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Introduction

This Rule 13E-3 Transaction Statement on Schedule 13E-3 is being filed with the Securities and Exchange Commission with respect to Liberty Entertainment, Inc., a
Delaware corporation (LEI), and all of the outstanding shares of its Series B common stock, par value $.01 per share. The securities to which this Schedule 13E-3 relates are
collectively referred to as the Subject Securities. The Subject Securities are not currently outstanding, and will be issued in connection with the redemption (theéSplit-Off) by
Liberty Media Corporation, a Delaware corporation (Liberty Media) of 90% of the outstanding shares of Liberty Entertainment Series A and Series B common stock. In the
Split-Off, (i) 0.9 of each outstanding share of Series A Liberty Entertainment common stock will be redeemed for 0.9 of a share of LEI Series A common stock, and (ii) 0.9 of
each outstanding share of Series B Liberty Entertainment common stock will be redeemed for 0.9 of a share of LEI Series B common stock.

This Schedule 13E-3 is being filed by (1) Liberty Media and (2) LEI, a newly formed, wholly owned subsidiary of Liberty Media and the subject company of the 13e-3
transaction. Liberty Media and LEI are collectively referred to as the Filing Persons. This Schedule 13E-3 relates to the Agreement and Plan of Merger, dated as of May 3,
2009, as amended on July 29, 2009 (including all exhibits and schedules thereto, the Merger Agreement), among Liberty Media, LEL, The DIRECTV Group, Inc., a Delaware
corporation (DIRECTYV), DIRECTV, a Delaware corporation and a wholly owned subsidiary of DIRECTV (Holdings), DTVG One, Inc., a Delaware corporation and a wholly
owned, transitory merger subsidiary of Holdings (DTVG One), and DTVG Two, Inc., a Delaware corporation and a wholly owned, transitory merger subsidiary of Holdings
(DTVG Two).

Liberty Media has previously filed, under the Securities Exchange Act of 1934, as amended (theExchange Act), its preliminary Schedule 14A (the Liberty Proxy
Statement/Prospectus) on June 8, 2009, as amended on July 30, 2009 and August 27, 2009. LEI has previously filed, under the Securities Act of 1933, as amended (the
Securities Act), its Registration Statement on Form S-4, on April 24, 2009, as amended on June 8, 2009, July 30, 2009 and August 27, 2009, of which the Liberty Proxy
Statement/Prospectus forms a part. The Liberty Media Proxy Statement/Prospectus relates to the special meeting of the stockholders of Liberty Media's Series A Liberty
Entertainment common stock, par value $0.01 per share, and Series B Liberty Entertainment common stock, par value $0.01 per share, at which such stockholders will consider
and vote upon, among other things, a proposal to approve the Split-Off.

If the requisite stockholder approvals are obtained (and the other conditions to the mergers are satisfied or, if applicable, waived), DTVG Two will merge with and into LEI
(the LEI merger) with LEI as the surviving corporation, and DTVG One will merge with and into DIRECTV (théDIRECTYV merger and, together with the LEI merger, the
mergers) with DIRECTYV as the surviving corporation. Immediately prior to the completion of the mergers, John C. Malone, Leslie Malone and certain trusts in favor of their
children (collectively, the Malones) will contribute their shares of LEI Series B common stock to Holdings in exchange for 1.11111 shares of Holdings Class B common stock
for each share so contributed (as adjusted pursuant to the Merger Agreement). At the effective time of the mergers:

. holders of LEI Series A common stock will receive 1.11111 shares of Holdings Class A common stock for each share of LEI Series A common stock
held by them (as adjusted pursuant to the Merger Agreement);

. holders of LEI Series B common stock (other than the Malones) will receive 1.11111 shares of Holdings Class A common stock for each share of LEI
Series B common stock held by them (as adjusted pursuant to the Merger Agreement); and
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. holders of DIRECTV common stock (other than LEI and its subsidiaries) will receive one share of Holdings Class A common stock for each share of
DIRECTYV common stock held.

As a result of the mergers, Holdings would become the new parent company of LEI and DIRECTV.

A copy of the Liberty Proxy Statement/Prospectus is filed herewith as Exhibit 99.1, and includes all annexes attached thereto, including a copy of the merger agreement, as
amended, as Annex E thereto.

All information contained or incorporated by reference in this Schedule 13E-3 concerning Holdings, DIRECTV, DTVG One or DTVG Two has been supplied by
Holdings, DIRECTV, DTVG One or DTVG Two, and neither Liberty Media nor LEI takes responsibility for the accuracy of such information.

The cross reference sheet below is being supplied pursuant to General Instruction G to Schedule 13E-3 and shows the location in the Liberty Proxy Statement/Prospectus of
the information required to be included in response to the items of Schedule 13E-3. The information contained in the Liberty Proxy Statement/Prospectus, including all
appendices thereto, is incorporated in its entirety herein by this reference, and the responses to each Item in this Schedule 13E-3 are qualified in their entirety by the information
contained in the Liberty Proxy Statement/Prospectus.

All references in this Schedule 13E-3 to Items numbered 1001 through 1016 are references to Items contained in Regulation M-A under the Exchange Act.

Item 1. Summary Term Sheet.
Item 1001
The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "Questions and Answers"
. "Summary"
Item 2. Subject Company Information.
Item 1002
(a) The information contained in the following section of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Summary—The Companies"

(b) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Summary—The Split-Off"
. "The Split-Off—The Redemption; Redemption Ratio"
. "Management of LEI—Pro Forma Security Ownership of Certain Beneficial Owners"

(c) - (d) The information contained in the section of the Liberty Proxy Statement/Prospectus entitled "Summary—Comparative Per Share Market Price and Dividend
Information" is incorporated herein by this reference.

(e) Neither of the Filing Persons has effected any underwritten public offerings of the Subject Securities for cash during the past three years that were registered under the
Securities Act or exempt from registration under Regulation A promulgated under the Securities Act.
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(f) None.

Item 3. Identity and Background of Filing Persons.
Item 1003
@ - ()
LEI
LEI is the subject company of this Schedule 13E-3.
The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "Summary—The Companies"
. "Management of LEI"
All executive officers and directors of LEI are United States citizens, except for David Flowers who is a citizen of Canada.
During the past five years, none of the executive officers and directors of LEI was convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or was party to any judicial or administrative proceeding (except for matters that were dismissed without sanction or settlement) that resulted in a judgment,

decree or final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any violation of federal or
state securities laws.

Liberty Media
LEI is a wholly owned subsidiary of Liberty Media, and Liberty Media is therefore an affiliate of LEIL.
The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "Summary—The Companies"
. "Security Ownership of Certain Beneficial Owners and Management of Liberty Media"

At the date of this Schedule 13E-3, and except as described below, Liberty Media has the following directors and executive officers: John C. Malone (Chairman of the
Board and a director), Robert R. Bennett (director), Donne F. Fisher (director), Gregory B. Maffei (Chief Executive Officer, President and a director), Evan D. Malone
(director), David E. Rapley (director), M. LaVoy Robinson (director), Larry E. Romrell (director), Charles Y. Tanabe (Executive Vice President and General Counsel), David
J.A. Flowers (Senior Vice President and Treasurer), Albert E. Rosenthaler (Senior Vice President), and Christopher W. Shean (Senior Vice President and Controller).
Information regarding these individuals is incorporated by reference herein by reference to the relevant portions of "Management of LEI" in the Liberty Proxy
Statement/Prospectus. In addition, Malcolm Ian Grant Gilchrist is a director of Liberty Media. Mr. Gilchrist, who is 60 years old, is a dual citizen of the United States and

Canada. Mr. Gilchrist has been a director of Liberty Media since July 2009. He served as a Managing Director of Citigroup/Salomon Brothers from 1995 to 2008.

All executive officers and directors of Liberty Media are United States citizens, except for David Flowers who is a citizen of Canada and Ian Gilchrist who is a citizen of
both the United States and Canada.




During the past five years, none of the executive officers and directors of Liberty Media was convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or was party to any judicial or administrative proceeding (except for matters that were dismissed without sanction or settlement) that resulted in a judgment,
decree or final order enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any violation of federal or
state securities laws.

Item 4. Terms of the Transaction.
Item 1004
(a)(1) Not applicable.

(a)(2) (i) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "Summary—DTYV Business Combination—Structure of the DTV Business Combination"

. "DTV Business Combination—Effect of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger"
. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"

(i) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "Summary—DTV Business Combination—LEI Exchange Ratio"

. "DTV Business Combination—Effect of the Malone Contribution"

. "DTV Business Combination—Effect of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger"

. "DTV Business Combination—Effect of the DIRECTV Merger; What DIRECTV Stockholders Will Receive in the DIRECTV Merger"
. "DTV Business Combination—Effects of the DTV Business Combination"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Malone Agreement"

(iii) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Summary—The Split-Off—Reasons for the Split-Off"
. "Summary—DTYV Business Combination—Reasons of the Liberty Media Board for the DTV Business Combination"
. "Summary—DTYV Business Combination—Fairness Determination of the Boards of Directors of Liberty Media and LEI"
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. "Special Factors—Liberty Media's Reasons for the Split-Off and the DTV Business Combination; Recommendation of the Liberty Media Board"
. "Special Factors—Fairness Determination of the Boards of Directors of Liberty Media and LEI"

(iv) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "The Special Meeting—Votes Required"

. "DTV Business Combination—Vote and Recommendation”

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"

(v) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers—What will the holders of LEI common stock receive as a result of the DTV Business Combination?"
. "Questions and Answers—Why are the Malones receiving shares of high-vote Holdings' common stock?"
. "Questions and Answers—Why are the Malones the only holders of LEI Series B common stock to receive shares of high-vote Holdings common stock

in the DTV Business Combination?"

. "Summary—DTYV Business Combination—Comparison of Ownership Interests"

. "Summary—DTYV Business Combination—Holdings Common Stock"

. "Summary—DTYV Business Combination—Comparison of Liberty Entertainment Common Stock, LEI Common Stock and Holdings Common Stock"
. Special Factors—Background—Background of the DTV Business Combination"

. "Special Factors—Fairness Determination of the Board of Directors of Liberty Media and LEI"

. "DTV Business Combination—Effect of the Malone Contribution"

. "DTV Business Combination—Effect of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger"

. "Transaction Agreements—Agreements Relating to DTV Business Combination—Malone Agreement"

. "Description of Common Stock and Comparison of Stockholder Rights"

In addition, the information contained in Annex B: Form of Amended and Restated Certificate of Incorporation of LEI and Annex G: Form of Amended and Restated
Certificate of Incorporation of Holdings to the Liberty Proxy Statement/Prospectus is incorporated herein by this reference.

(vi) The information contained in the section of the Liberty Proxy Statement/Prospectus entitled "DTV Business Combination—Accounting Treatment" is incorporated
herein by this reference.




(vii) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "Summary—DTYV Business Combination—Material U.S. Federal Tax Consequences of the LEI Merger and the Malone Contribution"
. "Material U.S. Federal Income Tax Consequences—U.S. Federal Income Tax Consequences of the LEI Transactions"

(c) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "Questions and Answers—Why are the Malones receiving shares of high-vote Holdings common stock?"

. "Questions and Answers—Why are the Malones the only holders of LEI Series B common stock to receive shares of high-vote Holdings common stock
in the DTV Business Combination?"

. "Summary—DTYV Business Combination—Comparison of Ownership Interests"

. "Summary—DTYV Business Combination—Holdings Common Stock"

. "Summary—DTYV Business Combination—Comparison of Liberty Entertainment Common Stock, LEI Common Stock and Holdings Common Stock"
. "Special Factors—Background—Background of the DTV Business Combination"

. "Special Factors—Liberty Media's Reasons for the Split-Off and the DTV Business Combination; Recommendation of the Liberty Media Board"
. "Special Factors—Fairness Determination of the Board of Directors of Liberty Media and LEI"

. "Special Factors—DIRECTV's Reasons for the DTV Business Combination"

. "DTV Business Combination—Effect of the Malone Contribution"

. "DTV Business Combination—Effect of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger"

. "DTV Business Combination—Interests of Certain Persons"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Malone Agreement"

. "Description of Common Stock and Comparison of Stockholder Rights"

In addition, the information contained in Annex B: Form of Amended and Restated Certificate of Incorporation of LEI and Annex G: Form of Amended and Restated
Certificate of Incorporation of Holdings to the Liberty Proxy Statement/Prospectus is incorporated herein by this reference.

(d) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "Summary—DTYV Business Combination—Appraisal or Dissenters' Rights"

. "DTV Business Combination—No Appraisal Rights"




(e) The information contained in the section of the Liberty Proxy Statement/Prospectus entitled "Special Factors—Provisions for Unaffiliated Stockholders of LET" is
incorporated herein by this reference.

(f) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers—Where will LEI common stock and Holdings common stock trade?"

. "Summary—The Split-Off—Stock Exchange Listings"

. "Summary—DTV Business Combination—Stock Exchange Listings"

. "Summary—Comparative Per Share Market Price and Dividend Information"

. "DTV Business Combination—Effects of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger"
. "DTV Business Combination—Stock Exchange Listings; Delisting of LEI and DIRECTV"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"

. "Description of Common Stock and Comparison of Stockholder Rights"

Item 5. Past Contacts, Transactions, Negotiations and Agreements.
Item 1005

(a) - (c¢) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Summary—Recent Developments"

. "Summary—The Split-Off"

. "Risk Factors—Factors Relating to the Split-Off"

. "Special Factors—Background—Background of the Split-Off"

. "The Split-Oft"

. "DTV Business Combination—Interests of Certain Persons"

. "Transaction Agreements"

. "Management of LEI"

. "Certain Relationships and Related Transactions—Relationships Between LEI and Liberty Media Following the Split-Off"

In addition, the information contained in Annex A: Description of Business to the Liberty Proxy Statement/Prospectus is incorporated herein by this reference.

(e) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"
. "Summary—The Split-Off"
. "Summary—DTYV Business Combination—Malone Agreement"




. "Summary—DTYV Business Combination—Interests of Certain Persons"

. "Special Factors—Background"

. "The Split-Off"

. "DTV Business Combination"

. "Transaction Agreements—Agreements Relating to the Split-Off—Reorganization Agreement"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"
. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Malone Agreement"
. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Bennett Agreement"

Item 6. Purpose of the Transaction and Plans or Proposals.
Item 1006

(b) - (¢) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers—Where will LEI common stock and Holdings common stock trade?"

. "Summary—The Split-Off—Stock Exchange Listings"

. "Summary—DTYV Business Combination—Comparison of Ownership Interests"

. "Special Factors—Plans for LEI After the Split-Off and the Mergers; Certain Effects of the Split-Off and the Mergers"
. "The Split-Off—Stock Exchange Listings"

. "DTV Business Combination—Effects of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger"
. "DTV Business Combination—Effects of the DTV Business Combination"

. "DTV Business Combination—Stock Exchange Listings; Delisting of LEI and DIRECTV"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"

. "Description of Common Stock and Comparison of Stockholder Rights"

. "Management of LEI"

. "Management of Holdings"

Item 7. Purposes, Alternatives, Reasons and Effects.
Item 1013
(a) - (¢) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Summary—The Split-Off—Reasons for the Split-Off"




. "Summary—DTYV Business Combination—Reasons of the Liberty Media Board for the DTV Business Combination"

. "Summary—DTV Business Combination—Fairness Determination of the Boards of Directors of Liberty Media and LEI"

. "Special Factors—Background"

. "Special Factors—Liberty Media's Reasons for the Split-Off and the DTV Business Combination; Recommendation of the Liberty Media Board"
. "Special Factors—Fairness Determination of the Boards of Directors of Liberty Media and LEI"

(d) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "Summary—DTYV Business Combination"

. "Special Factors—Plans for LEI After the Split-Off and the Mergers; Certain Effects of the Split-Off and the Mergers"
. "DTV Business Combination—Effect of the Malone Contribution"

. "DTV Business Combination—Effect of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger"
. "DTV Business Combination—Effects of the DTV Business Combination"

. "DTV Business Combination—Interests of Certain Persons"

. "Transaction Agreements—Agreements Relating to the DTV Business Combination"

. "Description of Common Stock and Comparison of Stockholder Rights"

. "Material U.S. Federal Income Tax Consequences"

. "Management of LEI"

Item 8. Fairness of the Transaction.
Item 1014

(a) - (e) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "Summary—DTYV Business Combination"

. "The Special Meeting—Votes Required"

. "Special Factors—Background"

. "Special Factors—Liberty Media's Reasons for the Split-Off and the DTV Business Combination; Recommendation of the Liberty Media Board"
. "Special Factors—Fairness Determinations of the Board of Directors of Liberty Media and LEI"

. "Special Factors—Opinion of the Financial Advisor to the Liberty Media Board"
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. "DTYV Business Combination—Purpose of the Transaction Proposals"
. "DTV Business Combination—Vote and Recommendation"
. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement"
(f) None.
Item 9. Reports, Opinions, Appraisals and Certain Negotiations.
Item 1015

(a) - (b) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Summary—DTYV Business Combination—Opinion of Financial Advisor to the Liberty Media Board"

. "Special Factors—Background"

. "Special Factors—Liberty Media's Reasons for the Split-Off and the DTV Business Combination; Recommendation of the Liberty Media Board"
. "Special Factors—Fairness Determination of the Boards of Directors of Liberty Media and LEI"

. "Special Factors—Opinion of Financial Advisor to the Liberty Media Board"

In addition, the information contained in Annex H: Fairness Opinion of Goldman, Sachs & Co. dated as of May 3, 2009 to the Liberty Proxy Statement/Prospectus is
incorporated herein by this reference.

(c) The information contained in the section of the Liberty Proxy Statement/Prospectus entitled "Special Factors—Auvailability of Documents" is incorporated herein by
this reference.

Item 10. Source and Amounts of Funds or Other Consideration.
Item 1007
(a) - (d) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "The Split-Off—Amount and Source of Funds and Financing; Expenses"
. "DTV Business Combination—Amount and Source of Funds and Financing; Expenses"
Item 11. Interest in Securities of the Subject Company.
Item 1008

(a) - (b) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "Summary—The Split-Off—Interests of Certain Persons"

. "Summary—DTYV Business Combination—Interests of Certain Persons"
. "The Special Meetings—Votes Required"

. "The Split-Off—Interests of Certain Persons"
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. "DTV Business Combination—Interests of Certain Persons"

. "Transaction Agreements"
. "Management of LEI"
. "Security Ownership of Certain Beneficial Owners and Management of Liberty Media"

Item 12. The Solicitation or Recommendation.
Item 1012

(d) - (e) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "Summary—The Split-Off—Interests of Certain Persons"

. "Summary—DTYV Business Combination—Interests of Certain Persons"

. "The Special Meeting"

. "Special Factors—Liberty Media's Reasons for the Split-Off and the DTV Business Combination; Recommendation of the Liberty Media Board"
. "The Split-Off—Interests of Certain Persons"

. "The Split-Off—Vote and Recommendation"

. "DTV Business Combination—Interests of Certain Persons"

. "DTV Business Combination—Vote and Recommendation”

Item 13. Financial Information.
Item 1010
(a) - (b) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:
. "Selected Financial Data for LEI and Liberty Media"
. "Unaudited Comparative Per Share Information"

In addition, the information contained in Annex C: LEI, LMC Entertainment and Liberty Media Financial Statements to the Liberty Proxy Statement/Prospectus is incorporated
herein by this reference.

Additional financial information required by this Item 13 with respect to Liberty Media and LEI is incorporated by reference in the Liberty Proxy Statement/Prospectus as
described in the section entitled "Additional Information—Where You Can Find More Information" and is incorporated herein by this reference.

Item 14. Persons/Assets, Retained, Employed, Compensated or Used.
Item 1009
(a) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"
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. "The Special Meeting—Solicitations of Proxies"

(b) The information contained in the following sections of the Liberty Proxy Statement/Prospectus is incorporated herein by this reference:

. "Questions and Answers"

. "Summary—The Companies"

. "Special Factors—Background"

. "Management of LEI"

. "Additional Information—Where You Can Find More Information"

In addition, the information contained in Annex A: Description of Business is incorporated herein by this reference.

Item 15. Additional Information.
Item 1011

(b) The information contained in the Liberty Proxy Statement/Prospectus, including all appendices thereto, is incorporated in its entirety herein by this reference.
Item 16. Exhibits.

Item 1016

(a) The Liberty Proxy Statement/Prospectus filed as Amendment No. 2 to Schedule 14A with the Securities and Exchange Commission on the date hereof is filed with this
Schedule 13E-3 as Exhibit 99.1.

(b) None.
(c)(1) The opinion of Goldman, Sachs & Co. is included as Annex H to the Liberty Proxy Statement/Prospectus, which is filed with this Schedule 13E-3 as Exhibit 99.1.

(c)(2) Project Eagle Three Discussion Materials, Preliminary Draft, of Goldman, Sachs & Co., dated April 29, 2009, which is filed with this Schedule 13E-3 as
Exhibit 99.2.

(c)(3) Project Eagle Three Discussion Materials, of Goldman, Sachs & Co., dated May 1, 2009, which is filed with this Schedule 13E-3 as Exhibit 99.3.

(c)(4) Project Eagle Three Presentation to the Liberty Media Board of Directors, of Goldman, Sachs & Co., dated May 3, 2009, which is filed with this Schedule 13E-3 as
Exhibit 99.4.

(d)(1) Agreement and Plan of Merger, dated as of May 3, 2009, among Liberty Media Corporation, Liberty Entertainment, Inc., The DIRECTV Group, Inc., DIRECTV
and the other parties named therein, as amended on July 29, 2009, is included as Annex E to the Liberty Proxy Statement/Prospectus, which is filed with this Schedule 13E-3 as
Exhibit 99.1.

(d)(2) Voting and Right of First Refusal Agreement, dated as of May 3, 2009, by and among The DIRECTV Group, Inc., DIRECTV, John C. Malone and the other parties
named therein, as amended on July 29, 2009, is included as Annex F to the Liberty Proxy Statement/Prospectus of Liberty Media Corporation, which is filed with this
Schedule 13E-3 as Exhibit 99.1.

(d)(3) Letter Agreement, dated as of May 3, 2009, by and among Liberty Media Corporation, Robert R. Bennett and Liberty Entertainment, Inc., which is incorporated by
reference to Exhibit 10.6
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to Amendment No. 1 to Form S-4/A of Liberty Entertainment, Inc. filed with the Securities and Exchange Commission on June 8, 2009 (theLEI S-4 Amendment No. 1).

(d)(4) Form of Reorganization Agreement by and between Liberty Media Corporation and Liberty Entertainment, Inc., which is incorporated by reference to Exhibit 2.1 to
the LEI S-4 Amendment No. 1.

(f) None.
(g) None.
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After due inquiry and to the best knowledge and belief, each of the undersigned certifies that the information set forth in this statement is true, complete and correct.

Dated as of August 27, 2009

LIBERTY MEDIA CORPORATION

By: /s/ CHARLES Y. TANABE

Name: Charles Y. Tanabe
Title:  Executive Vice President and General
Counsel

LIBERTY ENTERTAINMENT, INC.

By: /s/ CHARLES Y. TANABE

Name: Charles Y. Tanabe
Title:  Executive Vice President and General
Counsel
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EXHIBIT INDEX

(a) The Liberty Proxy Statement/Prospectus filed as Amendment No. 2 to Schedule 14A with the Securities and Exchange Commission on the date hereof is filed with this
Schedule 13E-3 as Exhibit 99.1.

(b) None.

(c)(1) The opinion of Goldman, Sachs & Co. is included as Annex H to the Liberty Proxy Statement/Prospectus, which is filed with this Schedule 13E-3 as Exhibit 99.1.

(c)(2) Project Eagle Three Discussion Materials, Preliminary Draft, of Goldman, Sachs & Co., dated April 29, 2009, which is filed with this Schedule 13E-3 as
Exhibit 99.2.

(c)(3) Project Eagle Three Discussion Materials, of Goldman, Sachs & Co., dated May 1, 2009, which is filed with this Schedule 13E-3 as Exhibit 99.3.

(c)(4) Project Eagle Three Presentation to the Liberty Media Board of Directors, of Goldman, Sachs & Co., dated May 3, 2009, which is filed with this Schedule 13E-3 as
Exhibit 99.4.

(d)(1) Agreement and Plan of Merger, dated as of May 3, 2009, among Liberty Media Corporation, Liberty Entertainment, Inc., The DIRECTV Group, Inc., DIRECTV
and the other parties named therein, as amended on July 29, 2009, is included as Annex E to the Liberty Proxy Statement/Prospectus, which is filed with this Schedule 13E-3 as

Exhibit 99.1.

(d)(2) Voting and Right of First Refusal Agreement, dated as of May 3, 2009, by and among The DIRECTV Group, Inc., DIRECTV, John C. Malone and the other parties
named therein, as amended on July 29, 2009, is included as Annex F to the Liberty Proxy Statement/Prospectus of Liberty Media Corporation, which is filed with this
Schedule 13E-3 as Exhibit 99.1.

(d)(3) Letter Agreement, dated as of May 3, 2009, by and among Liberty Media Corporation, Robert R. Bennett and Liberty Entertainment, Inc., which is incorporated by
reference to Exhibit 10.6 to Amendment No. 1 to Form S-4/A of Liberty Entertainment, Inc. filed with the Securities and Exchange Commission on June 8, 2009 (the LEI S-4

Amendment No. 1).

(d)(4) Form of Reorganization Agreement by and between Liberty Media Corporation and Liberty Entertainment, Inc., which is incorporated by reference to Exhibit 2.1 to
the LEI S-4 Amendment No. 1.

(f) None.

(g) None.
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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 August 27, 2009

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

[ 1, 2009

Dear Stockholder:

You are cordially invited to a special meeting of stockholders of Liberty Media Corporation's Liberty Media) Series A Liberty Entertainment common stock LMDIA)
and Series B Liberty Entertainment common stock (LMDIB) to be held at| ] a.m., local time, on [ 1, 2009, at| ], telephone
[( ) - ]. A notice of the special meeting, a proxy card, and a proxy statement/prospectus containing important information about the matters to be
acted on at the special meeting accompany this letter.

At the special meeting, you will be asked to consider and vote on a proposal (the redemption proposal) which would allow Liberty Media to redeem 0.9 of each
outstanding share of Liberty Entertainment common stock for 0.9 of a share of the corresponding series of common stock of a newly formed, wholly owned subsidiary of
Liberty Media, Liberty Entertainment, Inc. (LEI). LEI would hold Liberty Media's 57% interest in The DIRECTV Group, Inc. DIRECTYV), a 100% interest in Liberty Sports
Holdings, LLC, a 65% interest in Game Show Network, LLC and approximately $50 million in cash and cash equivalents, together with approximately $2 billion of
indebtedness. All of the businesses, assets and liabilities currently attributed to Liberty Media's Entertainment Group that are not held by LEI would remain with Liberty Media
and continue to be attributed to the Entertainment Group. These assets consist primarily of a 100% interest in Starz Entertainment LLC and cash and cash equivalents, which
will be tracked by the shares of Liberty Entertainment common stock that are not redeemed. Cash will be paid in lieu of any fractional shares. We refer to the redemption and
the resulting separation of LEI from Liberty Media pursuant to the redemption as the Split-Off.

Additionally, at the special meeting, holders of Liberty Entertainment common stock, exclusive of shares beneficially owned by John C. Malone, Chairman of the Board of
Liberty Media, certain affiliated persons of Mr. Malone and the other directors and officers of Liberty Media (all holders of Liberty Entertainment common stock other than
such excluded persons, the disinterested holders of Liberty Entertainment common stock), will be asked to consider and vote on a series of proposals (thetransaction
proposals) pursuant to which, among other things, (i) LEI and DIRECTV will become wholly owned subsidiaries of a new parent company Holdings), (ii) Mr. Malone and
certain related persons will contribute each of their shares of LEI Series B common stock to Holdings for 1.11111 shares of Holdings Class B common stock (subject to
adjustment), (iii) each other share of LEI Series A or Series B common stock will be exchanged for 1.11111 shares of Holdings Class A common stock (subject to adjustment);
and (iv) each share of DIRECTV common stock will be exchanged for one share of Holdings Class A common stock. Cash will be paid in lieu of fractional shares. Each share
of Holdings Class A common stock will entitle the holder to one vote per share, and each share of Holdings Class B common stock will entitle the holder to 15 votes per share
and to certain limited consent rights. As a result of these transactions (the DTV Business Combination), the former LEI stockholders will own approximately 55% of the
outstanding Holdings common stock, which will entitle them in the aggregate to approximately 66% of the voting power of Holdings, with the former DIRECTV stockholders
owning the remaining equity and voting interests in Holdings. The completion of the Split-Off is a condition to the completion of the DTV Business Combination, but the DTV
Business Combination is not a condition to the completion of the Split-Off.
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The approval of the transaction proposals is not required by either the terms of Liberty Media's charter or by Delaware law. Liberty Media has decided, however, that it is
appropriate to seek the approval of the transaction proposals, and has contractually agreed with DIRECTV to seek the approval, in order to ensure that the disinterested holders
of Liberty Entertainment common stock have the power to determine whether the various transactions contemplated by the transaction proposals are acceptable to them. In
addition, Liberty Media believes the ratification of the transactions by the disinterested holders of Liberty Entertainment common stock will have certain substantive and
procedural effects under Delaware law.

As of July 31, 2009, there were outstanding 495,026,383 shares of LMDIA and 23,697,987 shares of LMDIB. Based on the number of shares of Liberty Entertainment
common stock outstanding on that date, LEI expects to issue up to 445,523,744 shares of its Series A common stock and 21,328,188 shares of its Series B common stock in the
Split-Off; and Liberty Media expects up to 49,502,638 shares of LMDIA and 2,369,798 shares of LMDIB to remain outstanding immediately following the Split-Off. Based on
the foregoing and the number of outstanding shares of DIRECTV common stock on August 21, 2009, Holdings expects to issue up to 916,982,894 shares of its Class A
common stock and 21,806,138 shares of its Class B common stock in the DTV Business Combination (assuming no adjustment to the exchange ratios described above).

LEI expects to list its Series A common stock and Series B common stock on the Nasdaq Global Select Market under the existing symbols "LMDIA" and "LMDIB",
respectively. If, however, the DTV Business Combination is completed immediately following the Split-Off, LEI will be acquired by Holdings and the LEI common stock will
be exchanged for Holdings common stock before ever trading in the public market. If the Split-Off is completed, Liberty Media expects to redesignate LMDIA as Series A
Liberty Starz common stock and LMDIB as Series B Liberty Starz common stock and to list these shares on the Nasdaq Global Select Market under the symbols "LSTZA" and
"LSTZB", respectively. Holdings expects to list its Class A common stock on the Nasdaq Global Select Market under DIRECTV's current symbol "DTV." The Class B
common stock of Holdings will not be listed on any stock exchange or automated dealer quotation system.

The Liberty Media board has approved and declared advisable the redemption proposal and each of the transaction proposals (together with a related proposal that would
permit Liberty Media to adjourn the special meeting to solicit further proxies), and the transactions contemplated by each of them, and recommends that the holders of LMDIA

and LMDIB vote "FOR" each of these proposals.

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.
Very truly yours,

Gregory B. Maffei
President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Split-Off or the DTV Business
Combination, any of the proposals or the securities being offered in the Split-Off and DTV Business Combination or has passed upon the merits or fairness of the

Split-Off or DTV Business Combination, or passed upon the adequacy or accuracy of this proxy statement/prospectus. Any representation to the contrary is a
criminal offense.

Investing in the securities of LEI or Holdings involves risks. See "Risk Factors" beginning on page 51.

The accompanying proxy statement/prospectus is dated [ 1, 2009 and is first being mailed on or about [ 1, 2009 to the stockholders of record as
of 5:00 p.m., New York City time, on [ ]1,2009.

il
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information 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 those documents incorporated by reference in this
proxy statement/prospectus or other information about the companies that is filed with the Securities and Exchange Commission (the SEC) under the Securities and Exchange
Act of 1934, as amended (the Exchange Act), by requesting them in writing or by telephone from the appropriate company at the following addresses and telephone numbers:

For information about Liberty Media or LEI: ~ For information about DIRECTV or Holdings:

By Mail: Liberty Media Corporation/ By Mail: The DIRECTV Group, Inc./
Liberty Entertainment, Inc. DIRECTV
12300 Liberty Boulevard 2230 East Imperial Highway
Englewood, Colorado 80112 El Segundo, California 90245
Attention: Office of Investor Attention: Office of Investor

Relations Relations
By (720) 875-5408 By (310) 964-0808
Telephone: Telephone:

IF YOU WOULD LIKE TO REQUEST ANY DOCUMENTS, PLEASE DO SOBY[ < ],2009 IN ORDER TO RECEIVE THEM BEFORE THE SPECIAL
MEETING.

For additional information on documents incorporated by reference in this proxy statement/prospectus, please see "Additional Information—Where You Can Find More
Information."
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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, 2009
NOTICE IS HEREBY GIVEN of the special meeting of holders of Liberty Media Corporation's Liberty Media) Series A Liberty Entertainment common stock, par
value $0.01 per share (LMDIA), and Series B Liberty Entertainment common stock, par value $0.01 per share (LMDIB), to be held at| ] a.m., local time, on
[ 1, 2009, at the ], telephone [( ) - ], to consider and vote on:
1. A proposal (the redemption proposal) to allow Liberty Media to redeem a portion of the outstanding shares of Liberty Entertainment common stock for all of

the outstanding shares of Liberty Entertainment, Inc. (LEI), which would hold Liberty Media's 57% interest in The DIRECTV Group, Inc. DIRECTYV), a
100% interest in Liberty Sports Holdings, LLC, a 65% interest in Game Show Network, LLC and approximately $50 million in cash and cash equivalents,
together with approximately $2 billion of indebtedness. We refer to the redemption and the resulting separation of LEI from Liberty Media pursuant to the
redemption as the Split-Off.

2. The following three, related transaction proposals:

. A proposal (the minority redemption proposal) to approve (i) the Split-Off and (ii) the transactions contemplated thereby (including the transactions
contemplated by a reorganization agreement to be entered into between Liberty Media and LEI).

. A proposal (the merger proposal) to approve (i) the Agreement and Plan of Merger, dated as of May 3, 2009, and as amended on July 29, 2009 (the
Merger Agreement), by and among Liberty Media, LEI, DIRECTV and the other parties named therein pursuant to which, among other things, LEI
and DIRECTV would become wholly owned subsidiaries of a new parent company (which we refer to as Holdings) named "DIRECTYV," and (ii) the
transactions contemplated thereby (including the merger of a wholly owned subsidiary of Holdings with and into LEI).

. A proposal (the contribution proposal) to approve (i) the Voting and Right of First Refusal Agreement, dated as of May 3, 2009, and as amended on
July 29, 2009 (the Malone Agreement), pursuant to which, among other things, John C. Malone, Leslie Malone and certain trusts in favor of their
children (collectively, the Malones) would receive shares of Holdings Class B common stock in exchange for their shares of LEI Series B common
stock, and (ii) the transactions contemplated thereby.

We refer to the transactions contemplated by the Merger Agreement and the Malone Agreement as theDTV Business Combination and the Split-Off together
with the DTV Business Combination as the Transactions.

3. A proposal (the adjournment proposal) to authorize the adjournment of the special meeting by Liberty Media to permit further solicitation of proxies, if
necessary or appropriate, if sufficient votes are not represented at the special meeting to approve the transaction proposals in accordance with the Merger
Agreement.
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Liberty Media encourages you to read the accompanying proxy statement/prospectus in its entirety before voting, including the following annexes hereto4nnex B—Form
of LEI's proposed amended and restated certificate of incorporation (the LEI restated charter); Annex E—Merger Agreement; Annex F—Malone Agreement; and Annex G—
Form of Holdings' proposed amended and restated certificate of incorporation (the Holdings charter).

Holders of record of LMDIA and LMDIB, in each case, outstanding as of 5:00 p.m., New York City time, on July 31, 2009, the record date for the special meeting, will

be entitled to notice of the special meeting and to vote at the special meeting or any adjournment or postponement thereof. The proposals described above require the following
stockholder approvals:

. The redemption proposal requires the approval by holders of record, as of the record date, of a majority of the aggregate voting power of the shares of Liberty
Entertainment common stock that are present (in person or by proxy) and entitled to vote at the special meeting, voting together as a single class.

. Each of the transaction proposals requires the approval by the holders of record, as of the record date, voting together as a separate class, of a majority of the
aggregate voting power of the outstanding shares of Liberty Entertainment common stock, excluding all shares of Liberty Entertainment common stock

beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone or any director or officer of Liberty Media.

. The adjournment proposal requires the approval by holders of record, as of the record date, of a majority of the aggregate voting power of the shares of Liberty
Entertainment common stock that are present (in person or by proxy) and entitled to vote at the special meeting, voting together as a single class.

Each of the minority redemption proposal, the merger proposal and the contribution proposal is dependent on the other, and the DTV Business Combination will not be
implemented unless they are all approved at the special meeting. The Split-Off is conditioned on the receipt of the requisite approval of the redemption proposal but not on the
receipt of the requisite approval of any of the transaction proposals, including the minority redemption proposal. The DTV Business Combination is conditioned on the receipt

of the requisite approval of each of the transaction proposals and the completion of the Split-Off.

The Liberty Media board of directors has approved and declared advisable each enumerated proposal, and recommends that the holders of LMDIA and LMDIB vote
"FOR" each of them.

Votes may be cast in person or by proxy at the special meeting or prior to the meeting by telephone or via the Internet.

A list of stockholders entitled to vote at the special meeting will be available at Liberty Media's offices in Englewood, Colorado for review by its stockholders for any
purpose germane to the special meeting, for at least 10 days prior to the special meeting.

YOUR VOTE IS IMPORTANT. Liberty Media urges you to vote as soon as possible by telephone, Internet or mail.

By order of the board of directors,

Pamela L. Coe
Vice President, Deputy General Counsel and Secretary

Englewood, Colorado
[ 1, 2009
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QUESTIONS AND ANSWERS

The questions and answers below highlight only selected information about the special meeting and how to vote your shares. You should read carefully the entire proxy

statement/prospectus, including the Annexes and the additional documents incorporated by reference herein, to fully understand the proposals being considered at the special
meeting.

R E Qe 2 e r R

When and where is the special meeting?

The special meeting will be held at[ ] a.m., local time, on [ 1, 2009 at the | ], telephone [( ) - 1.
What is the record date for the special meeting?

The record date for the special meeting is 5:00 p.m., New York City time, on July 31, 2009.

What is the purpose of the special meeting?

To consider and vote on each of the redemption proposal and the adjournment proposal and each of the transaction proposals.

What is the proposed Split-Off for which holders of Liberty Entertainment common stock are being asked to vote?

In accordance with the terms of Liberty Media's charter, the Liberty Media board has determined, subject to receipt of stockholder approval at the special meeting and
the satisfaction of certain other conditions, to redeem 90% of the outstanding shares of Liberty Entertainment common stock for all of the outstanding shares of common
stock of LEI, a wholly owned subsidiary of Liberty Media which has been formed in contemplation of the Split-Off. At the time of the Split-Off, LEI would hold Liberty
Media's 57% interest in DIRECTV, a 100% interest in Liberty Sports Holdings, LLC, a 65% interest in Game Show Network, LLC and approximately $50 million in
cash and cash equivalents, together with approximately $2 billion of indebtedness. (The foregoing cash amount increased from the previously disclosed $30 million to
$50 million as a result of recent exercises of LMDIA options, a portion of the aggregate exercise prices of which will be retained for the benefit of LEI pursuant to the
Merger Agreement.) All of the businesses, assets and liabilities currently attributed to Liberty Media's Entertainment Group that are not held by LEI at the time of the
Split-Oft would remain with Liberty Media and continue to be attributed to the Entertainment Group. These assets consist primarily of a 100% interest in Starz
Entertainment LLC and cash and cash equivalents. For more information, see "Summary—The Split-Off", "Special Factors" and "The Split-Off" below.

What is the proposed DTV Business Combination for which holders of Liberty Entertainment common stock are being asked to vote?

LEI and Liberty Media have entered into the Merger Agreement with DIRECTV, Holdings and two transitory wholly owned merger subsidiaries of Holdings, pursuant
to which, among other things, following the Split-Off and subject to the satisfaction of certain conditions, LEI and DIRECTV would each merge with one of the
transitory merger subsidiaries of Holdings and become wholly owned subsidiaries of Holdings. Upon completion of the merger to which LEI is a party (the LEI
Merger) and the merger to which DIRECTV is a party (the DIRECTYV Merger, and together with the LEI Merger, the Mergers) in accordance with the Merger
Agreement, Holdings will become an independent, publicly-traded company. In connection with the Merger Agreement, the Malones have entered into the Malone
Agreement, pursuant to which, among other things, the Malones will receive shares of Holdings Class B common stock in exchange for their shares of LEI

1
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Series B common stock (the Malone Contribution). All other holders of LEI Series A common stock and LEI Series B common stock will receive shares of Holdings
Class A common stock in the Mergers. For more information, see "Summary—DTV Business Combination", "Special Factors" and "DTV Business Combination"
below. The sole stockholder of LEI prior to the Split-Off voted in favor of the adoption of the Merger Agreement and the transactions contemplated thereby at a meeting
of the sole stockholder of LEI.

You are also being asked to vote to authorize the adjournment of the special meeting by Liberty Media, to permit further solicitation of proxies, if necessary or
appropriate, if sufficient votes are not represented at the special meeting to approve the transaction proposals in accordance with the Merger Agreement.

Q: What will the holders of Liberty Entertainment common stock receive as a result of the Split-Off?

If the Split-Off is effected on the redemption date, (i) 0.9 of each outstanding share of LMDIA will be redeemed for 0.9 of a share of LEI Series A common stock, and
0.1 of each share of LMDIA will remain outstanding as Liberty Entertainment common stock; and (ii) 0.9 of each outstanding share of LMDIB will be redeemed for 0.9
of a share of LEI Series B common stock, and 0.1 of each share of LMDIB will remain outstanding as Liberty Entertainment common stock, subject, in each case, to the
payment of cash in lieu of any fractional shares. By way of example, a holder of 100 shares of LMDIA would receive 90 shares of LEI Series A common stock in
redemption for 90 shares of LMDIA and would retain the remaining 10 shares of LMDIA, while a holder of 100 shares of LMDIB would receive 90 shares of LEI
Series B common stock in redemption for 90 shares of LMDIB and would retain the remaining 10 shares of LMDIB.

There are a number of differences between the terms of the LEI common stock and the terms of the Liberty Entertainment common stock to be redeemed in exchange
therefor, including those relating to the tracking stock nature of the Liberty Entertainment common stock, certain limited consent rights applicable to the LEI Series B
common stock, certain enhanced supermajority voting rights of the stockholders, and the possibility that shares of LEI common stock may be treated as excess shares
that are transferred to a trust for the benefit of a charity in order to prevent transfers which could cause potential adverse tax effects relating to the Split-Off. See
"Description of Common Stock and Comparison of Stockholder Rights" for more information on these differences.

Q: What will the holders of LEI common stock receive as a result of the DTV Business Combination?

