s publicly traded bonds. In exchange, Liberty was
issued approximately 281.3 million Class C common shares of United. These shares, when
combined with Liberty’s prior holdings, give Liberty an approximate 78% economic ownership in
United assuming the conversion of Class C common into Class A common.
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(21)

(22)
(23)
(24)

(25)

(26)
(27)

On April 1, 2002, Liberty contributed to Liberty Satellite 100% of the equity of Ascent
Entertainment Group, Inc. and the 89.4% of Liberty Satellite, LLC that was previously held by
Liberty. Also announced was a reverse 1-for-10 stock split. After giving effect to the stock split,
Liberty received 34 million shares of Liberty Satellite’s Series B Common Stock. Liberty holds
preferred stock of Liberty Satellite which gives Liberty approximately 98% of the voting power and
approximately 85% economic ownership of Liberty Satellite.

Common equivalent shares.
Options with an average exercise price of $6.86.

Includes $150 million of convertible preferred stock, convertible at $88.406 per share into
1,696,717 shares of Liberty Satellite Class B common stock. In addition to its common stock
holdings in Liberty Satellite, Liberty owns $150 million face amount of cumulative preferred stock.

Liberty owns warrants exercisable as follows: 1,534 shares at $5/share expiring 6/30/04 and
10,239 shares at $3.76 /share expiring 5/9/02.

Warrants exercisable at $12.01; expire 11/13/03.
$123,314,991 face value convertible at $15.38 into shares of Series 2 PCS Stock.
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Market for Registrant’s Common Equity and Related Stockholder Matters.

From March 9, 1999 to August 10, 2001, we were a wholly-owned subsidiary of AT&T Corp. Effective
August 10, 2001, AT&T effected our split-off pursuant to which our capital stock was recapitalized, and each
outstanding share of AT&T Class A Liberty Media Group tracking stock was redeemed for one share of Liberty
Series A common stock and each outstanding share of AT&T Class B Liberty Media Group tracking stock was
redeemed for one share of Liberty Series B common stock. As a result of this split-off, our common stock
began trading on the New York Stock Exchange on August 10, 2001 under the symbols LMC.A and LMC.B.
Effective January 2, 2002, we changed the ticker symbol for our Series A common stock to “L.” The
following table sets forth the range of high and low sales prices of shares of our Series A and Series B
common stock for the period from August 10, 2001 to December 31, 2001; and for AT&T Class A and Class B
Liberty Media Group tracking stock for the year ended December 31, 2000 and for the period from January 1,
2001 to August 9, 2001.

Series A Series B
High Low High Low

2001
First quarter . .......... ... .. $17.25 11.88 18.69 14.20
Second quarter ........... .. ... 18.04 11.50 18.82 12.50
Thirdquarter . . . ......... . 17.85 9.75 1835 12.00
Fourthquarter . ........ ... ... ... ... ... ... ... ..... 1446 11.17 15.50 12.30
2000
First quarter . ........... ... i, 30.72 24.44 36.56 27.00
Second quarter ............. ... ... 29.94 19.19 32.69 22.13
Third quarter . . . ... ... 26.56 17.44 32.63 18.75
Fourthquarter . ........... ... ... . .. ... ... 19.25 10.75 20.63 12.75

As of February 28, 2002, there were approximately 6,600 and 400 record holders of our Series A common
stock and Series B common stock, respectively (which amounts do not include the number of shareholders
whose shares are held of record by banks, brokerage houses or other institutions, but include each such
institution as one shareholder).

We have not paid any cash dividends on our Series A common stock and Series B common stock, and we
have no present intention of so doing. Payment of cash dividends, if any, in the future will be determined by
our Board of Directors in light of our earnings, financial condition and other relevant considerations.
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Selected Financial Data.