If the DTV Business Combination is completed, (i) in accordance with the Malone Agreement, each outstanding share of LEI Series B common stock held by the
Malones will be exchanged for 1.11111 shares of Class B common stock of Holdings; (ii) each outstanding share of LEI Series A common stock (other than those
owned by LEI or Holdings) will be exchanged for 1.11111 shares of Class A common stock of Holdings; and (iii) each outstanding share of LEI Series B common stock
(other than those owned by LEI or Holdings) will be exchanged for 1.11111 shares of Class A common stock of Holdings, in each case, subject to adjustment (the LEI
Exchange Ratio) and the payment of cash in lieu of fractional shares. The LEI Exchange Ratio will be adjusted to reflect (i) changes in the number of outstanding shares
of Liberty Entertainment common stock from March 1, 2009 through the completion of the Split-Off and LEI common stock from the completion of the Split-Off
through the completion of the LET Merger and (ii) certain grants of incentive awards during that period. See "DTV Business Combination—Effect of the LEI Merger;
What LEI Stockholders Will Receive in the LEI Merger—LEI Exchange Ratio" below for more information, including an example calculation of the LEI Exchange
Ratio.
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Any shares of Holdings common stock received in exchange for LEI Excess Shares in the LEI Merger will be deemed Holdings excess shares and subject to the excess
share provisions of the Holdings charter.

There are a number of differences between the terms of the LEI common stock and the terms of the Holdings common stock to be exchanged therefor in the LEI Merger,
including the number of votes attributable to Holdings high-vote stock, certain limited consent rights applicable to the Holdings Class B common stock, Holdings'
redemption right with respect to certain shares of Holdings Class B common stock, the requirement that the holders of the Holdings Class B common stock receive per
share consideration in any business combination that is not less than the per share consideration received by the holders of the Holdings Class A common stock, and the
automatic conversion feature of the Holdings Class B common stock. See "Description of Common Stock and Comparison of Stockholder Rights" for more information
on these differences.

Also, if the DTV Business Combination is completed, each outstanding share of DIRECTV common stock (other than those owned by DIRECTV or LEI) will be
exchanged for one share of Class A common stock of Holdings.

Q: Why are the Malones receiving shares of high-vote Holdings common stock?

In order to induce the Malones to execute the Malone Agreement in which they agreed to vote their shares of LMDIA and LMDIB in favor of the Split-Off and against
any transaction that competes with the DTV Business Combination and agreed to certain significant restrictions on their shares of Holdings common stock, DIRECTV
agreed to create a dual class capital structure at Holdings, similar to the dual class capital structure at LEI. As a result, immediately prior to the Mergers, the Malones
will exchange all of their shares of LEI Series B common stock, representing 92% of the outstanding shares of LEI Series B common stock, for shares of Holdings
Class B common stock at the LEI Exchange Ratio. After the Malone Contribution, all of the remaining outstanding shares of LEI Series A and Series B common stock
(other than those owned by LEI or Holdings) and DIRECTV common stock (other than those owned by DIRECTV or LEI) will be exchanged for shares of Holdings
Class A common stock in the Mergers.

The Holdings Class B common stock carries 15 votes per share and provides for class consent rights with respect to (i) certain share distributions (including
distributions of convertible securities of Holdings) of voting securities on Holdings Class C common stock and certain share distributions (including distributions of
convertible securities of Holdings) pursuant to which the holders of Holdings Class B common stock would receive voting securities with lesser relative voting rights
than those of the Holdings Class B common stock, (ii) certain charter amendments and certain recapitalizations and reclassifications pursuant to which the holders of
Holdings Class C common stock would receive voting securities or the holders of Holdings Class B common stock would receive voting securities with lesser voting
rights than those of the Holdings Class B common stock, and (iii) certain charter amendments, including amendments relating to the consent rights of the holders of
the Holdings Class B common stock, the voting rights of the Holdings common stock, the terms for the automatic conversion of Holdings Class B common stock into
Holdings Class A common stock, the terms of distributions or dividends (including share distributions), the requirement that the corporation reclassify the Holdings
common stock on an equal per share basis, the exemption of the Malones and certain transferees from the terms of the provisions relating to excess shares, the terms
requiring that the consideration received in certain corporate transactions by holders of Holdings Class B common stock to not be less than the consideration received
by the holders of Holdings Class A common stock, Holdings' right to redeem the Holdings Class B common stock upon the death of Mr. Malone, and the terms for any
liquidation,
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dissolution or winding-up of Holdings, except that no consent of the Holdings Class B common stock will be required for Holdings to enter into certain transactions with
non-affiliates of Holdings, regardless of whether such transactions would result in any amendment or change described in clauses (ii) or (iii) above. As the Malones will
be the only holders of Holdings Class B common stock, these consent rights coupled with the approximately 24.2% aggregate voting power of Holdings common stock
held by the Malones will provide them with significant influence over the business and affairs of Holdings.

Q: Why are the Malones the only holders of LEI Series B common stock to receive shares of high-vote Holdings common stock in the DTV Business
Combination?

A: Mr. Malone, in his capacity as a stockholder and on behalf of the other Malones, was willing to enter into the Malone Agreement described above if he and the other
Malones received high-vote stock in the DTV Business Combination. Although DIRECTV was willing to issue high-vote stock in the DTV Business Combination, it
required that all recipients of Holdings high-vote stock in the LEI Merger be subject to significant restrictions on their shares similar to those to which the Malones
agreed to be subject (other than the voting obligations), in order to assist in the preservation of the tax-free treatment of the transactions and to enable Holdings over time
to reduce the number of outstanding Holdings Class B shares. These restrictions include a lock-up, which includes a prohibition against having substantial negotiations
with a person regarding a sale or purchase of shares, for one year following the Split-Off and a right of first refusal in favor of Holdings thereafter. Liberty Media
believed it would be inappropriate to subject the public holders of the LEI Series B shares to these restrictions, and the parties believed that, in any event, it would be
impracticable to negotiate such restrictions with or enforce such restrictions on the public stockholders. Accordingly, it was decided that the Malones will be the only
holders of LEI Series B shares to receive Holdings Class B shares in the DTV Business Combination.

Q: Where will LEI common stock and Holdings common stock trade?

LEI expects to list its Series A common stock and Series B common stock on the Nasdaq Global Select Market under the Liberty Entertainment tracking stocks' existing
symbols "LMDIA" and "LMDIB", respectively. If, however, the DTV Business Combination is completed immediately following the Split-Off, LEI will be acquired by
Holdings and the LEI common stock will be exchanged for Holdings common stock before it ever trades in the public market. Following the Split-Off, Liberty Media
expects to redesignate LMDIA as Series A Liberty Starz common stock and LMDIB as Series B Liberty Starz common stock (the redesignation) and to list these shares
on the Nasdaq Global Select Market under the symbols "LSTZA" and "LSTZB", respectively. DIRECTV expects to list the Holdings Class A common stock on the
Nasdaq Global Select Market, following the Mergers, under the symbol "DTV." The Class B common stock of Holdings will not be listed on any stock exchange or
automated dealer quotation system.

Q: What stockholder vote is required to approve each of the proposals?

A: Each of the redemption proposal and the adjournment proposal requires the approval by holders of record, as of the record date, of a majority of the aggregate voting
power of the shares of Liberty Entertainment common stock that are present (in person or by proxy) and entitled to vote at the special meeting, voting together as a
single class. The approval of the redemption proposal is required by the terms of Liberty Media's charter. Each of the transaction proposals requires the approval by the
holders of record, as of the record date, voting together as a separate class, of a majority of the aggregate voting power of the outstanding shares of Liberty
Entertainment common stock, excluding all shares of Liberty Entertainment common stock beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone
or any director or officer of Liberty Media
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(all holders of Liberty Entertainment common stock other than such excluded persons, thedisinterested holders of Liberty Entertainment common stock). The
approval of the transaction proposals is not required by either the terms of Liberty Media's charter or by Delaware law, but is a contractual obligation under the terms of
the Merger Agreement and is intended by Liberty Media to have certain effects under Delaware law as described in the following two questions-and-answers and
elsewhere in this proxy statement/prospectus. If any of the three transaction proposals is not approved, then the DTV Business Combination will not be completed. The
receipt of the requisite approvals of each of the redemption proposal and each of the transaction proposals, as described above, are collectively referred to as the Liberty
Stockholder Approval.

As of 5:00 p.m., New York City time, on July 31, 2009, therecord date for the special meeting, Liberty Media's directors and executive officers beneficially owned
approximately 36.4% of the total voting power of the outstanding shares of Liberty Entertainment common stock. Liberty Media has been informed that all of its
executive officers and directors (including Mr. Malone) beneficially owning shares of Liberty Entertainment common stock representing in the aggregate approximately
36.4% of the aggregate voting power of the outstanding shares of Liberty Entertainment common stock, as of July 31, 2009, will vote "FOR" each of the redemption
proposal and the adjournment proposal. These persons are not entitled to vote on any of the transaction proposals.

Q: Why is Liberty Media asking for only certain holders of Liberty Entertainment common stock to vote on the transaction proposals?

A: The approval of the transaction proposals is not required by either the terms of Liberty Media's charter or by Delaware law. Liberty Media has decided, however, that it
is appropriate to seek the approval of the transaction proposals, and has contractually agreed to seek the approval in the Merger Agreement, in order to ensure that the
disinterested holders of Liberty Entertainment common stock have the power to determine whether the various transactions contemplated by the transaction proposals
are acceptable to them. In addition, Liberty Media believes the ratification of the Transactions by the disinterested holders of Liberty Entertainment common stock will
have certain substantive and procedural effects under Delaware law, as described below.

Q: What is the effect of the approval of the transaction proposals by the disinterested holders of Liberty Entertainment common stock?

Liberty Media believes that the approval of each of the transaction proposals by a majority of the voting power of the disinterested holders of Liberty Entertainment
common stock should constitute ratification of the transactions contemplated by the transaction proposals. Ratification is an expression of approval by the stockholders
of one or more matters for which their approval is not necessarily required as a matter of law. In general, ratification by stockholders may be effective to approve actions
taken by a corporation and its board of directors, even if the actions are challenged by some of the stockholders, provided that such actions are not against public policy
(such as actions involving waste, fraud, or similar egregious conduct). The Delaware case law relating to the legal effect of stockholder ratification and whether the
doctrine of stockholder ratification will be applicable to the transaction proposals is not entirely clear. Recent Delaware case law suggests that the ability of stockholder
ratification to extinguish claims may be available only in limited circumstances. That recent case law also suggests that the doctrine of stockholder ratification is not
applicable if the stockholder vote approving the particular transaction is a vote required under Delaware law or a corporation's charter to authorize the transaction.

Because the approval of the transaction proposals by a majority of the voting power of the disinterested holders of Liberty Entertainment common stock is not so
required, Liberty Media
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believes that the approval of the transaction proposals will have certain beneficial effects under Delaware law. If any holder of Liberty Media common stock commences
litigation against Liberty Media or its directors challenging the fairness of these transactions to the holders of the Liberty Entertainment common stock or alleging any
deficiency or breach of fiduciary duty in the process of developing the terms of these transactions or in the consideration or approval of these transactions by the Liberty
Media board of directors, Liberty Media believes that approval of each of the transaction proposals (including the transactions contemplated thereby) by a majority of
the voting power of the disinterested holders of Liberty Entertainment common stock would be evidence in any such litigation of the fairness of the transactions
contemplated by the transaction proposals. In addition, Liberty Media believes that approval of each of the transaction proposals (including the transactions
contemplated thereby) by a majority of the voting power of the disinterested holders of Liberty Entertainment common stock would also have additional substantive and
procedural effects that could benefit Liberty Media and its directors in connection with the defense of any such stockholder litigation, including the litigation described
in "DTV Business Combination—Legal Proceedings Regarding the DTV Business Combination" below. Liberty Media believes that such approvals would be a factor
under Delaware law in invoking a standard of judicial review or burden of proof that is more favorable to Liberty Media and its directors than the standard of judicial
review or burden of proof that might otherwise apply in the absence of such approval. Even though the Delaware case law addressing the circumstances in which
stockholder ratification may result in the extinguishment of breach of fiduciary duty claims is not entirely clear, Liberty Media also believes that a Delaware court could
conclude that approval of the transaction proposals by a majority of the voting power of the disinterested holders of Liberty Entertainment common stock operates to
extinguish some or all of the claims in any such litigation.

Q: Why is Liberty Media seeking approval of the adjournment proposal?

A: Unlike the redemption proposal, the vote on which is based on the aggregate voting power of the shares of Liberty Entertainment common stock present (in person or by
proxy) and entitled to vote at the special meeting, the vote on the transaction proposals is based on the aggregate voting power of all outstanding shares of Liberty
Entertainment common stock on the record date, exclusive of the shares beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone, and the other
directors and officers of Liberty Media. To ensure that a sufficient number of shares are voted to be able to determine whether the transaction proposals are acceptable or
unacceptable to the majority of the disinterested holders of Liberty Entertainment common stock, Liberty Media may need to adjourn the special meeting to solicit
additional proxies. If the adjournment proposal is not approved by a majority of the aggregate voting power of the shares of Liberty Entertainment common stock
present (in person or by proxy) and entitled to vote at the special meeting, Liberty Media may need to call a new stockholders meeting at which it may again seek
stockholder approval of the DTV Business Combination, which could significantly delay Liberty Media's ability to complete the DTV Business Combination.

Q: How many votes do stockholders have?

At the special meeting:

. holders of LMDIA have one vote per share; and
. holders of LMDIB have ten votes per share.
Only shares owned as of the record date are eligible to vote at the special meeting.
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Q: What if the redemption proposal is not approved?

A: The Split-Off will not be completed, which means no shares of Liberty Entertainment common stock would be redeemed for shares of common stock of LEI and the
DTV Business Combination would not be completed.

Q: What if the transaction proposals are not approved?

A: The DTV Business Combination will not be completed, which means the shares of LEI common stock will not be converted into shares of Holdings common stock.
Liberty Media's board of directors determined not to complete the DTV Business Combination unless the transaction proposals receive the requisite stockholder
approval in order to ensure that these transactions are acceptable to the disinterested, public holders of Liberty Entertainment common stock and because their
ratification of the transactions would provide certain procedural and substantive protections in the event of litigation. See "What is the effect of the approval of the
transaction proposals by the disinterested holders of Liberty Entertainment common stock?" above for a description of these protections. However, this will have no
effect on the ability of the Liberty Media board to complete the Split-Off.

Q: What do stockholders need to do to vote on the proposals?

A: After carefully reading and considering the information contained in this proxy statement/prospectus, you should complete, sign, date and return the enclosed proxy card
by mail, or vote by telephone or through the Internet, in each case as soon as possible so that your shares are represented and voted at the special meeting. Instructions
for voting by using the telephone or the Internet are printed on the proxy voting instructions attached to the proxy card. In order to vote via the Internet, have your proxy
card available so you can input the required information from the card, and log on to the Internet website address shown on the proxy card. When you log on to the
Internet website address, you will receive instructions on how to vote your shares. The telephone and Internet voting procedures are designed to authenticate votes cast
by use of a personal identification number, which will be provided to each voting stockholder separately.

Stockholders who 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. We recommend that you vote by proxy even if you plan to attend the special meeting. You may change your vote
at the special meeting.

If a proxy is properly executed and submitted by a record holder without indicating any voting instructions, the shares of Liberty Entertainment common stock
represented by the proxy will be voted "FOR" the approval of each of the proposals.

Q: 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 proposals?

A: If you hold your shares in street name and do not provide voting instructions to your broker, bank or other nominee, your shares willnot be voted on any of the
proposals. Accordingly, your broker, bank or other nominee will vote your shares held in "street name" on the proposals only if you provide instructions on how to vote.
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 are considered "broker
non-votes" with respect to such proposal.
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Broker non-votes are counted as present and entitled to vote for purposes of determining a quorum but will have no effect (if a quorum is present) on the redemption
proposal or the adjournment proposal. They will, however, count as a vote "AGAINST" each of the transaction proposals. You should follow the directions your broker,
bank or other nominee provides to you regarding how to vote your shares of common stock and how to revoke prior voting instructions.

Q: What if I do not vote on the proposals?
If you fail to respond with a vote, your shares will not be counted as present and entitled to vote for purposes of determining a quorum, but your failure to vote will have
no effect on determining whether the redemption proposal or the adjournment proposal is approved (if a quorum is present). If you fail to respond with a vote,
your shares will count as a vote "AGAINST" each of the transaction proposals. If you respond but do not indicate how you want to vote, your proxy will be counted as a
vote "FOR" each of the proposals.

Q: What if I respond and indicate that I am abstaining from voting?

If you respond and indicate that you are abstaining from voting, your proxy will have the same effect as a vote AGAINST" each of the redemption proposal and the
adjournment proposal and each of the transaction proposals.

Q: May stockholders change their vote after returning a proxy card or voting by telephone or over the Internet?

A: Yes. Before the start of the special meeting, stockholders who want to change their vote on any 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
Liberty Media Corporation, c/o Computershare Trust Company, N.A., P.O. Box 43102, Providence, Rhode Island 02940.

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.

Q: 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 referred to or incorporated by reference in this document, please call
Investor Relations at (720) 875-5408.
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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 proposals. You should read the entire proxy statement/prospectus, including the Annexes and the documents incorporated by reference
herein, carefully.

The Companies
Liberty Media Corporation

Liberty Media owns interests in a broad range of electronic retailing, media communications and entertainment businesses. Those interests are attributed to three tracking
stock groups: (1) the Liberty Interactive Group, which includes Liberty Media's interests in QVC, Inc., Provide Commerce, Inc., Backcountry.com, Inc., BuySeasons, Inc.,
Bodybuilding.com, LLC, IAC/InterActiveCorp (IAC), Expedia, Inc., HSN, Inc., Interval Leisure Group, Inc., Ticketmaster and Tree.com, Inc., (2) the Liberty Entertainment
Group, which includes Liberty Media's interests in DIRECTV, Starz Entertainment, LLC, Game Show Network, LLC (GSN) (and its subsidiary FUN Technologies ULC
(FUN)), WildBlue Communications, Inc., Liberty Sports Holdings LLC (Liberty Sports), FUN Sports (as defined below) and PicksPal, Inc., and (3) the Liberty Capital
Group, which includes all businesses, assets and liabilities not attributed to the Liberty Interactive Group or the Liberty Entertainment Group including subsidiaries Starz
Media, LLC, Atlanta National League Baseball Club, Inc. and TruePosition, Inc., and minority equity investments in Time Warner Inc. and Sprint Nextel Corporation.

Liberty Media has three tracking stocks: the Liberty Entertainment common stock, the Liberty Capital common stock and the Liberty Interactive common stock, which
track the Entertainment Group, the Capital Group and the Interactive Group, respectively. A tracking stock is a type of common stock that is designed to reflect or "track" the
economic performance of a particular business or "group," rather than the economic performance of the company as a whole. Each group has a separate collection of businesses,
assets and liabilities attributed to it, but no group is a separate legal entity and, therefore, no group can own assets, issue securities or enter into legally binding agreements. The
tracking stocks of Liberty Media trade on the Nasdaq Global Select Market as follows: Series A Liberty Interactive common stock under the ticker symbol "LINTA", Series B
Liberty Interactive common stock under the ticker symbol "LINTB", Series A Liberty Entertainment common stock under the ticker symbol 'LMDIA", Series B Liberty
Entertainment common stock under the ticker symbol "LMDIB", Series A Liberty Capital common stock under the ticker symbol 'LCAPA" and Series B Liberty Capital
common stock under the ticker symbol "LCAPB".

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

Liberty Entertainment, Inc.

LEI is a wholly owned subsidiary of Liberty Media formed for the purpose of effecting the Split-Off. LEI has not conducted any activities other than those incident to its
formation, the preparation of applicable filings under the federal securities and communications laws and its participation in the DTV Business Combination. For information
regarding the business and assets of LEI following the Split-Off, please see Annex A of this proxy statement/prospectus.

Upon completion of the Split-Off (unless the DTV Business Combination is completed immediately following the Split-Off), LEI will become an independent, publicly-
traded company and will share its principal executive offices with Liberty Media at 12300 Liberty Boulevard, Englewood, Colorado 80112, and its main telephone number will
be (720) 875-5400. If the DTV Business
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Combination is completed immediately following the Split-Off, LEI will be acquired by Holdings, and the LEI common stock will be exchanged for Holdings common stock
before ever trading in the public market.

The DIRECTV Group, Inc.

DIRECTYV is a leading provider of digital television entertainment in the United States and Latin America. Its two business segments, DIRECTV U.S. and DIRECTV
Latin America, which are differentiated by their geographic location, are engaged in acquiring, promoting, selling and/or distributing digital entertainment programming via
satellite to residential and commercial subscribers.

. DIRECTV U.S. DIRECTV Holdings LLC and its subsidiaries DIRECTYV U.S.), is the largest provider of direct-to-home (DTH), digital television services
and the second largest provider in the multi-channel video programming distribution (MVPD) industry in the United States. As of June 30, 2009, DIRECTV
U.S. had over 18.3 million subscribers.

. DIRECTYV Latin America. DIRECTYV Latin America (DTVLA) is a leading provider of DTH digital television services throughout Latin America. DTVLA is
comprised of: PanAmericana, which provides services in Venezuela, Argentina, Chile, Colombia, and certain other countries in the region through DIRECTV's
wholly owned subsidiary, DIRECTV Latin America, LLC; DIRECTV's 74% owned subsidiary, Sky Brasil Servicos Ltda. (Sky Brazil); and DIRECTV's 41%
equity method investment in Innova, S. de R.L. de C.V. (Sky Mexico). The stock of the former DTVLA subsidiary providing such services to Puerto Rico has
been placed in a trust to comply with certain conditions of the Federal Communications Commission (FCC) as described below. As of June 30, 2009,
PanAmericana had approximately 2.4 million subscribers, Sky Brazil had approximately 1.7 million subscribers and Sky Mexico had approximately 1.8 million
subscribers.

DIRECTV's principal executive offices are located at 2230 East Imperial Highway, El Segundo, California 90245, its main telephone number is (310) 964-5000 and its
website is located at www.directv.com.

DIRECTV

Holdings is a newly-formed Delaware corporation that is currently a wholly owned subsidiary of DIRECTYV, but, upon completion of the Mergers, will become a publicly-
traded holding company named "DIRECTV" that will own all the outstanding equity interests in DIRECTV and LEI. Holdings was formed solely in contemplation of the
Mergers, has not commenced any operations, has only nominal assets and has no liabilities or contingent liabilities, nor any outstanding commitments other than pursuant to the
Merger Agreement and related agreements. The Class A common stock of Holdings is expected to be listed on the Nasdaq Global Select Market under DIRECTV's current
ticker symbol, "DTV." The Class B common stock of Holdings will not be listed on any stock exchange. For information regarding the business of Holdings following the
Mergers, please see Annex A of this proxy statement/prospectus.

Upon completion of the Mergers, Holdings will become an independent, publicly-traded company and will have its principal executive offices at 2230 East Imperial
Highway, El Segundo, California 90245, its main telephone number will be (310) 964-5000 and its website will be located at www.directv.com.

DTVG One, Inc.

DTVG One, Inc. which we refer to as Merger Sub One, is a wholly owned subsidiary of Holdings formed solely to effect the DIRECTV Merger, and has not conducted
and will not conduct any
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business during any period of its existence. Pursuant to the Merger Agreement, Merger Sub One will merge with and into DIRECTV, with DIRECTV continuing as the
surviving corporation and a wholly owned subsidiary of Holdings.

DTVG Two, Inc.

DTVG Two, Inc. which we refer to as Merger Sub Two, is a wholly owned subsidiary of Holdings formed solely to effect the LEI Merger, and has not conducted and will
not conduct any business during any period of its existence. Pursuant to the Merger Agreement, Merger Sub Two will merge with and into LEI, with LEI continuing as the
surviving corporation and a wholly owned subsidiary of Holdings.

Recent Developments
Resignation of DIRECTV CEO

Chase Carey, the former President and Chief Executive Officer of DIRECTYV, resigned effective July 1, 2009, and became Deputy Chairman and Chief Operating Officer
of News Corporation. The DIRECTV board has accepted his resignation and has formed a committee of directors tasked with searching for a new President and Chief
Executive Officer. In the interim, Larry Hunter is serving as Chief Executive Officer in addition to his current responsibilities as Executive Vice President of Legal, Human
Resources, and Administration. The DIRECTV board has amended the DIRECTV bylaws to ensure that the immediate successor to Mr. Carey will require the approval of at
least 80% of the directors then serving on the DIRECTV board, with any fractional number being rounded up to the next whole number. A similar requirement will apply to the
Holdings board if Mr. Carey's successor is appointed after the Mergers.

Amendments to Transaction Documents

With the approval of the DIRECTV board, on July 29, 2009, the parties executed Amendment No. 1 to the Merger Agreement, which eliminates the July 31st deadline to
receive the tax ruling from the IRS (which, if not received by July 31, 2009, would have provided Liberty Media with a termination right absent a waiver of the closing
condition or the taking of certain other actions by DIRECTV) and instead provides that LEI has the right to terminate the Merger Agreement after the second business day
following Liberty Media's notice to DIRECTV of receipt of the tax ruling relating to the qualifications of the Split-Off as a tax-free transaction under Sections 355 and 368(a)(1)
(D) of the Internal Revenue Code unless DIRECTYV either notifies LEI that certain tax matters in the ruling are reasonably acceptable to it or, alternatively, waives the related
tax closing condition or delivers a certificate acknowledging receipt of a tax opinion in lieu of the requested rulings as well as a modification of the related closing condition.
Amendment No. 1 to the Merger Agreement also provides for the granting to Liberty Media of, among other things, certain governance rights, including a supermajority voting
requirement at the board level to both approve the new Chief Executive Officer and to expand the board beyond 12 members.

The parties also executed Amendment No. 1 to the Malone Agreement on July 29, 2009, which corrects typographical errors and contains conforming changes based on the
final provisions of the Holdings charter.
The Split-Off

Under Liberty Media's charter, Liberty Media may redeem outstanding shares of Liberty Entertainment common stock for shares of common stock of a subsidiary that
holds assets and liabilities attributed to the Entertainment Group, subject to receipt of approval by the holders of Liberty Entertainment common stock voting as a single class.

In accordance with the terms of Liberty
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Media's charter, holders of Liberty Entertainment common stock are being asked to approve the redemption of a portion of the outstanding shares of Liberty Entertainment
common stock for all of the outstanding shares of common stock of LEI. At the time of the Split-Off, LEI would hold Liberty Media's 57% interest in DIRECTV, a 100%
interest in Liberty Sports, a 65% interest in GSN and approximately $50 million in cash and cash equivalents, together with approximately $2 billion of indebtedness. (The
foregoing cash amount increased from the previously disclosed $30 million to $50 million as a result of recent exercises of LMDIA options, a portion of the aggregate exercise
prices of which will be retained for the benefit of LEI pursuant to the Merger Agreement.) All of the businesses, assets and liabilities currently attributed to Liberty Media's
Entertainment Group that are not held by LEI at the time of the Split-Off would remain with Liberty Media and continue to be attributed to the Entertainment Group. These
assets consist primarily of a 100% interest in Starz Entertainment LLC and cash and cash equivalents.

In connection with the Split-Off, Liberty Media expects to redesignate LMDIA as Series A Liberty Starz common stock and LMDIB as Series B Liberty Starz common
stock and to list these shares on the Nasdaq Global Select Market under the symbols "LSTZA" and "LSTZB", respectively, immediately following the Split-Off. The businesses,
assets and liabilities that are currently attributed to each of Liberty Media's other two tracking stock groups, the Capital Group and the Interactive Group, would not change as a
result of the Split-Off.

The following summarizes selected terms of the Split-Off, generally, without giving effect to the DTV Business Combination. For more information about the Split-Off,
please see "Special Factors" and "The Split-Off" below. For information about the DTV Business Combination, see "Special Factors" and "DTV Business Combination" below.

Redemption Ratio If the Split-Off is effected, Liberty Media will redeem, on a pro rata basis, 90% of the shares of each series of Liberty Entertainment
common stock outstanding on the redemption date for 100% of the outstanding shares of LEL. On the redemption date, (i) 0.9 of each
outstanding share of LMDIA will be redeemed for 0.9 of a share of LEI Series A common stock, and 0.1 of each share of LMDIA will
remain outstanding as Liberty Entertainment common stock; and (ii) 0.9 of each outstanding share of LMDIB will be redeemed for 0.9 of a
share of LEI Series B common stock, and 0.1 of each share of LMDIB will remain outstanding as Liberty Entertainment common stock,
subject, in each case, to the payment of cash in lieu of any fractional shares. By way of example, a holder of 100 shares of LMDIA would
receive 90 shares of LEI Series A common stock in redemption for 90 shares of LMDIA and would retain the remaining 10 shares of
LMDIA, while a holder of 100 shares of LMDIB would receive 90 shares of LEI Series B common stock in redemption for 90 shares of
LMDIB and would retain the remaining 10 shares of LMDIB.
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Redemption Date

Effect of the Redemption

As of July 31, 2009, there were outstanding 495,026,383 shares of LMDIA and 23,697,987 shares of LMDIB. Based on the number of
shares of Liberty Entertainment common stock outstanding on that date, LEI expects to issue up to 445,523,744 shares of its Series A
common stock and 21,328,188 shares of its Series B common stock in the Split-Off; and Liberty Media expects up to 49,502,638 shares
of LMDIA and 2,369,798 shares of LMDIB to remain outstanding immediately following the Split-Off.

The redemption date will be determined by the board of directors of Liberty Media following the satisfaction of the conditions to the
Split-Off (other than those which by their terms can only be satisfied concurrently with the completion of the Split-Off). Liberty Media
will issue a press release announcing the redemption date once established. The Split-Off will occur at 5:00 p.m., New York City time, on
the redemption date.

From and after the effective time of the Split-Off, holders of Liberty Entertainment common stock will no longer have any rights with
respect to those shares of Liberty Entertainment common stock that are redeemed, except for the right to receive the applicable series and
whole number of shares of LEI common stock to which such holders are entitled. Holders of Liberty Entertainment common stock will,
however, retain all rights of ownership with respect to the whole number of shares of Liberty Entertainment common stock that are not
redeemed. The number of shares of LCAPA, LCAPB, LINTA and LINTB held by stockholders of Liberty Media will not change as a
result of the Split-Off.

Liberty Media will deliver or make available to all holders of certificated Liberty Entertainment shares, from and after the redemption
date, a letter of transmittal with which to surrender the portion of their shares that are subject to redemption. These holders must surrender
their stock certificates together with the letter of transmittal (and any other documentation required thereby) in order to receive their LEI
shares of the applicable series and number in the Split-Off. Holders who properly surrender their certificates with a duly completed letter
of transmittal following the Split-Off will also receive certificates representing the portion of their Liberty Entertainment shares that were
not redeemed in the Split-Off.

Accounts holding shares of Liberty Entertainment common stock in book-entry form will be debited as of the effective time of the Split-
Off, and promptly thereafter credited with the applicable series and number of shares of LEI common stock. Holders of Liberty

Entertainment shares held in book-entry form will not need to take any action to receive their LEI shares in the Split-Off.
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Treatment of Fractional Shares

Conditions to the Split-Off

If the DTV Business Combination is completed immediately following the Split-Off, shares of Liberty Entertainment common stock that are
redeemed for shares of LEI common stock, as described above, will immediately be exchanged for the applicable merger consideration as
described under "DTV Business Combination—Effect of the LEI Merger; What LEI Stockholders Will Receive in the Merger" below.

Any holder which would otherwise receive a fraction of a share of LEI common stock or retain a fraction of a share of Liberty Entertainment
common stock will instead receive cash in an amount equal to the product of the applicable fraction multiplied by the average of the high and
low reported sales prices on the Nasdaq Global Select Market for the applicable series of Liberty Entertainment common stock on the
redemption date.

The completion of the Split-Off is subject to the following conditions:
¢ the receipt of the requisite stockholder approval of the redemption proposal at the special meeting;

+ the receipt of a private letter ruling from the Internal Revenue Service {RS) (which ruling will not have been withdrawn, invalidated or
modified in an adverse manner), and the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, in form and substance reasonably
acceptable to Liberty Media, in each case to the effect that the Split-Off will qualify as a tax-free transaction under Sections 355 and
368(a)(1)(D) of the Internal Revenue Code of 1986, as amended (the Code), and that (i) no gain or loss will be recognized by Liberty
Media upon the distribution of LEI common stock and (ii) no gain or loss will be recognized by, and no amount will be included in the
income of, holders of Liberty Entertainment common stock upon the exchange of their shares of Liberty Entertainment common stock for
shares of LEI common stock (except with respect to cash received in lieu of fractional shares);

¢ the receipt of the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, in form and substance reasonably acceptable to Liberty Media,
to the effect that the Split-Off will not affect the tax-free treatment under Sections 355 and/or 368(a)(1)(D) of the Code of, and will not
cause Section 355(e) of the Code to apply to, (i) the exchange of stock of News Corporation for stock of Greenlady Corp. that was
effected between News Corporation and subsidiaries of Liberty Media on February 27, 2008 (the News Exchange) or (ii) any of the
internal distributions of the stock of Greenlady Corp. that were effected by subsidiaries of News Corporation in connection with the News
Exchange;
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Board Discretion to Terminate the
Split-Off

Reasons for the Split-Off

« the effectiveness under the Securities Act of 1933, as amended (the Securities Act), of the LEI registration statement, of which this
proxy statement/prospectus forms a part, and the effectiveness of the registration of the LEI common stock under Section 12(b) of the
Exchange Act;

» the approval of The Nasdaq Stock Market (Nasdaq) for the listing of the LEI common stock;

» the approval of the FCC of the transfer of control of certain FCC licenses to be held by LEI subsidiaries or investees (which condition
has been satisfied); and

« the receipt of (and continued effectiveness of) certain other regulatory approvals.

The Liberty Media board may not waive any of the conditions described above.

For so long as the Merger Agreement is in effect, the Liberty Media board may not terminate the Split-Off without the consent of
DIRECTYV. The Liberty Media board reserves the right to terminate the Split-Off for any reason at any time prior to the effective time of the
Split-Off if the Merger Agreement is terminated prior thereto. The Liberty Media board has reserved this discretion following a termination
of the Merger Agreement in the event the occurrence of any unforeseeable event causes the Split-Off to no longer fulfill the purpose of its
implementation. If the Liberty Media board determines to terminate the Split-Off, the redesignation will not be implemented.

The Liberty Media board of directors considered a variety of factors in reaching their determination that the Split-Off is advisable and in the
best interests of Liberty Media and its stockholders. In coming to this conclusion, the Liberty Media board determined that this is the case
whether or not the DTV Business Combination is consummated. Even if the DTV Business Combination is not completed, the Liberty
Media board believes the Split-Off is advisable for the following reasons:

e The LEI common stock would more directly represent the primary business and assets currently tracked by the Entertainment Group,
such that the value of the LEI business will likely receive greater market recognition in the hands of a stand-alone issuer and likely

reduce the discount to net asset value at which the Liberty Entertainment common stock has historically traded.
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« The improved market recognition of the LEI assets resulting from the Split-Off would provide LEI with greater flexibility in raising
capital and responding to strategic opportunities, as well as create a more attractive acquisition currency in the LEI common stock.

« The Split-Off should facilitate an alternative business combination with DIRECTV were the DTV Business Combination to not close.

» LEI will have increased flexibility in structuring equity-based compensation awards, a key component of retaining and incentivizing a
quality management team.

* The Liberty Media board's expectation that the Split-Off will be completed in a manner that is generally tax-free to Liberty Media and its
stockholders.

In connection with the execution by Liberty Media and LEI of the Merger Agreement, the Liberty Media board further believes the Split-Off
is advisable for the following reasons:

* Representatives of DIRECTV were unwilling to effect a business combination transaction that involved DIRECTV stockholders receiving
Liberty Entertainment common stock.

+ The Split-Off is a condition precedent to the completion of the DTV Business Combination.

« The Split-Off will enable LEI stockholders to receive shares of Holdings common stock in the DTV Business Combination in a manner
that is generally tax-free to them.

« The Split-Off enables Liberty Media to retain Starz Entertainment and the other assets that will remain in the Entertainment Group, which
the Liberty Media board believes were undervalued by DIRECTV during preliminary transaction structure discussions with its

representatives.
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Treatment of Outstanding Equity
Awards

LEI Common Stock

The Liberty Media board also considered the benefit to Liberty Media as a whole and the other two tracking stock groups of retaining Starz
Entertainment, WildBlue Communications, PicksPal, FUN Sports and a significant cash position at the Entertainment Group. Because the
remaining Entertainment Group would include revenue generating assets, including the "anchor" asset of Starz Entertainment, as well as a
significant amount of cash, it would enhance the financial position of Liberty Media as a whole. In addition, although these assets would
continue to be attributed to the Entertainment Group, the cash flow generated by these businesses as well as the cash on hand could be made
available to the other groups in the form of loans or the creation of inter-group interests, which may result in terms more favorable to the
Capital Group and the Interactive Group than could be obtained from third parties given current conditions in the capital markets.

Stock incentive awards with respect to shares of Liberty Entertainment common stock are held by directors, officers, employees and
consultants of Liberty Media and certain of its subsidiaries under the Liberty Media Corporation 2007 Incentive Plan (the 2007 Incentive
Plan) and various other stock incentive plans administered by the Liberty Media board of directors or its incentive plan committee. As a
result of the Split-Off, options and stock appreciation rights with respect to Liberty Entertainment common stock will be split into LEI stock
awards and adjusted Liberty Entertainment stock awards. All outstanding restricted shares of Liberty Entertainment common stock will be
treated in the same manner as outstanding unrestricted shares of Liberty Entertainment common stock in the Split-Off.

LEI Series A common stock, LEI Series B common stock and LEI Series C common stock are identical in all respects, except that:
¢ LEI Series A common stock entitles its holder to one vote per share, LEI Series B common stock entitles its holder to ten votes per share,
and LEI Series C common stock does not entitle its holder to any voting rights (except as required by Delaware law and the LEI restated

charter);
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the LEI Series B common stock has consent rights with respect to (i) certain share distributions (including distributions of convertible
securities of LEI) of voting securities on LEI Series C common stock and certain share distributions (including distributions of convertible
securities of LEI) pursuant to which the holders of LEI Series B common stock would receive voting securities with lesser voting rights
than those of the LEI Series B common stock; (ii) certain charter amendments, recapitalizations and reclassifications pursuant to which the
holders of LEI Series C common stock would receive voting securities or the holders of LEI Series B common stock would receive voting
securities with lesser voting rights than those of the LEI Series B common stock; and (iii) certain charter amendments, including
amendments relating to the consent rights of the holders of the LEI Series B common stock; the voting rights of the LEI common stock;
the terms for the conversion of LEI Series B common stock into LEI Series A common stock; the terms of distributions or dividends
(including share distributions); the requirement that the corporation reclassify the LEI common stock on an equal per share basis; and the
terms for any liquidation, dissolution or winding-up of the corporation; and

each share of LEI Series B common stock is convertible, at the option of the holder, into one share of LEI Series A common stock. Shares
of LEI Series A common stock and LEI Series C common stock are not convertible.

The holders of each series of LEI common stock will be subject to an automatic transfer of their shares to a trust upon certain transfer or non-
transfer events and the resultant loss of ownership rights to those shares (other than the right to receive certain proceeds upon the sale of those
shares by the trust). For more information about the LEI excess share provisions, see "—Comparison of Liberty Entertainment Common
Stock and LEI Common Stock" below and "Description of Common Stock and Comparison of Stockholder Rights." The LEI charter will also
include certain enhanced supermajority voting rights.

No shares of LEI Series C common stock will be issued in connection with or will be outstanding immediately following the Split-Off.
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Comparison of Liberty Entertainment
Common Stock and LEI Common
Stock

Material U.S. Federal Income Tax
Considerations

19

The Liberty Entertainment common stock is a
tracking stock of Liberty Media. Accordingly, the
Liberty Entertainment common stock includes terms
that are specific to a tracking stock and would not
typically apply to regular common stock, such as
conversion at the option of the company, redemption
for stock of a subsidiary and mandatory conversion,
redemption or dividend provisions upon an asset
disposition. None of these tracking stock-specific
terms will apply to the LEI common stock.

The LEI restated charter provides for the treatment of
certain shares in accordance with an excess share
provision. The excess share provision is designed to
prevent transfers of stock or certain non-transfer
events that could cause potential adverse tax effects
relating to the Split-Off. The excess share provision
was included in the LEI restated charter in order to
induce DIRECTYV to enter into the agreements
relating to the DTV Business Combination and to
address certain tax issues. Any LEI excess shares will
be held by a trust for the exclusive benefit of a
charitable beneficiary and the stockholder whose
acquisition caused the LEI shares to be transferred to
a trust and treated as excess shares will have no rights
in such shares, except as to certain proceeds upon the
sale by the trust of the LEI excess shares. The LEI
excess share provision will not apply to shares of LEI
common stock received by the Malones in the Split-
Off and certain of their transferees with respect to
such shares because the Malones have agreed to
transfer and standstill restrictions with DIRECTV
pursuant to the Malone Agreement. The LEI excess
share provision will terminate and cease to have any
continuing effect if the Merger Agreement is
terminated, and any LEI excess shares will be
returned to the applicable holders. In addition, the LEI
excess share provision will cease to operate, subject to
certain exceptions, after the first anniversary of the
Split-Off with respect to transfer or non-transfer
events that occur after such time. You should
understand that this provision could have the effect of
causing certain transferees to lose their rights of
ownership in LEI common stock and delaying,
deferring or preventing a change of control of LEI
during the time that it is in effect.

Please see "Description of Common Stock and
Comparison of Stockholder Rights" for more
information.

The Split-Off is conditioned upon the receipt of a
private letter ruling from the IRS and an opinion from
Skadden, Arps, Slate, Meagher & Flom LLP in each
case to the effect that the Split-Off will qualify as a
tax-free transaction to Liberty Media and the holders
of Liberty Entertainment common stock (except with
respect to cash received in lieu of fractional shares)
for U.S. federal income tax purposes under

Sections 355 and 368(a)(1)(D) of the Code.
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Effect on Management

Interests of Certain Persons

No changes in management at Liberty Media are currently planned as a result of the Split-Off. The board of directors of LEI is comprised
of the persons who also comprise the board of directors of Liberty Media, and the management team of LEI is comprised of persons who
are part of the Liberty Media management team. Unless the DTV Business Combination is completed immediately following the Split-Off
(in which case these persons will thereupon cease to serve as the directors and officers of LEI), LEI will compensate Liberty Media for the
use of those persons pursuant to a services agreement to be entered into between Liberty Media and LEI for all periods following the Split-
Off and prior to the completion of the DTV Business Combination. Please see "Transaction Agreements—Agreements Relating to the
Split-Off—Services Agreement" for more information.

In considering the recommendation of the Liberty Media board to vote to approve the redemption proposal, holders of Liberty
Entertainment common stock should be aware that, as noted above, the executive officers and directors of Liberty Media will receive
stock incentive awards with respect to LEI common stock in exchange for a portion of their existing Liberty Entertainment stock
incentives as a result of the Split-Off.

Holders of Liberty Entertainment common stock should also be aware that the executive officers and directors of Liberty Media also serve
as the executive officers and directors of LEI and will continue to do so until the DTV Business Combination is completed (or their
successors are chosen or elected following the termination of the Merger Agreement). See "Risk Factors—Factors Relating to LEI—LEI
has overlapping directors and management with Liberty Media and Liberty Global, Inc., which may lead to conflicting interests" and "—
LEI may compete with Liberty Media and LGI for business opportunities" for a discussion of the conflicts that could arise as a result of
their positions with Liberty Media and LEIL

In addition, the shares of LEI Series B common stock to be acquired by John C. Malone, Chairman of the Boards of Liberty Media and
LEI, will not be subject to any call right or any similarly restrictive agreements in favor of LEI, such as the call right in favor of Liberty
Media with respect to Mr. Malone's Series B shares of Liberty Media common stock. For more information on this call right, see "Special
Factors—Background of the Transactions—Background of the Split-Off." In addition, holders of LEI Series B common stock, which
include certain members of the Liberty Media board of directors, will have certain consent rights with respect to certain share
distributions, charter amendments, recapitalizations and reclassifications. The LEI charter will also include certain enhanced supermajority
voting rights.
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Regulatory Approvals

No Appraisal Rights

Furthermore, the executive officers and directors of Liberty Media and LEI are entitled to indemnification with respect to actions taken by
them in connection with the Split-Off under the organizational documents of Liberty Media and LEI, as well as customary indemnification
agreements to which Liberty Media or LEI, on the one hand, and these persons, on the other hand, are parties. Pursuant to the
Reorganization Agreement, LEI has agreed to assume Liberty Media's indemnification obligation with respect to such matters after the
Split-Off. They are further entitled to certain indemnification from Holdings pursuant to the Merger Agreement (as described under "—
DTV Business Combination—Interests of Certain Persons" below).

As of July 31, 2009, Liberty Media's executive officers and directors (including Mr. Malone) beneficially owned shares of Liberty
Entertainment common stock representing in the aggregate approximately 36.4% of the aggregate voting power of the outstanding shares
of Liberty Entertainment common stock. All of Liberty Media's executive officers and directors have indicated that they intend to vote
"FOR" the redemption proposal.

The Liberty Media board was aware of these interests and considered them when approving the redemption proposal.

Pursuant to the Communications Act of 1934, as amended, and the rules and regulations and published orders of the FCC thereunder
(collectively, the Communications Act), the transfer of control of a company holding or controlling FCC licenses requires prior FCC
approval. DIRECTYV and its subsidiaries directly or indirectly hold or control various classes of FCC licenses. As a result of the Split-Off,
control of DIRECTV and its subsidiaries will pass from Liberty Media to LEI. Accordingly, on January 27, 2009, Liberty Media and LEI
filed applications for FCC consent to the transfer of control over the licenses and other authorizations held by DIRECTV and its
subsidiaries in connection with the Split-Off. The FCC granted the pro forma transfer applications for the satellite and earth station licenses
held by DIRECTYV and its subsidiaries in an order released on April 9, 2009, and consented to the pro forma transfer applications for the
wireless licenses held by DIRECTV and its subsidiaries in April and May 2009.

Under the General Corporation Law of the State of Delaware, holders of Liberty Entertainment common stock will not have appraisal
rights in connection with the Split-Off.
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Exchange Agent, Transfer Agent and
Registrar for the Shares

Stock Exchange Listings

Recommendation of the Liberty Media
Board

Risk Factors

DTYV Business Combination

Computershare Trust Company, N.A., P.O. Box 43102, Providence, Rhode Island 02940.

There is currently no public market for LEI common stock. LEI will apply to list its Series A common stock and Series B common
stock on the Nasdaq Global Select Market under the same symbols as the Series A and Series B Liberty Entertainment common stock
currently trade, "LMDIA", "LMDIB", respectively. Liberty Media will concurrently apply to change the symbols of the Series A and
Series B Liberty Entertainment common stock following the Split-Off to "LSTZA" and "LSTZB", respectively, and these shares
would continue trading on the Nasdaq Global Select Market. Liberty Media and LEI have been advised that, for a short period
following the Split-Off, LEI's common stock may trade under temporary trading symbols, which will be announced by press release
once available. If, however, the DTV Business Combination is completed immediately following the Split-Off, LEI will be acquired by
Holdings, and the LEI common stock will be exchanged for Holdings common stock before ever trading in the public market.

The Liberty Media board has approved and declared advisable the redemption proposal, and the transactions contemplated thereby, and
unanimously recommends that you vote "FOR" the redemption proposal.

If the Split-Off is completed and the LEI common stock is traded in the public market, stockholders of LEI will face a number of risks
and uncertainties including, among others:

+ those relating to the tax consequences of the Split-Off;

« those relating to limits on LEI's ability to control two of its more significant investments;
+ those relating to LEI's ability to obtain cash sufficient to service its debt; and

¢ those relating to LEI's overlapping directors and management with Liberty Media.

Please see "Risk Factors" starting on page 51 for a discussion of these risks and others that should be considered in connection with the
redemption proposal and an investment in LEI common stock.

If the DTV Business Combination is completed, each of LEI and DIRECTV will become wholly owned subsidiaries of Holdings, and (i) in accordance with the Malone
Agreement, each outstanding share of LEI Series B common stock held by the Malones will be exchanged for 1.11111 shares of Class B common stock of Holdings; (ii) each
outstanding share of LEI Series A common stock (other than those owned by LEI or Holdings) will be exchanged for 1.11111 shares of Class A common stock
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of Holdings; and (iii) each outstanding share of LEI Series B common stock (other than those owned by LEI or Holdings) will be exchanged for 1.11111 shares of Class A
common stock of Holdings, in each case, subject to adjustment (as described under "—LEI Exchange Ratio" below) and the payment of cash in lieu of fractional shares. Also, if
the DTV Business Combination is completed, each outstanding share of DIRECTV common stock (other than those owned by DIRECTV or LEI) will be exchanged for one
share of Class A common stock of Holdings. Each share of Holdings Class A common stock will entitle the holder to one vote per share, and each share of Holdings Class B
common stock will entitle the holder to 15 votes per share and to limited consent rights relating to certain share distributions and amendments to the Holdings charter. As a
result of the DTV Business Combination, the former LEI stockholders will own approximately 55% of the outstanding Holdings common stock, which will entitle them in the
aggregate to approximately 66% of the voting power of Holdings, with the former DIRECTYV stockholders owning the remaining equity and voting interests in Holdings. The
former LEI stockholders will be entitled to exercise aggregate voting power of Holdings that is greater than their aggregate equivalent equity percentage in Holdings due to the
issuance of the high-vote Holdings Class B common stock to the Malones in the DTV Business Combination. For additional information on the allocation of these Holdings
ownership interests among the holders of Liberty Entertainment common stock, see "—Comparison of Ownership Interests" below.

At the special meeting, holders of Liberty Entertainment common stock, excluding shares beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone and
the other directors and officers of Liberty Media, will be asked to consider and vote on each of the following three, related transaction proposals:

the minority redemption proposal, pursuant to which they would approve (i) the Split-Off and (ii) the transactions contemplated thereby (including the
transactions contemplated by a reorganization agreement to be entered into between Liberty Media and LEI (the Reorganization Agreement));

the merger proposal, pursuant to which they would approve (i) the Merger Agreement and (ii) the transactions contemplated thereby (including the LEI Merger);
and

the contribution proposal, pursuant to which they would approve (i) the Malone Agreement and (ii) the transactions contemplated thereby (including the Malone
Contribution).

The approval of the transaction proposals is not required by either the terms of the Liberty Media charter or Delaware law, but is a contractual requirement under the terms of
the Merger Agreement as a condition to the Mergers. Each of the minority redemption proposal, merger proposal and contribution proposal is dependent on the other, and the
DTV Business Combination will not be implemented unless they are all approved at the special meeting. Even though approval of the transaction proposals is not legally
required, Liberty Media is submitting each of the transaction proposals to the disinterested holders of Liberty Entertainment common stock for their approval. As further
described elsewhere in this proxy statement/prospectus, Liberty Media believes that approval of each of the transaction proposals by the disinterested holders of Liberty
Entertainment common stock should have certain effects under Delaware law. For more information on why Liberty Media is seeking approval of the transaction proposals, see
"DTV Business Combination—Purpose of the Transaction Proposals" below.

The Merger Agreement and the Malone Agreement are included as Annex E and Annex F, respectively, to this proxy statement/ prospectus. For a description of the
ancillary agreements entered into, or to be entered into, among the parties in connection with the DTV Business Combination, see "Transaction Agreements—Agreements
Relating to the DTV Business Combination" below.

Holders of Liberty Entertainment common stock will also be asked to vote to authorize the adjournment of the special meeting by Liberty Media, if necessary or
appropriate, to solicit additional
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proxies if sufficient votes are not represented at the special meeting to approve each of the transaction proposals in accordance with the Merger Agreement.

The following summarizes selected terms of the DTV Business Combination. For more information, please see "Special Factors," "DTV Business Combination" and
"Transaction Agreements" below.

Structure of the DTV Business
Combination To accomplish the DTV Business Combination, Holdings was formed by DIRECTV, as its wholly owned subsidiary, with two wholly owned
subsidiaries, Merger Sub One and Merger Sub Two.
At the effective time of the Mergers:
« Inthe DIRECTV Merger, Merger Sub One will merge with and into DIRECTV with DIRECTYV as the surviving corporation; and

¢ In the LEI Merger, Merger Sub Two will merge with and into LEI with LEI as the surviving corporation.

Immediately prior to the Mergers, in the Malone Contribution, each share of LEI Series B common stock held by the Malones will be
exchanged for a number of shares of Class B common stock of Holdings equal to the LEI Exchange Ratio.

As a result of the Mergers and the Malone Contribution, each of LEI and DIRECTV will become wholly owned subsidiaries of Holdings.
The following diagram illustrates the material steps of the DTV Business Combination.
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Before the Split-Off

Current holders of
Liberty Entertainment
Series A and Series B
tracking stock.

Current holders of
DIRECTY common

stock (excluding Liberty
Media).

Holders of all other
series of Liberty Media
tracking stock.

Liberty Media

Liberty Entertainment Group All other Liberty Media
assels
~57%
— 3 Regional Sports Networks, Other Libert
DIRECTY | 65% interest in Game Show Em:rrtail:lm:r:'l
Network and FUN Group Assets
Technologies, approximately
Holdings $50 million in cash and
approximately $2 billion of
indebtedness
‘ Merger Sub One | | Merger Sub Two ‘
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Holders of DIRECTV

After the Split-Off and Before the Mergers

Former holders of Liberty
Entertainment Series A and Series B
tracking stock will own 100% of LEL

common stock
(excluding LEI).

LEI

~43% ~5T%

3 Regional Sports
Networks, 65%
interest in Game
Show Network and
Holdings FUN Technologies,
approximately $50 million
in cash and
approximately $2
billion of indebtedness

DIRECTV

Merger Sub One Merger Sub Two
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After the Malone Contribution and the Mergers

Former DIRECTV stockholders
(excluding LEI)
will beneficially own
approximately 45% of Holdings
common stock (34% voting
interest).

Former LEI stockholders will
beneficially own approximately 55% of
Holdings Class A and Class B common
stock (66% volting interest). The
Malones will own 100% of Holdings
Class B commaon stock.

Holdings

LEI

~43%

~57%

3 Regional Sports
Networks, 65% interest in
Game Show Network and

FUN Technologies,
approximately $50 million

in cash and approximately $2
billion of indebtedness

DIRECTV
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LEI Exchange Ratio The LEI Exchange Ratio equals 1.11111, subject to adjustment to reflect (i) changes in the number of outstanding shares of Liberty Entertainment

Comparison of
Ownership
Interests

common stock from March 1, 2009 through the completion of the Split-Off and LEI common stock from the completion of the Split-Off through the
completion of the LEI Merger and (ii) certain grants of incentive awards during that period. See "DTV Business Combination—Effect of the LEI Merger;
What LEI Stockholders Will Receive in the LEI Merger—LEI Exchange Ratio" for more information about these adjustments. Any Holdings common
stock issued in respect of LEI excess shares in the LEI Merger will be treated as Holdings excess shares.

Liberty Media. The Liberty Entertainment common stock is a tracking stock of Liberty Media that is intended to track a 100% economic interest in the
assets and liabilities of the Entertainment Group. The holders of Liberty Entertainment common stock currently hold, in the aggregate, 100% of the
aggregate voting power and 100% of the total equity of the Liberty Entertainment common stock, allocated as follows:

o [ 1% voting power and [ 1% total equity held, in the aggregate, by the disinterested holders of Liberty Entertainment common stock;

*  30.2% voting power and 4.8% total equity held, in the aggregate, by John Malone and certain affiliated persons; and

+ the remaining [ 1% voting power and [ 1% total equity held, in the aggregate, by the other officers and directors of Liberty Media.
Liberty Media owns a 57% equity interest in DIRECTV which it attributes entirely to its Entertainment Group.

LEL In the Split-Off, the holders of Liberty Entertainment common stock will exchange a portion of their shares for common stock of LEI, which will
own all of Liberty Media's equity interest in DIRECTV, among other businesses currently attributed to the Entertainment Group. As a result, these
holders will hold, in the aggregate, 100% of each of the aggregate voting power and total equity of LEI, allocated as follows:

« [ 1% voting power and [ 1% total equity to be held, in the aggregate, by the disinterested holders of Liberty Entertainment common stock;

*  30.2% voting power and 4.8% total equity to be held, in the aggregate, by John Malone and certain affiliated persons; and
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¢ the remaining [ 1% voting power and [ 1% total equity to be held, in the aggregate, by the other officers and directors of
Liberty Media.

Holdings. In the DTV Business Combination, the former holders of Liberty Entertainment common stock will exchange their common stock
of LEI for common stock of Holdings, which will own 100% of DIRECTV, among other things. As a result, and after factoring in the
exchange of DIRECTYV stock for Holdings stock by the public holders of DIRECTYV stock, the former holders of Liberty Entertainment
common stock will hold, in the aggregate, 66% of the aggregate voting power and 55% of the total equity of Holdings, allocated as follows:

« [ 1% voting power and [ 1% total equity held, in the aggregate, by the disinterested holders of Liberty Entertainment
common stock;

«  24.2% voting power (as capped by the Malone Agreement) and 2.6% total equity held, in the aggregate, by John Malone and certain
affiliated persons; and

¢ the remaining [ 1% voting power and [ 1% total equity held, in the aggregate, by the other officers and directors of Liberty
Media.

(All of the foregoing percentages are approximations based on recent share information.)

Although the same redemption ratio will apply to all holders of Liberty Entertainment common stock in the Split-Off and the same LEI
Exchange Ratio will apply to all holders of LEI common stock in the DTV Business Combination, there are numerous differences in the terms
of the securities to be exchanged at each step of the Transactions. Please see "—Comparison of Liberty Entertainment Common Stock, LEI
Common Stock and Holdings Common Stock" and "Description of Common Stock and Comparison of Stockholder Rights" for more
information about the terms of these securities.

Further, John Malone and certain affiliated persons will be the only stockholders to receive shares of Holdings Class B common stock in the
DTV Business Combination. No other holders of LMDIB or LEI Series B common stock will receive high-vote shares of Holdings common
stock in the DTV Business Combination. Rather, these holders will receive shares of Holdings Class A common stock. For more information
on this exchange, please see "—Fairness Determination of the Boards of Directors of Liberty Media and LEI" and "Special Factors—Fairness
Determinations of the Boards of Directors of Liberty Media and LEI" below.

Lastly, the other officers and directors of Liberty Media have certain interests in the DTV Business Combination. Please see "—Interests of
Certain Persons" and "DTV Business Combination—Interests of Certain Persons" below.
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Reasons of the Liberty Media Board for
the DTV Business Combination

The Liberty Media board of directors considered a variety of factors in reaching its conclusion that the DTV Business Combination
is advisable and in the best interests of Liberty Media and its stockholders, including the following material factors:

*  The DTV Business Combination would eliminate the post Split-Off public holding company structure in which LEI's principal
consolidated asset will be its interest in another public company (DIRECTYV), thereby avoiding the holding company discount
that has historically been applied by the investment community to similar structures while also eliminating the costs of operating
LEI as a separate public company.

* That the LEI stockholders will obtain a premium for their shares in the DTV Business Combination based upon the relative
market values of the Liberty Entertainment common stock and DIRECTV common stock immediately prior to the initial public
announcement by Liberty Media and DIRECTYV of their entrance into the Merger Agreement.

* The opinion of Goldman, Sachs & Co. (Goldman Sachs), financial advisor to Liberty Media, rendered to the Liberty Media
board that, as of May 3, 2009 and based upon and subject to the factors and assumptions set forth in the written opinion, the LEI
Exchange Ratio pursuant to the Merger Agreement was fair from a financial point of view to those holders (other than the
Malones and their respective affiliates) of shares of LMDIA and LMDIB who receive shares of LEI common stock as a result of
the Split-Off, taken in the aggregate.

* The Liberty Media board's expectation that the consummation of the DTV Business Combination will generally be tax-free to
LEI and its shareholders.

The Liberty Media board weighed these factors against various risks associated with the DTV Business Combination, including,
among other things, the following material risks:

* That, while the DTV Business Combination is expected to be completed, there is no assurance that all conditions to the parties'

obligations to complete the transaction will be satisfied or waived, and as a result, it is possible that the transaction might not be
completed.

* The interests of Liberty Media's directors and executive officers and the interests of DIRECTV's directors and executive officers
in the DTV Business Combination described under "The DTV Business Combination—Interests of Certain Persons" below.
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Fairness
Determination
of Boards of
Directors of
Liberty Media
and LEI

That, since the number of Holdings shares to be issued in the LEI Merger is fixed, rather than based on a floating exchange ratio that accounts for
fluctuations in share prices, the market value of such shares at the time they are initially issued to LEI stockholders may vary significantly from the
market value of the Liberty Entertainment common stock or DIRECTV common stock on the date of the Merger Agreement, on the date of this proxy
statement/prospectus, or on the date of the special meeting;

That the payment of costs related to the Mergers will adversely affect the short-term operating results and cash flows of Holdings;

That, following the Mergers, Mr. Malone may have significant influence over corporate matters considered by Holdings and its stockholders due to his
position as Holdings' Chairman of the Board and the Malones' approximate 24.2% voting power in Holdings;

That certain provisions of the Merger Agreement that require LEI to pay DIRECTV termination fees and expense reimbursements could deter a third
party from making a competing acquisition proposal for LEI or assets of LEI, including its DIRECTYV shares, or affect the structure, pricing and terms of
any competing proposal made by a third party, possibly to the detriment of LEI's stockholders;

That the successful integration of DIRECTV's and LEI's organizations, procedures and operations may divert Holdings management's focus and
resources from the core direct-to-home satellite operating business during the integration process; and

That the excess share provisions in the Holdings charter has the effect of placing limitations on the shares held by certain stockholders, which may make
it difficult for a third party to acquire Holdings.

The LEI Merger, as it relates to the holders of LEI Series B common stock other than the Malones (the Unaffiliated LEI Series B Holders), is considered a
"13e-3 transaction" because the Unaffiliated LEI Series B Holders will exchange their shares of LEI Series B common stock for Holdings Class A common
stock in the LEI Merger while the Malones will exchange their shares of LEI Series B common stock for Holdings Class B common stock in the Malone
Contribution. As a result, under Rule 13e-3, Liberty Media and LEI are each required to consider the substantive and procedural fairness to the Unaffiliated
LEI Series B Holders of the LEI Merger and the Malone Contribution. The Liberty Media board of directors determined that the transactions contemplated
by the Merger Agreement (including the LEI Merger) and the Malone Agreement (including the Malone Contribution) are substantively and procedurally
fair to the Unaffiliated LEI Series B Holders.
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Substantive Factors. In making this determination, the Liberty Media board considered various factors, including:

Equivalent Economic Interest. The LEI Exchange Ratio will be the same for the LEI Series A common stock and the LEI Series B
common stock, which will result in all holders of LEI common stock receiving an equivalent per share economic interest in Holdings.

Historical Trading. The LEI Exchange Ratio represents a premium to all LEI stockholders based on historical trading prices for shares of
LMDIA and LMDIB.

Enhanced Liquidity. The Holdings Class B common stock will not be listed on a stock exchange and will have no active trading market,
while the Holdings Class A common stock will be listed on the Nasdaq Global Select Market and is expected to have a highly liquid
trading market. Further, the Unaffiliated LEI Series B Holders will receive a more liquid security than they currently hold.

Restrictions on Class B Holders. The Holdings Class B common stock will be entirely illiquid for a prescribed period following the
closing of the Transactions due to the one-year lock-up on sales and the prohibition on substantial negotiations related thereto. Further,
shares of Holdings Class B common stock will not be freely convertible, at the option of the holder, into the publicly traded low-vote
shares and will be subject to a right of first refusal and a redemption right, in each case, in favor of Holdings.

Relative Insignificance of Per Share Voting Rights. Although the Holdings Class B common stock will have a higher per share vote than
the Holdings Class A common stock (15 votes versus 1 vote), the higher voting power is not meaningful in the hands of the Unaffiliated
LEI Series B Holders compared with the significant voting block held by the Malones (approximately 24.2% aggregate voting power of
Holdings common stock (on a capped basis)). On a pro forma basis, even if the Unaffiliated LEI Series B Holders were to receive shares
of Holdings Class B common stock, this dispersed group of stockholders would collectively control only 2.2% of the aggregate voting
power of Holdings common stock.

Procedural Factors. In making its fairness determination, the Liberty Media board also considered other factors, including:
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Fairness Opinion. On May 3, 2009, Goldman Sachs, financial advisor to Liberty Media, orally rendered its opinion to the Liberty Media
board, subsequently confirmed in writing, that as of May 3, 2009 and based upon and subject to the factors and assumptions set forth in
the written opinion, the LEI Exchange Ratio pursuant to the Merger Agreement was fair from a financial point of view to those holders
(other than the Malones and their respective affiliates) of shares of LMDIA and LMDIB who receive shares of LEI common stock as a
result of the Split-Off, taken in the aggregate.

Ability of Non-Malone Holders to Block Transactions. The Merger Agreement includes a "majority of the minority" voting provision as a
condition to the Mergers, which requires that the disinterested holders of Liberty Entertainment common stock approve the Transactions
(the MOM Vote).

Approval of Disinterested Directors. John Malone (Chairman of the Boards of Liberty Media and DIRECTV), Evan Malone (a director of
Liberty Media and the son of John Malone), Greg Maffei (CEO and a director of Liberty Media) and Robert Bennett (a director and
former CEO of Liberty Media) abstained from the vote by the Liberty Media board of directors on the DTV Business Combination, as
well as the Liberty Media board's determination as to the relative fairness of the Transactions to the Unaffiliated LEI Series B Holders.

Negative Factors. In addition to the foregoing positive factors which the Liberty Media board considered in making its fairness
determination, the Liberty Media board also considered the following negative factors, which it viewed as insufficient to outweigh the
positive factors:

Diminution in Per Share Voting Rights. The Unaffiliated LEI Series B Holders will receive Holdings common stock representing 14 votes
per share less than the Holdings common stock to be received by the Malones in exchange for their LEI Series B shares. Following the
Transactions, the Unaffiliated LEI Series B Holders will hold 0.2% of the aggregate voting power of Holdings common stock, compared
with 2.6% of the aggregate voting power of the Liberty Entertainment common stock currently held by them and 2.6% of the aggregate
voting power of LEI common stock expected to be held by them immediately following the Split-Off (but without giving effect to the
DTV Business Combination).

Trading Price Differential. Shares of LMDIB have historically traded at prices that are marginally higher (less than 1% on average) than
the LMDIA shares. Unaffiliated LEI Series B Holders who purchased LMDIB or LEI Series B shares in the market at a higher trading
price will receive the same securities in the Transactions as holders who purchased LMDIA or LEI Series A shares for a lower trading
price.
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Opinion of Financial Advisor to the
Liberty Media Board

e Absence of a Special Committee. No special committee of the board was formed nor was any other representative retained to negotiate
exclusively on behalf of the Unaffiliated LEI Series B Holders.

*  No Separate Fairness Opinion. No separate opinion of Goldman Sachs, financial advisor to Liberty Media, was rendered as to the
fairness to the Unaffiliated LEI Series B Holders alone of their receipt of Holdings Class A common stock.

* Inability of Unaffiliated LEI Series B Holders to Control MOM Vote. Although the Merger Agreement includes the MOM Vote as a
condition to the Mergers, the Unaffiliated LEI Series B Holders will only exercise approximately 3.7% of the aggregate voting power
of the Liberty Entertainment common stock entitled to vote on the MOM Vote. As a result, the Unaffiliated LEI Series B Holders will
not control the outcome of the MOM Vote, rather the holders of LMDIA will control whether this closing condition is satisfied.

*  Lack of Appraisal Rights. The Unaffiliated LEI Series B Holders are not entitled to appraisal rights with respect to the Transactions.

The LEI board of directors adopted the foregoing analysis in determining that the transactions contemplated by the Merger Agreement
(including the LET Merger) and the Malone Agreement (including the Malone Contribution) are substantively and procedurally fair to the
Unaffiliated LEI Series B Holders.

The Liberty Media board of directors retained Goldman Sachs as its financial advisor in connection with the Mergers. On May 3, 2009,
Goldman Sachs orally rendered its opinion to Liberty Media's board, subsequently confirmed in writing, that as of May 3, 2009 and based
upon and subject to the factors and assumptions set forth in the written opinion, the LEI Exchange Ratio pursuant to the Merger Agreement
was fair from a financial point of view to those holders (other than the Malones and their respective affiliates) of shares of LMDIA and
LMDIB who receive shares of LEI common stock as a result of the Split-Off, taken in the aggregate.

The full text of the written opinion of Goldman Sachs, dated May 3, 2009, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached to this proxy statement/prospectus
as Annex H. Goldman Sachs provided its opinion for the information and assistance of Liberty Media's board of directors in connection
with its consideration of the Mergers. The Goldman Sachs opinion is not a recommendation as to how any holder of Liberty Entertainment
common stock should vote with respect to the redemption proposal, each of the transaction proposals or any other matter. Pursuant to the
terms of an engagement letter with Goldman Sachs, Liberty Media has agreed to pay Goldman Sachs a transaction fee of $5 million,
payment of which is contingent upon completion of the Mergers, to reimburse Goldman Sachs for its expenses and to indemnify Goldman
Sachs against certain liabilities that might arise out of its engagement.
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Reasons of the DIRECTV Board for
the DTV Business Combination

Effective Time of the Mergers

Conditions to Completion of the
Mergers

In the course of reaching its decision to approve the Merger Agreement and the transactions contemplated thereby, the DIRECTV board
of directors considered a number of factors in its deliberations. Those factors are described in "Special Factors—DIRECTV's Reasons
for the DIRECTV Merger" below.

It is expected that the LEI Merger and the DIRECTV Merger will become effective on the second business day after the day on which
the last condition to completing the Mergers is satisfied or, where permissible, waived or at such other time as DIRECTV and LEI may
agree. See "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement—Effective Time
and Completion of the Mergers." Liberty Media anticipates that the Mergers will become effective in the fourth quarter of 2009.

The obligations of LEI and DIRECTV to complete the Mergers are subject to the satisfaction or waiver of a number of conditions,
including the following:

« the receipt of the Liberty Stockholder Approval;

* (i) the affirmative vote of the holders of record, as of the record date for the DIRECTV special meeting, of a majority of the
outstanding shares of DIRECTV common stock in favor of adoption of the Merger Agreement, and (ii) the affirmative vote, voting
together as a separate class, of the holders of record, as of the record date for the DIRECTV special meeting, of a majority of the
outstanding shares of DIRECTV common stock, excluding all shares of DIRECTV common stock owned by subsidiaries of Liberty
Media or LEI or beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone or any director or officer of Liberty
Media, in favor of the adoption of the Merger Agreement and the Malone Agreement, will have been obtained (the receipt of such
requisite approvals are collectively referred to as the DIRECTYV Stockholder Approval);
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the completion of the Split-Off;
the approval of Nasdaq for the listing of the Holdings common stock;
the approval of the FCC of the DTV Business Combination;

receipt by DIRECTV of an opinion of Weil, Gotshal & Manges LLP to DIRECTYV or receipt by Liberty Media of a private letter ruling
from the IRS to the effect that the exchange of DIRECTV common stock for Holdings Class A common stock pursuant to the DIRECTV
Merger will qualify as an exchange described in Section 351 of the Code;

receipt by Liberty Media of a private letter ruling(the Split-Off Ruling) from the IRS and receipt by Liberty Media and LEI of a tax
opinion from Skadden, Arps, Slate, Meagher & Flom LLP, to the effect that the contribution of businesses and assets to LEI in preparation
for the Split-Off (the LEI Contribution) and the Split-Off will qualify as a tax-free transaction under Sections 355 and 368(a)(1)(D) of the
Code;

receipt by Liberty Media and LEI of an opinion from Skadden, Arps, Slate, Meagher & Flom LLP to the effect that the Split-Off will not
affect the tax-free treatment under Sections 355 and/or 368(a)(1)(D) of the Code of, and will not cause Section 355(e) of the Code to apply
to, the News Exchange (or related internal restructuring transactions);

if the date of the completion of the Split-Off is not the same date as the completion of the Mergers, receipt by Liberty Media and LEI of a
tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP to the effect that the LEI Merger, the Malone Contribution and the
DIRECTV Merger, taken together, will not cause Section 355(e) of the Code to apply to the Split-Off; and

receipt by Liberty Media or LEI of a private letter ruling from the IRS or receipt by LEI of a tax opinion from Skadden, Arps, Slate,
Meagher & Flom LLP to the effect that the LEI Merger and the Malone Contribution, taken together, will qualify as a reorganization
under Section 368(a) of the Code and that the LEI Merger and the Malone Contribution, taken together with the DIRECTV Merger, will
be treated as exchanges described in Section 351 of the Code.
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Treatment of Fractional Shares

Holdings Common Stock

If any of the foregoing conditions (other than the condition included in the sixth bullet point, which Liberty Media has no right to waive) are
waived by the applicable party (or parties), Liberty Media will resolicit the approval of the holders of the Liberty Entertainment common
stock of the transaction proposals before completing the DTV Business Combination.

See "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement—Conditions to Completion of
the Mergers" and "—Termination" for information on these and additional conditions to the Mergers.

No fractional shares of Holdings common stock will be issued in connection with the LET Merger. Instead each holder of shares of LEI
common stock exchanged in the LEI Merger who would otherwise have received a fraction of a share of Holdings common stock will receive
cash in an amount of such holder's pro rata share of the net proceeds from a sale by the Exchange Agent in the public market of the aggregate
fractional shares of Holdings common stock to be issued in the Mergers. Because each share of DIRECTV common stock is being exchanged
for one share of Holdings Class A common stock, no fractional shares are expected to arise as a result of that exchange.

Class A common stock, Class B common stock and Class C common stock are identical in all respects, except that:

* Class A common stock entitles its holder to one vote per share, Class B common stock entitles its holder to fifteen votes per share, and
Class C common stock does not entitle its holder to any voting rights (except as required by Delaware law and the Holdings charter);

+ the Class B common stock has consent rights with respect to (i) certain share distributions (including distributions of convertible securities
of Holdings) of voting securities on Class C common stock and certain share distributions (including distributions of convertible securities
of Holdings) pursuant to which the holders of Class B common stock would receive voting securities with lesser relative voting rights than
those of the Class B common stock, (ii) certain charter amendments and certain recapitalizations and reclassifications pursuant to which
the holders of Class C common stock would receive voting securities or the holders of Class B common stock would receive voting
securities with lesser voting rights than those of the Class B common stock, and (iii) certain charter amendments, including amendments
relating to the consent rights of the holders of the Holdings Class B common stock, the voting rights of the Holdings common stock, the
terms for automatic conversion of the Holdings Class B common stock into Holdings Class A common stock, the terms of distributions or
dividends (including share distributions), the requirement that the corporation reclassify the Holdings common stock on an equal per
share basis; the exemption of the Malones and certain transferees from the terms of the provisions relating to the excess shares, the terms
requiring that the consideration received in certain corporate transactions by Holdings Class B stockholders to not be less than the
consideration received by Holdings Class A stockholders, Holdings' right to redeem the Holdings Class B common stock upon the death of
Mr. Malone, and the terms of liquidation, dissolution or winding-up of Holdings, except that no consent of the Holdings Class B common
stock will be required for Holdings to enter into certain transactions with non-affiliates of Holdings, regardless of whether such
transactions would result in any amendment or change described in clauses (ii) or (iii) above; and
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¢ shares of Class B common stock are not convertible into shares of Class A common stock at the election of the holder; however, each
share of Class B common stock will be automatically converted, upon the transfer of such share to a transferee that is not an affiliate of
the transferor and is effected through a public transfer, into one share of Class A common stock. Class A common stock and Class C
common stock are not convertible. For this purpose, a "public transfer" means a transfer that (i) is effected on any stock exchange, in the
over-the-counter market, or on any electronic screen-based or automated securities trading market and (ii) involves a broker, dealer or
market maker.

The holders of each class of Holdings common stock will be subject to an automatic transfer of their shares to a trust upon certain transfer or
non-transfer events and the resultant loss of ownership rights to those shares (other than the right to receive certain proceeds upon the sale of
those shares by the trust). For more information about the Holdings excess share provisions, see "—Comparison of Liberty Entertainment
Common Stock and LEI Common Stock" below and "Description of Common Stock and Comparison of Stockholder Rights."

In addition, holders of Holdings Class B common stock are entitled to receive per share consideration in any business combination that is not
less than the per share consideration received by the holders of Holdings Class A common stock in such business combination.

Additionally, Holdings will have the right to redeem shares of Class B common stock owned by the Malones and certain transferees upon
Mr. Malone's death for a 10% premium to the market price of the Class A common stock.
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Comparison of Liberty Entertainment
Common Stock, LEI Common
Stock and Holdings Common Stock
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No shares of Class C common stock will be issued in
connection with or will be outstanding immediately
following the effective time of the Mergers.

The Liberty Entertainment common stock is a
tracking stock of Liberty Media. Accordingly, the
Liberty Entertainment common stock includes terms
that are specific to a tracking stock and would not
typically apply to regular common stock, such as
conversion at the option of the company, redemption
for stock of a subsidiary and mandatory conversion,
redemption or dividend provisions upon an asset
disposition. None of these tracking stock-specific
terms will apply to the LEI common stock or
Holdings common stock. The LEI common stock is
substantially similar to the Holdings common stock
except for the provisions relating to automatic
conversion of high-vote shares, the redemption right
on Mr. Malone's death, the number of votes
attributable to the high vote stock and certain high-
vote consent rights.

The Holdings charter provides for the treatment of
certain shares in accordance with an excess share
provision. The excess share provision is designed to
prevent transfers of stock or certain non-transfer
events that could cause potential adverse tax effects
relating to the Split-Off. The excess share provision
was included in the Holdings charter in order to
induce DIRECTYV to enter into the agreements
relating to the DTV Business Combination and to
address certain tax issues. Any Holdings excess
shares will be held by a trust for the exclusive benefit
of a charitable beneficiary and the stockholder whose
acquisition caused the Holdings shares to be
transferred to a trust and treated as excess shares will
have no rights in such shares, except as to certain
proceeds upon the sale by the trust of the Holdings
excess shares. The Holdings excess share provision
will not apply to shares of Holdings common stock
received by the Malones in the Malone Contribution
and certain of their transferees with respect to such
shares because the Malones have agreed to transfer
and standstill restrictions with DIRECTV pursuant to
the Malone Agreement. The Holdings excess share
provision will cease to operate, subject to certain
specified exceptions, one year after the Split-Off with
respect to transfers and non-transfer events that occur
after such time. You should understand that this
provision could have the effect of causing certain
transferees to lose their rights of ownership in
Holdings common stock and delaying, deferring or
preventing a change of control of Holdings during the
time that it is in effect.
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Management of Holdings

Please see "Description of Common Stock and Comparison of Stockholder Rights" for more information.

The board of directors of Holdings from and after the time immediately prior to the Malone Contribution will be comprised of:

John C. Malone (Chairman of the Boards of Liberty Media and DIRECTV), Gregory B. Maffei (President and Chief Executive Officer of
Liberty Media) and Paul A. Gould (a former director of Liberty Media), unless (x) any of those individuals do not serve on the LEI board
immediately prior to the Malone Contribution or (y) none of those individuals qualifies as an independent director of Holdings for Nasdaq
purposes, in which case, LEI will designate replacement individuals who are reasonably acceptable to Holdings (the LEI Designees);

seven individuals that serve on the DIRECTV board immediately prior to the Malone Contribution, as designated by the DIRECTV board
(the DTV Designees); and

one additional independent director serving on the DIRECTV board who was appointed with the approval of at least 80% of the directors
then serving on the DIRECTV board, with any fractional number being rounded up to the next whole number (unless no such independent
director was appointed, in which case one additional independent director may be appointed to the Holdings board following the Merger
Effective Time with the approval of at least 80% of the directors then serving on the Holdings board, with any fractional number being
rounded up to the next whole number).

The entire board of directors of Holdings at the effective time of the Mergers will be up for reelection at the first annual meeting of
stockholders of Holdings after the effective time of the Mergers. That meeting will occur during the first full calendar year following the year
in which the effective time of the Mergers occur. Pursuant to the Holdings charter, at such first annual meeting, the board of directors of
Holdings will be classified into three classes, as is currently the case for the board of directors of DIRECTV. In connection with this
classification of the Holdings board, the LEI Designees (or their successors) will be placed in separate classes with each LEI Designee's class
designation to be made in accordance with a resolution of the LEI board to be delivered to Holdings prior to the Merger Effective Time.

In addition, immediately prior to the Malone Contribution, the Holdings board will appoint the initial members of each of the nominating and
corporate governance committee and the compensation committee. Each such committee will be composed of three or four members with
each such committee including a LEI Designee who qualifies as an independent director for Nasdaq purposes. Alternatively, each such
committee may be composed of five members if the one additional independent director described above (i) is then serving on the Holdings
board and (ii) is appointed to serve as the fifth member of such committee.
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Malone Agreement

The executive officers of DIRECTV immediately prior to the effective time of the DIRECTV Merger will be the initial executive officers of
Holdings. For more information on the proposed directors and executive officers of Holdings, see "Management of Holdings."

The Malone Agreement provides for the Malone Contribution. In addition, pursuant to the Malone Agreement, the Malones have agreed,
subject to the terms and conditions thereof, among other things:

* to vote their shares of Liberty Entertainment common stock in favor of the Split-Off;

* to limit their voting rights, only with respect to their shares of Holdings Class B common stock, to 24% of the total voting power of
Holdings common stock (with any voting power attributable to such shares in excess of 24% to be voted on a pro rata basis in the same
manner as the votes of the non-Malone stockholders of Holdings);

« not to acquire any additional shares or take certain actions with respect to such acquisitions (with certain exceptions) of Liberty
Entertainment common stock (only until the Split-Off), LEI common stock (until the first to occur of the effective time of the Mergers, the
day after the first anniversary of the Split-Off or the termination of the Malone Agreement in accordance with the terms thereof) or
Holdings common stock (until the day after the first anniversary of the Split-Off or the earlier termination of the Malone Agreement in
accordance with the terms thereof);

« to restrictions on transfer and certain actions with respect to a transfer of certain shares of Liberty Entertainment Series A common stock
and all of their shares of Liberty Entertainment Series B common stock (only until the Split-Off) as well as certain shares of LEI Series A
common stock and all of their shares of LEI Series B common stock (until the first to occur of the effective time of the Mergers, the day
after the first anniversary of the Split-Off or the termination of the Malone Agreement in accordance with the terms thereof) and certain
shares of Holdings Class A common stock and all of their shares of Holdings Class B common stock (until the day after the first
anniversary of the Split-Off or the earlier termination of the Malone Agreement in accordance with the terms thereof);
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Liberty Agreement

Interests of Certain Persons

¢ to grant to Holdings a right of first refusal with respect to certain transfers of the Malones' shares of Holdings Class B common stock and
to be bound by certain redemption and other provisions in the Holdings charter; and

« that the LEI Series B options held by the Malones immediately prior to the LEI Merger will be adjusted as a result of the LEI Merger into
options exercisable for shares of Holdings Class A common stock.

Liberty Media, Holdings, DIRECTV, LEI and two wholly owned subsidiaries of Liberty Media that own its DIRECTV common stock
entered into a Voting, Standstill, Non-Competition and Non-Solicitation Agreement, dated as of May 3, 2009 (the Liberty Agreement),
pursuant to which Liberty Media has agreed, subject to the terms and conditions thereof, among other things:

* to vote shares of DIRECTV common stock controlled by Liberty Media in favor of the adoption of the Merger Agreement;

« not to solicit for employment (with certain exceptions) for two years after completion of the Mergers any executive officer or other
member of senior management of Holdings or its subsidiaries;

« not to hire (with certain exceptions) for two years after completion of the Mergers any individual who was an executive officer or other
member of senior management of DIRECTYV, the business to be transferred to LEI in connection with the Split-Off (the LEI business) or
any of their subsidiaries during the twelve month period preceding the completion of the Mergers; and

* ot to compete (with certain exceptions) for three years after completion of the Mergers with the current business of DIRECTV or the LEI
business and not to acquire (with certain exceptions) equity securities of Holdings, for a period of three years after the completion of the
Mergers.

However, due to an existing standstill agreement between DIRECTV and Liberty Media, in connection with the votes to be taken at the
DIRECTYV special meeting, Liberty Media is only permitted to exercise its discretionary voting power with respect to approximately 48% of
the outstanding shares of DIRECTV common stock, and Liberty Media must vote any additional shares it owns in the same manner as, and in
the same proportion to, the votes of all DIRECTYV stockholders other than Liberty Media.

LEI In considering the recommendation of the Liberty Media board to vote to approve each of the transaction proposals, holders of Liberty
Entertainment common stock should be aware that the executive officers and directors of Liberty Media will receive stock incentive awards
with respect to Holdings common stock in exchange for the LEI stock incentive awards they receive as a result of the Split-Off. In addition,
the vesting of their Holdings stock incentives will be accelerated as a result of the DTV Business Combination. This acceleration is estimated

to result in Liberty Media's executive officers and directors, as of [ 1, 2009, receiving an aggregate intrinsic value of
approximately $[ ] million based on the Holdings Class A common stock immediately after the completion of the Mergers trading at $
[ ], which was the closing price of DIRECTV common stock on [ 1, 2009, and assuming for this purpose that (i) the

Mergers are completed on such date, (ii) that the awards are exercised immediately after the completion of the Transactions, and (iii) that the
exercise price or base price, as applicable, for the underlying Liberty Entertainment stock award will be the same for the corresponding LEI
award. For additional information regarding the value associated with this acceleration (including the estimated intrinsic value attributable to
each such executive officer and director), see "DTV Business Combination—Interests of Certain Persons" below.
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Holders of Liberty Entertainment common stock should also be aware that the executive officers and directors of Liberty Media and LEI
are entitled to indemnification with respect to actions taken by them in connection with the Split-Off and the DTV Business Combination
under the organizational documents of Liberty Media and LEI, as well as customary indemnification agreements to which Liberty Media
or LEIL on the one hand, and these persons, on the other hand, are parties. They are further entitled to certain indemnification from
Holdings pursuant to the Merger Agreement for their services up to the time of the completion of the Mergers. See "Transaction
Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement—Indemnification" below.