The following tables present selected historical information relating to our financial condition and results
of operations for the past five years. The following data should be read in conjunction with our consolidated
financial statements. We were a wholly-owned subsidiary of Tele-Communications, Inc. (“TCI’’) from August
1994 to March 9, 1999. On March 9, 1999, AT&T Corp. acquired TCI in a merger transaction (the “AT&T
Merger”). For financial reporting purposes, the AT&T Merger is deemed to have occurred on March 1, 1999.
In connection with the merger, our assets and liabilities were adjusted to their respective fair values pursuant to
the purchase method of accounting. For periods prior to March 1, 1999, our assets and liabilities and the related
consolidated results of operations are referred to below as “Old Liberty,” and for periods subsequent to
February 28, 1999, our assets and liabilities and the related consolidated results of operations are referred to as
“New Liberty.” In connection with the merger, TCI effected an internal restructuring as a result of which
certain assets and approximately $5.5 billion in cash were contributed to us.

New Liberty Old Liberty
December 31, December 31,
2001 2000 1999 1998 1997

amounts in millions
Summary Balance Sheet Data:

Investment in affiliates . ............. .. .. ... .. .. ... ... $10,076 20,464 15,922 | 3,079 2,359
Investments in available-for-sale securities and other cost
INVESEMENTS . . . o ottt ettt e e $23,544 19,035 28,593 | 10,539 3,971
Total assetS . . ..o $48,539 54,268 58,658 | 15,783 7,735
Debt, including current portion and call option obligations . . . .. $ 7,227 6,363 3,277 | 2,096 785
Stockholder’s equity . ........ ... ... $30,123 34,109 38,408 | 8,820 4,707
New Liberty Old Liberty
Ten months Two months Years ended
D‘e{;z:n?;gesdl, D‘iiifn%‘éfeéil, Decombar 31, Febi?lgi(yl 28, _December 31,
2001 2000 1999 1999 1998 1997
amounts in millions
Summary Statement of Operations Data:
Revenue ....................... $ 2,059 1,526 729 235 1,359 1,225
Operating income (loss) ........... $(1,127) 436 2,214) (158) (431) (260)
Interest expense . ................ $ (525) (399) (135) (26) (104)  (40)
Share of losses of affiliates, net . . .. .. $(4,906) (3,485) (904) (66) (1,002) (785)
Gains (losses) on dispositions, net . . . . $ (310) 7,340 4 14 2,449 406
Net earnings (Ioss) . .............. $(6,203) 1,485 (2,021) (70) 622  (470)
Pro forma basic and diluted net
earnings (loss) per common
share(l) ..................... $ (2.40) .57 (.78) (.03) 24 (.18)

(1) The pro forma basic and diluted net earnings (loss) per common share for periods prior to our split off
from AT&T is based upon 2,588 million shares of Liberty Series A and Series B common stock issued
upon consummation of the split off.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis provides information concerning our results of operations and
financial condition. This discussion should be read in conjunction with our accompanying consolidated financial
statements and the notes thereto.

From March 9, 1999 through August 9, 2001, AT&T Corp. (“AT&T”’) owned 100% of our outstanding
common stock. During such time, the AT&T Class A Liberty Media Group common stock and the AT&T Class
B Liberty Media Group common stock (together, the AT&T Liberty Media Group tracking stock) were tracking
stocks of AT&T designed to reflect the economic performance of the businesses and assets of AT&T attributed
to the Liberty Media Group. We were included in the Liberty Media Group.

On May 7, 2001, AT&T contributed to us assets that were attributed to the Liberty Media Group but not
previously owned by us (the “Contributed Assets’’). These assets included (i) preferred stock and common
stock interests in a subsidiary of IDT Corporation, a multinational telecommunications services provider and
(ii) an approximate 8% indirect common equity interest in Liberty Digital, Inc. (“Liberty Digital’”). Subsequent
to these contributions, our businesses and assets and those of our subsidiaries constituted all of the businesses
and assets of the Liberty Media Group. The contributions have been accounted for in a manner similar to a
pooling of interests and, accordingly, our financial statements for periods prior to the contributions have been
restated to include the financial position and results of operations of the Contributed Assets.

Effective August 10, 2001, AT&T effected our split-off pursuant to which our common stock was
recapitalized, and each outstanding share of AT&T Class A Liberty Media Group tracking stock was redeemed
for one share of Liberty Series A common stock and each outstanding share of AT&T Class B Liberty Media
Group tracking stock was redeemed for one share of Liberty Series B common stock (the *““Split Off
Transaction’”). Subsequent to the Split Off Transaction, we are no longer a subsidiary of AT&T and no shares
of AT&T Liberty Media Group trac