Holders of Liberty Entertainment common stock should further be aware that three of Liberty Media's designees to the DIRECTV board
of directors are expected to continue to serve as directors of Holdings following the completion of the DTV Business Combination.
Currently, Liberty Media's designees are John C. Malone, Chairman of the Board of Liberty Media, Gregory B. Maffei, President and
CEO of Liberty Media, and Paul A. Gould, a former director of Liberty Media. See "—Management of Holdings" above and "DTV
Business Combination—Holdings Board of Directors and Management after the Mergers" below for a description of the post-Mergers
composition of the Holdings board.
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In addition, the Malones (including Mr. Malone, who is the Chairman of the Board of each of Liberty Media, LEI and DIRECTYV and is
expected to serve as the Chairman of the Board of Holdings) are the only persons receiving shares of Holdings Class B common stock in the
DTV Business Combination. The Holdings Class B common stock has 15 votes per share, whereas the Holdings Class A common stock has
only 1 vote per share. The shares of Holdings Class B common stock will also have limited consent rights with respect to certain share
distributions and certain amendments of the Holdings charter as more fully described in "Description of Common Stock and Comparison of
Stockholder Rights" below. The Malones have agreed to certain restrictions on their shares of Holdings Class B common stock as described
in "Transaction Agreements—Agreements Relating to the DTV Business Combination—Malone Agreement" below.

Further, in connection with the execution of the Merger Agreement, the parties determined that the ownership by Robert R. Bennett, a
director of Liberty Media and LEI, of certain Liberty Media equity securities and his acquisition or sale of those securities could affect the
tax consequences of the Split-Off. To address these concerns, DIRECTV required that Liberty Media and LEI execute a letter agreement,
dated as of May 3, 2009, with Mr. Bennett (the Bennett Agreement) pursuant to which Mr. Bennett agreed to specified limitations on his
ability to transfer or acquire certain securities of Liberty Media, LEI and DIRECTV. In order to induce Mr. Bennett to enter into such
agreement, Liberty agreed to grant immediately exercisable options to acquire 500,000 shares of LMDIA (and the contingent right to certain
future grants of LMDIA options). For more information about the Bennett Agreement, see "Transaction Agreements—Agreements Relating
to the DTV Business Combination—Bennett Agreement" below. The aggregate intrinsic value of the 500,000 options granted to

Mr. Bennett, assuming such options were exercised immediately after the completion of the Transactions and assuming the LEI Merger was
completed on [ 1, 2009, would be $[ ]. The aggregate intrinsic value has been calculated based on the application of
the LEI Exchange Ratio and using certain assumptions, including that the exercise price for the underlying Liberty Entertainment stock
award will be the same for the corresponding LEI award and that the stock price for Holdings Class A common stock immediately after the
completion of the Mergers is $[ ], which was the closing price of DIRECTV common stock on [ 1,2009.

As of July 31, 2009, Liberty Media's executive officers and directors (including Mr. Malone) beneficially owned shares of Liberty
Entertainment common stock representing in the aggregate approximately 36.4% of the aggregate voting power of the outstanding shares of
Liberty Entertainment common stock. However, these shares may not be voted in connection with any of the transaction proposals.
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Material U.S. Federal Tax
Consequences of the LEI Merger and the Malone Contribution
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Except as described above, the DTV Business
Combination will have no effect on any employment
or similar arrangements to which Liberty Media's and
LEI's officers and directors are party.

The Liberty Media board was aware of these interests
and considered them when approving each of the
transaction proposals.

DIRECTV. In considering the recommendation of
the Liberty Media board to vote to approve each of
the transaction proposals, holders of Liberty
Entertainment common stock should also be aware
that members of the DIRECTV board of directors and
members of DIRECTV's executive management have
relationships, agreements or arrangements that
provide them with interests in the DTV Business
Combination that may be in addition to or differ from
those of the holders of Liberty Entertainment
common stock, including, among other things: (i) the
continued employment by Holdings as its executive
officers of DIRECTV's executive officers and the
continued service to Holdings as its directors of
DIRECTV's directors; (ii) the indemnification of
officers and directors of Liberty, LEI and DIRECTV
by Holdings for their services as such up to the time
of completion of the Mergers; (iii) the treatment of
equity awards held by directors of DIRECTV in the
Mergers (including the acceleration and survival of
equity awards such persons may have that relate to
LEI common stock); and (iv) the fact that John C.
Malone, and Gregory Maffei, members of the
DIRECTYV board of directors, and Mark Carleton, a
member of the DIRECTV board of directors at the
time the Merger Agreement was signed, are the
Chairman, President and CEO and a Senior Vice
President, respectively, of Liberty Media, which
currently beneficially owns 57% of the outstanding
common stock of DIRECTV.

The Liberty Media board was aware of these interests
and considered them when approving each of the
transaction proposals.

The LEI Merger and the Malone Contribution are
conditioned upon the receipt by Liberty Media or LEI
of a private letter ruling from the IRS, or the receipt
by LEI of an opinion of Skadden, Arps, Slate,
Meagher & Flom LLP, in each case to the effect that
the LEI Merger and the Malone Contribution, taken
together, will qualify as a tax-free transaction to the
holders of LEI common stock (except with respect to
cash received in lieu of fractional shares) for U.S.
federal income tax purposes under Section 368(a) of
the Code and, together with the DIRECTV Merger,
under Section 351 of the Code.
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Termination; Fees Payable

DIRECTYV and LEI may jointly agree to terminate the Merger Agreement at any time. Either DIRECTV or LEI may also terminate the
Merger Agreement in various circumstances, including failure to receive the required stockholder approvals or certain regulatory approvals.
LETI or DIRECTV may also terminate the Merger Agreement if the DIRECTV board of directors effects a change in its recommendation or
the Liberty Media board of directors effects a change in its recommendation, respectively, or if the other party breaches certain of its
obligations in the Merger Agreement and does not timely cure such breach. In addition, LEI has the right to terminate at any time after the
second business day following the date on which Liberty Media provides written notice to DIRECTYV that Liberty Media has received the
Split-Off Ruling from the IRS (together with a copy of such ruling), unless prior to such time DIRECTV has delivered to Liberty Media

(i) written notice that the ruling(s) as to certain specified tax matters are reasonably acceptable to DIRECTV, (ii) a written waiver of a
related condition to closing, or (iii) an officer's certificate to the effect that DIRECTYV has received an opinion of its tax counsel with respect
to such specified tax matters and the receipt of such ruling(s) is waived by DIRECTYV as a condition to the completion of the Merger and
replaced with a different condition regarding an absence of a change in applicable law.

In some circumstances, including those involving a change in the Liberty Media board's recommendation in favor of the Split-Off and the
Merger Agreement or a third party acquisition proposal, LEI may become obligated to pay DIRECTV a termination fee of $450 million and
an expense reimbursement of up to $10 million. LEI may also be obligated to pay DIRECTV the same termination fee and expense
reimbursement if the Merger Agreement is terminated because the Liberty Stockholder Approval is not obtained and a third party
acquisition proposal is made prior to such termination and (i) within nine months of the termination Liberty Media or LEI enters into a third
party acquisition proposal and the transactions contemplated by the acquisition proposal are consummated or (ii) Liberty Media or LEI
otherwise consummates an acquisition proposal within nine months of the termination. LEI may also be obligated to pay DIRECTV the
expense reimbursement if a third party acquisition proposal is made known and the requisite Liberty Stockholder Approval is not obtained.
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Appraisal or Dissenters' Rights

Regulatory Matters

Exchange Agent, Transfer Agent and
Registrar for the Shares

Stock Exchange Listings
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In some circumstances, including those involving a
change in the DIRECTV board's recommendation in
favor of the Merger Agreement or a third party
acquisition proposal, DIRECTV may become
obligated to pay a termination fee to LEI of

$450 million and an expense reimbursement of up to
$10 million. DIRECTV may also be obligated to pay
LEI the same termination fee and expense
reimbursement if the Merger Agreement is terminated
because the DIRECTV Stockholder Approval is not
obtained and a third party acquisition proposal is
made prior to such termination and (i) within nine
months of the termination DIRECTYV enters into a
third party acquisition proposal and the transactions
contemplated by the acquisition proposal are
consummated or (ii) DIRECTV otherwise
consummates an acquisition proposal within nine
months of the termination. DIRECTV may also be
obligated to pay LEI the expense reimbursement if a
third party acquisition proposal is made known and
the requisite DIRECTV Stockholder Approval is not
obtained.

Under Delaware law, neither the holders of shares of
Liberty Entertainment common stock nor the holders
of LEI common stock will be entitled to appraisal
rights in connection with the Mergers.

Pursuant to the Communications Act, the transfer of
control of a company holding or controlling FCC
licenses requires prior FCC approval. DIRECTV and
its subsidiaries directly or indirectly hold or control
various classes of FCC licenses. As a result of the
Split-Off, control of DIRECTV and its subsidiaries
will pass from Liberty Media to LEI, and transfer of
control of the satellite and earth station licenses held
by DIRECTYV and its subsidiaries was approved by
the FCC in an order released on April 9, 2009. The
FCC also consented to such transfer of certain
wireless licenses in April and May 2009. The DTV
Business Combination will result in another transfer
of control over DIRECTYV and its subsidiaries. On
May 21, 2009, Liberty Media and Holdings filed
applications for FCC consent to the transfer of control
over the DIRECTYV licenses and other authorizations
in connection with the DTV Business Combination.
The DTV Business Combination cannot be completed
until the companies have received the approvals of
the FCC, which the parties anticipate receiving in the
second half of 2009.

Computershare Trust Company, N.A.,
P.O. Box 43102, Providence, Rhode Island 02940.

There is currently no public market for Holdings
common stock. Holdings will apply to list its Class A
common stock on the Nasdaq Global Select Market
under DIRECTV's current symbol "DTV." The
Class B common stock of Holdings will not be listed
on any stock exchange or automated dealer quotation
system.
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Recommendation of the Liberty Media
Board

Risk Factors

The Liberty Media board has approved and declared advisable each of the transaction proposals, and the transactions contemplated
thereby, and recommends that you vote "FOR" each of the transaction proposals.

In considering whether to vote in favor of each of the transaction proposals, stockholders should consider a number of risks and
uncertainties including, among others:

« those relating to the LEI Exchange Ratio and the post-closing market value of the shares of Holdings common stock;
« those relating to Mr. Malone's post-closing influence over corporate matters considered by Holdings;

« those relating to the parties' ability to complete the DTV Business Combination; and

« those relating to the deterrence of a third party from making a competing offer.

Please see "Risk Factors" starting on page 51 for a discussion of these risks and others that should be considered in connection with
each of the transaction proposals and an investment in Holdings common stock.
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Comparative Per Share Market Price and Dividend Information
Liberty Media Market Price

The following table sets forth the range of high and low sales prices of shares of Liberty Entertainment common stock on the Nasdaq Global Select Market since its initial
issuance in March 2008.

Liberty Entertai
Series A (LMDIA) Series B (LMDIB)
High Low High Low
2008
First quarter (beginning March 4) $27.07  19.65 26.51  20.46
Second quarter $27.48 22.12 2741 2246
Third quarter $28.64 2233 2895 2248
Fourth quarter $25.26 947 2495 9.69
2009
First quarter $20.94 16.03 20.10 15.25
Second quarter $27.07 19.54  27.23 19.58
Third quarter (through August 25) $28.72  $24.68 $28.79 $24.43

As of December 11, 2008, the last trading day prior to the public announcement of the Liberty Media board's intention to seek the approval of the Liberty Entertainment
stockholders to effect the Split-Off, LMDIA closed at $12.16 and LMDIB closed at $12.24. As of May 1, 2009, the last trading day prior to the public announcement of the

DTV Business Combination, LMDIA closed at $24.33 and LMDIB closed at $24.70. As of [ ], 2009, the most recent practicable date prior to the mailing of this
proxy statement/prospectus, LMDIA closed at $[ ] and LMDIB closed at $ [ 1.
DIRECTV Market Price

DIRECTYV common stock is publicly traded on the Nasdaq Global Select Market under the symbol "DTV." Prior to December 3, 2007, DIRECTV common stock was
publicly traded on the New York Stock Exchange, or NYSE, under the symbol "DTV." The following table sets forth for the quarters indicated the high and low sales prices for
DIRECTYV common stock, as reported on the
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NYSE Composite Tape for the period January 1, 2007 to December 2, 2007 and the Nasdaq Global Select Market for the period December 3, 2007 onwards.

DTV
“High_ Low
2007
First quarter $26.09  21.65
Second quarter $24.77  22.10
Third quarter $25.46  20.73
Fourth quarter $27.73  22.68
2008
First quarter $26.82  18.20
Second quarter $29.10 24.26
Third quarter $28.83  23.65
Fourth quarter $26.52 17.70
2009
First quarter $24.28  18.81
Second quarter $26.00 21.47
Third quarter (through August 25) $26.51 $22.81
As of May 1, 2009, the last trading day prior to the public announcement of the DTV Business Combination, DTV closed at $24.57. As of [ 1, 2009, the most
recent practicable date prior to the mailing of this proxy statement/prospectus, DTV closed at $ [ 1.

Dividends

Liberty Media. Liberty Media has never paid cash dividends on any series of its common stock. All decisions regarding payment of dividends by Liberty Media are made
by its board of directors, from time to time, in accordance with applicable law after taking into account various factors, including its financial condition, operating results,
current and anticipated cash needs, plans for expansion and possible loan covenants which may restrict or prohibit its payment of dividends.

LEI.  LEI has no present intention to pay cash dividends on its stock. All decisions regarding payment of dividends by LEI will be made by its board of directors, from
time to time, in accordance with applicable law after taking into account various factors, including its financial condition, operating results, current and anticipated cash needs,
plans for expansion and possible loan covenants which may restrict or prohibit its payment of dividends.

DIRECTV. DIRECTYV has never paid cash dividends on its common stock. Subject to the preferential and other dividend rights of any outstanding series of preferred
stock, holders of DIRECTV common stock will be entitled to such dividends and other distributions in cash, stock or property of DIRECTV as may be declared by the board of
directors from time to time out of assets or funds of DIRECTYV legally available.

Holdings. Holdings has no present intention to pay cash dividends on its stock. Subject to the rights, if any, of the holders of any outstanding series of preferred stock,
dividends may be declared by the board of directors and paid on the common stock out of the assets of Holdings that are by law available therefor at such times and in such

amounts as the board in its discretion will determine.
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RISK FACTORS

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

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

. risks that relate to the Split-Off, which include risks relating to an investment in LEI and the capital structure of LEI and risks relating to LEI's ownership of an
interest in DIRECTYV following the Split-Off assuming the DTV Business Combination is not completed immediately following the Split-Off or at all; and

. risks that relate to the DTV Business Combination, which include risks relating to the Mergers and risks relating to an investment in Holdings and the capital
structure of Holdings.

The risks described below and elsewhere in this proxy statement/prospectus are not the only ones that relate to the Split-Off, an investment in LEI, the DTV Business
Combination and an investment in Holdings. 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 LEI, Holdings or an investment in their respective common stock.
Past financial performance may not be a reliable indicator of future performance and historical trends may not foretell results or trends in future periods especially given the
current economic environment.

If any of the events described below were to occur, the businesses, prospects, financial condition, results of operations and/or cash flows of LEI or Holdings could be
materially adversely affected. In any such case, the price of any or all of the LET common stock or Holdings common stock could decline, perhaps significantly.

For the purposes of the risk factors relating to the Split-Off enumerated below, unless the context otherwise indicates, we have assumed that the redemption proposal is
approved and that the Split-Off has been completed but the DTV Business Combination has not occurred. For the purposes of the risk factors relating to the DTV Business
Combination enumerated below, unless the context otherwise indicates, we have assumed that each of the proposals is approved and that the DTV Business Combination has
been completed. The risk factors under the heading "—Factors Relating to DIRECTV" have been drawn from the most recent public filings made by DIRECTV.

Factors Relating to the Split-Off

The Split-Off could result in significant tax liability. Liberty Media has requested a private letter ruling from the IRS to the effect that, among other things, the Split-Off
will qualify as a tax-free distribution for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the Code. The Split-Off is conditioned upon the receipt by
Liberty Media of such private letter ruling and the receipt by Liberty Media and LEI of the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, tax counsel to Liberty
Media, to the effect that, among other things, the Split-Off will qualify as a tax-free transaction to Liberty Media and to the holders of Liberty Entertainment common stock
(except with respect to the receipt of cash in lieu of fractional shares) for U.S. federal income tax purposes under Sections 355 and 368(a)(1)(D) of the Code.

Although a private letter ruling relating to the qualification of the Split-Off under Sections 355 and 368(a)(1)(D) of the Code will generally be binding on the IRS, the
continuing validity of such ruling will be subject to the accuracy of factual representations and certain assumptions. Also, as part of the IRS's general policy with respect to

rulings on split-off transactions under Section 355 of the Code, a private letter ruling obtained by Liberty Media will not represent a determination by the IRS
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that certain requirements which are necessary to obtain tax-free treatment under Sections 355 and 368(a)(1)(D) of the Code have been satisfied. Rather, such private letter ruling
will be based upon representations by Liberty Media that these requirements have been satisfied, and any inaccuracy in such representations could invalidate the ruling. As a
result of this IRS policy, Liberty Media has made it a condition to the Split-Off that Liberty Media and LEI obtain the opinion of counsel described above. The opinion will be
based upon various factual representations and assumptions, as well as certain undertakings made by Liberty Media and LEI. Any inaccuracy in the representations or
assumptions upon which such tax opinion is based, or failure by Liberty Media or LEI to comply with any undertakings made in connection with such tax opinion, could alter the
conclusions reached in such opinion. Opinions of counsel are not binding on the IRS or the courts. As a result, the conclusions expressed in the opinion of counsel could be
challenged by the IRS and a court could sustain such a challenge.

Even if the Split-Off otherwise qualifies for tax-free treatment under Sections 355 and 368(a)(1)(D) of the Code, the Split-Off would result in a significant U.S. federal
income tax liability to Liberty Media (but not holders of Liberty Entertainment common stock) under Section 355(e) of the Code if one or more persons acquire a 50-percent or
greater interest (measured by vote or value) in the stock of Liberty Media or LEI (including indirectly through acquisitions of Holdings common stock) as part of a plan or series
of related transactions that includes the Split-Off. Current law generally creates a presumption that any acquisition of the stock of Liberty Media or LEI within two years before
or after the Split-Off is part of a plan that includes the Split-Off, although the parties may be able to rebut that presumption. The process for determining whether an acquisition
is part of a plan under these rules is complex, inherently factual and subject to interpretation of the facts and circumstances of a particular case. Liberty Media does not expect
that the DTV Business Combination, by itself, will cause Section 355(e) of the Code to apply to the Split-Off and, as part of the private letter ruling process, will seek certain
rulings from the IRS regarding the manner in which certain other transactions are taken into account for these purposes. Further, if the DTV Business Combination is not
consummated on the date the Split-Off occurs, the DTV Business Combination is conditioned upon the receipt by Liberty Media and LEI of an opinion of Skadden, Arps, Slate,
Meagher & Flom LLP, counsel to Liberty Media, to the effect that the DTV Business Combination will not cause Section 355(e) to apply to the Split-Off. Such opinion of
counsel will be based on certain representations and assumptions, and as discussed above, will not be binding on the IRS or the courts. Further, notwithstanding such opinion,
Liberty Media, LEI or Holdings might inadvertently cause or permit a prohibited change in the ownership of Liberty Media or LEI to occur, thereby triggering a tax liability to
Liberty Media. If the Split-Off is determined to be taxable to Liberty Media, Liberty Media would recognize gain equal to the excess of the fair market value of the LEI
common stock held by it immediately before the Split-Off over Liberty Media's tax basis therein.

If it is subsequently determined, for whatever reason, that the Split-Off does not qualify for tax-free treatment, Liberty Media and/or the holders of Liberty Entertainment
common stock immediately prior to the Split-Off could incur significant tax liabilities. Under its tax sharing agreement with LEI, Liberty Media, its subsidiaries and certain
related persons will be entitled to indemnification, not limited in amount or subject to any cap, from LEI (and following the DTV Business Combination, Holdings) for any
losses and taxes resulting from the failure of the Split-Off to be a tax-free transaction described under Sections 355 and 368(a)(1)(D) of the Code, except for any such losses and
taxes that (i) result primarily from, individually or in the aggregate, the breach of certain covenants made by Liberty Media, (ii) result from the Liberty Entertainment common
stock not being treated as stock of Liberty Media for U.S. federal income tax purposes, or (iii) result from Section 355(e) of the Code applying to the Split-Off as a result of the
Split-Off being part of a plan (or series of related transactions) pursuant to which one or more persons acquire a 50-percent or greater interest in the stock of Liberty Media. For
a more complete discussion of the requested private letter ruling, the tax
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opinion and the tax consequences if the Split-Off is not tax-free, please see "Material U.S. Federal Income Tax Consequences—U.S. Federal Income Tax Consequences of the
Split-Oft."

Liberty Media may have a significant indemnity obligation to News Corporation, which is not limited in amount or subject to any cap, if the News Exchange or certain
restructuring transactions related to the News Exchange are treated as taxable transactions as a result of the Split-Off. Liberty Media entered into a tax matters agreement
with News Corporation in connection with the News Exchange, pursuant to which Liberty Media agreed, among other things, to indemnify News Corporation, its affiliates and
certain related persons for taxes resulting from actions taken by Liberty Media or its affiliates that cause the News Exchange (or related restructuring transactions) not to qualify
as tax-free transactions described in Sections 355 and/or 368(a)(1)(D) of the Code. Liberty Media's indemnification obligations to News Corporation, its affiliates and certain
related persons are not limited in amount or subject to any cap. If Liberty Media is required to indemnify News Corporation, its affiliates and certain related persons under the
circumstances set forth in the tax matters agreement, Liberty Media may be subject to substantial liabilities. Under Liberty Media's tax sharing agreement with LEI, LEI (and
following the DTV Business Combination, Holdings) will be required to reimburse Liberty Media for its indemnification obligations to News Corporation under specified
circumstances. For more information about LEI's and Holdings' indemnity obligations, see "—LEI (and following the DTV Business Combination, Holdings) may have a
significant indemnity obligation to Liberty Media, which is not limited in amount or subject to any cap, if the Split-Off, the News Exchange or certain restructuring transactions
related to the News Exchange are treated as taxable transactions" below.

It is a condition to the Split-Off that Liberty Media and LEI will have received the opinion of Skadden, Arps, Slate, Meagher & Flom LLP to the effect that for U.S. federal
income tax purposes, the Split-Off will not affect the tax-free treatment under Sections 355 and/or 368(a)(1)(D) of the Code of, and will not cause Section 355(e) of the Code to
apply to, the News Exchange or any of the internal distributions of the stock of Greenlady Corp. that were effected by subsidiaries of News Corporation in connection with the
News Exchange. In rendering such opinion, Skadden, Arps, Slate, Meagher & Flom LLP may rely upon factual representations and assumptions, as well as certain undertakings
made by Liberty Media and LEIL. Any inaccuracy in the representations or assumptions upon which such tax opinion is based, or failure by Liberty Media or LEI to comply with
any undertakings made in connection with such tax opinion, could alter the conclusions reached in such opinion. Opinions of counsel are not binding on the IRS or the courts,
and neither Liberty Media nor LEI has requested a ruling from the IRS as to the effect, if any, that the Split-Off would have on the News Exchange (or any related restructuring
transactions). Therefore, there can be no assurance that the IRS or any court will agree with the conclusions in such opinion. If Liberty Media is required to indemnify News
Corporation, its affiliates and certain related persons under the circumstances set forth in the tax matters agreement, LEI (and following the DTV Business Combination,
Holdings), pursuant to the tax sharing agreement with Liberty Media, or Liberty Media may be subject to substantial liabilities, which could materially adversely affect its or
their financial position.

LEI (and following the DTV Business Combination, Holdings) may have a significant indemnity obligation to Liberty Media, which is not limited in amount or
subject to any cap, if the Split-Off, the News Exchange or certain restructuring transactions related to the News Exchange are treated as taxable transactions. In the tax
sharing agreement with Liberty Media, LEI (and following the DTV Business Combination, Holdings) must indemnify Liberty Media, its subsidiaries and certain related
persons for any losses and taxes of Liberty Media and its subsidiaries, resulting from (and in the case of clause (iii), resulting primarily from, individually or in the aggregate)
(1) the failure of the Split-Off to be a tax-free transaction described under Sections 355 and 368(a)(1)(D) of the Code (except for any such losses and taxes that (x) result
primarily from, individually or in the aggregate, the breach of certain covenants made by Liberty Media, (y) result from the Liberty Entertainment common stock not being
treated as stock of Liberty Media for U.S. federal income tax purposes, or (z) result from Section 355(¢) of the
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Code applying to the Split-Off as a result of the Split-Off being part of a plan (or series of related transactions) pursuant to which one or more persons acquire a 50-percent or
greater interest in the stock of Liberty Media), (ii) Section 355(e) of the Code applying to the News Exchange or to any of the internal distributions of the stock of Greenlady
Corp. that were effected by subsidiaries of News Corporation in connection with the News Exchange as a result of the Split-Off, any actions taken by LEI or its subsidiaries
following the Split-Off, or any change in ownership (by vote or value) of LEI stock following the Split-Off (except to the extent that such losses or taxes result primarily from,
individually or in the aggregate, the breach of certain covenants made by Liberty Media), or (iii) any breach by LEI of certain covenants (applicable to actions or failures to act
by LEI and its subsidiaries following the completion of the Split-Off) that relate to the qualification of the News Exchange and related restructuring transactions as tax-free
transactions. LEI's (and following the DTV Business Combination, Holdings') indemnification obligations to Liberty Media, its subsidiaries and certain related persons are not
limited in amount or subject to any cap. If LEI or Holdings are required to indemnify Liberty Media, its subsidiaries or certain related persons under the circumstances set forth
in the tax sharing agreement, LEI and/or Holdings may be subject to substantial liabilities, which could materially adversely affect its, or their, financial position.

LEI and Holdings may determine to forgo certain transactions in order to avoid the risk of incurring significant tax-related liabilities. In the tax sharing agreement,
LEI (and following the DTV Business Combination, Holdings) will covenant not to take any action, or fail to take any action, following the Split-Off which action or failure to
act is inconsistent with the Split-Off or the News Exchange qualifying for tax-free treatment under Sections 355 and 368(a)(1)(D) of the Code. Further, the tax sharing
agreement will require that LEI (and, following the DTV Business Combination, Holdings) generally indemnify Liberty Media for any taxes or losses incurred by Liberty
Media resulting from breaches of such covenants or resulting from Section 355(e) of the Code applying to the Split-Off because of acquisitions of a 50-percent or greater
interest in LEI that are part of a plan that includes the Split-Off (as described below). As a result, LEI and, following the DTV Business Combination, Holdings might determine
to forgo certain transactions that might have otherwise been advantageous in order to preserve the tax-free treatment of the Split-Off and the News Exchange.

In particular, LET and Holdings might determine to continue to operate certain of its business operations for the foreseeable future even if a liquidation or sale of such
business might have otherwise been advantageous. Moreover, in light of the DTV Business Combination as well as certain other transactions that might be treated as part of a
plan that includes the Split-Off for Section 355(e) purposes (as discussed above), LEI and Holdings might determine to forgo certain transactions, including share repurchases,
stock issuances, asset dispositions or other strategic transactions for some period of time following the DTV Business Combination so as not to run afoul of the 50-percent
limitation. Liberty Media is seeking a ruling from the IRS to the effect that Holdings' open market purchases of its shares following the DTV Business Combination would not
be taken into account in calculating whether a 50-percent or greater indirect interest in LEI has been acquired as part of a plan that includes the Split-Off. However, there can be
no assurance that Liberty Media will obtain such ruling. In addition, LEI's and Holdings' potential indemnity obligation under the tax sharing agreement might discourage,
delay or prevent a change of control transaction for some period of time following the Split-Off.

The combined market value of the LEI common stock and the Liberty Entertainment common stock outstanding after the completion of the Split-Off may not equal or
exceed the current market value of the existing Liberty Entertainment common stock. Although Liberty Entertainment common stock has been publicly traded since the
March 2008 reclassification, there is no public market for LEI common stock. Because, among other things, LEI common stock will be a security of LEI, rather than a security
of Liberty Media, there can be no assurance that the public market for LET common stock will be similar to the public market for the Liberty Entertainment common stock.
Ultimately, the value of each share
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of LEI common stock will be principally determined in the trading markets and could be influenced by many factors, including investor's perceptions as to the likelihood of the
DTV Business Combination being consummated, the operations of LEI's subsidiaries and business affiliates, investors' expectations of LEI's prospects, the degree to which
securities analysts follow LEI, any financial estimates by securities analysts, trends and uncertainties affecting the industries in which LEI or its affiliates compete, future
issuances and repurchases of LEI common stock and general economic and other conditions. The combined trading value of the LEI common stock and the un-redeemed
portion of the Liberty Entertainment common stock outstanding after the completion of the Split-Off could be higher or lower than the trading value of the existing Liberty
Entertainment common stock, and we are unable to estimate whether any such difference, whether favorable or unfavorable, will be material.

After the Split-Off, LEI may be controlled by one principal stockholder. John C. Malone currently beneficially owns shares of Liberty Entertainment common stock
(excluding exercisable stock options) representing approximately 30.2% of the aggregate voting power of the outstanding shares of Liberty Entertainment common stock as of
July 31, 2009. Following the completion of the Split-Off, Mr. Malone is expected to beneficially own shares of LEI common stock (excluding exercisable stock options)
representing up to approximately 30.2% of LEI's voting power, based upon the redemption ratio and his beneficial ownership of Liberty Entertainment common stock as of
July 31, 2009 (as reflected under "Management of LEI—Pro Forma Security Ownership of Management" below). By virtue of Mr. Malone's voting power in LEI (together with
the supermajority voting provisions and Series B consent rights included in LEI's charter) as well as his position as LEI's Chairman of the Board, Mr. Malone may be deemed to
control LEI's operations. Mr. Malone's rights to vote or dispose of his equity interest in LEI will not be subject to any restrictions in favor of LEI other than as may be required
by applicable law, except for customary transfer restrictions pursuant to incentive award agreements and as contemplated by the Malone Agreement. Until the first to occur of
the day immediately following the one-year anniversary of the Split-Off and the termination of the Merger Agreement, under the Malone Agreement, Mr. Malone will be subject
to certain restrictions on the voting and disposition of his LEI shares. See "Transaction Agreements—Agreements Relating to the DTV Business Combination—Malone
Agreement."

Factors Relating to LEI

LEI does not have the right to control DIRECTV or GSN, which means LEI will not be able to cause those businesses to operate in a manner that may be preferred by
LEI Although LEI may exercise influence over the management and policies of DIRECTV and GSN, LEI does not have the right to control the businesses or affairs of these
two significant investments. Even though LEI owns a majority stake in DIRECTV, by agreement with DIRECTYV, it effectively will exercise the voting rights associated with
approximately 48% of DIRECTV's common stock. With respect to GSN, even though LEI owns a majority stake in GSN, by agreement with GSN and Sony, LEI's rights take
the form of representation on the board of managers and possession of veto rights over significant or extraordinary actions. Although LEI's rights may enable it to prevent the
sale of material assets or prevent the investee from paying dividends or making distributions to its stockholders or partners, these rights will not enable LEI to cause these
actions to be taken.

Because LEI does not control the business management practices of DIRECTV, LEI relies on DIRECTYV for the financial information that LEI uses in accounting
for its ownership interest in DIRECTV. Due to certain governance arrangements with DIRECTV, LEI does not control DIRECTV's decision-making process or business
management practices, within the meaning of U.S. accounting rules. As a result, LEI accounts for its 57% ownership interest in DIRECTV using the equity method of
accounting and records its share of DIRECTV's net income or loss in LEI's financial statements. LEI relies on DIRECTYV to timely provide LEI with financial information
prepared in accordance with generally accepted accounting principles, which LEI uses in the application of the equity method. In addition,
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LEI cannot change the way in which DIRECTYV reports its financial results. LEI's management did not participate in the creation of, and has no oversight authority as to,
DIRECTV's internal controls or procedures.

Following the Split-Off, LEI may not report operating income or net earnings, which could materially and adversely affect the market price of LEI common
stock. LEI's combined financial statements report operating income of $14.2 million and $10.5 million for the six months ended June 30, 2009 and the year ended
December 31, 2008, respectively, yet LEI's combined financial statements report an operating loss of $20.2 million for the year ended December 31, 2007. In light of its
historical financial performance, no assurance can be made that LEI will report operating income or net earnings in the near future or at all. Failure to produce profitability in
future periods may materially and adversely affect the market price of LEI common stock.

LEI could be unable in the future to obtain cash in amounts sufficient to service its debt. ~ As of June 30, 2009, LEI had outstanding approximately $2 billion principal
amount of debt. This debt (the Greenlady Debt), which was incurred in connection with Liberty Media's incremental acquisition of DIRECTV shares in April 2008, is secured
by (x) a pledge of the put components of a "cashless collar" transaction (consisting of a series of 6 puts and calls) Liberty Media effected with an affiliate of the bank holding
such debt on 98.75 million shares of DIRECTV common stock and (y) a pledge of 170 million shares of DIRECTV common stock. The Greenlady Debt amortizes over a
period commencing in 2009 and ending in 2012. LEI's ability to meet this financial obligation will depend upon its ability to access cash. LEI's sources of cash include certain
credit facilities, its available cash balances, net cash from operating activities, distributions from its investees, borrowings against its DIRECTV shares not otherwise
encumbered, proceeds from equity issuances and proceeds from asset sales (subject to the restrictions contained in the Merger Agreement so long as it remains in effect). Each of
Liberty Media and DIRECTV will provide a credit facility which will provide funds for LEI to repay scheduled maturities and certain other amounts that may become due under
the Greenlady Debt. The Liberty Media credit facility will be available to LEI prior to the Split-Off, and the DIRECTV credit facility will be available to LEI only after the
Split-Off. The Liberty Media credit facility will terminate, and be repayable with borrowings under the DIRECTV credit facility, at the time of the Split-Off unless the Merger
Agreement has previously been terminated. If the Merger Agreement has previously terminated, the Liberty Media credit facility will mature on May 3, 2011. Borrowings
under the DIRECTYV credit facility are subject to certain conditions, including that the Merger Agreement has not been terminated. Were the Merger Agreement to be
terminated after the Split-Off, the DIRECTYV credit agreement would become immediately due and payable. Absent the ability to borrow under the Liberty Media credit facility
or the DIRECTV credit facility, there are no assurances that LEI will have access to sufficient cash to service or refinance its debt obligations, absent borrowings against or sales
of its unencumbered DIRECTYV shares or other assets. Were LEI to default under the Greenlady Debt, the bank holding this debt could accelerate its maturity after the
expiration of any required grace period, set-off any amount due to LEI from the bank's affiliate under the collar transaction and make up any short-fall in principal amount
through the sale of the pledged DIRECTYV shares. For more information about the Liberty Media and DIRECTYV credit facilities, see "Transaction Agreements—Agreements
Relating to the DTV Business Combination" below.

LEI's historical financial information may not be representative of LEI's results as a separate company. The historical financial information included in this proxy
statement/prospectus for LEI may not necessarily reflect what LEI's results of operations, financial condition and cash flows would have been had LEI been a separate, stand-

alone entity pursuing independent strategies during the periods presented.

LEI will depend on a limited number of potential customers for carriage of its programming. The cable television industry has been undergoing a period of
consolidation. As a result, the number of
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potential buyers of the video programming offered by LEI's programming subsidiaries and business affiliates is decreasing. In this more concentrated market, there can be no
assurance that LEI's subsidiaries and business affiliates will be able to obtain or maintain carriage of their video programming by cable and direct-to-home (DTH) satellite
providers on commercially reasonable terms or at all. LEI will not have any right to participate in DIRECTV's programming choices or channel allocations.

Rapid technological advances could render the products and services offered by LEI's subsidiaries and business affiliates obsolete or non-competitive. LEI's
subsidiaries and business affiliates 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 assurance that they will be able to compete with advancing technology, and any failure to do so could result in customers seeking alternative service providers, thereby
adversely impacting LEI's revenue and operating income.

Certain of LEI's subsidiaries and business affiliates depend on their relati ips with third party distribution channels, suppliers and advertisers and any adverse
changes in these relationships could adversely affect LEI's results of operations. An important component of the success of LEI's subsidiaries and business affiliates will be
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 negatively impact LEI's revenue, ability to acquire
quality programming content and operating margins.

Adbverse events or trends in the industries in which LEI's subsidiaries and business affiliates operate could adversely affect its results of operations. In general, LEI's
subsidiaries and business affiliates could be sensitive to trends and events that are outside their control. For example, adverse trends or events, such as general economic
downturns, decreases in consumer spending and natural or other disasters, among other adverse events and trends, could decrease LEI's revenue and/or increase LEI's expenses.

LEI's businesses are subject to risks of adverse government regulation. Programming services, cable television systems, the Internet and providers of DTH services are
subject to varying degrees of regulation in the United States by the FCC 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. Moreover, substantially every foreign country in which LEI's subsidiaries or business affiliates will
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 services and the Internet. Further material changes in the law and regulatory requirements
must be anticipated, and there can be no assurance that LEI's subsidiaries and business affiliates will not become subject to increased expenses or more stringent restrictions as a
result of any future legislation, new regulation or deregulation.

LEI and certain of its subsidiaries, including DIRECTV, are subject to additional FCC conditions. In connection with approving the acquisition of an ownership
interest in DIRECTV by a Liberty Media subsidiary in February 2008, the FCC imposed a number of regulatory conditions on Liberty Media, its subsidiaries, and DIRECTV.
More specifically, the FCC imposed program carriage conditions, intended to prevent discrimination against unaffiliated programmers, program access conditions, intended to
ensure non-discriminatory access to programming, and other conditions, including the elimination of overlapping attributable interests in cable and satellite distribution systems
in Puerto Rico by February 2009. In order to comply with the FCC's condition regarding overlapping attributable interests in cable and satellite distribution systems in Puerto
Rico, effective February 25, 2009, DIRECTYV placed its interests in the Puerto Rico system into a trust and appointed a trustee who is required to oversee the
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management and operation of the system in accordance with a trust agreement that has been submitted to the FCC.

The success of certain of LEI's subsidiaries and business affiliates whose businesses involve the Internet depends on maintaining the integrity of their systems and
infrastructure. A fundamental requirement for online 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 LEI's subsidiaries or business affiliates engaged in online communications were to be compromised, it
could have a detrimental effect on their reputation and adversely affect their ability to attract web traffic.

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 LEI's subsidiaries and business affiliates whose businesses will be dependent on the Internet. In addition, certain of LEI's subsidiaries and business affiliates 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.

The success of certain of LEI's subsidiaries and business affiliates depends on audience acceptance of their programs and programming services which is difficult to
predict. Entertainment content production is an inherently risky business because the revenue derived from the production and distribution of a cable program depends
primarily upon its acceptance by the public, which is difficult to predict. The commercial success of a cable program depends on the quality and acceptance of other competing
programs 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 are important factors when cable and DTH satellite
video providers negotiate affiliation agreements with cable programmers and, in the case of cable programming, when advertising rates are negotiated. Consequently, low
public acceptance of cable programs could hurt the ability of LEI's subsidiaries and business affiliates to maintain rates charged to affiliates, subscribers and advertisers.

No assurance can be made that LEI will be successful in integrating any acquired businesses. LEI's businesses and those of its subsidiaries may grow through
acquisitions (apart from the DTV Business Combination) in selected markets. Integration of new businesses may present significant challenges, including: realizing economies
of scale in programming and network operations; eliminating duplicative overheads; and integrating networks, financial systems and operational systems. No assurances can be
made that, with respect to any acquisition, LEI will realize anticipated benefits or successfully integrate any acquired business with its existing operations. In addition, while LEI
intends to implement appropriate controls and procedures as it integrates acquired companies, LEI may not be able to certify as to the effectiveness of these companies'
disclosure controls and procedures or internal control over financial reporting (as required by U.S. federal securities laws and regulations) until LEI has fully integrated them.

1If, following the Split-Off, LEI is unable to satisfy the requirements of Section 404 of the Sarbanes-Oxley Act of 2002, or LEI's internal control over financial
reporting is not effective, the reliability of LEI's financial ts may be questioned and LEI's stock price may suffer. Section 404 of the Sarbanes- Oxley Act of 2002
requires any company subject to the reporting requirements of the U.S. securities laws to complete a comprehensive evaluation of its and its consolidated subsidiaries' internal
control over financial reporting. To comply with this statute, LEI will be required to document and test its internal control procedures; LEI's management will be required to
assess and issue a report concerning LEI's internal control over financial reporting; and LEI's independent auditors will be required to issue an attestation regarding its internal
control over financial reporting. LEI's compliance with Section 404 of
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the Sarbanes-Oxley Act will first be tested in connection with the filing of its Annual Report on Form 10-K for the fiscal year ending December 31, 2010. Although LEI does
not expect the annual costs to comply with Section 404 to be significant (based on its preliminary assessments), the rules governing the standards that must be met for LEI's
management to assess its internal control over financial reporting are complex, subject to change, and require significant documentation, testing and possible remediation to
meet the detailed standards under the rules. During the course of its testing, LEI's management may identify material weaknesses or deficiencies which may not be remedied in
time to meet the deadline imposed by the Sarbanes-Oxley Act. If LEI's management cannot favorably assess the effectiveness of its internal control over financial reporting
when it's required to do so or LEI's auditors identify material weaknesses in its internal control, investor confidence in LEI's financial results may weaken, and LEI's stock price
may suffer.

LEI has overlapping directors and management with Liberty Media and Liberty Global, Inc. (LGI), which may lead to conflicting interests. Executive officers of
Liberty Media will also serve as executive officers of LEI pursuant to a services agreement that will be entered into between Liberty Media and LEI in connection with the
completion of the Split-Off, and the directors of Liberty Media will also serve as the initial directors of LEI. John C. Malone is the Chairman of the Board of Liberty Media and
LGI and will serve as the Chairman of the Board of LEI In addition, three other directors who serve on LGI's board also serve on the Liberty Media board. Immediately
following the Split-Off, neither Liberty Media nor, to its knowledge, LGI will have any ownership interest in LEI, and LEI will not have any ownership interest in Liberty
Media or LGI. LGI is an independent, publicly-traded company and the largest international cable operator based on number of subscribers as of December 31, 2008. The
executive officers and the members of LEI's board of directors have fiduciary duties to its stockholders. Likewise, any such persons who serve in similar capacities at Liberty
Media and/or LGI have fiduciary duties to that company's stockholders. Therefore, such persons may have conflicts of interest or the appearance of conflicts of interest with
respect to matters involving or affecting their respective companies. For example, there may be the potential for a conflict of interest when LEI, LGI or Liberty Media looks at
acquisitions and other corporate opportunities that may be suitable for each of them. Moreover, most of LEI's directors and officers will continue to own Liberty Media and/or
LGI stock and options to purchase Liberty Media and/or LGI stock. These ownership interests could create, or appear to create, potential conflicts of interest when these
individuals are faced with decisions that could have different implications for LEI and/or LGI or Liberty Media. Any potential conflict that could qualify as a "related party
transaction" (as defined in Item 404 of Regulation S-K) will be subject to review by an independent committee of the applicable issuer's board of directors in accordance with
its corporate governance guidelines. Any other potential conflicts that arise would be addressed on a case-by-case basis, keeping in mind the applicable fiduciary duties owed by
the executive officers and directors of each issuer. From time to time, Liberty Media or LGI or their respective affiliates may enter into transactions with LEI and/or its
subsidiaries or other affiliates. Although the terms of any such transactions or agreements will be established based upon negotiations between employees of the companies
involved, there can be no assurance that the terms of any such transactions will be as favorable to LEI or its subsidiaries or affiliates as would be the case where the parties are
completely at arms' length.

LEI may compete with Liberty Media and LGI for business opportunities. Certain of Liberty Media's subsidiaries and business affiliates own or operate domestic or
foreign programming services that may compete with the programming services offered by LEI's businesses. Certain of LGI's subsidiaries and business affiliates offer
international cable and DTH satellite distribution services in areas outside the U.S. in competition with DTVLA. LGI also has subsidiaries or business affiliates that own or
operate foreign programming services that may compete with those offered by LEI's businesses. LEI has no rights in respect of U.S. or international programming or
international distribution opportunities developed by or presented to the subsidiaries or business affiliates of Liberty Media or LGI, and the pursuit of these opportunities by
such subsidiaries or affiliates may adversely affect the interests of LEI
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and its stockholders. Because LEI and Liberty Media have overlapping officers, and LEI, Liberty Media and LGI have overlapping directors, the pursuit of business
opportunities may serve to intensify the conflicts of interest or appearance of conflicts of interest faced by each management team. LEI has renounced its rights to certain
business opportunities and LEI's restated charter will provide that no director or officer of LEI will be liable to LEI or its stockholders for breach of any fiduciary duty by reason
of the fact that any such individual directs a corporate opportunity to another person or entity (including Liberty Media and LGI) instead of LEI, or does not refer or
communicate information regarding such corporate opportunity to LEI, unless (x) such opportunity was expressly offered to such person solely in his or her capacity as a
director or officer of LEI or as a director or officer of any of LEI's subsidiaries or affiliates, and (y) such opportunity relates to a line of business in which LEI or any of its
subsidiaries is then directly engaged. The management teams of each of LEI and Liberty Media intend to exercise vigilance in their avoidance of any actual conflicts of interest
while fulfilling their fiduciary duties to their respective stockholders.

It may be difficult for a third party to acquire LEI, even if doing so may be beneficial to LEI stockholders. Certain provisions of LEI's restated charter and by-laws
may discourage, delay or prevent a change in control of LEI that a stockholder may consider favorable. These provisions include the following:

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

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

. limiting who may call special meetings of stockholders;

. prohibiting stockholder action by written consent (subject to certain exceptions), thereby requiring stockholder action to be taken at a meeting of the
stockholders;

. requiring stockholder approval by holders of at least 80% of LEI's voting power or the approval by at least 75% of LEI's board of directors with respect to

certain extraordinary matters, such as a merger or consolidation of LEI, a sale of all or substantially all of LEI's assets or an amendment to LEI's restated charter;

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

. the operation of the excess share provisions described in the following risk factor;

. requiring the consent of the holders of at least 75% of the outstanding Series B common stock of LEI (voting as a separate class) to certain share distributions
and certain other extraordinary actions that would reduce the relative voting power of the LEI Series B common stock; and

. the existence of authorized and unissued stock, including "blank check" preferred stock, which could be issued by LEI's board of directors to persons friendly to
its then current management, thereby protecting the continuity of its management, or which could be used to dilute the stock ownership of persons seeking to
obtain control of LEL

The excess share provision in the LEI restated charter has the effect of placing limitations on the shares held by certain stockholders, which may make it difficult for a
third party to acquire LEI. The excess share provision of the LEI restated charter is designed to prevent transfers of stock of LEI that could cause potentially adverse tax

effects relating to the Split-Off. Accordingly, subject to certain exceptions, if
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during the first year after the Split-Off there is a purported transfer or non-transfer event that meets certain requirements, including causing a person to become, actually or
constructively, the owner of 10% or more of any class of LEI's capital stock, then that acquisition will be null and void to the intended holder, such shares of LEI common stock
will be transferred to a trust for the exclusive benefit of a charitable beneficiary, and the purported transferee will have no rights in such shares, except to receive the lesser of (i)
(A) the amount the transferee paid for such shares or (B) in the case of a non-transfer event or a purported transfer in which value was not given for the shares, the fair market
value of the stock on the date of such event or transfer and (ii) the net proceeds of the sale described in the next sentence. The trust is required to sell the LEI excess shares to a
permitted transferee who will not trigger the application of the excess share provision. LEI also has the right to repurchase LEI excess shares held by the trust. These provisions
may make it difficult for a third party to make an offer to acquire LEI.

Holders of any single series of LEI common stock may not have any remedies if any action by its directors or officers has an adverse effect on only that series of LEI
common stock. Principles of Delaware law and the provisions of LEI's restated charter may protect decisions of its board of directors that have a disparate impact upon
holders of any single series of LEI common stock. Under Delaware law, the board of directors has a duty to act with due care and in the best interests of all LEI's stockholders,
including the holders of all series of LEI common stock. 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 regardless of class or series and does not have separate or additional duties to any group of
stockholders. As a result, in some circumstances, LEI's directors may be required to make a decision that is adverse to the holders of one series of LEI common stock. Under
the principles of Delaware law referred to above and the business judgment rule, you may not be successful in challenging these decisions if a majority of LEI's board of
directors is disinterested, independent and adequately informed with respect to decisions of the board and acts in good faith and in the honest belief that the board is acting in the
best interests of all of LEI's stockholders.

For additional factors relating to the business of LEI, see "—Factors Relating to DIRECTV" below.

Factors Relating to the DTV Business Combination

Because LEI stockholders will receive a fixed number of Holdings shares, no assurance can be given as to the market value of those shares at such time as they are
issued to stockholders of LEI. LEI stockholders will receive a fixed number of shares of Holdings common stock in the LEI Merger. Because the number of shares received
by LEI stockholders will be a fixed number rather than based on a floating exchange ratio that takes into account fluctuations in the share prices of the constituent stocks
between the signing of the Merger Agreement and the closing of the LEI Merger, the market value of the Holdings shares at the time they are initially issued to LEI stockholders
may vary significantly from the market value of the DIRECTV shares or the Liberty Entertainment shares on the date the Merger Agreement was executed, on the date of this
proxy statement/prospectus, or on the date of the special meeting. Changes in the trading prices of DIRECTV or Liberty Entertainment common stock prior to the closing of the
DTV Business Combination may result from a variety of factors, including changes in the businesses and operations of DIRECTV or Liberty Media (including its
Entertainment Group) and other factors that are beyond the control of DIRECTYV or Liberty Media, including changes in business prospects, regulatory considerations and
general and industry specific market and economic conditions. Neither Liberty Media nor LEI has the right to terminate the Merger Agreement solely due to a material change
in the market prices of the constituent stocks.
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Officers and directors of Liberty Media, LEI and DIRECTV have certain interests in the DTV Business Combination that are different from, or in addition to, the
interests of LEI stockholders. These interests may be perceived to have affected their decision to support or approve the DTV Business Combination. Liberty Media, LEI
and DIRECTV officers and directors have certain interests in the DTV Business Combination that are different from, or in addition to, the interests of LEI's public
stockholders. These interests include, but are not limited to, the issuance of super-voting shares of Holdings Class B common stock (with certain limited consent rights) to the
Malones in accordance with the Malone Agreement, the indemnification of officers and directors of Liberty Media and LEI by Holdings for their services as such up to the time
of the completion of the Mergers, the treatment of equity awards held by these directors and officers in the Mergers, the fact that John C. Malone and Gregory Maffei, members
of the DIRECTYV board of directors, and Mark Carleton, a member of the DIRECTV board of directors at the time the Merger Agreement was signed, are the Chairman,
President and CEO and a Senior Vice President, respectively, of Liberty Media, and the fact that three LEI Designees (which designees include two of these Liberty Media
officers) will serve as directors of Holdings following the completion of the DTV Business Combination with one of the three LEI Designees serving on the Holdings'
nominating and corporate governance committee and compensation committee (provided the applicable independence criteria is satisfied). In addition, in connection with the
execution of the Merger Agreement, Liberty Media determined that Mr. Bennett, a director of Liberty Media and LEI, would be granted certain stock options (and a contingent
right to receive certain future option grants) from Liberty Media in exchange for his agreement to specified limitations on his ability to transfer or acquire certain securities of
Liberty Media, LEI and DIRECTV. Liberty Media stockholders should be aware of these interests when considering the Liberty Media board of directors' recommendation to
approve each of the transaction proposals. Please see "DTV Business Combination—Interests of Certain Persons."

The costs of the Mergers could adversely affect Holdings' short term operating results. LEI and DIRECTYV estimate their aggregate out-of-pocket costs related to the
Mergers to be approximately $50 million, primarily consisting of investment banking, legal and accounting fees and financial printing and other related charges. The payment of
costs related to the Mergers will adversely affect the short-term operating results and cash flows of Holdings. The foregoing estimate is preliminary and subject to change. In
addition, Holdings will incur certain expenses in connection with the integration of LEI's businesses. If the Mergers are not consummated, LEI will be responsible for its own
transaction costs and expenses for which it will receive no benefit.

Failure to complete the Mergers could cause the stock price of Liberty Entertainment or LEI common stock to decline, perhaps significantly. 1f the DTV Business
Combination is not completed for any reason, the stock price of Liberty Entertainment common stock (prior to the Split-Off) or LEI common stock (after the Split-Off) may
decline, perhaps significantly, to the extent such stock price reflects a market assumption that the DTV Business Combination will be completed, or based on the market's
perception as to why the proposed transaction was not completed.

Following the Mergers, John C. Malone may have significant influence over corporate matters considered by Holdings and its stockholders. Mr. Malone, Chairman
of the Board of Liberty Media, LEI and DIRECTYV, will be the Chairman of Holdings' board of directors. Following the Mergers, and pursuant to the Malone Agreement,
Mr. Malone, his wife and certain trusts for the benefit of their children will own shares of Holdings common stock, which will represent approximately 24.2% of the total voting
power of the outstanding shares of Holdings common stock immediately after the Mergers and after giving effect to the restrictions set forth in the Malone Agreement. Holdings
will have two classes of common stock, the Class A common stock entitling holders to one vote per share and the Class B common stock entitling holders to 15 votes per share.
The shares of Holdings Class B common stock will also have limited consent rights with respect to certain share distributions and certain amendments to the Holdings charter.
By virtue of such power as well as Mr. Malone's position as Holdings' Chairman of the Board, Mr. Malone may have significant influence over the outcome of any corporate
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transaction or other matters submitted to Holdings stockholders for approval, including the election of directors, mergers, consolidations and the sale of all or substantially all of
Holdings' assets. Mr. Malone's rights to vote his Holdings shares, however, are subject to the 24% voting cap on the Malones' shares of Holdings Class B common stock under
the Malone Agreement.

LEI and DIRECTV may not be able to obtain FCC approval to consummate the Mergers unless they agree to divestitures or material restrictions. Completion of the
Mergers is conditioned upon, among other things, the receipt of requisite approval from the FCC under the Communications Act. LEI and DIRECTYV are required under the
Merger Agreement to use their reasonable best efforts to resolve any objections of the FCC to the Mergers in order to obtain such approval. The FCC may condition its approval
on divestitures of assets by DIRECTV or LEI, or the FCC may seek to impose material restrictions on Holdings' operations after completion of the Mergers. Such divestitures or
restrictions, if agreed to, could adversely affect Holdings' business prospects, assets, results of operations or financial condition after the Mergers. Stockholders should also be
aware that the DTV Business Combination will not satisfy the condition imposed by the FCC in connection with the completion of the News Exchange which required
DIRECTYV by February 2009 (i.e., within one year of the closing of the News Exchange) to sever through divestiture, or by otherwise making the interest non-attributable in
accordance with applicable FCC regulations, all of the attributable interests connecting the separate operations in Puerto Rico of DIRECTV and a subsidiary of LGI. Although
DIRECTYV has placed its interests in the Puerto Rico systems into a trust and appointed an independent trustee who will be required to oversee the management and operation of
these systems and will have the authority, subject to certain conditions, to divest ownership of these interests, no assurance can be given that this trust arrangement will not
adversely affect the parties' ability to receive FCC approval of the DTV Business Combination. See "DTV Business Combination—Regulatory Approvals," "Transaction
Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement—Conditions to Completion of the Mergers" and "—Merger Agreement—
Additional Agreements."

The Merger Agr te ins provisions that may deter others from making a competing takeover proposal for LEI. Under the terms of the Merger Agreement, LEI
will be required to pay DIRECTV a termination fee of $450 million and reimbursement of its expenses up to $10 million if DIRECTV terminates the Merger Agreement after
the Liberty Media board changes its favorable recommendation regarding the redemption proposal and each of the transaction proposals, or after the Liberty Media board
approves or recommends an acquisition proposal for LEI or assets of LEI (including its DIRECTV shares) from a third party. The termination fee and expense reimbursement
will also be payable by LEI if the redemption proposal and/or the transaction proposals are not approved by stockholders at the special meeting and another third party
acquisition proposal is made prior to termination of the Merger Agreement and (i) within nine months after the resultant termination of the Merger Agreement LEI enters an
acquisition agreement with a third party and the transactions contemplated by such acquisition agreement are thereafter consummated or (ii) an acquisition proposal with a third
party relating to LEI or its assets is otherwise consummated within nine months after termination of the Merger Agreement. LEI may also be obligated to pay the expense
reimbursement if a third party acquisition proposal is made known and the Liberty Stockholder Approval is not obtained. In addition, the Merger Agreement limits the ability of
Liberty Media and LEI to initiate, solicit, encourage or facilitate certain acquisition or merger proposals for LEI or its assets from a third party. These provisions may deter third
parties from making a competing acquisition proposal for LEI or assets of LEIL, including its DIRECTYV shares, or affect the structure, pricing and terms of any competing
proposal made by a third party, possibly to the detriment of LEI's stockholders. "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger
Agreement—Termination Fees and Expense Reimbursement" and "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement—
No Solicitation of Alternative Transactions."

t's

Integrating DIRECTV and LEI may divert
procedures and operations may divert

away from Holdings' operations. Successful integration of DIRECTV's and LEI's organizations,
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Holdings management's focus and resources from the core direct-to-home satellite operating business during the integration process.

Liberty Media and DIRECTYV are parties to pending lawsuits involving the DTV Business Combination. There are multiple purported class action complaints pending
against Liberty Media, DIRECTV and members of the DIRECTV board of directors in the Delaware Court of Chancery and California State Court. Four stockholder class
action complaints were brought in Delaware Chancery Court from May 12, 2009 to May 19, 2009, all of which were subsequently consolidated on May 22, 2009. One
stockholder class action complaint was brought in California State Court on May 29, 2009. These complaints allege, among other things, that the defendants have breached their
fiduciary duties to DIRECTV's stockholders and seek injunctive relief and compensatory damages. Although Liberty Media and DIRECTYV intend to defend vigorously against
these allegations, a preliminary injunction could delay or jeopardize completion of the DTV Business Combination and an adverse judgment for monetary damages could have a
material adverse effect on the results of operations or financial condition of Holdings after the DTV Business Combination. An adverse judgment granting injunctive relief
could permanently enjoin completion of the DTV Business Combination.

At the closing of the Mergers, DIRECTV may have to pay the Greenlady Debt in full, without any cost or liability to Liberty Media, LEI or any of their respective
subsidiaries, if the parties are unable to effect the Greenlady Debt Restructuring. Prior to the closing of the Mergers, DIRECTYV intends to seek to cause Bank of America to
amend the Greenlady Debt in a manner reasonably satisfactory to DIRECTYV, including a release of any and all liens held by Bank of America on the shares of DIRECTV
common stock held by Greenlady II (the Greenlady Debt Restructuring). If DIRECTYV is unable to complete the Greenlady Debt Restructuring by the time all other conditions
to the Merger Agreement are satisfied (other than those which by their terms can only be satisfied at the closing of the Mergers), then, at the closing, the Greenlady Debt will be
accelerated causing DIRECTYV to be obligated to repay the Greenlady Debt of approximately $2 billion, in full, without any cost or liability to Liberty Media, LEI or any of
their respective subsidiaries. Liberty Media has indicated that it intends to seek the termination of its guaranty with respect to the equity collars associated with Greenlady Debt
not later than the effective time of the Split-Off and thus a guaranty of LEI may be substituted for its guaranty. The repayment of that debt could adversely affect the financial
position, short term operating results and cash flows of Holdings.

The excess share provision in the Holdings charter has the effect of placing limitations on the shares held by certain stockholders, which may make it difficult for a
third party to acquire Holdings. The excess share provision of the Holdings charter is designed to prevent transfers of stock of Holdings that could cause potentially adverse
tax effects relating to the Split-Off. Accordingly, subject to certain exceptions, if during the first year after the Split-Off there is a purported transfer or non-transfer event that
meets certain requirements, including causing a person to become, actually or constructively, the owner of 10% or more of any class of Holdings' capital stock, then that
acquisition will be null and void to the intended holder, such shares of Holdings common stock will be transferred to a trust for the exclusive benefit of a charitable beneficiary,
and the purported transferee will have no rights in such shares, except to receive the lesser of (i)(A) the amount the transferee paid for such shares or (B) in the case of a non-
transfer event or purported transfer in which value was not given for the shares, the fair market value of the stock on the date of such event or transfer and (ii) the net proceeds of
the sale described in the next sentence. The trust is required to sell the Holdings excess shares to a permitted transferee who will not trigger the application of the excess share
provision. Holdings also has the right to repurchase Holdings excess shares held by the trust. These provisions may make it difficult for a third party to make an offer to acquire
Holdings.

For additional risks relating to certain tax liabilities that could be incurred as a result of the Split-Off and potential indemnification obligations of LEI and Holdings to
Liberty Media, see "—Factors Relating to the Split-Off—The Split-Off could result in significant tax liability.", "—Liberty Media may have a significant
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indemnity obligation to News Corporation, which is not limited in amount or subject to any cap, if the News Exchange or certain restructuring transactions related to the
News Exchange are treated as taxable transactions as a result of the Split-Off.", and "—LEI (and following the DTV Business Combination, Holdings) may have a
significant indemnity obligation to Liberty Media, which is not limited in amount or subject to any cap, if the Split-Off, the News Exchange or certain restructuring
transactions related to the News Exchange are treated as taxable transactions." above.

For additional risks relating to a decision by LEI and Holdings to forgo certain transactions, see "—Factors Relating to the Split-Off—LEI and Holdings may
determine to forgo certain transactions in order to avoid the risk of incurring significant tax-related liabilities." above.

Factors Relating to DIRECTV

The risk factors described below relate to the risks involved in LEI's ownership of an interest in DIRECTV and operational risks relating to DIRECTV. The operational
risk factors have been reproduced from DIRECTV's Annual Report on Form 10-K for the year ended December 31, 2008.

DIRECTV's business, financial condition or results of operations could be materially and adversely affected by the following:

Construction or launch delays on satellites could materially adversely affect DIRECTV''s revenue and earnings. A key component of DIRECTV's business strategy is
its ability to expand its offering of new programming and services, including increased local and HD programming. In order to accomplish this goal, DIRECTV needs to
construct and launch new satellites. The construction and launch of satellites are often subject to delays, including satellite and launch vehicle construction delays, periodic
unavailability of reliable launch opportunities due to competition for launch slots, weather and also due to general delays that result when a launch provider experiences a launch
failure, and delays in obtaining regulatory approvals. A significant delay in the future delivery of any satellite would materially adversely affect the use of the satellite and thus
could materially adversely affect DIRECTV's anticipated revenue and earnings. If satellite construction schedules are not met, there can be no assurance that a launch
opportunity will be available at the time a satellite is ready to be launched. Certain delays in satellite construction could also jeopardize a satellite authorization that is
conditioned on timely construction and launch of the satellite.

DIRECTV's satellites are subject to significant launch and operational risks. Satellites are subject to significant operational risks relating to launch and while in orbit.
Launch and operational risks include launch failure, incorrect orbital placement or improper commercial operation. Launch failures result in significant delays in the
deployment of satellites because of the need both to construct replacement satellites, which can take up to 36 months, and obtain other launch opportunities. DIRECTV
estimates the overall historical loss rate for all launches of commercial satellites in the last five years to be approximately 5% but it may be higher. Any significant delays or
failures in successfully launching and deploying DIRECTV's satellites could materially adversely affect its ability to generate revenue. While DIRECTYV has traditionally
purchased insurance covering the launch and, in limited cases, operation of its satellites, such policies typically cover the loss of the satellite itself or a portion thereof, and not
the business interruption or other associated direct and indirect costs. For its DIRECTV 12 satellite, scheduled for launch in the second half of 2009, DIRECTV expects to
purchase launch insurance covering a portion of the satellite and launch vehicle costs in the event of a total loss of the satellite prior to separation from the launch vehicle.
DIRECTYV does not currently expect to purchase in-orbit insurance for the DIRECTV 12 satellite.

In-orbit risks include malfunctions, commonly referred to as anomalies, and collisions with meteoroids, other spacecraft or other space debris. Anomalies occur as a result
of various factors, such as satellite manufacturing errors, problems with the power systems or control systems of the satellites and general failures resulting from operating

satellites in the harsh space environment. DIRECTV
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works closely with its satellite manufacturers to determine and eliminate the potential causes of anomalies in new satellites and provide for redundancies of critical components
in the satellites as well as having backup satellite capacity. However, DIRECTV cannot assure you that it will not experience anomalies in the future, nor can DIRECTV assure
you that its backup satellite capacity will be sufficient for its business purposes. Any single anomaly or series of anomalies could materially adversely affect DIRECTV's
operations and revenue and its relationships with its subscribers, as well as its ability to attract new subscribers for its services. Anomalies may also reduce the expected useful
life of a satellite, thereby creating additional expenses due to the need to provide replacement or backup satellites and potentially reducing revenue if service is interrupted.
Finally, the occurrence of anomalies may materially adversely affect DIRECTV's ability to insure its satellites at commercially reasonable premiums, if at all. While some
anomalies are currently covered by existing insurance policies, others are not now covered or may not be covered in the future.

DIRECTV's ability to earn revenue also depends on the usefulness of its satellites. Each satellite has a limited useful life. A number of factors affect the useful life of a
satellite, including, among other things:

. the design;

. the quality of its construction;

. the durability of its component parts;

. the launch vehicle's insertion of the satellite into orbit;

. any required movement, temporary or permanent, of the satellite;

. the ability to continue to maintain proper orbit and control over the satellite's functions; and
. the remaining on-board fuel following orbit insertion.

Generally, the minimum design life of the satellites in DIRECTV's fleet is between 12 and 16 years. The actual useful lives of the satellites may be shorter or longer, in
some cases significantly. DIRECTV's operating results could be adversely affected if the useful life of any of its satellites were significantly shorter than 12 years from the date
of launch.

In the event of a failure or loss of any of DIRECTV's satellites, it may relocate another satellite and use it as a replacement for the failed or lost satellite. In the event of a
complete satellite failure, DIRECTV's services provided via that satellite could be unavailable for several days or longer while backup in-orbit satellites are repositioned and
services are moved. DIRECTYV is not insured for any resultant lost revenue. The use of backup satellite capacity for DIRECTV's programming may require it to discontinue
some programming services due to potentially reduced capacity on the backup satellite. Any relocation of DIRECTV's satellites would require prior FCC approval and, among
other things, a demonstration to the FCC that the replacement satellite would not cause additional interference compared to the failed or lost satellite. Such FCC approval may
not be obtained or may be delayed. DIRECTYV believes it has or will have in 2009, in-orbit satellite capacity to expeditiously recover transmission of most DIRECTV U.S.
programming in the event one of its in-orbit satellites fails. However, programming continuity cannot be assured in the event of multiple satellite losses. DTVLA leases its
satellites and may not have a readily available replacement in the event of a failure or loss of any of its satellites. Because DIRECTV currently has no back-up capacity in place
for DTVLA, programming continuity in the countries in which DTVLA operates cannot be assured in the event of a single satellite loss.

The cost of commercial insurance coverage on DIRECTV's satellites or the loss of a satellite that is not insured could materially adversely affect its
earnings. DIRECTYV uses in-orbit and launch insurance to mitigate the potential financial impact of satellite fleet in-orbit and launch failures unless the premium costs are

considered uneconomic relative to the risk of satellite failure. When insurance is obtained, it
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generally covers all or a portion of the unamortized book value of covered satellites. Although the insurance does not compensate for business interruption or loss of future
revenue or subscribers, DIRECTV relies on in-orbit spare satellites and excess transponder capacity at key orbital slots to mitigate the impact that a satellite failure may have
on DIRECTV's ability to provide service.

The price, terms and availability of insurance fluctuate significantly. Launch and in-orbit policies on satellites may not continue to be available on commercially
reasonable terms or at all. In addition to higher premiums, insurance policies may provide for higher deductibles, shorter coverage periods and satellite health-related policy
exclusions.

Any launch vehicle failure, or loss or destruction of any of DIRECTV's satellites, even if insured, could have a material adverse effect on DIRECTV's financial condition
and results of operations, its ability to comply with FCC regulatory obligations and its ability to fund the construction or acquisition of replacement satellites in a timely fashion,
or at all.

DIRECTV competes with other MVPDs, some of whom have greater resources than DIRECTV does and levels of competition are increasing. DIRECTV competes in
the MVPD industry against cable television, telephone communications and wireless companies and other land-based and satellite-based system operators with service
offerings including video, audio and interactive programming, data and other entertainment services and telephony service. Some of these competitors have greater financial,
marketing and other resources than DIRECTV does.

Some cable television operators have large, established customer bases and many cable operators have significant investments in, and access to, programming. According
to the National Cable & Telecommunications Association's 2008 Industry Overview, 96% of the 128.6 million U.S. housing units are passed by cable. Of the 128.6 million U.S.
housing units, approximately 97.6 million subscribe to a MVPD service and approximately 66% of MVPD subscribers receive their programming from a cable operator. Cable
television operators have advantages relative to DIRECTYV, including or as a result of:

. being the incumbent MVPD operator with an established subscriber base in the territories in which DIRECTV competes;

. bundling their analog video service with expanded digital video services delivered terrestrially or via satellite, or with efficient two-way high-speed Internet
access or telephone service on upgraded cable systems; and

. having the ability to provide certain local and other programming, including HD programming, in a larger number of geographic areas where DIRECTV does not
currently provide local or local HD programming.

In addition, cable television operators have grown their subscriber bases through mergers and acquisitions. Moreover, mergers, joint ventures and alliances among
franchise, wireless or private cable television operators, telephone communications companies (telcos) and broadband service providers, and others may result in providers
capable of offering bundled television, data and telecommunications services in competition with DIRECTV's services.

DIRECTYV does not currently offer local channel coverage to markets covering approximately five percent of U.S. television households, which places it at a competitive
disadvantage in those markets. DIRECTYV also has been unable to secure certain international programming, due to exclusive arrangements of programming providers with
certain competitors, which has constrained its ability to compete for subscribers who wish to obtain such programming.

In the United States various telcos and broadband service providers have deployed fiber optic lines directly to customers' homes or neighborhoods to deliver video services,
which compete with the DIRECTV service. It is uncertain whether DIRECTV will be able to increase its satellite capacity, offer a significant level of new services in existing

markets in which it competes or expand to additional markets as may be necessary to compete effectively. Some of these various telcos and broadband
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service providers also sell the DIRECTYV service as a bundle with its voice and data services. The existence of a new broadly-deployed network with the capability of providing
video, voice and data services could present a significant competitive challenge and in the case of the telcos currently selling the DIRECTYV service, could result in such
company focusing less effort and resources selling the DIRECTYV service or declining to sell it at all. DIRECTV may be unable to develop other distribution methods to make
up for lost sales through the telephone communications company.

As a result of these and other factors, DIRECTV may not be able to continue to expand its subscriber base or compete effectively against cable television or other MVPD
operators in the future.

Emerging digital media competition could materially adversely affect DIRECTV. DIRECTV's business is focused on television, and it faces emerging competition from
other providers of digital media, some of which have greater financial, marketing and other resources than it does. Significant changes in consumer behavior with regard to the
means by which they obtain video entertainment and information in response to this emerging digital media competition, could materially adversely affect DIRECTV's revenue
and earnings or otherwise disrupt DIRECTV's business. For example, Netflix, Inc. recently reported rapid subscriber growth in its core DVD offering and internet streaming
through Microsoft's Xbox 360. If services such as these continue to grow rapidly and broadband is readily available, DIRECTV's customers could be less likely to buy pay per
view movies and premium packages. If pay per view purchases decrease and DIRECTV's customers do not purchase as many premium packages, its revenue could become
compressed which would have a material adverse effect on its earnings and financial performance.

DIRECTYV depends on the Communications Act for access to cable-affiliated programming and changes impacting that access could materially adversely affect
DIRECTV. DIRECTV purchases a substantial percentage of its programming from programmers that are affiliated with cable system operators. Currently, under certain
provisions of the Communications Act, governing access to programming, cable-affiliated programmers generally must sell and deliver their programming services to all
MVPDs on non-discriminatory terms and conditions. The Communications Act and the FCC rules also prohibit certain types of exclusive programming contracts involving
programming from cable- affiliated programmers.

Any change in the Communications Act or the FCC's rules that would permit programmers that are affiliated with cable system operators to refuse to provide such
programming or to impose discriminatory terms or conditions could materially adversely affect DIRECTV's ability to acquire such programming on a cost-effective basis, or at
all. The Communications Act prohibitions on certain cable industry exclusive contracting practices with cable-affiliated programmers were extended in 2007 for another five
years, through October 2012, though it is currently considering proposals that could shorten the term of this extension to two years if a cable operator could show that
competition from new entrant MVPDs at that time had reached a sufficient penetration level in the relevant marketing area.

In addition, certain cable providers have denied DIRECTV and other MVPDs access to a limited number of channels created by programmers with which the cable
providers are affiliated. The cable providers have asserted that they are not required to provide such programming due to the manner in which that programming is distributed,
which they argue is not covered by the program access provisions of the Communications Act. Challenges to this interpretation of the Communications Act have not been
successful, and DIRECTV may continue to be precluded from obtaining such programming, which in turn could materially adversely affect its ability to compete in regions
serviced by those cable providers. Although the FCC recently addressed some of these issues in a limited fashion by placing access conditions on certain regional sports
networks affiliated with Time Warner Cable, Inc. and Comcast Corporation, it is not clear that such provisions will be sufficient to assure DIRECTV's continued access to this
programming on fair and nondiscriminatory terms.
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Carriage requirements may negatively affect DIRECTV's ability to deliver local broadcast stations, as well as other aspects of its business. The FCC's interpretation,
implementation and enforcement of provisions of the Satellite Home Viewer Improvement Act of 1999 (SHVIA) and the Satellite Home Viewer Extension and Reauthorization
Act 0of 2004 (SHVERA), as well as judicial decisions interpreting and enforcing these laws, could hamper DIRECTV's ability to retransmit distant network and superstation
signals, reduce the number of its existing or future subscribers that can qualify for receipt of these signals, impose costs on it in connection with the process of complying with
the rules, or subject DIRECTYV to fines, monetary damages or injunctions. In implementing SHVIA, the FCC has required satellite carriers to delete certain programming,
including sports programming, from the signals of certain distant stations. Compliance with those FCC requirements may require costly upgrades to DIRECTV's broadcast
system. Further, a recent FCC order interpreting the requirement that satellite carriers retransmit local digital signals with "equivalent bandwidth" of significantly viewed digital
signals may constrain DIRECTV's ability to deliver such significantly viewed digital signals.

DIRECTYV has limited capacity, and the projected number of markets in which it can deliver local broadcast programming will continue to be constrained because of the
must carry requirement and may be reduced depending on the FCC's interpretation of its rules in pending and future rulemaking and complaint proceedings, as well as judicial
decisions interpreting must carry requirements. DIRECTV may not be able to comply with these must carry rules, or compliance may mean that it is not able to use capacity
that could otherwise be used for new or additional local or national programming services. In addition, the FCC is considering an obligation for carriage of local digital
broadcast transmissions after the digital television transition scheduled for June 12, 2009. If the FCC were to require DIRECTYV to carry all local signals in HD format wherever
it carries any local signals in HD format as of that date, DIRECTV would be unable to comply in many markets where it currently carries such signals without ceasing HD local
service entirely in such markets, and would be precluded from launching additional markets currently planned for later this year.

DIRECTYV depends on others to produce programming and programming costs are increasing. DIRECTV depends on third parties to provide it with programming
services, including third parties who are its affiliates and third parties controlled by competitors. DIRECTV's ability to compete successfully will depend on its ability to
continue to obtain desirable programming and deliver it to its subscribers at competitive prices. DIRECTV's programming agreements generally have remaining terms ranging
from less than one to up to ten years and contain various renewal and cancellation provisions. DIRECTV may not be able to renew these agreements on favorable terms, or at
all, or these agreements may be cancelled prior to expiration of their original terms. If DIRECTYV is unable to renew any of these agreements or the other parties cancel the
agreements, DIRECTV may not be able to obtain substitute programming, or if it is able to obtain such substitute programming, the substitute programming may not be
comparable in quality or cost to DIRECTV's existing programming.

In addition, many of DIRECTV's programming agreements are long term agreements and contain fixed annual price increases. When offering new programming, or upon
expiration of existing contracts, programming suppliers have historically increased the rates they charge DIRECTV for programming, increasing DIRECTV's costs. DIRECTV
expects this practice to continue. Increases in programming costs could cause DIRECTYV to increase the rates that it charges its subscribers, which could in turn cause
subscribers to terminate their subscriptions or potential new subscribers to refrain from subscribing to DIRECTV's service. Furthermore, due to the economy and other factors,
DIRECTYV may be unable to pass programming cost increases on to its subscribers, which could have a material adverse effect on its earnings or cash flow.

The FCC has adopted rules requiring DIRECTYV to negotiate in good faith with broadcast stations seeking carriage outside of the mandatory carriage regime. The rules for
"retransmission consent" negotiations, which are similar to those that have applied to broadcast stations for years, require DIRECTV to comply with certain indicia of good faith

negotiation, as well as to demonstrate good

69




Table of Contents

faith under a "totality of the circumstances" test. Failure to comply with these rules could subject DIRECTV to administrative sanctions and other penalties.

DIRECTV's subscriber acquisition costs could materially increase. DIRECTYV incurs costs relating to subscribers acquired by it and subscribers acquired through third
parties. These costs are known as subscriber acquisition costs. For instance, DIRECTV provides installation incentives to its retailers to enable them to offer standard
professional installation as part of the subscriber's purchase or lease of a DIRECTV system. In addition, DIRECTV pays commissions to retailers for their efforts in offering a
DIRECTYV system at a lower cost to consumers. DIRECTV's subscriber acquisition costs may materially increase to the extent it continues or expands current sales promotion
activities or introduces other more aggressive promotions, or due to increased competition. Any material increase in subscriber acquisition costs from current levels would
negatively impact DIRECTV's earnings and could materially adversely affect its financial performance.

Increased subscriber churn or subscriber upgrade and retention costs could materially adversely affect DIRECTV's financial performance. Turnover of subscribers
in the form of subscriber service cancellations, or churn, has a significant financial impact on the results of operations of any subscription television provider, including
DIRECTYV, as does the cost of upgrading and retaining subscribers. Any increase in DIRECTV's upgrade and retention costs for its existing subscribers may adversely affect its
financial performance or cause it to increase its subscription rates, which could increase churn. Churn may also increase due to factors beyond DIRECTV's control, including
churn by subscribers who are unable to pay their monthly subscription fees, a slowing economy, significant signal theft, consumer fraud, a maturing subscriber base and
competitive offers. Any of the risks described herein that could potentially have a material adverse impact on DIRECTV's cost or service quality or that could result in higher
prices for its subscribers could also, in turn, cause an increase in churn and consequently have a material adverse effect on DIRECTV's earnings and financial performance.

DIRECTV's ability to keep pace with technological developments is uncertain. In the MVPD industry, changes occur rapidly as new technologies are developed, which
could cause DIRECTV's services and products that deliver DIRECTV's services to become obsolete. DIRECTV may not be able to keep pace with technological developments.
If the new technologies on which DIRECTYV intends to focus its investments fail to achieve acceptance in the marketplace or DIRECTV's technology does not work and
requires significant cost to replace or fix, DIRECTV could suffer a material adverse effect on its future competitive position, which could cause a reduction in its revenue and
earnings. For example, DIRECTV's competitors could be the first to obtain proprietary technologies that are perceived by the market as being superior. Further, after incurring
substantial costs, one or more of the technologies under development by DIRECTYV or any of its strategic partners could become obsolete prior to its introduction.

In addition, technological innovation depends, to a significant extent, on the work of technically skilled employees. Competition for the services of these employees is
vigorous. DIRECTV cannot assure you that it will be able to continue to attract and retain these employees.

To access technologies and provide products that are necessary for DIRECTV to remain competitive, particularly in the area of broadband services, it may make future
acquisitions and investments and may enter into strategic partnerships with other companies. Such investments may require a commitment of significant capital and human and
other resources. The value of such acquisitions, investments and partnerships and the technology accessed may be highly speculative. Arrangements with third parties can lead
to contractual and other disputes and dependence on the development and delivery of necessary technology on third parties that DIRECTV may not be able to control or
influence. These relationships may commit DIRECTYV to technologies that are rendered obsolete by other developments or preclude the pursuit of other technologies which
may prove to be superior.
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New technologies could also create new competitors for DIRECTV. Entities such as telcos are implementing and supporting digital video compression over existing
telephone lines and building out fiber optic lines to enhance their capabilities to deliver programming services. Satellite operators such as SES have begun offering turn-key
packages of digital programming on a wholesale basis for distribution by rural telcos. While these entities are not currently providing MVPD services on a significant basis,
many have the capabilities for such services and some have begun rolling out video services. DIRECTV may not be able to compete successfully with new entrants in the
market for video services.

Satellite programming signals have been stolen and may be stolen in the future, which could result in lost revenue and would cause DIRECTV to incur incremental
operating costs that do not result in subscriber acquisition. The delivery of subscription programming requires the use of conditional access technology to limit access to
programming to only those who subscribe and are authorized to view it. The conditional access system uses, among other things, encryption technology to protect the
transmitted signal from unauthorized access. It is illegal to create, sell or otherwise distribute software or devices to circumvent that conditional access technology. However,
theft of cable and satellite programming has been widely reported, and the access or "smart" cards used in DIRECTV's conditional access system have been compromised in the
past and could be compromised in the future.

DIRECTYV has undertaken various initiatives with respect to its conditional access system to further enhance the security of the DIRECTYV signal. To help combat signal
theft, DIRECTYV provides its subscribers with more advanced access cards that DIRECTYV believes significantly enhance the security of its signal. Currently, DIRECTV
believes these access cards have not been compromised. However, DIRECTV cannot guarantee that new cards will prevent the theft of its satellite programming signals in the
future. Furthermore, there can be no assurance that DIRECTV will succeed in developing the technology it needs to effectively restrict or eliminate signal theft. [f DIRECTV's
current access cards are compromised, its revenue and its ability to contract for video and audio services provided by programmers could be materially adversely affected. In
addition, DIRECTV's operating costs could increase if it attempts to implement additional measures to combat signal theft.

DIRECTV's business relies on intellectual property, some of which is owned by third parties, and it may inadvertently infringe patents and proprietary rights of
others. Many entities, including some of DIRECTV's competitors, have or may in the future obtain patents and other intellectual property rights that cover or affect products
or services related to those that DIRECTV currently offers or may offer in the future. In general, if a court determines that one or more of DIRECTV's services or the products
used to transmit or receive its services infringes on intellectual property owned by others, DIRECTV and the applicable manufacturers or vendors may be required to cease
developing or marketing those services and products, to obtain licenses from the owners of the intellectual property or to redesign those services and products in such a way as
to avoid infringing the intellectual property rights. If a third party holds intellectual property rights, it may not allow DIRECTYV or the applicable manufacturers to use its
intellectual property at any price, which could materially adversely affect DIRECTV's competitive position.

DIRECTYV may not be aware of all intellectual property rights that its services or the products used to transmit or receive its services may potentially infringe. In addition,
patent applications in the United States are confidential until the Patent and Trademark Office issues a patent. Therefore, DIRECTV cannot evaluate the extent to which its
services or the products used to transmit or receive its services may infringe claims contained in pending patent applications. Further, without lengthy litigation, it is often not
possible to determine definitively whether a claim of infringement is valid.

DIRECTYV cannot estimate the extent to which it may be required in the future to obtain intellectual property licenses or the availability and cost of any such licenses.
Those costs, and their impact on DIRECTV's earnings, could be material. Damages in patent infringement cases may also
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include treble damages in certain circumstances. To the extent that DIRECTYV is required to pay royalties to third parties to whom it is not currently making payments, these
increased costs of doing business could materially adversely affect DIRECTV's operating results. DIRECTYV is currently being sued in patent infringement actions related to use
of technologies in its DTH business. There can be no assurance that the courts will conclude that DIRECTV's services or the products used to transmit or receive its services do
not infringe on the rights of third parties, that DIRECTV or the manufacturers would be able to obtain licenses from these persons on commercially reasonable terms or, if
DIRECTYV were unable to obtain such licenses, that it or the manufacturers would be able to redesign DIRECTV's services or the products used to transmit or receive its
services to avoid infringement. The final disposition of these claims is not expected to have a material adverse effect on DIRECTV's consolidated financial position, but could
possibly be material to its consolidated results of operations for any one period. Further, no assurance can be given that any adverse outcome would not be material to
DIRECTV's consolidated financial position.

The ability to maintain FCC licenses and other regulatory approvals is critical to DIRECTV's business. 1f DIRECTV does not obtain all requisite U.S. regulatory
approvals for the construction, launch and operation of any of its existing or future satellites for the use of frequencies at the orbital locations planned for these satellites or for
the provision of service, or the licenses obtained impose operational restrictions on it, its ability to generate revenue and profits could be materially adversely affected. In
addition, under certain circumstances, existing licenses are subject to revocation or modification and upon expiration, renewal may not be granted. If existing licenses are not
renewed, or are revoked or materially modified, DIRECTV's ability to generate revenue could be materially adversely affected.

In certain cases, satellite system operators are obligated by governmental regulation and procedures of the ITU to coordinate the operation of their systems with other users
of the radio spectrum in order to avoid causing interference to those other users. Coordination may require a satellite system operator to reduce power, avoid operating on
certain frequencies, relocate its satellite to another orbital location and/or otherwise modify planned or existing operations. For example, the FCC has conditionally granted
Spectrum Five authority to provide DBS service using frequencies assigned to it by the Government of the Netherlands from an orbital slot located halfway between slots at
which DIRECTYV currently operates. Other operators have filed similar requests. DIRECTV believes this closer proximity, if permitted, significantly increases the risk of
interference which could adversely affect the quality of service provided to DIRECTV's subscribers. DIRECTV may not be able to successfully coordinate its satellites to the
extent it is required to do so, and any modifications DIRECTV makes in the course of coordination, or any inability to successfully coordinate, may materially adversely affect
its ability to generate revenue. In addition, the FCC is currently conducting a rulemaking proceeding to consider, among other things, the adoption of operating parameters under
which such "tweener" systems would be automatically deemed coordinated.

Other regulatory risks include, among others:

. the relocation of satellites to different orbital locations if the FCC determines that relocation is in the public interest;
. the denial by the FCC of an application to replace an existing satellite with a new satellite or to operate a satellite beyond the term of its current authorization;
. the loss of authorizations to operate satellites on certain frequencies at certain locations if DIRECTV does not construct, launch and operate satellites into those

locations by certain dates; and
. the authorization by the United States or foreign governments of the use of frequencies by third party satellite or terrestrial facilities that have the potential to
interfere with communication to or from DIRECTV's satellites, which could interfere with DIRECTV's contractual obligations or services to subscribers or other

business operations.

72




Table of Contents

All of DIRECTV's FCC satellite authorizations are subject to conditions imposed by the FCC in addition to the FCC's general authority to modify, cancel or revoke those
authorizations. Use of FCC licenses and conditional authorizations are often subject to conditions, including technical requirements and implementation deadlines. Failure to
comply with such requirements, or comply in a timely manner, could lead to the loss of authorizations and could have a material adverse effect on DIRECTV's ability to
generate revenue. For example, loss of an authorization could potentially reduce the amount of programming and other services available to DIRECTV's subscribers. The
materiality of such a loss of authorization would vary based upon, among other things, the orbital location at which the frequencies may be used.

In addition, many of DIRECTV's authorizations and pending applications will be subject to petitions and oppositions filed by several companies, and there can be no
assurance that DIRECTV's authorizations will not be cancelled, revoked or modified or that its applications will not be denied. Moreover, the FCC recently adopted new rules
for licensing satellites that may limit DIRECTV's ability to file applications and secure licenses in the future.

Congress has continued to shape the scope of the FCC's regulatory authority and enact legislation that affects DIRECTV's business. In addition, FCC proceedings to
implement legislation and enact additional regulations are ongoing. The outcomes of these legislative or regulatory proceedings or their effect on DIRECTV's business cannot
be predicted.

b '

DTVLA is subject to various additional risks associated with doing business internationally, which include political in ility, ec lity, and foreign
currency exchange rate volatility. All of DTVLA's operating companies are located outside the continental United States. DTVLA operates and has subscribers located
throughout Latin America and the Caribbean Basin, which makes it vulnerable to risks of conducting business in foreign markets, including:

. difficulties and costs associated with complying with a wide variety of complex laws, treaties and regulations;

. unexpected changes in regulatory environments;

. longer payment cycles;

. earnings and cash flows that may be subject to tax withholding requirements or the imposition of tariffs, exchange controls or other restrictions;
. political and economic instability;

. import and export restrictions and other trade barriers;

. difficulties in maintaining overseas subsidiaries and international operations; and

. difficulties in obtaining approval for significant transactions.

In the past, the countries that constitute some of DTVLA's largest markets, including Brazil, Argentina, Colombia and Venezuela have experienced economic crises,
caused by external and internal factors, and characterized by exchange rate instability, high inflation, high domestic interest rates, economic contraction, a reduction or cessation
of international capital flows, a reduction of liquidity in the banking sector and high unemployment. These economic conditions have often been related to political instability,
including political violence. If these economic conditions recur, they could substantially reduce the purchasing power of the population in DTVLA's markets and materially
adversely affect its business.

Because DTVLA offers premium pay television programming, its business is particularly vulnerable to economic downturns. DTVLA has experienced, and may in the
future experience, decreases or instability in consumer demand for its programming, as well as subscriber credit problems. DTVLA's
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inability to adjust its business and operations to adequately address these issues could materially adversely affect its revenue and ability to sustain profitable operations.

DIRECTV may not be able to obtain or retain certain foreign regulatory approvals. There can be no assurance that any current regulatory approvals held by
DIRECTYV are, or will remain, sufficient in the view of foreign regulatory authorities, or that any additional necessary approvals will be granted on a timely basis or at all, in all
jurisdictions in which DIRECTYV operates, or that applicable restrictions in those jurisdictions will not be unduly burdensome. The failure to obtain the authorizations necessary
to operate satellites or provide satellite service internationally could have a material adverse effect on DIRECTV's ability to generate revenue and its overall competitive
position.

DIRECTV's results are impacted by the effect of, and changes in, United States and Latin America economic conditions and weakening economic conditions may
reduce subscriber spending and DIRECTV's rate of growth of subscriber additions and may increase subscriber churn. DIRECTV's business may be affected by factors in
the United States and other countries in which it operates that are beyond its control, such as downturns in economic activity in a specific country or region, or in the MVPD
industry. Factors such as interest rates and the health of the housing market may impact DIRECTV's business. A substantial portion of DIRECTV's revenue comes from
residential customers whose spending patterns may be affected by prevailing economic conditions. DIRECTV's market share in multiple dwelling units such as apartment
buildings is lower than that of many of its competitors. If unemployment and foreclosures of single family residences increase, DIRECTV's earnings and financial performance
will be negatively affected more than those of its competitors. In addition, if DIRECTV's customers seek alternative means to obtain video entertainment, they may choose to
purchase fewer services from DIRECTV. Due to the economic and competitive environment, DIRECTV may need to spend more to acquire and retain customers who in turn
spend less on its services. If DIRECTV's average revenue per unit, or ARPU, decreases, DIRECTV's margins could become compressed as the long term value of a customer
decreases. The weak economy may affect DIRECTV's net subscriber additions and reduce subscriber spending and, if these economic conditions continue or deteriorate further,
DIRECTV's subscriber growth could decline and its churn rate could increase which would have a material adverse effect on its earnings and financial performance.

DIRECTYV relies on key personnel. DIRECTYV believes that its future success will depend to a significant extent upon the performance of certain of its key executives.
The loss of certain of DIRECTV's key executives could have a material adverse effect on its business, financial condition and results of operations.

DIRECTYV has significant debt. DIRECTYV has debt totalling $5.8 billion as of June 30, 2009. If DIRECTV does not have sufficient income or other sources of cash, it
could affect DIRECTV's ability to service debt and pay other obligations.

DIRECTYV controls a substantial portion of interaction with its customers and it may not be as efficient or effective as its outsourced providers resulting in higher
costs. DIRECTYV has a number of insourced call centers and recently insourced a substantial portion of its installation service providers to handle customer service calls,
installations and repairs. DIRECTV may not be as efficient or effective as its outsourced providers resulting in higher costs. Also, there is a risk that DIRECTV's customer
satisfaction could be impacted, which may lead to higher subscriber churn and an inability to attract new subscribers. In addition, DIRECTV's outsourced providers could
encounter financial difficulties, which may disrupt DIRECTV's ability to make installation service calls or to provide a level of customer service it expects, and which also may
lead to higher subscriber churn and an inability to attract new subscribers.
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this document or in the documents incorporated by reference herein constitute forward-looking statements, including statements regarding business
strategies, market potential, future financial performance and other matters. In particular, statements under "Summary," "Risk Factors," "Special Factors" "Material U.S. Federal
Income Tax Consequences," Annex A: Description of Business, Annex C: LEI, LMC Entertainment and Liberty Media Financial Statements and Annex D: Holdings and
DIRECTYV Financial Information contain forward-looking statements. Where, in any forward-looking statement, Liberty Media, LEI, DIRECTV or Holdings expresses 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 such statements necessarily
involve risks and uncertainties, and 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:

. the possibility that the companies may be unable to obtain stockholder or regulatory approvals required for the Transactions;

. the possibility that problems may arise in successfully integrating the non-DIRECTYV businesses of LEI with DIRECTV;

. the possibility that the Transactions may involve unexpected costs;

. the possibility that the businesses may suffer as a result of uncertainty surrounding the Transactions;

. consumer demand for the products and services of LEI's subsidiaries and business affiliates, including DIRECTV, and their ability to adapt to changes in
demand;

. competitor responses to the products and services of LEI's subsidiaries and business affiliates;

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

. uncertainties associated with product and service development and market acceptance, including the development and provision of programming for new

television and telecommunications technologies;

. LEI's and DIRECTV's future financial performance, including availability, terms and deployment of capital;

. LEI's and DIRECTV's ability to successfully integrate and recognize anticipated efficiencies and benefits from any acquired businesses;

. 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 FCC, conditions imposed by the FCC

in license transfer proceedings or otherwise and adverse outcomes from regulatory proceedings;

. changes in the nature of key strategic relationships with partners and joint venturers;
. general economic and business conditions and industry trends, including the current economic downturn;
. consumer spending levels, including the availability and amount of individual consumer debt;
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. the regulatory and competitive environment of the industries in which DIRECTV or LEI, and the entities in which LEI has interests, including DIRECTV,
operate;
. 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 advertising revenue;

. increased digital TV penetration and the impact on channel positioning of LEI's networks;

. rapid technological changes;

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

. threatened terrorists attacks and ongoing military action in the Middle East and other parts of the world; and
. fluctuations in foreign currency exchange rates and political unrest in international markets.

These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this document (or, as to documents incorporated by reference,
the date of such documents), and Liberty Media, LEI, DIRECTV and Holdings expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any
forward-looking statement contained herein or therein, 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 the stockholders is to be held at 9:00 a.m., local time, on| 1, 2009, at| ], telephone [( ) - l.

Purpose

At the special meeting, you will be asked to consider and vote on the redemption proposal, which would allow Liberty Media to redeem a portion of the outstanding shares
of Liberty Entertainment common stock for all of the outstanding shares of LEI, with LEI holding Liberty Media's 57% interest in DIRECTV, a 100% interest in Liberty Sports
Holdings, a 65% interest in GSN and approximately $50 million in cash and cash equivalents, together with approximately $2 billion of indebtedness.

Additionally, at the special meeting, holders of Liberty Entertainment common stock, other than Mr. Malone, certain affiliated persons of Mr. Malone or any directors and
officers of Liberty Media, will be asked to consider and vote on three related transaction proposals consisting of:

. the minority redemption proposal, pursuant to which they would approve (i) the Split-Off and (ii) the transactions contemplated thereby (including the
transactions contemplated by the Reorganization Agreement);

. the merger proposal, pursuant to which they would approve (i) the Merger Agreement and (ii) the transactions contemplated thereby (including the LEI Merger);
and

. the contribution proposal, pursuant to which they would approve (i) the Malone Agreement and (ii) the transactions contemplated thereby (including the Malone
Contribution).

Each of the minority redemption proposal, merger proposal and contribution proposal is dependent on the other, and the DTV Business Combination will not be implemented
unless they are all approved at the special meeting. The Split-Off is conditioned on the receipt of the requisite approval of the redemption proposal but not on the receipt of the
requisite approval of any of the transaction proposals, including the minority redemption proposal. The DTV Business Combination is conditioned on the receipt of the requisite
approval of each of the transaction proposals and the completion of the Split-Off.

Finally, at the special meeting, you will be asked to consider and vote to authorize the adjournment of the special meeting by Liberty Media to permit further solicitation of
proxies, if necessary or appropriate, if sufficient votes are not represented at the special meeting to approve each of the transaction proposals in accordance with the Merger
Agreement.

Please see "The Split-Off" for more information regarding the redemption proposal, including the Split-Off. Please see "DTV Business Combination" for more information
regarding each of the transaction proposals, including the DTV Business Combination.

Quorum

In order to carry on the business of the special meeting, a quorum must be present. This means that at least a majority of the aggregate voting power represented by the
shares of Liberty Entertainment common stock outstanding on the record date, 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. 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, those shares (broker non-votes) nevertheless will be treated as present for purposes of determining
the presence of a
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quorum. See "—Voting Procedures for Shares Held in Street Name—Effect of Broker Non-Votes" below.

Who May Vote

Holders of shares of LMDIA and LMDIB, as recorded in Liberty Media's stock register as of 5:00 p.m., New York City time, on July 31, 2009 (such date and time, the
record date for the special meeting), may vote on the redemption proposal and the adjournment proposal at the special meeting or at any adjournment or postponement thereof.
Holders of shares of LMDIA and LMDIB, excluding all shares beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone or any directors and officers of
Liberty Media, as recorded in Liberty Media's stock register as of the record date, may vote on the transaction proposals at the special meeting or at any adjournment or
postponement thereof.
Votes Required

Each of the redemption proposal and the adjournment proposal requires the approval by holders of record, as of the record date, of a majority of the aggregate voting power
of the shares of Liberty Entertainment common stock that are present (in person or by proxy) and entitled to vote at the special meeting, voting together as a single class. The
approval of the redemption proposal is required by the terms of Liberty Media's charter. Each of the transaction proposals requires the approval by the holders of record, as of
the record date, voting together as a separate class, of a majority of the aggregate voting power of the outstanding shares of Liberty Entertainment common stock, excluding all
shares of Liberty Entertainment common stock beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone or any director or officer of Liberty Media. The
approval of each of the transaction proposals is not required by either the terms of the Liberty Media charter or Delaware law, but is a contractual obligation under the terms of
the Merger Agreement as a condition to the Mergers and is intended by Liberty Media to have certain effects under Delaware law as described in "DTV Business Combination
—Purpose of the Transaction Proposals." If any of the three transaction proposals is not approved, the DTV Business Combination will not be completed.
Votes You Have

At the special meeting:

. holders of shares of LMDIA will have one vote per share; and

. holders of shares of LMDIB will have ten votes per share;

in each case, for each share that Liberty Media's records show they owned as of the record date.

Shares Outstanding

As of July 31, 2009, the record date for the special meeting, an aggregate of 495,026,383 shares of LMDIA and 23,697,987 shares of LMDIB were issued and outstanding
and entitled to vote at the special meeting.
Number of Holders

There were, as of the record date for the special meeting, approximately 2,309 and 118 record holders of LMDIA and LMDIB, respectively (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 Liberty Entertainment common stock as of the record date for the special meeting may vote in person at the special meeting. Alternatively, they may
give a proxy by completing,
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signing, dating and returning the enclosed proxy card by mail, or by voting by telephone or through the Internet. Instructions for voting by using the telephone or the Internet
are printed on the proxy voting instructions attached to the proxy card. In order to vote via the Internet, holders should have their proxy cards available so they can input the
required information from the card, and log into the Internet website address shown on the proxy card. When holders log on to the Internet website address, they will receive
instructions on how to vote their shares. The telephone and Internet voting procedures are designed to authenticate votes cast by use of a personal identification number, which
will be provided to each voting stockholder separately. Unless such proxy is subsequently revoked, shares of Liberty Entertainment common stock represented by a proxy
submitted as described herein and received at or before the special meeting will be voted in accordance with the instructions on the proxy.

YOUR VOTE IS IMPORTANT. It is recommended that you vote by proxy even if you plan to attend the special meeting. You may change your vote at the special
meeting.

If a proxy is signed and returned by a record holder without indicating any voting instructions, the shares of Liberty Entertainment common stock represented by the proxy
will be voted "FOR" the approval of each of the proposals.

If you submit a proxy card on which you indicate that you abstain from voting, it will have the same effect as a vote” AGAINST" each of the proposals.

If you fail to respond with a vote, your shares will not be counted as present and entitled to vote for purposes of determining a quorum, but your failure to vote will have no
effect on determining whether the redemption proposal or the adjournment proposal is approved (if a quorum is present), and your shares will count as a vote "AGAINST" each
of the transaction proposals.

Voting Procedures for Shares Held in Street Name

General. 1f 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 Liberty Entertainment common stock or when granting or revoking a proxy.

Effect of Broker Non-Votes. Broker non-votes are counted as shares of Liberty Entertainment common stock present and entitled to vote for purposes of determining a
quorum but will have no effect on the redemption proposal or the adjournment proposal. They will, however, count as a vote "AGAINST" each of the transaction proposals.
You should follow the directions your broker, bank or other nominee provides to you regarding how to vote your shares of common stock and how to revoke prior voting
instructions.

Revoking a Proxy

Before the start of the special meeting, 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 Liberty Media Corporation, c/o Computershare Trust
Company, N.A., P.O. Box 43102, Providence, Rhode Island 02940. 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.

Solicitation of Proxies
The accompanying proxy for the special meeting is being solicited on behalf of the Liberty Media board. In addition to this mailing, Liberty Media's employees may solicit
proxies personally or by telephone. Liberty Media pays the cost of soliciting these proxies. Liberty Media also reimburses brokers and other nominees for their expenses in

sending these materials to you and getting your voting instructions.
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SPECIAL FACTORS
Background of the Transactions

Background of the Split-Off

In December 2006, Liberty Media entered into an agreement with News Corporation to effect the exchange of stock of News Corporation held by Liberty Media for stock
of Greenlady Corp., which held an approximate 40% interest in DIRECTYV, three regional sports networks and cash. In August 2007, and in connection with the anticipated
closing of the News Exchange, the Liberty Media board determined to seek the approval of its stockholders to reclassify its then-Liberty Capital tracking stock into two
tracking stocks: a new Liberty Entertainment common stock and a reclassified Liberty Capital common stock. The new Liberty Entertainment tracking stock would reflect the
businesses and operations of the Entertainment Group, which would have attributed to it the interest in DIRECTYV, the three regional sports networks and cash to be acquired by
Liberty Media in the News Exchange, together with certain other assets previously attributed to the Capital Group. The Liberty Media board believed that formation of the new
Entertainment Group was appropriate because the nature of the assets received in the News Exchange was significantly different from the common stock of News Corporation
delivered by Liberty Media in the News Exchange. In particular, the 40% interest in DIRECTV represented a significant interest that could potentially constitute a controlling
interest in DIRECTYV, as opposed to the other assets attributed to the Capital Group, a number of which constituted equity interests of less than 5% of various publicly held
entities. The Liberty Media board considered several alternatives to the reclassification, including a spin-off of the assets acquired in the News Exchange, and ultimately
decided that Liberty Media should retain these new assets, but that these new assets were so significant and different that the creation of a separate group to which these assets
would be attributed was in the best interests of stockholders. This decision was based on, among other things, better transparency among groups, anticipated synergies
associated with these businesses remaining part of one parent company, including enhanced consolidated credit ratings, possible tax benefits and shared treasury, finance and
other functions. Stockholder approval to effect the reclassification was received in October 2007, the News Exchange was completed at the end of February 2008 and Liberty
Media completed the reclassification of its then-Liberty Capital common stock in the beginning of March 2008. In April 2008, Liberty Media entered into a "cashless collar"
transaction on 110 million shares of DIRECTV common stock. The transaction consisted of six sets of puts and calls entered into with an investment bank, which expire at
approximately six month intervals beginning in December 2009. The cashless collar allowed Liberty Media to hedge a portion of its exposure to the DIRECTV stock. At the
same time Liberty Media purchased 78.3 million additional DIRECTYV shares in a private transaction, increasing its ownership of DIRECTV to approximately 48% of the then
outstanding shares. The approximately $2 billion used to purchase these additional shares was obtained under a zero-coupon credit facility that is secured by a pledge of the
cashless collar transaction and 170 million shares of DIRECTV stock owned by Liberty Media.

Following the reclassification and the issuance of the Entertainment Group tracking stock, the Liberty Media board monitored the performance of the new group as
compared to the underlying DIRECTYV stock held by the Entertainment Group. In analyzing this performance, it was noted that, contrary to the Liberty Media board's
expectations, the Liberty Entertainment tracking stock was trading at a significant discount to the value of its underlying assets.

In September 2008, the Liberty Media board determined to re-evaluate the benefits of keeping the businesses attributed to the Entertainment Group under the same parent
company with the businesses attributed to Liberty Media's other two tracking stock groups. The Liberty Media board considered whether the reasons for creating the Liberty
Entertainment common stock, such as greater market recognition, better acquisition currency and flexibility in raising capital, could be better achieved were the Entertainment
Group to be split-off from the rest of Liberty Media. Among other things, the Liberty Media board focused on the significant discount in the market value of the Entertainment
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Group common stock to the value of its underlying assets, particularly the implicit discount being applied to the DIRECTV common stock attributed to the Entertainment
Group. The Liberty Media board noted that, in the period immediately following the creation of the Liberty Entertainment tracking stock and based on consensus analyst
reports, LMDIA was trading at an approximate 25% discount to market estimates of the Entertainment Group's net asset value and that this trading discount increased over the
next six months. The Liberty Media board believed the trading discount was being caused by, among other things, the mix of public and private assets in the Entertainment
Group compounded by Liberty Media's complex tracking stock structure. Moreover, the Liberty Media board considered that a beneficial outcome to its DIRECTV stock
ownership might be a consolidation with DIRECTV, and that the complex nature of Liberty Media's tracking stocks together with the significant market discount applied to the
Entertainment Group tracking stock would likely make it more difficult to complete a transaction with DIRECTV than if the Entertainment Group were split off into a separate
public company. In that regard, DIRECTV had advised Liberty Media's management that DIRECTV's management and independent directors had expressed the view that the
use of Liberty Media tracking stock as consideration in a potential merger with DIRECTV would not be in the best interests of DIRECTV's stockholders and DIRECTV. As a
result, in the beginning of September 2008, the Liberty Media board authorized management to proceed with the development of a plan to split-off all of the businesses, assets
and liabilities of the Entertainment Group as a new public company, LEI Liberty Media announced this authorization to the marketplace.

In response to the turmoil in the financial markets during October and November of 2008, the Liberty Media board decided to delay pursuing a split-off and to consider
structural changes to the proposed split-off, including the composition of LEI's assets and liabilities. Although the Liberty Media board initially considered splitting-off all of
the businesses, assets and liabilities of the Entertainment Group, the Liberty Media board determined to reconsider this approach in light of the effect of the Split-Off on the two
tracking stock groups not included in the Split-Off and the continued growth potential of Liberty Media following such a split-off. In particular, the Liberty Media board noted
(i) the deteriorating financial condition of the retail market and its impact on the retail businesses attributed to the Interactive Group, (ii) the effect of the market's downturn on
the value of the assets in the Capital Group, and (iii) the $6.5 billion principal amount of debt obligations outstanding under the Liberty Media LLC indenture, which will
continue to be obligations of Liberty Media LLC, a wholly owned subsidiary of Liberty Media. The Liberty Media board determined that retaining revenue generating assets
and cash with a smaller post-split-off Entertainment Group would enhance the financial position of Liberty Media as a whole which would benefit Liberty Media and the two
tracking stocks representing the Capital Group and the Interactive Group. Although these assets and cash would continue to be attributed to the Entertainment Group, the cash
flow generated by these assets as well as the cash on hand would be available to Liberty Media as a whole and could be made available to the other groups in the form of loans
or the creation of inter-group interests, which may result in terms more favorable to the Capital Group and the Interactive Group than could be obtained from third parties given
current conditions in the capital and credit markets.

The Liberty Media board reviewed all of the assets and businesses then-included in the Entertainment Group with a view to choosing significant assets to remain with
Liberty Media and exclude from the Split-Off. The Liberty Media board focused on Starz Entertainment for several reasons. First, Starz Entertainment provides the
Entertainment Group with a 100% owned "anchor" asset which has generated an average of approximately $1.1 billion in revenue during the three-year period ended
December 31, 2008. As the anchor asset of the post-split-off Entertainment Group, Starz Entertainment's value is expected to be more transparent, thereby reducing the
significant trading discount for this tracking stock following the Split-Off. Second, Starz Entertainment was recently reorganized in connection with Liberty Media's 2006
acquisition of IDT Entertainment, a subsidiary of IDT Corporation. The former IDT Entertainment was restructured as Starz Media LLC, a 100% owned creator and distributor
of media content that is attributed to the Capital Group. Starz Media
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and Starz Entertainment share a common intermediary parent company, Starz LLC. Because the management teams of each of Starz Media and Starz Entertainment have
become closely intertwined since this restructuring, the Liberty Media board believed that retaining Starz Entertainment with the Entertainment Group would allow these
companies to continue enjoying the synergistic benefits of the Starz restructuring without the need for inter-company agreements. Third, the Liberty Media board weighed the
possibility that LEI might pursue a transaction with DIRECTV and determined that the inclusion of Starz Entertainment, a privately held business, in the Split-Off likely would
create valuation issues which would make any potential transaction with DIRECTV more difficult. The Liberty Media board then determined to allocate a to-be-determined
amount of cash to LEI with the rest of the Entertainment Group's cash to remain with the Entertainment Group after the Split-Off. Lastly, the Liberty Media board determined to
exclude Liberty Media's 37% equity interest in WildBlue (which is attributed to the Entertainment Group) from the assets to be contributed to LEI, because the WildBlue equity
interest was believed to be a non-strategic asset for LEI and the Liberty Media board did not want to separate this equity interest from Liberty Media's debt investment in
WildBlue (which is attributed to the Capital Group). The Liberty Media board subsequently determined to also retain Liberty Media's 100% interest in PicksPal and FUN Sports
as part of the Entertainment Group following the Split-Off.

In December 2008, the Liberty Media board determined to pursue the Split-Off with these structural modifications. In making this decision, the Liberty Media board
considered a number of benefits to the Split-Off, including its belief that additional value can be created for the holders of the Liberty Entertainment common stock by
separating select businesses of the Entertainment Group into the new public company (while still retaining substantial assets with the post-split-off Entertainment Group). The
Liberty Media board believed that the value of the Split-Off businesses will experience greater market recognition in the hands of a stand-alone issuer than they do as part of the
larger Liberty Media organization. The Liberty Media board noted that immediately before the Liberty Media board announced its intention to pursue the restructured split-off
in December 2008 and based on consensus analyst reports, LMDIA was trading at an approximate 53% discount to market estimates of the Entertainment Group's net asset
value. The Liberty Media board believed the Split-Off would reduce this trading discount thereby enhancing management's ability to raise capital in the equity markets and
making the use of LEI common stock more appealing as an acquisition currency to potential acquisition candidates in lines of business similar or complementary to those of the
businesses to be held by LEI The Liberty Media board also believed increased focus by the market on LEI separate from Liberty Media will provide increased flexibility in
structuring equity-based compensation awards, a key component of retaining and incentivizing a quality management team, and enable LEI to grant equity-based compensation
awards to its management with less dilution to the holders of LEI common stock.

In addition, representatives of Liberty Media had engaged, from time to time over the course of several months, in discussions with representatives of DIRECTV
concerning various potential business plans, including certain plans that could ultimately result in a potential consolidation transaction. Although such discussions were
preliminary in nature and no agreements or understandings were reached regarding any transaction, the Liberty Media board came to believe that the Split-Off would also
provide flexibility in the structuring of a transaction with DIRECTV, primarily because the Split-Off would likely result in a significant decrease in the trading discount that
affected the Liberty Entertainment stock. Thus, the Liberty Media board determined that pursuing the Split-Off, whether or not in conjunction with a transaction with
DIRECTYV, should lead to significant benefits for the Liberty Entertainment stockholders. Discussions between representatives of Liberty Media and DIRECTV continued until
definitive agreements were reached in May 2009. For more information about the board's evaluation and consideration of transactions with DIRECTYV, see "—Background of
the DTV Business Combination" below.
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In analyzing the potential effects of the Split-Off to Liberty Media as a whole, the Liberty Media board further considered that the focus on DIRECTYV, including the
uncertainty which resulted in the financial community over the possibility of a transaction with DIRECTV, might be having an adverse effect on the Capital Group tracking
stock and the Interactive Group tracking stock. By splitting off a portion of the Entertainment Group into a separate company, the Liberty Media board believed that the markets
would focus more closely on the remaining assets of Liberty Media to the benefit of the holders of the two other tracking stocks and the remainder of the Entertainment Group.

The Liberty Media board then revisited the proposed asset composition of LEI and the Entertainment Group following the Split-Off. After considering the relative liquidity
needs of each, the Liberty Media board determined to retain a significant cash position at the Entertainment Group following the Split-Off and to make a portion of those funds
available to LEI pursuant to a short-term revolving credit facility. In making this determination, the Liberty Media board also took into account the potential benefits to the
Capital Group and the Interactive Group of having a substantial amount of cash in the Entertainment Group, which could be available for inter-group loans. It was determined
that the revolving credit facility would provide for borrowings in the range of $300-$350 million principal amount and bear interest at market rates. The Liberty Media board
believed that the revolving credit facility, coupled with LEI's marketable securities and the modest cash allocation to be made to LEI in connection with the Split-Off, will
provide LEI with adequate short-term liquidity during which time LEI can establish its own credit rating as an independent public company. In addition, as structured, the
revolving credit facility would not impose a long-term obligation on the assets of the Entertainment Group.

In the course of its deliberations, the Liberty Media board also considered that the call agreement to which Mr. Malone and Liberty Media are parties (theall agreement)
would not be applicable to the shares of Series B LEI common stock to be received by Mr. Malone, his wife and certain transferees of Mr. Malone (collectively the Malones) in
the Split-Off. The call agreement, which limits the rights of the Malones to sell their Series B shares of Liberty Media's common stock, was originally entered into in 1998 in
connection with the settlement of certain litigation related to the estate of Bob Magness, the founder of Tele-Communications, Inc. (TCI), the former parent company of
Liberty Media. Mr. Malone, his wife and TCI were the original parties to the call agreement, and the Malones were paid a cash amount in connection with the grant of the call
right. Liberty Media succeeded to TCI's rights under the call agreement in connection with AT&T Corp.'s acquisition of TCI in 1999 and the subsequent split-off of Liberty
Media from AT&T Corp. in 2001. The call agreement grants Liberty Media the right to purchase all of the "high vote shares" (i.e., shares entitled to more than one vote per
share, currently Series B Liberty Capital common stock, Series B Liberty Interactive common stock and Series B Liberty Entertainment common stock) owned by the Malones.
This right is exercisable upon Mr. Malone's death or upon a proposed sale of the high vote shares. The purchase price is the lesser of the market price of the corresponding series
of low vote shares (currently Series A Liberty Capital common stock, Series A Liberty Interactive common stock and Series A Liberty Entertainment common stock,
respectively), plus a 10% premium, or the price to be paid by a third party purchaser. The call agreement also generally provides that if Liberty Media were sold to a third party
the maximum premium payable for the high vote shares would be 10% above the market price of the corresponding series of low vote shares. Pursuant to the terms of the call
agreement, Liberty Media's rights under the call agreement will not transfer to LEI in connection with the Split-Off and thus will not extend to the Malones' ownership of shares
of Series B LEI common stock. As a result, there is no limit on the premium that the Malones may obtain on their shares of Series B LEI common stock. The call agreement
will, however, continue to apply to the shares of Series B Liberty Capital common stock, Series B Liberty Interactive common stock and Series B Liberty Entertainment
common stock that will remain outstanding after the Split-Off.

In deciding to pursue the Split-Off, the Liberty Media board also evaluated, among other things, (i) the lost synergistic benefits of one consolidated public company;
(ii) the costs of effecting the
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Split-Off, including the additional legal, accounting and administrative costs of operating a separate public company; (iii) the potential tax liabilities that could arise as a result
of the Split-Off; and (iv) the interests of Liberty Media's directors and executive officers in the Split-Off described under "—Interests of Certain Persons" below. The Liberty
Media board considered all of these factors in its analysis even though some factors, such as the loss of intangible synergistic benefits and the interests of certain persons in the
Split-Off, were not quantifiable. The costs of effecting the Split-Off were estimated to be $4—$5 million, and the additional legal and accounting costs of operating a separate
public company were estimated to be $4—5 million per year. Administrative costs were not expected to change significantly as Liberty Media and LEI will be entering into a
services agreement in connection with the completion of the Split-Off, pursuant to which Liberty Media personnel will provide service to LEI and LEI will reimburse Liberty
Media for an allocable portion of such personnel compensation based upon the percentage of time spent on LEI matters. Liberty Media and LEI expect these allocations to
aggregate $2-$3 million for the first twelve-month period following the Split-Off. Although the potential, collective tax liabilities that could arise to Liberty Media, LEI and the
holders of Liberty Entertainment common stock if the Split-Off did not qualify as a tax-free transaction for U.S. federal income tax purposes would be substantial, the Liberty
Media board did not consider it likely that these liabilities would be incurred due to the non-waivable conditions to the Split-Off that the opinions of tax counsel and the IRS
private letter ruling (in each case, relating to the tax-free treatment of the Split-Off for U.S. federal income tax purposes) be obtained.

After considering the positive and negative factors described above, the Liberty Media board unanimously determined that the anticipated benefits of the Split-Off
outweighed the risks and costs and unanimously approved the Split-Off. Because the Split-Off would not include all of the assets, businesses and liabilities of the Entertainment
Group, the Liberty Media board could not effect a redemption of all of the outstanding shares of Liberty Entertainment common stock under the Liberty Media charter. Rather,
the Liberty Media board determined to effect a partial redemption of the Liberty Entertainment common stock, subject to the receipt of the requisite stockholder approval and
the other conditions described below. In accordance with the terms of the Liberty Media charter, the Liberty Media board then determined that, if all conditions to the Split-Off
are satisfied or, if applicable, waived, Liberty Media will redeem, on a pro rata basis, 90% of the shares of each series of Liberty Entertainment common stock outstanding on
the date designated by the Liberty Media board.

In an effort to avoid confusion in the markets following the completion of the Split-Off, the Liberty Media board has also determined, following the Split-Off and subject
to the receipt of stockholder approval at Liberty Media's 2009 annual meeting, to redesignate LMDIA as Series A Liberty Starz common stock and LMDIB as Series B Liberty
Starz common stock and to list these securities on the Nasdaq Global Select Market under the symbols "LSTZA" and "LSTZB", respectively. Because analysts and others in the
financial community know the businesses of Liberty Media's Entertainment Group as the "Liberty Entertainment” stock, the Liberty Media board believed that naming the new
public company "Liberty Entertainment, Inc." would create a smoother transition to independent trading following the Split-Off. Further, because the anchor asset of the
remaining portion of the former Entertainment Group following the Split-Off will be Starz Entertainment, the Liberty Media board determined to include Starz in the new name
of the group and the related tracking stock. If the conditions to the redesignation are satisfied, Liberty Media will effect the redesignation immediately following the Split-Off.

Background of the DTV Business Combination
Shortly after Liberty Media made its initial announcement concerning the possibility of a split-off transaction in September 2008, representatives of DIRECTV and Liberty
Media commenced discussions regarding the possibility of engaging in a transaction involving Liberty Media's interest in DIRECTV. Representatives of Liberty Media

expressed interest in exploring a transaction with DIRECTV as a way of reducing or eliminating the "holding company discount" that Liberty Media
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believes is likely to affect the market price of the LEI common stock after the Split-Off and avoiding the costs of having two separate public companies primarily focused on

the same operating business. The Liberty Media board believes that investors are inclined to discount the value of a public company's shares when a substantial portion of that
company's assets are shares in a separate public operating company, because of the inefficiency inherent in making an indirect (compared to a direct) investment in the operating
company.

To facilitate discussions regarding a possible transaction DIRECTV and Liberty Media entered into a mutual confidentiality agreement on September 15, 2008.

On September 26, 2008, representatives of Liberty Media and DIRECTV met to discuss potential transactions involving Liberty Media's ownership interests in DIRECTV.
One of the proposals made by Liberty Media and considered by DIRECTV was a transaction in which Liberty Media would exchange all of the DIRECTYV shares it owned for
all of the outstanding shares of a subsidiary of DIRECTV that would hold all of DIRECTV's interest in DTVLA and cash (we refer to this proposal as the DTVLA Exchange).
In furtherance of these discussions, Liberty Media engaged legal and financial advisors to begin reviewing information concerning DTVLA to be provided by DIRECTV.

By October 2008 representatives of Liberty Media had begun reviewing the DTVLA information and discussing with representatives of DIRECTV potential transactions
involving Liberty Media's interest in DIRECTV. Those potential transactions included the DTVLA Exchange, a combination of LEI and DIRECTYV following the Split-Off and
a transaction involving a significant investment in DIRECTV by a third party to provide funding for the DTVLA Exchange or otherwise as part of a restructuring of Liberty
Media's ownership in DIRECTV. In November and December 2008, representatives of Liberty Media and DIRECTV had various discussions regarding various alternative
transactions but primarily concerning the impact the turmoil in the financial markets might have on the availability of funding for the DTVLA Exchange or another strategic
transaction requiring significant funding from third parties. As a result of these discussions and the continuing market turmoil, Liberty Media and DIRECTV determined that a
strategic transaction requiring a significant amount of third party financing, including the DTVLA Exchange, was not feasible, so the parties ceased discussions concerning
these alternatives. Throughout this process (as described under "Background of the Split-Off" above), management of Liberty Media was under instructions to simultaneously
pursue the then-proposed Entertainment Group split-off.

On January 22, 2009, Liberty Media filed its preliminary proxy material regarding the approval of the Split-Off.

Following the abandonment of discussions regarding the DTVLA Exchange and other transactions that would require significant third party financing, representatives of
Liberty Media continued ongoing discussions with representatives of DIRECTV concerning various potential business plans, including certain plans that could ultimately result
in a potential consolidating transaction. See "Special Factors—Backgrounds—Background of the Split-Off" for more information. As part of these discussions, representatives
of Liberty Media and DIRECTYV reviewed several potential structures, including the legal and tax considerations of each, that could be utilized in a consolidating transaction.
As these discussions progressed, the parties determined that the most efficient structure would involve the creation of a new public holding company that would acquire both
DIRECTYV and LEI in separate mergers with subsidiaries of the new holding company in a tax-free transaction. In such a transaction, holders of DIRECTV common stock and
LEI common stock would each receive shares of the new holding company, which the parties referred to as Holdings.

The parties also discussed the potential capital structure of Holdings. DIRECTYV preferred that Holdings have one class of common stock with each share having one vote
per share rather than a dual class capitalization with high vote and low vote shares similar to the proposed capitalization of LEI. DIRECTV noted that one potential benefit of a

consolidating transaction was the possibility that it
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could be structured to fulfill DIRECTV's obligations to satisfy the FCC Puerto Rico Condition. DIRECTV undertook that obligation in February 2008 in connection with
obtaining the FCC order required to close the News Exchange. See "Certain Relationships and Related Transactions—Relationships between DIRECTV and Liberty Media—
Separation Agreement" for more information.

DIRECTYV had been unable to divest itself of its Puerto Rican operations on acceptable terms or otherwise cause the FCC Puerto Rico Condition to be satisfied. In
connection with its discussions with the FCC regarding the FCC Puerto Rico Condition, the FCC representatives discussed the establishment of a trust arrangement to hold
DIRECTV's Puerto Rican business as a means of satisfying the FCC Puerto Rico Condition. After additional discussions with the FCC regarding such a trust arrangement,
effective February 25, 2009, DIRECTYV placed all of the shares of DIRECTV Puerto Rico into a trust and appointed an independent trustee to oversee the management and
operation of DIRECTYV Puerto Rico. The trustee also has the authority, subject to certain conditions, to divest ownership of DIRECTV Puerto Rico.

Although DIRECTYV believed that this trust arrangement satisfied the FCC Puerto Rico Condition, DIRECTYV continued to explore an alternate structure that would permit
it to satisfy the FCC Puerto Rico Condition and make the trust no longer necessary. DIRECTV determined that this goal could be accomplished in a consolidating transaction
that was structured so that all stockholders of DIRECTV and LEI receive a single class of stock, because Mr. Malone's voting stake in Holdings would be less than 5% and, in
such a transaction, DIRECTV believed it may be possible to obtain Mr. Malone's agreement, among other things, not to participate in management of Holdings as a member of
its board of directors or otherwise.

On March 5, 2009, DIRECTYV sent a draft of a non-binding term sheet to Liberty Media setting forth a proposal for a consolidating transaction involving LEI. Pursuant to
this proposal, Liberty Media would continue with the Split-Off. Immediately after the Split-Off, LEI would be merged with a newly formed entity and would become a
subsidiary of Holdings. DIRECTV would be merged with a separate subsidiary of Holdings, with the result that all of the equity interests in DIRECTV, as well as ownership of
the other assets to be held by LEI at the time of the Split-Off, would be consolidated under Holdings, which would become a new public company. The DIRECTV proposal
also contemplated that the board of directors of Holdings following the transaction would be composed of the members of the current DIRECTV board, other than Mr. Malone
and Messrs. Maffei and Carleton (to the extent their presence would result in Mr. Malone or Liberty Media continuing to have an "attributable interest" in Holdings under the
applicable FCC regulations), plus additional independent directors, with the likely result that no directors or officers of Liberty Media or LEI would serve on the board of
Holdings. Additionally, the proposal provided that Liberty Media would be subject to an agreement to vote in favor of the transaction, a standstill regarding the acquisition of
securities of Holdings, a non-compete with respect to the business of Holdings and a non-solicitation agreement regarding the senior management of Holdings. In these mergers,
the holders of DIRECTYV stock would exchange their shares of DIRECTV common stock for Holdings common stock on a one-for-one basis, while holders of LEI stock would
exchange their LEI shares for Holdings common stock based upon the mutually agreed value of LEI's assets plus a to-be-agreed premium related to LEI's DIRECTV shares,
less the approximate $2 billion in debt incurred by a subsidiary of Liberty Media in connection with the acquisition of additional DIRECTYV shares in April 2008. DIRECTV's
acknowledgement that a premium for the benefit of LEI's stockholders would be acceptable was in response to Liberty Media's position that such a premium was appropriate
considering the size of LEI's interests in DIRECTV stock and the benefit to DIRECTV's stockholders of such a transaction.

In the initial DIRECTYV proposal, the holders of LEI Series A common stock and LEI Series B common stock would have received shares of a single class of common
stock of Holdings, with each such share entitled to one vote, and with no additional consideration being paid to the holders of the LEI Series B common stock (who would be

exchanging shares having 10 votes per share for shares
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entitled to one vote per share). DIRECTV's proposal also required that Mr. Malone, his wife, Leslie Malone, and other related entities (theMalone Group) would enter into an
agreement with DIRECTYV pursuant to which they would agree to support a transaction in which their voting power in the successor entity would be diminished in exchange for
a cash payment to the Malone Group of a to-be-agreed amount. The proposal also provided that the Malone Group would agree to vote in favor of the transaction (and against
any competing transaction) and to certain standstill, non-compete and non-solicitation provisions. Because the holders of LEI Series B common stock would receive single vote
common stock of Holdings, the Malone Group's approximate 30% voting power at LEI would be reduced to less than 5% of the voting power in Holdings. This, combined with
the requirement that neither Mr. Malone nor any person over which he was deemed by the FCC to have influence by virtue of his position with Liberty Media (which would
likely include Mr. Maffei, Mr. Carleton and any other director, officer or employee of Liberty Media or LEI) be permitted to serve as a director of Holdings, would result in
Mr. Malone ceasing to have an "attributable interest" in DIRECTV for FCC purposes, thus satisfying the FCC Puerto Rico Condition. The DIRECTYV proposal also required
Mr. Malone to take such other actions as were necessary to cause the FCC Puerto Rico Condition to be satisfied without the need for the trust arrangement or divestiture.

During the next two weeks, representatives of DIRECTV and Liberty Media engaged in discussions concerning DIRECTV's proposal. The discussions also related to
certain of the economic terms of a transaction, including the amount of the premium the Liberty Entertainment stockholders would receive as a result of Liberty Media's
ownership interest in DIRECTV. These discussions resulted in DIRECTV making a revised proposal to Liberty Media on March 23, 2009 in the form of a revised non-binding
term sheet. The revised proposal contemplated substantially the same structure of the transactions as had been contained in the original proposal. Pursuant to the proposal, the
number of shares of Holdings common stock that holders of LEI common stock would receive in the merger was to be fixed at 517 million, subject to adjustment in certain
circumstances. That number of shares was calculated by applying a premium to the DIRECTV shares owned by Liberty Media (all of which are attributed to the Entertainment
Group) of 5%, and subtracting from that amount the liabilities that the parties agreed would be owed by LEI at the time of the mergers, net of the value of assets (other than
DIRECTYV shares) that the parties agreed would be held by LEI at the time of the mergers. The proposed 5% premium resulted from preliminary discussions between Liberty
Media, which had sought an 8-10% premium, and DIRECTV, which was insisting on a lower premium. The reduction in the number of shares was calculated by dividing the
total net liability agreed to by the parties by $22, which was within the range of sale prices of DIRECTV stock on March 20, 2009, the trading day preceding the date on which
DIRECTYV made its revised proposal.

The revised proposal also provided that the members of the Malone Group would enter into an agreement with DIRECTV pursuant to which they would contribute all of
their shares of LEI Series A common stock and LEI Series B common stock (which would represent approximately 30% of the outstanding voting power of LEI) to Holdings
prior to the mergers in exchange for a number of shares of Holdings common stock equal to the amount the Malone Group would have been entitled to in the mergers, plus
approximately 7.2 million additional shares of Holdings common stock. This additional amount was intended to compensate the members of the Malone Group for, among other
things, giving up their 30% voting position at LEI and executing certain transaction agreements, which were collectively expected to resolve the FCC Puerto Rico Condition. In
connection with the News Exchange, DIRECTV had received a $160 million capital contribution from a subsidiary of Liberty Media and the dollar amount of this capital
contribution was used as the basis for the additional consideration proposed to be delivered to the Malone Group. The approximately 7.2 million additional shares reflected the
$160 million consideration divided by the reference price of the DIRECTYV shares referred to above of $22 per share. The DIRECTYV proposal also required the Malones to vote
in favor of the transactions (and against any alternative transaction), Mr. Malone's agreement not to seek to become a member of Holdings' board of directors and non-compete,
standstill and non-solicitation agreements with the Malone Group.
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On March 26, 2009, Liberty Media provided a revised term sheet to DIRECTV. The revised term sheet included certain changes to the transaction terms previously
proposed by DIRECTYV including, among other things, the issuance in the aggregate to holders of LEI common stock of 518.3 million shares of Holdings common stock,
subject to certain adjustments, the addition of a majority of the minority stockholder approval condition with respect to the vote by Liberty Entertainment stockholders, the
elimination of any closing condition regarding third party consents and the removal of certain pre-closing covenants regarding the operation of businesses to be owned by LEI at
the time of the mergers.

Following the exchange of term sheets and discussions between representatives of the parties, management of Liberty Media reviewed the terms of the revised DIRECTV
term sheet and Liberty Media's revised term sheet with members of the Liberty Media board in discussions occurring on or about March 26, 2009 (the March 26 Discussions).
Those discussions did not occur in the context of a board meeting and no action with respect to the revised proposal was requested of or taken by Liberty Media's board.
Management discussed with the board members the material issues raised by the revised DIRECTV term sheet. In particular management advised the board members that
(1) the formula for determining the consideration to be delivered to the LEI stockholders had been revised, (ii) the values for the non-DIRECTYV share assets to be held by LEI
were within the ranges previously discussed with the board and (iii) the single class capital structure would mean that the holders of shares of LEI Series A and Series B
common stock would receive the same consideration and that the holders of shares of LEI Series B common stock (other than the Malone Group) would receive no additional
consideration in exchange for their high vote stock. Management advised the board members that because the Malone Group would hold over 90% of the outstanding shares of
LEI Series B common stock, which would constitute approximately 30% of the voting power of LEI the voting power of the shares held by the remaining holders of the LEI
Series B common stock would be insufficient to significantly affect any matters to be voted on by stockholders. Accordingly, there was less justification to treat these holders
more favorably than the holders of LEI Series A common stock.

In the course of the March 26 Discussions, management also discussed with the board members the effects that the proposal made to the Malone Group would have on the
overall transaction. Although the Malone Group did not hold a majority voting position in Liberty Entertainment shares, the approximately 30% voting power represented by the
shares held by the Malone Group constituted a significant voting block that, if voted against a proposed transaction, would make it difficult to obtain stockholder approval.
DIRECTYV had, as part of the original term sheet, made it a requirement in the proposed transaction that the Malone Group enter into a voting agreement with DIRECTV and had
indicated to representatives of Liberty Media that it would not continue discussions or proceed with a transaction unless the Malone Group's support was assured. Management
reported to the board members the explanation of the DIRECTYV representatives that, in determining the additional shares to be issued to the Malone Group for giving up their
voting position, DIRECTYV had also ascribed significant value to the fact that this would satisfy the FCC Puerto Rico Condition without a divestiture of the DIRECTV Puerto
Rico business.

In the course of the March 26 Discussions, management discussed with the board members certain benefits to Liberty Media of structuring a transaction that contemplated
the Split-Off followed by a merger transaction. Among these reasons were:

. The split-and-merger structure would result in LEI remaining an independent public company for only a short period of time, if at all. LEI had budgeted between
$4-5 million per year for legal, accounting and other expenses that would be incurred while LEI was a publicly-traded entity. If a merger were completed
immediately following the Split-Off, these costs and expenses would be eliminated.

. The successor company would be assuming Liberty Media's obligations with respect to the Greenlady Debt, thereby decreasing the likelihood that LEI would
have been forced to sell

88




Table of Contents
shares of DIRECTV's common stock following the Split-Off in order to satisfy its obligations on such debt.

. The proposed transaction would result in DIRECTV having a single board of directors owing fiduciary duties only to DIRECTYV stockholders thereby
eliminating any conflict issues that may have arisen with persons serving on the board of both DIRECTV and LEI.

. Because stockholders would have a direct interest in Holdings, the publicly traded parent company of DIRECTYV, it was unlikely that the market price of their
shares would be subject to the market discount that may have applied to the ownership of LEI common stock following the Split-Off (as a result of LEI's most
significant asset being stock of another public company). Although management did not believe that such a discount would be as large as the discount that had
applied to the Liberty Entertainment common stock (due to the elimination of the "tracking stock discount” in the Split-Off), management believed that the
proposed transaction should eliminate any continuing discount altogether.

Management also noted that the DIRECTV shares had performed well in the current market downturn—better than many other media companies in recent periods. It was
suggested that this was due in part to its strong management team, which would become the management team of Holdings following the merger.

During the March 26 Discussions, management discussed with the board members the following negative aspects of a proposed transaction with DIRECTV:

. The merger transaction would likely result in holders of LEI common stock receiving a relatively small premium in return for LEI giving up its controlling
interest in DIRECTV.

. Holders of LEI Series B common stock would likely expect a premium over the LEI Series A common stock in exchange for their high vote shares and might
initiate litigation over the failure to be paid such a premium.

. LEI may have been able to negotiate better terms for itself and its stockholders if it had been the acquirer of the DIRECTYV business following the Split-Off.

. The split-and-merge structure would increase the complexity of the tax analysis and may delay the receipt of the necessary tax rulings from the IRS or may
prevent Liberty Media from obtaining such tax rulings.

. The proposed merger will require regulatory approvals in addition to those required for the Split-Off. Such approval process may result in delays in effecting the
Split-Off.

Management's discussions with the board also focused on the fact that entering into a merger agreement with DIRECTV prior to the Split-Off would mean that Liberty
Media would be a required party to such agreement and may have to assume liability for certain of LEI's obligations and liabilities. If, however, LEI were split-off prior to
entering into an agreement with DIRECTV, LEI would have become an independent company and Liberty Media would be implicated in such a transaction only to the extent of
any liabilities and obligations between Liberty Media and LEI. Liberty Media's legal advisors had advised management that, from a fiduciary standpoint, the Liberty Media
board would need to consider whether it was in the best interests of all of Liberty Media's stockholders, including the holders of the Capital Group tracking stock and the
Interactive Group tracking stock, to become responsible for material liabilities that could impact the entire company in connection with a transaction that provided benefits
primarily to the Entertainment Group.

In response to questions raised by directors during the March 26 Discussions, management discussed with the board members the timetable for the Split-Off and how the
proposed addition of the merger transaction would impact that timetable. The board members expressed concern regarding the potential delays in effecting the Split-Off that

may result from entering into a merger agreement prior
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to the Split-Off, including DIRECTV's suggestion that it would prefer that the Split-Off be delayed until the conditions to the mergers had been satisfied. Management advised
the board members that it was confident that Liberty Media would be able to obtain the tax rulings necessary to accomplish the Split-Off relatively quickly and noted that
seeking tax rulings related to the mergers could delay receipt of these rulings. It was also noted that the follow-on mergers would add additional complexity to the rulings and
may also require additional representations and agreements from Mr. Malone and any other large stockholders in order to obtain tax opinions necessary to consummate the
transactions.

During the March 26 Discussions, Mr. Malone reported to the board members that he had not determined, in his capacity as a stockholder, whether or not he was willing to
support and engage in a transaction with DIRECTV pursuant to which he would retain a significant economic stake in the consolidated company but would have little input in
the management of that company.

The consensus of the Liberty Media board members following the March 26 Discussions was that it was worthwhile to pursue a potential transaction with DIRECTV while
at the same time proceeding with the Split-Off. In particular, the board members expressed the desire that the Split-Off not be delayed in favor of the proposed DIRECTV
transaction because of the uncertainty that definitive agreements could be entered into with DIRECTYV in a timely fashion. Management was instructed to engage with
representatives of DIRECTYV to proceed to negotiate a transaction while also continuing preparations for the stockholder meeting to be held to approve the Split-Off.
Representatives of Liberty Media and DIRECTV continued their discussions while the drafting of transaction documents commenced and DIRECTV continued to review
information in the "data room" set up to facilitate DIRECTV's review of information regarding Liberty Sports, GSN and FUN. In furtherance of the Split-Off, on April 3, 2009
Liberty Media amended its previously filed preliminary proxy statement to, among other things, respond to comments received from the SEC and to include two additional
proposals to be considered at Liberty Media's annual meeting, one of which (the redesignation proposal) was related to the Split-Off.

In the course of these negotiations, Mr. Malone and Mr. Maffei had numerous discussions with Chase Carey, the then-Chief Executive Officer of DIRECTV, regarding the
terms of the proposed transaction, including the terms of the Malone arrangement. In the course of these discussions, Mr. Malone expressed concerns regarding DIRECTV's
proposal that the Malone Group not receive high vote stock in the transaction and that Mr. Malone be prohibited from participating in management in order to satisfy the FCC
Puerto Rico Condition. Mr. Malone proposed an alternate structure in which the holders of LEI Series B common stock would receive high vote stock of Holdings, but such
stock would be subject to certain call rights and rights of first refusal. Mr. Carey informed Mr. Malone that he did not believe such a transaction would be acceptable in a
structure where holders of LEI common stock would be receiving a premium for their shares.

During the several weeks following the March 26 Discussions, Liberty Media delivered to representatives of DIRECTV drafts of the proposed tax sharing agreement
between Liberty Media and LEI and the reorganization agreement between Liberty Media and LEI. The parties exchanged drafts of a merger agreement, the Malone Agreement,
and various other ancillary agreements and instruments during the first week of April 2009. On April 10, Liberty Media engaged Goldman Sachs to act as its financial advisor
in connection with the proposed merger with DIRECTV. Management of DIRECTV and Liberty Media, together with their respective legal counsel, met in New York on
April 14 and 15, 2009 to review the transaction and begin negotiation of the transaction agreements. Among the significant issues that arose during these meetings was
DIRECTV's request that Liberty Media make detailed representations and warranties regarding LEI's business and DIRECTV's request to have such representations and
warranties survive the closing. Liberty Media maintained that it would not agree to those provisions. DIRECTV eventually acceded to this position so long as it obtained
detailed representations as to the business and assets of LEI and would not be required to close the transactions if such representations failed to be true and such failure would
have a material adverse
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effect on LEI In addition, based on their review of the drafts of the proposed tax sharing agreement and reorganization agreement proposed by Liberty Media to be executed in
connection with the Split-Off, representatives of DIRECTV expressed concern about provisions of those agreements that would make LEI liable for certain contingent liabilities,
including income tax liabilities if the tax-free nature of the Split-Off were to be successfully challenged. Management explained to the representatives of DIRECTYV that,
whether or not DIRECTV and Liberty Media were able to reach an agreement with respect to a business combination, because of the nature of Liberty Media's tracking stock
structure, Liberty Media would complete the Split-Off and cause LEI to assume substantially all of these obligations because if such liabilities were to be retained by Liberty
Media it would result in the assets attributable to Capital Group and the Interactive Group becoming a source for satisfaction of those obligations, despite the fact that such
groups would not participate in benefits from the Split-Off and mergers to be received by Entertainment Group stockholders.

DIRECTYV raised concerns regarding certain terms proposed by Liberty Media, including the condition to the transaction proposed by Liberty Media that a majority of the
non-Malone affiliated stockholders of Liberty Media approve the transactions and Liberty Media's requirement that it be permitted to proceed with the Split-Off as quickly as
possible. DIRECTV's concern regarding the special non-Malone vote arose because such vote created an additional condition to closing the transaction. Liberty Media,
however, insisted on the special non-Malone stockholder vote because it believed that it was appropriate to have the non-Malone stockholders separately approve the
transactions given the differential consideration to be delivered to the Malones in connection with the Transactions together with Mr. Malone's influence as Chairman of the
Board of Liberty Media and the voting power of his shares of Liberty Media common stock. Further, Liberty Media believed the ratification of the transactions by the non-
Malone stockholders would have certain substantive and procedural effects under Delaware law. With respect to the timing of the Split-Off and the Mergers, DIRECTV's
preferred structure was for the Mergers to immediately follow the Split-Off. This would decrease the risk of LEI incurring separate liabilities while it was a public company and
would also reduce the possibility that a third party could attempt to acquire a significant block of LEI shares on the open market prior to the Mergers. Liberty Media insisted that
it be entitled to complete the Split-Off prior to the Mergers because of its concern regarding potential delays in closing the Mergers and concern that the Mergers may not
ultimately be completed. Believing the benefits of the overall transaction outweighed these structural risks, DIRECTV agreed to accept the special non-Malone voting
requirement and that Liberty Media would be entitled to proceed with the Split-Off and would not have to delay the effectiveness of the Split-Off to coincide with the closing of
the mergers. LEI would be a party to the merger agreement and thus would remain obligated to complete the transactions following the Split-Off.

Following these meetings between representatives of DIRECTV and Liberty Media, a Liberty Media board meeting was held on April 16, 2009 in order to report on the
status of both the proposed DIRECTYV transaction and the Split-Off. At this meeting, management reported on the progress that had been made with respect to both the Split-Off
and the potential consolidating transaction. Management informed the board that it believed that, assuming the parties did not come to agreement on a merger transaction,
Liberty Media would be able to mail by early May the proxy statement related to its annual meeting of stockholders at which the split-off proposal, among others, would be
considered. The Liberty Media board then requested management to report on its progress regarding the proposed DIRECTV transaction.

Management informed the board that it continued to have discussions with DIRECTV on a potential transaction, but there remained a number of significant issues to be
resolved. Among the issues that remained outstanding were the formula for calculating the exchange rate of LEI shares for Holdings shares, the adjustments related to LEI
options and restricted shares that would be outstanding following the Split-Off and the effect on the exchange rate, the various post-signing covenants that would govern the
operation of LEI's and DIRECTV's businesses and the length of time and other terms of the non-compete and standstill agreements being requested of Liberty Media.
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The Liberty Media board then reviewed with management the proposed terms of the Malone Agreement and considered whether an independent committee of the board
should be formed to review the transactions with the Malone Group, noting that because the DIRECTV proposal contemplated the Malone Group receiving common stock with
the same voting power as the common stock received by other stockholders, the potential conflict would relate to the premium DIRECTV was offering the Malone Group. This
premium was intended to compensate the members of the Malone Group for relinquishing the level of voting power represented by their shares of Liberty Entertainment and
LEI common stock. After discussing the issue with its legal advisors, the Liberty Media board determined not to appoint an independent committee of directors at that time.
The board also reviewed with its legal advisors various alternatives to a special committee process, including the effects of Liberty Media's requirement that any transaction
between the Malone Group and DIRECTV be approved by a majority of those Liberty Entertainment stockholders not affiliated with the Malone Group.

After further discussion of the status of the proposed transactions, remaining open issues, potential delays in completing the Split-Off and potential liabilities that may
arise out of the proposed merger transaction, particularly with respect to the Malone arrangements, the Liberty Media board expressed concern about proceeding with the merger
structure under consideration. The board's concern was that the premium to be paid to the Malone Group in the proposed transaction, although supported by the relevant facts,
may enhance the risk of stockholder suits related to the Malone arrangements, that such stockholder suits could, among other things, create a risk of uncertainty with respect to
the consummation of the transaction, and that the separate vote of the non-Malone Group Liberty Entertainment stockholders may not completely insulate the transaction from
those risks. Mr. Malone expressed concern that, although the arrangements with the Malone Group would help to facilitate a transaction that the board might ultimately
determine was in the best interests of stockholders, entering into these agreements may result in him and the other members of the Malone Group becoming the target of suits
brought by Liberty Media stockholders. Mr. Malone also reiterated his concern, in his capacity as a stockholder, with the proposed arrangements in which he would have a
significant economic interest in Holdings but, in order to satisfy the FCC Puerto Rico Condition, would not be permitted to participate in management. Mr. Malone also
informed the board that, in his capacity as a stockholder, he had a preference for completing the Split-Off without having an agreement with DIRECTV because of the potential
delays to the Split-Off that a transaction with DIRECTV would cause. In light of the above concerns, he was not prepared to enter into the voting agreement required by
DIRECTYV as a condition to entering into the proposed transaction.

Given DIRECTV's requirement that the Malone Group enter into the voting agreement as a condition to proceeding with the proposed transaction, and after considering the
outstanding issues that remained to be resolved, potential litigation and other risks and the delays in effecting the Split-Off that may result from continuing to attempt to execute
a merger agreement prior to the Split-Off, the Liberty Media board decided to terminate discussions with DIRECTV and proceed only with the Split-Off. Representatives of
Liberty Media conveyed this decision to representatives of DIRECTV.

On April 20, 2009, Mr. Carey called Mr. Maffei to discuss Liberty Media's reasons for ceasing negotiations and to consider potential solutions. In the course of these
discussions, Mr. Maffei suggested an alternate transaction structure in which holders of DIRECTV common stock and LEI Series A common stock would receive Holdings
common stock having one vote per share, holders of LEI Series B common stock would receive a separate class of Holdings common stock having 10 votes per share, and all
DIRECTYV and LEI stockholders would also receive shares of a non-voting class of Holdings common stock. Mr. Maffei noted that if each DIRECTV and LEI stockholder
received 50% of the merger consideration in the form of non-voting shares while receiving high or low vote shares for the remainder, such a combination of shares would result
in the Malone Group holding shares having approximately 24% of the outstanding voting power of Holdings. Mr. Carey subsequently
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informed Mr. Maffei that the DIRECTV board would consider such a revised structure, but would not support the issuance of non-voting stock in such a transaction. In lieu of
the high/low/no vote structure suggested by Mr. Maffei, representatives of DIRECTV proposed that only high vote and low vote stock be issued but that the high vote stock
would be entitled to 15 votes per share rather than 10 votes, which would result in the Malone Group holding approximately 24% of the outstanding voting power of Holdings
(approximately the same amount of voting power it would have held under the high/low/no vote proposal). After discussion between Mr. Malone and Mr. Maffei, Mr. Malone
called Mr. Carey and told him that while such a revised structure may be acceptable, he did not believe it was in the Liberty Media stockholders best interest to delay the Split-
Off in order to pursue this idea further and instead believed it was best for Liberty Media to continue with the Split-Off at this time.

On April 23, Messrs. Carey, Maffei and Malone, as well as Messrs. Tanabe and Hunter, the General Counsels of Liberty Media and DIRECTYV, respectively, engaged in
further discussions concerning the high vote/low vote proposal. In the course of these discussions, Mr. Malone agreed in principle to limit the voting rights of the Malone
Group's Class B stock of Holdings to 24% of the total outstanding voting power of Holdings, that Holdings would not have any board or stockholder supermajority voting
provisions and that any special consent rights in favor of the holders of the high vote Holdings shares would only be of the type necessary to protect their position against
actions of the company designed to improperly dilute their voting power. In addition, over the course of the next few days Mr. Malone confirmed his prior proposal that the
Malone Group would accept certain transfer restrictions, rights of first refusal for Holdings' benefit and rights in favor of Holdings to buy shares of the high vote Holdings stock
upon the death of Mr. Malone. Mr. Malone noted, however, that his acceptance of these matters was conditioned on the parties coming to an agreement on this matter promptly
and that, if an agreement were not reached by the time Liberty Media was otherwise ready to mail its proxy statement for the Split-Off, Liberty Media would end negotiations
and proceed with the Split-Off on its current timetable. As a result of this restructuring of the transaction, the Malone Group would retain a significant portion of its voting
power and there would not be any additional shares issued to the Malone Group. Because Mr. Malone would receive shares having in excess of 5% of the voting power of
Holdings, he would continue to have an "attributable interest" in DIRECTV for FCC purposes and the transaction would not result in satisfaction of the FCC Puerto Rico
Condition. Because the structure of the transaction would no longer result in the satisfaction of the FCC Puerto Rico Condition, DIRECTV determined that it would keep the
trust arrangement in place. As a result, it was no longer necessary to preclude Mr. Malone and the other officers of Liberty Media who were also directors of DIRECTV from
serving on the Holdings board.

The proposal providing for the issuance of high vote Holdings shares to the holders of LEI Series B common stock also required that the Malone Group agree to vote in
favor of the transaction and to certain transfer restrictions that would prohibit the members of the Malone Group from transferring shares of LEI and Holdings for a limited
period of time. These restrictions were imposed by DIRECTV for both tax and business reasons. DIRECTV also required that Holdings have a right of first refusal in the event
the Malone Group attempted to sell its high vote stock and a right to buy such high vote shares in the event of Mr. Malone's death. In addition, under the revised structure,
shares of high vote Holdings stock would be converted to low vote shares automatically in the event of a public sale and would not be convertible at the option of the holder.
The Malone Agreement would also limit the voting power of the Malone Group's Class B stock of Holdings to 24% in the aggregate.

To address the Liberty Media board's concerns related to potential delays that may occur as a result of the split-and-merge structure, DIRECTV agreed that Liberty Media
could proceed with the Split-Off as quickly as possible. Representatives of the parties continued to review and exchange drafts of the various transaction agreements and to
refine various aspects of the revised structure and resolve various tax concerns. In connection with the resolution of such tax issues, the parties determined that the members of
the Malone Group should be subject to certain additional restrictions on the
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acquisition or disposition of Liberty Entertainment shares as well as LEI and Holdings shares. As part of the changes to the transaction being discussed and at Liberty Media's
request, DIRECTV agreed to indemnify the directors and officers of LEI and Liberty Media for all Liberty Entertainment and LEI stockholder claims related to the approval of
the transactions in the event the merger was consummated other than claims brought relating to the determination of the 90% redemption ratio in the Split-Off.

The Liberty Media board discussed these proposed changes to the transaction at its meeting held on May 1, 2009. The board reviewed the proposal relating to the issuance
of the high vote shares of Holdings with its legal advisors. During the course of these discussions, the advisors noted that DIRECTV had indicated the issuance of a second

class of shares would require the imposition of restrictions on the rights of the Malone Group and other substantial limitations on ownership in order to comply with certain tax
requirements.

In the revised transaction structure, the board was informed that all holders of LEI Series B common stock would receive shares of Class B common stock of Holdings in
the merger. The Class B common stock would be entitled to 15 votes per share on matters presented to Holdings stockholders, although Mr. Malone stated that he had agreed
that the Malone Group's aggregate voting power with respect to the Holdings Class B common stock would be limited to 24%, with any excess voting power to be voted in the
same manner and proportion as stockholders of Holdings other than the Malone Group had voted. The holders of Class B common stock would also have certain consent rights
related to actions that may be taken by Holdings that, among other things, would disproportionately affect the voting power associated with the shares of such stock. In addition,
shares of Holdings Class B common stock held by members of the Malone Group and certain of their transferees would be subject to a right of first refusal in favor of Holdings
as provided in the Malone Agreement and would be redeemable by Holdings upon Mr. Malone's death. Mr. Malone also noted that the Malone Group would agree to vote in
favor of the transaction, but would no longer be required to agree to certain non-compete restrictions. The shares of Class B common stock of Holdings would not be publicly
traded and would not be freely convertible into Class A common stock at the option of the holder. Instead, the shares would be subject to an automatic conversion provision to
the extent a holder wished to sell shares into the market. Additionally, in order to resolve certain tax concerns raised by DIRECTV, Mr. Malone had agreed to additional
restrictions upon his ability to acquire or dispose of shares of Liberty Entertainment, LEI and Holdings, as applicable, for a specified period of time. Mr. Malone reported that he
was willing to agree, in his capacity as a stockholder, to the material terms of the Malone Agreement as then proposed by DIRECTV and to support the proposed transaction,
subject to approval of the Liberty Media board.

At the May 1 board meeting, the Liberty Media board consulted with representatives of Goldman Sachs regarding its preliminary, illustrative financial analysis of the
proposed merger. The board then engaged in general discussions regarding the value to a potential acquiror of securing one or more blocks of shares in a control transaction, and
it was noted that it was not uncommon for the buyers of stock in public companies who were interested in acquiring control or a significant voting position in a target company
to be willing to pay a premium above the market price to secure a block of stock representing 10% or more of the voting power of a target company.

At this meeting, the board was informed that certain aspects of the revised structure were still being negotiated and various tax and other matters were still under review. In
particular, it was noted that Mr. Bennett's continued ownership of options that would entitle him to acquire Class B shares of Holdings may require that he agree to certain
transfer restrictions in order to preserve the tax-free nature of the transaction. As a result, management of Liberty Media informed the board that a subsequent meeting of the
board would be required in order to review and approve the final structure of the transaction as well as the definitive agreements to be entered into by the parties.
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In addition, management summarized for the board certain affiliation arrangements which had been negotiated with DIRECTV regarding certain programming services
distributed by subsidiaries of Liberty Media. Although such agreements had been negotiated on an arm's-length basis between representatives of DIRECTV and Liberty Media
and were replacements for or extensions of existing month to month arrangements, such arrangements were reviewed by the board and approved because they had been
negotiated during the pendency of the proposed transactions with DIRECTV.

Management also discussed with the board the various benefits and negative aspects of approving a transaction with DIRECTYV in connection with, and not following, the
Split-Off. In addition, management discussed with the board the various benefits to the non-Malone Group holders as a result of the proposed transaction, including, among
other things, the premium to be received by all holders of LEI common stock (including that the Malone Group and the non-Malone Group would receive the same per-share
premium) and the various restrictions and limitations that the Malone Group would be subject to following the proposed transaction.

The board then reviewed with its legal advisors various aspects of the transaction, including, among other things, the scope of the board's fiduciary duties under Delaware
law, potential legal claims relating to the transaction, the process options available to the board, the contractual indemnification offered by DIRECTV and the effects of the non-
Malone Group vote of Liberty Entertainment stockholders required in connection with the potential transactions, including the Split-Off, the LEI merger and the Malone
Agreement. The board also reviewed with management issues regarding the terms of the credit facility to be made available by DIRECTYV to LEI after the Split-Off and the
potential delay in the effectiveness of the Split-Off that could arise as a result of entering into the transaction with DIRECTV. The board instructed management to proceed to
negotiate definitive documents on the terms specified by the board, and then adjourned the meeting.

On May 3, 2009, the Liberty Media board reconvened its board meeting and continued their discussions and analysis of the DIRECTV Business Combination. All
directors were present on the call. At this meeting, the directors reviewed the history of the negotiations with DIRECTV and the current structure of the transactions, particularly
changes to the transactions proposed after May 1. One significant change since the May 1 meeting was that DIRECTV was now proposing that high vote stock only be issued to
persons who agreed to restrictions to which the Malone Group would be subject. The board considered whether or not it would be appropriate and, in any event, practicable to
negotiate such restrictions with or impose such restrictions on all holders of Series B LEI common stock. These restrictions were being imposed to assist in the preservation of
the tax-free treatment of the Split-Off and, among other things, prohibited holders of Holdings Class B common stock from selling or acquiring shares, or having substantial
negotiations regarding the sale or purchase of shares, for a period of one year following the Split-Off (subject to limited exceptions). The board noted that even if it would be
possible to execute separate agreements with such a dispersed group of public holders or impose such restrictions pursuant to the certificate of incorporation, it would be
impracticable to enforce such restrictions. Given the significant tax liabilities that could arise in the event the Split-Off was taxable, the board elected not to pursue the issuance
of Holdings Class B common stock to persons other than the Malone Group. Accordingly it was proposed that holders of Series B LEI common stock, other than the Malone
Group, would receive shares of Class A common stock of Holdings in the LEI Merger. As a result, the Malone Agreement would now provide that the members of the Malone
Group would exchange their shares of LEI Series B common stock for shares of Class B common stock of Holdings at the same per share ratio applicable to other LEI
stockholders in the LEI Merger. All other holders of Series B common stock of LEI would receive shares of Class A common stock of Holdings on the terms to be specified in
the Merger Agreement.

The Liberty Media board then reviewed certain tax aspects of the transaction, including the previously discussed situation with Mr. Bennett's options. Management then
engaged in a more detailed discussion of the potential tax problem that had arisen as a result of the beneficial ownership
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by Robert R. Bennett (one of the directors of Liberty Media) of high vote shares of Liberty Media's three tracking stocks. Mr. Bennett did not participate in these discussions.
The Liberty Media board was informed that DIRECTYV had requested Liberty Media and LEI to enter into an agreement with Mr. Bennett (i) to restrict his ability to acquire or
sell shares of Liberty Entertainment common stock, LET common stock and DIRECTV common stock prior to the completion of the Mergers and (ii) to acknowledge that those
of his LEI options which would be exercisable for Series B shares following the Split-Off would be converted in the LEI Merger into Holdings options to acquire Class A shares
only. The Liberty Media board was apprised that, in exchange for agreeing to these restrictions, which would essentially leave Mr. Bennett in an illiquid position with respect to
Liberty Entertainment, LEI and Holdings common stock for some period of time (subject to a limited exception), Mr. Bennett had requested the grant of certain LMDIA
options. These options were intended to compensate Mr. Bennett for agreeing to such restrictions and the resulting decrease in the liquidity in his Liberty Entertainment
investment, including as a result of the prohibition on his ability to exercise options. Representatives of management negotiated with Mr. Bennett the amount of consideration he
would receive and the parties agreed to issue Mr. Bennett options having a Black-Scholes value (as of the last trading day prior to execution of the Merger Agreement) of
approximately $2.5 million. The parties further agreed that in the event the Split-Off occurred subsequent to November 1, 2009, Mr. Bennett would be issued an additional
50,000 options on the first day of each month thereafter until the Split-Off occurred or the Merger Agreement and, together therewith, the restrictions on his shares terminated.
Because Mr. Bennett was unwilling to agree to an unlimited duration on the lock-up in exchange for the foregoing amount of option value, the November 1st date provided him
with a horizon on his illiquidity. If that horizon were to be extended, the additional option grants were intended to compensate him for the incremental length(s) of illiquidity.
Following review of the terms of the proposed arrangements with Mr. Bennett, Mr. Bennett was excused from the meeting and the board discussed the terms of Mr. Bennett's
arrangements. After considering the costs associated with the option grants and the expected benefits of the DIRECTV Business Combination, the Liberty Media board
approved the terms of this agreement, including the option grants to be made thereunder, and determined that the option grants would be made pursuant to Liberty Media's
nonemployee director incentive plan. In determining to approve the grant under the nonemployee director plan, the board considered Mr. Bennett's many years of board service
and the expectation that these grants would encourage Mr. Bennett to not only agree to the restrictions described above but also to continue providing his services through the
completion of the Transactions and thereafter.

Management and the legal advisors then described the material terms of the Merger Agreement, the Malone Agreement, the Liberty Agreement and each of the other
Transaction Agreements, the negotiation of each of which had been completed in all material respects, and answered questions raised by directors with respect to the alternatives
that had been negotiated with DIRECTV over the past month and the current structure of the Transactions. Representatives of Goldman Sachs then joined the meeting, orally
rendered the opinion to the Liberty Media board, subsequently confirmed in writing, that as of May 3, 2009 and based upon and subject to the factors and assumptions set forth
in the written opinion, the LEI Exchange Ratio pursuant to the Merger Agreement was fair from a financial point of view to those holders (other than the Malones and their
respective affiliates) of shares of LMDIA and LMDIB who receive shares of LEI common stock as a result of the Split-Off, taken in the aggregate, and responded to questions
of the board. The board of directors of Liberty Media did not obtain separate opinions addressing the fairness from a financial point of view to those holders of LMDIA and
LMDIB (other than the Malones and their respective affiliates), who receive shares of LEI Series A common stock and LEI Series B common stock as a result of the Split-Off,
of the LEI Exchange Ratio pursuant to the Merger Agreement because LEI Series A common stock and LEI Series B common stock carry the same economic rights.

The remaining members of the Liberty Media board, with John Malone, his son Evan Malone and Liberty Media's CEO Greg Maffei abstaining, then unanimously
(i) approved and declared advisable
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(A) the Split-Off and the transactions contemplated thereby (including the transactions contemplated by the Reorganization Agreement), (B) the Malone Agreement and the
transactions contemplated thereby (including the Malone Contribution) and (C) the Merger Agreement and the transactions contemplated thereby (including the LEI Merger),
and (ii) resolved to recommend that the holders of Liberty Entertainment common stock approve the Split-Off and that the holders of Liberty Entertainment common stock
(other than Mr. Malone, certain affiliated persons of Mr. Malone and any other director or officer of Liberty Media) approve the DIRECTV Business Combination.

Through the evening of May 3, 2009, the parties finalized the various agreements, and, early on the morning of May 4, 2009, executed the Merger Agreement, the Liberty
Agreement and the Malone Agreement. Also on May 4, 2009, Liberty Media and DIRECTYV issued a joint press release announcing the DIRECTV Business Combination.

Within the first month following the execution of the Merger Agreement, the President and Chief Executive Officer of DIRECTV, Chase Carey, announced that he would
be resigning effective July 1, 2009 to accept a position with News Corporation. A committee of the DIRECTV board was tasked with finding a replacement for Mr. Carey, and
Larry Hunter, the Executive Vice President and General Counsel of DIRECTV, was appointed Interim Chief Executive Officer. Also within this period, a number of lawsuits
were filed by or on behalf of the stockholders of DIRECTYV relating to the Transactions. In mid-July, a meeting of the Liberty Media board was called to discuss these
developments and the status of the Transactions, including the progress that had been made in obtaining the private letter rulings from the IRS (which, if not received by July 31,
2009, would provide Liberty Media with a termination right absent a waiver of a related closing condition by DIRECTV). At a telephonic board meeting on July 17, 2009,
management explained to the board that no replacement for Mr. Carey had yet been selected and discussions ensued among the directors as to the uncertainty that lie ahead for
DIRECTV. Management then informed the board that the July 31 deadline for the receipt of the tax rulings would be approaching and that it was highly unlikely the tax rulings
would be received by then. Management further informed the board that DIRECTV had expressed an unwillingness to waive the related closing condition and would therefore
be requesting an extension or elimination of the July 31 deadline. The Liberty Media board determined that it would be willing to grant DIRECTV the extension it sought in
exchange for additional governance rights at DIRECTV and Holdings, including a supermajority voting requirement at the board level to approve the new CEO of DIRECTV or
Holdings and to expand the board of DIRECTV or Holdings beyond 12 members prior to the first annual meeting of stockholders following the completion of the Mergers. The
Liberty Media board also determined that it would be beneficial to have an additional independent director on the board of DIRECTV who would serve on its nominating and
corporate governance committee and compensation committee and, accordingly, determined that Mark Carleton, Senior Vice President of Liberty Media, would resign from the
DIRECTYV board contingent on the appointment of his successor (who must qualify as independent for stock exchange purposes and be mutually acceptable to Liberty Media
and DIRECTYV). The Liberty Media board further sought an approval right over the independent director who would fill the existing vacancy on the DIRECTV board. Lastly,
these rights would be preserved at Holdings through the limited use of supermajority voting requirements for a limited period following the closing of the Transactions.
Management was authorized to negotiate an amendment to the Merger Agreement with DIRECTYV to this effect.

With the approval of the Liberty Media board (with John Malone, Evan Malone, Greg Maffei and Robert Bennett abstaining), the parties executed Amendment No. 1 to the
Merger Agreement on July 29, 2009, which provided that the July 31 deadline would be eliminated and, instead, LEI would have the right to terminate the Merger Agreement
beginning after the second business day following Liberty Media's notice to DIRECTV of receipt of the tax rulings, unless DIRECTYV either notifies Liberty Media that rulings
with respect to certain tax matters are reasonably acceptable to them, or, alternatively, waives the related closing condition or delivers a certificate to LEI acknowledging receipt
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of a tax opinion in lieu of the requested rulings. The amendment also provided for the foregoing governance arrangements and a number of agreed-upon ministerial changes.
The parties also executed Amendment No. 1 to the Malone Agreement on July 29, 2009, which corrected typographical errors and made conforming changes based on the final
provisions of the Holdings charter.

During June and July of 2009, counsel for Liberty Media had discussions with the Staff of the Securities and Exchange Commission as to whether the LEI Merger, when
coupled with the Malone Contribution, constituted a "13e-3 transaction" as it relates to the Unaffiliated LEI Series B Holders. On July 30, 2009, the Liberty Media board and
the LEI board each met to consider, in accordance with Rule 13e-3, the substantive and procedural fairness to the Unaffiliated LEI Series B Holders of the LEI Merger and the
Malone Contribution. Following a discussion of the factors described under "—Fairness Determination of the Boards of Directors of Liberty Media and LEI" below, the Liberty
Media board and the LEI board each determined that the transactions contemplated by the Merger Agreement (including the LEI Merger) and the Malone Agreement (including
the Malone Contribution) are substantively and procedurally fair to the Unaffiliated LEI Series B Holders. John Malone and his son Evan Malone, as well as Greg Maffei (the
CEO of Liberty Media) and Robert Bennett (former CEO of Liberty Media) abstained from voting on the fairness determination.

Liberty Media's Reasons for the Split-Off and the DTV Business Combination; Recommendation of the Liberty Media Board

The Liberty Media board of directors has determined that the Split-Off and the DTV Business Combination are each advisable and in the best interests of Liberty Media
and its stockholders. In reaching this conclusion, the Liberty Media board consulted with Liberty Media's management and its legal and financial advisors, and considered a
variety of factors, including the material factors described below.

Liberty Media's Reasons for the Split-Off

In coming to its conclusion that the Split-Off is advisable and in the best interest of Liberty Media and its stockholders, the Liberty Media board determined that this is the
case whether or not the DTV Business Combination is completed. The material factors considered by the Liberty Media board in reaching this conclusion are set forth below,
with such factors separated between those which are based upon the DTV Business Combination closing and those which are based on the DTV Business Combination not
closing.

The Liberty Media board considered the following material factors concerning the Split-Off, which are premised on the DTV Business Combination closing:

. Representatives of DIRECTV were unwilling to effect a business combination transaction that involved DIRECTYV stockholders receiving Liberty Entertainment
common stock.

. The Split-Off is a condition precedent to the completion of the DTV Business Combination.

. The Split-Off will enable LEI stockholders to receive shares of Holdings common stock in the DTV Business Combination in a manner that is generally tax-free
to them.

. The Split-Off enables Liberty Media to retain Starz Entertainment and the other assets that will remain in the Entertainment Group, which the Liberty Media

board believes were undervalued by DIRECTV during preliminary transaction structure discussions with its representatives.
. By effecting the Split-Off, DIRECTV agreed to pay the LEI stockholders a premium in the DTV Business Combination based upon the relative market values of
the Liberty Entertainment common stock and DIRECTV common stock immediately prior to the initial public announcement by Liberty Media and DIRECTV

of their execution of the Merger Agreement.
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The Liberty Media board considered the following material factors concerning the Split-Off, which are premised on the possibility that the DTV Business Combination
may not close:

. Because the LEI common stock would more directly represent the primary business and assets currently tracked by the Entertainment Group, the Liberty Media
board believes the value of the Split-Off business will receive greater market recognition in the hands of a stand-alone issuer, which will likely reduce the
discount to net asset value at which the Liberty Entertainment common stock has been trading.

. The improved market recognition of the LEI assets resulting from the Split-Off would provide LEI with greater flexibility in raising capital and responding to
strategic opportunities, as well as create a more attractive acquisition currency in the LEI common stock.

. The Split-Off should facilitate an alternative business combination with DIRECTV were the DTV Business Combination to not be completed.
. LEI will have increased flexibility in structuring equity-based compensation awards, a key component of retaining and incentivizing a quality management team.
. The Liberty Media board's expectation that the Split-Off will be completed in a manner that is generally tax-free to Liberty Media and its stockholders.

The Liberty Media board also considered that the Split-Off might permit the assets in the Capital Group and the Interactive Group to receive greater market recognition, by
removing the distraction of speculation in the investment community over the possibility of a transaction involving the DIRECTYV shares attributed to the Entertainment Group.

In the course of its deliberations, the Liberty Media board also considered a variety of risks and other potentially negative factors associated with the Split-Off, including:

. The lost synergistic benefits of one consolidated public company.

. The costs of effecting the Split-Off, including the additional legal, accounting and administrative costs of operating a separate public company.

. The potential tax liabilities that could arise as a result of the Split-Off.

. The interests of Liberty Media's directors and executive officers in the Split-Off described under "The Split-Off—Interests of Certain Persons" below.
. Risks of the type and nature described under the section entitled "Risk Factors."

After considering the positive and negative factors described above, the Liberty Media board determined that the anticipated benefits of the Split-Off outweighed the risks
and costs and approved the Split-Off. In light of the number, variety and complexity of the factors that the Liberty Media board considered in determining to effect the Split-Off,
the Liberty Media board did not believe it to be practicable to assign relative weights to the factors it considered. Rather, the Liberty Media board conducted an overall analysis
of the factors described above. In doing so, different members of the Liberty Media board may have given different weight to different factors.

Liberty Media's Reasons for the DTV Business Combination

In coming to its conclusion that the DTV Business Combination is advisable and in the best interests of Liberty Media and its stockholders, the Liberty Media board
considered the following material factors:

. The DTV Business Combination would eliminate the post Split-Off public holding company structure in which LEI's principal consolidated asset will be its
interest in another public
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company (DIRECTV), thereby avoiding the holding company discount that has historically been applied by the investment community to similar structures
while also eliminating the costs of operating LEI as a separate public company.

. That the LEI stockholders will obtain a premium for their shares in the DTV Business Combination based upon the relative market values of the Liberty
Entertainment common stock and DIRECTV common stock immediately prior to the initial public announcement by Liberty Media and DIRECTYV of their
entrance into the Merger Agreement.

. The opinion of Goldman Sachs, financial advisor to Liberty Media, rendered to the Liberty Media board that, as of May 3, 2009 and based upon and subject to
the factors and assumptions set forth in the written opinion, the LEI Exchange Ratio pursuant to the Merger Agreement was fair from a financial point of view to
those holders (other than the Malones and their respective affiliates) of shares of Liberty Entertainment Common Stock who receive shares of LEI common
stock as a result of the Split-Off, taken in the aggregate.

. The consummation of the DTV Business Combination would eliminate any potential competition between LEI and DIRECTYV, including the pursuit of
acquisition opportunities and capital raising activities.

. The Liberty Media board's expectation that the consummation of the DTV Business Combination will generally be tax-free to LEI and its shareholders.

. The review by the board with Liberty Media's legal and financial advisors of the structure and terms of the Merger Agreement and ancillary agreements
including the parties' representation, warranties and covenants, the conditions to their respective obligations and the termination provisions, as well as the
likelihood of the consummation of the transaction and the board's evaluation of the likely time period necessary to close.

The Liberty Media board weighed these factors against various risks associated with the DTV Business Combination, including, among other things:

. That, while the DTV Business Combination is expected to be completed, there is no assurance that all conditions to the parties' obligations to complete the
transaction will be satisfied or waived, and as a result, it is possible that the transaction might not be completed.

. The interests of Liberty Media's directors and executive officers and the interests of DIRECTV's directors and executive officers in the DTV Business
Combination described under "The DTV Business Combination—Interests of Certain Persons" below.

. That, since the number of Holdings shares to be issued in the LEI Merger is fixed, rather than based on a floating exchange ratio that accounts for fluctuations in
share prices, the market value of such shares at the time they are initially issued to LEI stockholders may vary significantly from the market value of the Liberty
Entertainment common stock or DIRECTV common stock on the date of the Merger Agreement, on the date of this proxy statement/prospectus, or on the date of
the special meeting;

. That the payment of costs related to the Mergers will adversely affect the short-term operating results and cash flows of Holdings;
. That, following the Mergers, Mr. Malone may have significant influence over corporate matters considered by Holdings and its stockholders due to his position
as Holdings' Chairman of the Board and the Malones' approximately 24.2% voting power in Holdings (after giving effect to the restrictions set forth in the

Malone Agreement);

. That certain provisions of the Merger Agreement that require LEI to pay DIRECTV termination fees and expense reimbursements could deter a third party from
making a
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competing acquisition proposal for LEI or assets of LEI, including its DIRECTYV shares, or affect the structure, pricing and terms of any competing proposal
made by a third party, possibly to the detriment of LEI's stockholders;

. That the successful integration of DIRECTV's and LEI's organizations, procedures and operations may divert Holdings management's focus and resources from
the core direct-to-home satellite operating business during the integration process; and

. That the excess share provisions in the Holdings charter has the effect of placing limitations on the shares held by certain stockholders, which may make it
difficult for a third party to acquire Holdings.

After careful deliberation of the foregoing, the Liberty Media board determined that the anticipated benefits of the DTV Business Combination outweighed the risks and
costs and approved the DTV Business Combination. In light of the number, variety and complexity of the factors that the Liberty Media board considered in determining to
effect the DTV Business Combination, the Liberty Media board did not believe it to be practicable to assign relative weights to the factors it considered. Rather, the Liberty
Media board conducted an overall analysis of the factors described above. In doing so, different members of the Liberty Media board may have given different weight to
different factors.

Fairness Determination of the Boards of Directors of Liberty Media and LEI

The LEI Merger, as it relates to the holders of LEI Series B common stock other than the Malones (thdJnaffiliated LEI Series B Holders), is considered a "13e-3
transaction" because the Unaffiliated LEI Series B Holders will exchange their shares for a class of Holdings common stock in the LEI Merger that is different from the class of
common stock that the Malones will receive in exchange for their shares of LEI Series B common stock in the Malone Contribution. While the Unaffiliated LEI Series B
Holders will receive shares of Holdings Class A common stock in the LEI Merger, the Malones will receive shares of Holdings Class B common stock in the Malone
Contribution. As a result, under Rule 13e-3, Liberty Media and LEI are each required to consider the substantive and procedural fairness to the Unaffiliated LEI Series B
Holders of the LEI Merger and the Malone Contribution. For a discussion of the differences between the two classes of Holdings common stock, see "Description of Common
Stock and Comparison of Stockholder Rights."

The Liberty Media board of directors determined that the transactions contemplated by the Merger Agreement (including the LEI Merger) and the Malone Agreement
(including the Malone Contribution) are substantively and procedurally fair to the Unaffiliated LEI Series B Holders.

Substantive Factors. In making this determination, the Liberty Media board considered various factors, including:

. Equivalent Economic Interest. The LEI Exchange Ratio will be the same for the LEI Series A common stock and the LEI Series B common stock, which will
result in all holders of LET common stock, including the Unaffiliated LEI Series B Holders, receiving an equivalent per share economic interest in Holdings
(including as to dividend and liquidation rights).

. Historical Trading. The LEI Exchange Ratio represents a premium to all LEI stockholders, including the Unaffiliated LEI Series B Holders, based on historical
trading prices for shares of LMDIA and LMDIB.

. Enhanced Liquidity. The Holdings Class B common stock will not be listed on a stock exchange and will have no active trading market. The Holdings Class A
common stock will be listed on the Nasdaq Global Select Market and is expected to have a highly liquid trading market due to, among other things, the
significant increase in the number of publicly held shares of Holdings (as the successor to DIRECTV) as a result of the dispersal of shares among a larger group
of
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stockholders. Further, the Unaffiliated LEI Series B Holders will receive a more liquid security than they currently hold. The 52-week average daily trading
volume for LMDIB is less than 1% (approximately 2,200 shares) of the 52-week average daily trading volume for each of LMDIA (approximately 4 million
shares) and DIRECTV (approximately 11 million shares).

. Restrictions on Class B Holders. The Holdings Class B common stock will be entirely illiquid for a prescribed period following the closing of the Transactions
due to the one-year lock-up on sales and the prohibition on substantial negotiations related thereto. Further, shares of Holdings Class B common stock will not be
freely convertible, at the option of the holder, into the publicly traded low-vote shares and will be subject to a right of first refusal and a redemption right, in each
case, in favor of Holdings.

. Relative Insignificance of Per Share Voting Rights. Although the Holdings Class B common stock will have a higher per share vote than the Holdings Class A
common stock (15 votes versus 1 vote), the higher voting power is not meaningful in the hands of the Unaffiliated LEI Series B Holders compared with the
significant voting block held by the Malones (approximately 24.2% aggregate voting power of Holdings common stock (on a capped basis)). On a pro forma
basis, even if the Unaffiliated LEI Series B Holders were to receive shares of Holdings Class B common stock, this dispersed group of stockholders would
collectively control only 2.2% of the aggregate voting power of Holdings common stock.

Procedural Factors. In making its fairness determination, the Liberty Media board also considered other factors, including:

. Fairness Opinion. On May 3, 2009, Goldman Sachs, financial advisor to Liberty Media, orally rendered its opinion to the Liberty Media board, subsequently
confirmed in writing, that as of May 3, 2009 and based upon and subject to the factors and assumptions set forth in the written opinion, the LEI Exchange Ratio
pursuant to the Merger Agreement was fair from a financial point of view to those holders (other than the Malones and their respective affiliates) of shares of
LMDIA and LMDIB who receive shares of LEI common stock as a result of the Split-Off, taken in the aggregate.

. Ability of Non-Malone Holders to Block Transactions. The Merger Agreement includes a MOM Vote provision as a condition to the Mergers, which requires
that the holders of a majority of the aggregate voting power of the Liberty Entertainment common stock, excluding shares owned by John Malone, affiliated
persons of Mr. Malone and the officers and directors of Liberty Media, approve (i) the Split-Off and the transactions contemplated thereby, (ii) the Malone
Agreement and the transactions contemplated thereby (including the Malone Contribution), and (iii) the Merger Agreement and the transactions contemplated
thereby (including the LEI Merger).

. Approval of Disinterested Directors. John Malone (Chairman of the Boards of Liberty Media and DIRECTV), Evan Malone (a director of Liberty Media and the
son of John Malone), Greg Maffei (CEO and a director of Liberty Media) and Robert Bennett (a director and former CEO of Liberty Media) abstained from the
vote by the Liberty Media board of directors on (i) the Malone Agreement and the transactions contemplated thereby (including the Malone Contribution) and
(ii) the Merger Agreement and the transactions contemplated thereby (including the LEI Merger), as well as the Liberty Media board's determination as to the
relative fairness of the Transactions to the Unaffiliated LEI Series B Holders.
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Negative Factors. In addition to the foregoing positive factors which the Liberty Media board considered in making its fairness determination, the Liberty Media board
also considered the following negative factors, which it viewed as insufficient to outweigh the positive factors:

. Diminution in Per Share Voting Rights. The Unaffiliated LEI Series B Holders will receive Holdings common stock representing 14 votes per share less than
the Holdings common stock to be received by the Malones in exchange for their LEI Series B shares. Following the Transactions, the Unaffiliated LEI Series B
Holders will hold 0.2% of the aggregate voting power of Holdings common stock, compared with 2.6% of the aggregate voting power of the Liberty
Entertainment common stock currently held by them and 2.6% of the aggregate voting power of LEI common stock expected to be held by them immediately
following the Split-Off (but without giving effect to the DTV Business Combination).

. Trading Price Differential. Shares of LMDIB have historically traded at prices that are marginally higher (less than 1% on average) than the LMDIA shares.
Unaffiliated LEI Series B Holders who purchased LMDIB or LEI Series B shares in the market at a higher trading price will receive the same securities in the
Transactions as holders who purchased LMDIA or LEI Series A shares for a lower trading price.

. Absence of a Special Committee. No special committee of the board was formed nor was any other representative retained to negotiate exclusively on behalf of
the Unaffiliated LEI Series B Holders.

. No Separate Fairness Opinion. No separate opinion of Goldman Sachs, financial advisor to Liberty Media, was rendered as to the fairness to the Unaffiliated
LEI Series B Holders alone of their receipt of Holdings Class A common stock.

. Inability of Unaffiliated LEI Series B Holders to Control MOM Vote. Although the Merger Agreement includes the MOM Vote as a condition to the Mergers,
the Unaffiliated LEI Series B Holders will only exercise approximately 3.7% of the aggregate voting power of the Liberty Entertainment common stock entitled
to vote on the MOM Vote. As a result, the Unaffiliated LEI Series B Holders will not control the outcome of the MOM Vote, rather the holders of LMDIA will
control whether this closing condition is satisfied.

. Lack of Appraisal Rights. The Unaffiliated LEI Series B Holders are not entitled to appraisal rights under Delaware law, and no provision is included in the
Merger Agreement to otherwise provide them with this right.

The Liberty Media board did not consider LEI's pro forma net book value (assets minus liabilities as reflected in LEI's financial statements for accounting purposes) in its
evaluation of fairness to the Unaffiliated LEI Series B Holders as net book value is impacted by the accounting treatment of transactions and is thus not comparable across
companies or periods, nor does that metric take into account the earnings power or future cash flow potential of LEI. The Liberty Media board also did not consider the
liquidation value of LEI, as liquidation was not considered to be a viable alternative to effecting the Transactions.

The Liberty Media board of directors did not find it practicable to, and therefore did not, quantify or otherwise assign relative weights to the individual factors considered
in making its fairness determination. Rather, its fairness determination was made after consideration of all of the foregoing factors as a whole.

The LEI board of directors has adopted the foregoing analysis and determined that the transactions contemplated by the Merger Agreement (including the LEI Merger) and
the Malone Agreement (including the Malone Contribution) are substantively and procedurally fair to the Unaffiliated LEI Series B Holders.
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Opinion of Financial Advisor to the Liberty Media Board

The Liberty Media board of directors retained Goldman Sachs as its financial advisor in connection with the Mergers. In connection with this engagement, at a May 3,
2009 meeting of the Liberty board, Goldman Sachs rendered its oral opinion, subsequently confirmed in writing, that as of May 3, 2009 and based upon and subject to the
factors and assumptions set forth in the written opinion, the LET Exchange Ratio pursuant to the Merger Agreement was fair from a financial point of view to those holders
(other than the Malones and their respective affiliates) of shares of LMDIA and LMDIB who receive shares of LEI common stock as a result of the Split-Off, taken in the
aggregate.

The full text of the written opinion of Goldman Sachs, dated May 3, 2009, which sets forth assumptions made, procedures followed, matters considered and
limitations on the review undertaken in connection with the opinion, is attached to this proxy statement/prospectus as Annex H. Goldman Sachs provided its opinion
for the information and assistance of Liberty Media's board of directors in connection with its consideration of the Mergers. The Goldman Sachs opinion is not a
recommendation as to how any holder of Liberty Entertainment common stock should vote with respect to the redemption proposal, each of the transaction proposals
or any other matter.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among other things:

. the Merger Agreement;

. a form of the Reorganization Agreement;

. the Malone Agreement;

. the preliminary proxy statement on Schedule 14A as filed by Liberty Media with the Securities and Exchange Commission on April 24, 2009;

. annual reports to stockholders and Annual Reports on Form 10-K of Liberty Media and DIRECTV for the five fiscal years ended December 31, 2008;

. certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Liberty Media and DIRECTV;

. other communications from Liberty Media and DIRECTYV to their respective stockholders;

. certain historical financial data for the three regional sports networks of Liberty Sports Holdings, LLC (theRSN Subsidiaries) and for GSN prepared by their

respective managements;

. certain publicly available research analyst estimates of the future financial performance of DIRECTV that Liberty Media instructed Goldman Sachs to use for
purposes of rendering its opinion;

. certain internal financial analyses and forecasts for DIRECTV prepared by its management; and

. certain internal financial analyses and forecasts for the RSN Subsidiaries prepared by their respective managements and certain internal financial analyses and
forecasts for GSN prepared by its management, in each case, as approved for Goldman Sachs' use in connection with the opinion by Liberty Media.

Goldman Sachs also held discussions with members of the senior management of Liberty Media regarding their assessment of the strategic rationale for, and the potential
benefits of, the Mergers and the past and current business operations, financial condition, and future prospects of Liberty Media, LEI and DIRECTYV. In addition, Goldman
Sachs reviewed the reported price and trading activity for the shares of Liberty Entertainment common stock and of DIRECTV common stock, compared certain financial and
stock market information for Liberty Media and DIRECTV with similar information for
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certain other companies the securities of which are publicly traded, reviewed the financial terms of certain recent business combinations in the cable and satellite television
industries specifically and in other industries generally and performed such other studies and analyses, and considered other factors, as it considered appropriate.

For purposes of rendering the opinion described above, Goldman Sachs relied upon and assumed, without assuming any responsibility for independent verification, the
accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other information provided to, discussed with or reviewed by it. In that regard, Goldman
Sachs assumed, with the consent of the Liberty Media board of directors, that the publicly available research analyst estimates of the future financial performance of DIRECTV
and the internal forecasts for the RSN Subsidiaries and GSN prepared by their respective managements have been reasonably prepared and reflect the best currently available
estimates and judgments of Liberty Media. Goldman Sachs did not express any opinion as to the impact of the Mergers, the transactions contemplated by the Reorganization
Agreement (the Restructuring), the Split-Off, the Malone Contribution or any related or ancillary transaction on the solvency or viability of Liberty Media, LEI, DIRECTV,
Holdings, their respective abilities to pay their obligations when they come due or their respective compliance with applicable laws, including laws relating to the repurchase or
redemption of capital stock. In addition, Goldman Sachs assumed that all governmental, regulatory or other consents, rulings, opinions and approvals necessary for the
completion of the Mergers, the Restructuring, the Split-Off and the Malone Contribution will be obtained without any adverse effect on Liberty Media, LEIL, DIRECTV or
Holdings or on the expected benefits of the Mergers in any way meaningful to its analysis. Goldman Sachs also assumed, at the direction of Liberty Media, that for federal
income tax purposes, the Split-Off will qualify as a tax-free distribution and the Mergers will be treated as a tax-free reorganization. Goldman Sachs did not make an
independent evaluation or appraisal of the assets and liabilities (including any contingent, derivative or off-balance-sheet assets and liabilities) of Liberty Media, LEI,
DIRECTYV or Holdings or any of their respective subsidiaries, nor was any such evaluation or appraisal furnished to Goldman Sachs.

Goldman Sachs' opinion did not address any legal, regulatory, tax or accounting matters nor did it address the underlying business decision of Liberty Media or LEI to
engage in the Mergers, or the relative merits of the Mergers as compared to any strategic alternatives that may be available to Liberty Media or LEI. Goldman Sachs' opinion
addressed only the fairness from a financial point of view, as of May 3, 2009, to those holders (other than the Malones and their respective affiliates) of shares of Liberty
Entertainment common stock, who receive shares of LEI common stock as a result of the Split-Off, taken in the aggregate, of the LEI Exchange Ratio pursuant to the Merger
Agreement and Goldman Sachs did not express any opinion as to the allocation of the aggregate consideration in the LEI Merger among the holders of the two classes of LEI
common stock. Goldman Sachs did not express any view on, and Goldman Sachs' opinion did not address, any other term or aspect of the Merger Agreement or the Mergers,
including, without limitation, the fairness of the Mergers to, or any consideration received in connection therewith by, the holders of any other class of securities, creditors, or
other constituencies of Liberty Media, LEI, DIRECTV or Holdings; nor as to the fairness of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of Liberty Media, LEI, DIRECTV or Holdings, or class of such persons in connection with the Mergers, whether relative to the LEI Exchange
Ratio pursuant to the Merger Agreement or otherwise. In addition, Goldman Sachs did not express any view on, and Goldman Sachs' opinion did not address, any aspect of, the
Restructuring, the Split-Off, the Malone Contribution, the exchange ratio in the DIRECTV Merger (the DIRECTV Exchange Ratio), agreements ancillary to the Mergers, any
provisions in the Merger Agreement for the adjustment of the LET Exchange Ratio based on the options or stock appreciation rights of either Liberty Media or LEI, or any
provisions in the Merger Agreement relating to the Greenlady Debt or any equity collars or other arrangements or obligations in connection therewith.
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Goldman Sachs' opinion was necessarily based on economic, monetary, market and other conditions as in effect on, and the information made available to Goldman Sachs
as of, May 3, 2009 and Goldman Sachs assumed no responsibility for updating, revising or reaffirming its opinion based on circumstances, developments or events occurring
after the date of its opinion. In addition, Goldman Sachs did not express any opinion as to the prices at which the shares of Liberty Entertainment common stock, LEI common
stock, DIRECTV common stock or Holdings common stock will trade at any time. Goldman Sachs' opinion was approved by a fairness committee of Goldman Sachs.

Financial Analyses used by Goldman Sachs

The following is a summary of the material financial analyses delivered by Goldman Sachs to the board of directors of Liberty Media in connection with rendering the
opinion described above. The following summary, however, does not purport to be a complete description of the financial analyses performed by Goldman Sachs, nor does the
order of analyses described represent relative importance or weight given to those analyses by Goldman Sachs. Some of the summaries of the financial analyses include
information presented in tabular format. The tables must be read together with the full text of each summary and are alone not a complete description of Goldman Sachs'
financial analyses. Except as otherwise noted, the following quantitative information, to the extent that it is based on market data, is based on market data as it existed on or
before May 3, 2009 and is not necessarily indicative of current market conditions.

Hllustrative Premia Analysis

Goldman Sachs calculated and compared the implied premium for LEI common stock represented by the LEI Exchange Ratio pursuant to the Merger Agreement based on
illustrative average closing prices of LEI common stock and the implied equity consideration to be received for each share of LEI common stock pursuant to the LEI Merger.

Because LEI common stock was not publicly traded as of May 1, 2009 (the last day of trading prior to the execution of the Merger Agreement), Goldman Sachs calculated
illustrative average closing prices of LEI common stock based upon the actual reported closing prices of Series A Liberty Entertainment common stock. This calculation
assumes that, at each point in time referenced in the table below, the total number of shares of LEI common stock outstanding was equal to 90% of the total number of shares of
Liberty Entertainment common stock (the percentage of such stock to be redeemed for LEI common stock as contemplated by the Split-Off) outstanding as of March 31, 2009,
and that the total equity value of LEI on a standalone basis was equal to 90% of the total equity value attributed to Liberty Entertainment Group.

Goldman Sachs determined the implied equity consideration to be received for each share of LEI common stock by multiplying (i) the total number of shares of Holdings
common stock to be received by LEI stockholders pursuant to the LEI Exchange Ratio (based on an illustrative number of shares of LEI common stock outstanding equal to
90% of the shares of Liberty Entertainment common stock outstanding as of March 31, 2009) by (ii) the closing price of DIRECTV common stock on May 1, 2009.

The following table presents the results of this analysis based on (i) an illustrative closing price of LEI common stock as of May 1, 2009, (ii) the one year (52 week) high
illustrative closing price of LEI common stock, (iii) illustrative average closing prices of LEI common stock during the one-month, three-month and six-month periods ended
May 1, 2009 and (iv) the illustrative average closing price of LEI common stock for the period commencing with the initial trading of the Liberty Entertainment tracking stock
on March 4, 2008 and ending on May 1, 2009.
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Premium to Ilustrative Closing Share Price of LEI

Illustrative

Share

Time Period Price of LEI Premium
As of May 1, 2009 $ 24.33 12.2%
One Year High $ 28.64 “4.7%
One Month Average $ 22.90 19.2%
Three Month Average $ 19.96 36.8%
Six Month Average $ 17.67 54.5%
Average since commencement of trading of Liberty Entertainment tracking stock on March 4, 2008  $ 21.55 26.7%

Goldman Sachs also calculated the implied premium for LET common stock represented by the LEI Exchange Ratio pursuant to the Merger Agreement based on (i) the
implied equity consideration to be received for each share of LEI common stock pursuant to the LEI Merger (calculated in the manner described above) and (ii) an illustrative
net asset value per share of LEI common stock.

Goldman Sachs calculated an illustrative net asset value of LEI based upon (i) the market value of DIRECTV common stock beneficially owned by Liberty Media using
the closing share price of DIRECTV common stock on May 1, 2009, (ii) a range of values ($700 million—$850 million in the aggregate) for Liberty Media's 100% interest in
the RSN Subsidiaries and 65% interest in GSN (see "—Analysis of RSN Subsidiaries and GSN," "—Analysis of RSN Subsidiaries" and "—Analysis of GSN," below for a
description of the analysis used in arriving at this range of values), (iii) approximately $2 billion indebtedness to be assumed by LEI in connection with the Split-Off, less certain
cash and cash equivalents to be held by LEI and its subsidiaries, (iv) the estimated market value (based on publicly available information) of the equity collars on DIRECTV
common stock entered into in April 2008 by Greenlady II, LLC (Greenlady II), a subsidiary of Liberty Media which will become a subsidiary of LEI in connection with the
Split-Off and (v) the liability associated with the estimated number of outstanding options to purchase shares of LEI common stock following completion of the Split-Off,
calculated on the basis of the treasury stock method and assuming no such options will be exercised prior to the completion of the LEI Merger, net of the tax benefit to Liberty
Media associated with the exercise of such options. In calculating the implied net asset value per share of LEI, Goldman Sachs assumed an illustrative number of shares of LEI
common stock outstanding equal to 90% of the shares of Liberty Entertainment common stock outstanding as of March 31, 2009.

The following table presents the results of this analysis:

Premium to Illustrative Net Asset Value per Share of LEI

Illustrative Net Asset Value per Share of LEI Premium

$26.14 - $26.46 4.5% -3.2%

(N Based on values for Liberty Media's 100% interest in the RSN Subsidiaries and 65% interest in GSN ranging from $700 million to $850 million in the aggregate
Hllustrative Value of Pro Forma Ownership
Goldman Sachs analyzed the estimated value to be received by the holders of LEI common stock by comparing the implied equity value to be contributed by LEI
stockholders in the LEI Merger (based on the market value of Liberty Entertainment common stock) with the value of LEI stockholders' pro forma ownership of Holdings

following the completion of the Mergers (based on Holdings' pro forma equity value).

107




Table of Contents

Goldman Sachs derived the equity value contributed by LEI stockholders in the LEI Merger based on the market value of Liberty Entertainment common stock. Goldman
Sachs calculated the market value of Liberty Entertainment common stock on the basis of the closing price of Series A Liberty Entertainment common stock on May 1, 2009
and the number of shares of Liberty Entertainment common stock outstanding as of March 31, 2009. Goldman Sachs then calculated the implied equity value contributed by
LEI stockholders in the LEI Merger by assuming that such value would be equal to 90% of the market value of Liberty Entertainment common stock.

Goldman Sachs calculated the pro forma equity value of Holdings based upon (i) a range of values ($700 million—$850 million in the aggregate) for Holdings' 100%
interest in the RSN Subsidiaries and 65% interest in GSN (see "—Analysis of RSN Subsidiaries and GSN," "—Analysis of RSN Subsidiaries" and "—Analysis of GSN,"
below), (ii) the market capitalization of DIRECTYV, based on the closing price of DIRECTV common stock on May 1, 2009, less DIRECTV's net outstanding debt, (iii) the net
outstanding debt of LEI to be assumed by Holdings pursuant to the LEI Merger, (iv) the estimated market value (based on publicly available information) of the equity collars
on DIRECTV common stock entered into in April 2008 by Greenlady II, which will become a subsidiary of LEI in connection with the Split-Off and (v) the liability associated
with the estimated number of outstanding options to purchase shares of LEI common stock following completion of the Split-Off, calculated on the basis of the treasury stock
method and assuming no such options will be exercised prior the completion of the LEI Merger, net of the tax benefit to Liberty Media associated with the exercise of such
options.

Based upon the LEI Exchange Ratio, the DIRECTV Exchange Ratio, the number of shares of DIRECTV common stock outstanding as of February 23, 2009 (other than
shares of DIRECTV common stock owned by subsidiaries of Liberty Media), an illustrative number of shares of LEI common stock outstanding (which Goldman Sachs
assumed would be equal to 90% of the shares of Liberty Entertainment common stock outstanding as of March 31, 2009), Goldman Sachs calculated that LEI stockholders
would receive 52.5% of the outstanding shares of Holdings common stock upon completion of the Mergers.

Based on the assumptions described above and on LEI stockholders' 52.5% pro forma ownership of Holdings upon completion of the Mergers, this analysis implied that the
LEI Merger would be accretive to LEI stockholders within a range of 9.7% to 10.4%.

Hllustrative Equity Value Per Share

Based on Goldman Sachs' calculation of the implied net asset value of LEI (see "—Illustrative Premia Analysis," above), Goldman Sachs derived the implied value to be
contributed by LEI stockholders for each share of Holdings common stock to be received by LEI stockholders in the LEI Merger. Goldman Sachs compared the results of this
analysis with the implied pro forma equity value per share of Holdings common stock, which was derived based on Goldman Sachs' calculation of the pro forma equity value of
Holdings (see "—Illustrative Value of Pro Forma Ownership," above) and on the pro forma number of shares of Holdings common stock outstanding upon completion of the
Mergers. Goldman Sachs' calculation of the implied net asset value of LEI and the implied pro forma equity value per share of Holdings common stock were each based on the
closing price of DIRECTV common stock as of May 1, 2009. The following table presents the results of this analysis based, in part, on equity values for LEI's/ Holdings' 100%
interest in the RSN Subsidiaries and 65% interest in GSN ranging from $700 million to $850 million in the aggregate.

Implied Value Contributed by LEI Stockholders
per share of Holdings Received Pro Forma Equity Value per Share of Holdings

$23.52 - $23.81 $24.02 - $24.17
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Analysis of DIRECTV

Discounted Cash Flow Analysis. Goldman Sachs performed an illustrative discounted cash flow analysis on DIRECTV using estimates provided by the Institutional
Brokers' Estimate System (IBES) and certain other publicly available research analyst estimates of the future financial performance of DIRECTYV for the fiscal years of 2009
through 2011. As stated in Goldman Sachs' opinion, the board of directors of Liberty Media directed Goldman Sachs to use these research analyst estimates for the purposes of
performing its financial analysis and rendering its opinion. Goldman Sachs calculated illustrative indications of net present value of free cash flows for DIRECTYV for the years
2009 through 2011, applying perpetuity growth rates ranging from 0.5% to 2.5% and discount rates ranging from 8.0% to 10.0%. The perpetuity growth rates used in this
analysis were selected by Goldman Sachs based upon several factors, including an analysis of EBITDA multiples for DIRECTV implied by these perpetuity growth rates for the
fiscal year of 2011 and EBITDA multiples of selected companies that exhibited similar business characteristics to DIRECTV. The discount rates used in this analysis were
derived by Goldman Sachs utilizing a weighted average cost of capital analysis, based on certain financial metrics, including betas, for DIRECTV. This analysis resulted in
illustrative values per share of DIRECTV common stock ranging from $19.82 to $35.79.

Present Value of Future Stock Price Analysis. Goldman Sachs performed an illustrative analysis of the implied present value of the future price per share of DIRECTV
common stock. This method of financial analysis is designed to provide an indication of the present value of a theoretical future value of a company's equity based on the
following calculation. First, an illustrative future enterprise value for a company is calculated by applying selected multiples to the company's estimated future EBITDA. This
future enterprise value is then discounted back to the present by applying a range of discount rates. The resulting range of values is then expressed as an illustrative current stock
price of the company. Set forth below is a description of Goldman Sachs' illustrative analysis of the implied present value of the future price per share of DIRECTV common
stock:

. Goldman Sachs calculated the implied enterprise value for DIRECTV for each of the fiscal years 2010 and 2011 by applying one-year forward EBITDA
multiples ranging from 3.5x - 7.5x for each of the fiscal years 2010 and 2011 to the median of estimates for DIRECTV provided by IBES for each of the fiscal
years 2010 and 2011. Goldman Sachs used these estimates for DIRECTYV provided by IBES for each of the fiscal years 2010 and 2011 in connection with its
analyses pursuant to instructions from Liberty Media. The one-year forward EBITDA multiples used in this analysis were selected by Goldman Sachs based on
several factors, including an analysis of the one-year forward EBITDA multiples of selected companies that exhibited similar business characteristics to
DIRECTV.

. Goldman Sachs then discounted the 2010 and 2011 implied enterprise values for DIRECTV back to May 1, 2009 using discount rates ranging from 8.0% and
10.0%. The discount rates used by Goldman Sachs in this analysis were derived in the manner described under "—Analysis of DIRECTV; Discounted Cash Flow

Analysis," above.

. Goldman Sachs then expressed these discounted values as the current illustrative stock price of DIRECTV common stock by subtracting the current net debt of
DIRECTYV of $4.9 billion and dividing the resulting number by the number of shares of DIRECTV common stock outstanding as of February 23, 2009.

This analysis resulted in an implied range of present values per share of DIRECTV common stock of $15.05 - $38.28 for 2010 and $14.70 - $38.32 for 2011.
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Analysis of RSN Subsidiaries and GSN

Analyses at Various Prices. Goldman Sachs performed certain analyses with respect to the RSN Subsidiaries and GSN (collectively, thePrivate Assets) based on
historical information and forecasts provided by the respective managements of the RSN Subsidiaries and GSN, which were approved for use in connection with Goldman
Sachs' opinion by Liberty Media.

Based on Liberty Media's 100% interest in the RSN Subsidiaries and 65% interest in GSN, Goldman Sachs calculated an illustrative combined ratio of implied enterprise
value to 2009 and 2010 estimated revenues and to 2009 and 2010 estimated EBITDA.

In performing these analyses, Goldman Sachs also considered the median ratio of enterprise value to 2009 and 2010 estimated EBITDA for a selection of diversified media
companies (consisting of CBS Corporation, News Corporation, Time Warner Inc., Viacom Inc. and the Walt Disney Company (collectively, the Media Companies)) and a
selection of cable television networks (consisting of Discovery Communications, Inc., Scripps Network Interactive, Inc. and Liberty Media's Interactive Group (collectively the
Cable Networks)), calculated on the basis of publicly available information. Although none of the selected companies is directly comparable to the Private Assets, the Media
Companies and Cable Networks were chosen because they are publicly traded companies with operations that for purposes of analysis may be considered similar to certain of
the Private Assets' operations.

The following table presents the results of Goldman Sachs' analyses based on internal financial forecasts provided by the respective managements of the RSN Subsidiaries
and GSN, illustrative combined enterprise values for the Private Assets ranging from $550 million to $850 million in the aggregate (based on Liberty Media's 100% interest in
the RSN Subsidiaries and 65% interest in GSN) and market data for the Media Companies and Cable Networks as of May 1, 2009.

Private Assets Selected Companies
(Dollar amounts in millions) Media Cable
Companies Networks
Low Midpoint High (Median) (Median)
[llustrative combined enterprise value(1) $ 550 $ 700 $850 — —
Illustrative combined enterprise value as
a multiple of:(2)
2009E Revenue 1.4x 1.7x 2.1x — —
2010E Revenue 1.2x 1.6x 1.9x — —
2009E EBITDA(3) 6.1x 7.8x 9.5x 6.1x 9.0x
2010E EBITDA(3) 4.9x 6.2x 7.6x 5.9x 8.0x

(1 Illustrative combined enterprise value based on Liberty Media's 100% interest in the RSN Subsidiaries and 65% interest in GSN.
) Multiples calculated on the basis of 100% of the estimated revenue/EBITDA for the RSN Subsidiaries and 65% of the estimated revenue/OIBDA for GSN.

3) Multiples calculated on the basis of estimated EBITDA for the RSN Subsidiaries and estimated OIBDA for GSN.

Analysis of RSN Subsidiaries

Discounted Cash Flow Analysis. Goldman Sachs performed a discounted cash flow analysis on the RSN Subsidiaries using internal financial forecasts prepared by the
managements of the RSN Subsidiaries, as approved for use in connection with Goldman Sachs' opinion by Liberty Media. Goldman Sachs calculated illustrative indications of

net present value of free cash flows for the RSN
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Subsidiaries for the years 2009 through 2013, applying perpetuity growth rates ranging from 2.0% to 4.0% and discount rates ranging from 10.5% to 12.5%. The perpetuity
growth rates used in this analysis were selected by Goldman Sachs based upon several factors, including discussions with the managements of the RSN Subsidiaries and an
analysis of EBITDA multiples for the RSN Subsidiaries implied by these perpetuity growth rates for the fiscal year of 2013 and EBITDA multiples of selected companies that
exhibited similar business characteristics to the RSN Subsidiaries. The discount rates used in this analysis were derived by Goldman Sachs utilizing a weighted average cost of
capital analysis based on certain financial metrics for the RSN Subsidiaries and certain financial metrics, including betas, for selected companies that exhibited similar business
characteristics to the RSN Subsidiaries. This analysis resulted in illustrative enterprise values for the RSN Subsidiaries ranging from $433 million to $660 million in the

aggregate.

Analyses at Various Prices. Goldman Sachs also performed certain analyses with respect to the RSN Subsidiaries, based on historical financial data and internal financial
forecasts provided by the management of the RSN Subsidiaries, as approved for use in connection with Goldman Sachs' opinion by Liberty Media. Goldman Sachs calculated
for the RSN Subsidiaries the ratio of illustrative enterprise values to 2008 revenues and to 2008 EBITDA, and the ratio of illustrative enterprise values to 2009 and 2010
estimated revenues and to 2009 and 2010 estimated EBITDA.

In performing these analyses, Goldman Sachs also considered the median ratio of enterprise value to 2009 and 2010 estimated EBITDA for the Media Companies and
Cable Networks, calculated on the basis of publicly available information.

The following table presents the results of Goldman Sachs' analyses based on illustrative enterprise values for the RSN Subsidiaries ranging from $250 million to
$550 million, historical financial data and internal financial forecasts provided by management of the RSN Subsidiaries and market data for the Media Companies and Cable
Networks as of May 1, 2009:

RSN Subsidiaries Selected Companies
(Dollar amounts in millions) Media Cable
Companies Networks
Low Midpoint High (Median) (Median)
Illustrative enterprise value $ 250 § 400 $550 — —
Implied enterprise value as a multiple of:
2008A Revenue 1.0x 1.6x 2.2x — —
2009E Revenue 1.0x 1.6x 2.2x — —
2010E Revenue 0.9x 1.5x 2.0x — —
2008A EBITDA 5.3x 8.5x  11.7x 5.6x 8.7x
2009E EBITDA 5.5x 8.7x  12.0x 6.1x 9.0x
2010E EBITDA 4.1x 6.6x 9.0x 5.9x 8.0x

Analysis of GSN
Analyses at Various Prices. Goldman Sachs performed certain analyses with respect to GSN, based on financial forecasts provided by the management of GSN, as
approved for use in connection with Goldman Sachs' opinion by Liberty Media. Goldman Sachs calculated for GSN the ratio of illustrative enterprise values to 2009 and 2010

estimated revenues and to 2009 and 2010 estimated operating income before depreciation and amortization, or OIBDA.

In performing these analyses, Goldman Sachs also considered the median ratio of enterprise value to 2009 and 2010 estimated EBITDA for the Media Companies and
Cable Networks, calculated on the basis of publicly available information.
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The following table presents the results of Goldman Sachs' analyses based on illustrative enterprise values for GSN ranging from $400 million to $550 million (or
$260 million to $358 million based on Liberty Media's 65% interest in GSN), internal financial forecasts provided by management of GSN and market data for the Media
Companies and Cable Networks as of May 1, 2009:

GSN Selected Companies
(Dollar amounts in millions) Media Cable
Companies Networks
Low Midpoint High (Median) (Median)
[llustrative enterprise value $400 $ 475 $550 — —
65% of illustrative enterprise value $260 $ 309 $358 — —
Implied enterprise value as a multiple of:
2009E Revenue 1.7x 2.0x 2.3x — —
2010E Revenue 1.5x 1.8x 2.1x — —
2009E OIBDA 5.9x 7.0x 8.1x 6.1x 9.0x
2010E OIBDA 5.0x 6.0x  6.9x 5.9x 8.0x

Informed by the analyses performed by Goldman Sachs with respect to the RSN Subsidiaries and GSN (see "—Analysis of RSN Subsidiaries and GSN," "—Analysis of
RSN Subsidiaries" and "—Analysis of GSN," above), Goldman Sachs assumed values for Liberty Media's 100% interest in the RSN Subsidiaries and 65% interest in GSN
equal to $700 million to $850 million in the aggregate.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description. Selecting portions of the analyses
or of the summary set forth above, without considering the analyses as a whole, could create an incomplete view of the processes underlying Goldman Sachs' opinion. In
arriving at its fairness determination, Goldman Sachs considered the results of all of its analyses and did not attribute any particular weight to any factor or analysis considered
by it. Rather, Goldman Sachs made its determination as to fairness on the basis of its experience and professional judgment after considering the results of all of its analyses. No
company or transaction used in the above analyses as a comparison is directly comparable to Liberty Media, LEI, DIRECTV, Holdings or the contemplated transaction.

Goldman Sachs prepared these analyses for purposes of providing its opinion to Liberty Media's board of directors as to the fairness from a financial point of view to those
holders (other than the Malones and their respective affiliates) of shares of Liberty Entertainment common stock who receive shares of LEI common stock as a result of the
Split-Off, taken in the aggregate. These analyses do not purport to be appraisals nor do they necessarily reflect the prices at which businesses or securities actually may be sold.
Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by these
analyses.

Because these analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of the parties or their respective advisors,
none of Liberty Media, LEI, DIRECTV, Holdings, Goldman Sachs or any other person assumes responsibility if future results are materially different from those forecast.

The LEI Exchange Ratio was determined through arms'-length negotiations between Liberty Media and DIRECTV and was approved by Liberty Media's board of
directors. Goldman Sachs provided advice to Liberty Media during these negotiations. Goldman Sachs did not, however, recommend any specific exchange ratio to Liberty
Media or its board of directors or that any specific exchange ratio constituted the only appropriate exchange ratio for the Merger. As described above, Goldman Sachs' opinion
to Liberty Media's board of directors was one of many factors taken into consideration by Liberty Media's board of directors in making its determination to approve the Merger
Agreement. The foregoing summary does not purport to be a complete description of the analyses performed by Goldman Sachs in connection with the fairness opinion and is
qualified in its entirety by
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reference to the written opinion of Goldman Sachs attached to this proxy statement/prospectus asdnnex H.

Goldman Sachs and its affiliates are engaged in investment banking and financial advisory services, securities trading, investment management, principal investment,
financial planning, benefits counseling, risk management, hedging, financing, brokerage activities and other financial and non-financial activities and services for various
persons and entities. In the ordinary course of these activities and services, Goldman Sachs and its affiliates may at any time make or hold long or short positions and
investments, as well as actively trade or effect transactions, in the equity, debt and other securities (or related derivative securities) and financial instruments (including bank
loans and other obligations) of Liberty Media, LEI, DIRECTV, Holdings any of their respective affiliates and any of the respective affiliates of the Malones or any currency or
commodity that may be involved in the transactions contemplated by the Merger Agreement, the Reorganization Agreement, the Malone Agreement or any related ancillary
agreements for their own account and for the accounts of their customers. Goldman Sachs acted as financial advisor to Liberty Media in connection with, and participated in
certain of the negotiations leading to, the transaction contemplated by the Merger Agreement. In addition, Goldman Sachs has provided certain investment banking and other
financial services to Liberty Media and its affiliates from time to time, including having acted as (i) counterparty in connection with various total return swaps entered into by
Liberty Media in May 2006, (ii) agent in connection with Liberty Media's share repurchase program in May 2006, (iii) financial advisor to Liberty Media in connection with its
issuance of the Liberty Interactive and Liberty Capital tracking stocks in June 2006, (v) counterparty in connection with the restructuring of certain total return swaps entered
into by Liberty Media in October 2008 and (vi) counterparty in connection with the termination of certain total return swaps entered into by Liberty Media in April 2009.
Goldman Sachs has also provided certain investment banking services to QVC, Inc., a subsidiary of Liberty Media, from time to time, including having acted as lender to
QVC, Inc. in connection with a $1.5 billion credit facility in November 2006. Goldman Sachs also has provided certain investment banking and other financial services to
DIRECTYV and its affiliates from time to time. Goldman Sachs also acted as financial advisor to News Corporation in connection with the agreement between Liberty Media
and News Corporation to exchange shares of News Corporation held by Liberty Media for all issued and outstanding shares of News Corporation's wholly owned subsidiary,
which beneficially held 470,400,000 shares of DIRECTV common stock and all outstanding equity interests of the RSN Subsidiaries in December 2006. Goldman Sachs also
may provide investment banking and other financial services to Liberty Media, LEI, DIRECTV, Holdings, Mr. and Mrs. Malone, QVC, Inc., News Corporation and their
respective affiliates in the future. In connection with the above-described services Goldman Sachs has received, and may receive in the future, compensation.

The board of directors of Liberty Media selected Goldman Sachs as its financial advisor because it is an internationally recognized investment banking firm that has
substantial experience in transactions similar to the Mergers. Pursuant to a letter agreement dated April 10, 2009, Liberty Media engaged Goldman Sachs to act as its financial
advisor in connection with the Mergers. Pursuant to the terms of this engagement letter, Liberty Media has agreed to pay Goldman Sachs a transaction fee of $5 million,
payment of which is contingent upon completion of the Mergers. In addition, Liberty Media has agreed to reimburse Goldman Sachs for its expenses, including attorneys' fees
and disbursements, and to indemnify Goldman Sachs and related persons against various liabilities, including certain liabilities under the federal securities laws. During the past
two years, Goldman Sachs has received aggregate payments of $8 million from Liberty Media and its affiliates for the matters referenced in the preceding paragraph.
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Availability of Documents

The opinion of Goldman Sachs described above that is included asdnnex H and the presentations by Goldman Sachs that are included as exhibits to the Transaction
Statement on Schedule 13E-3 that contains this proxy statement/prospectus will be made available for inspection and copying at the principal executive offices of Liberty Media
during its regular business hours by any interested holder of Liberty Entertainment common stock or any representative of an interested bolder of Liberty Entertainment
common stock who has been designated as such in writing.

DIRECTV's Reasons for the DTV Business Combination

At meetings held on May 3, 2009, the Liberty Transaction Special Committee (a special committee of the DIRECTV board of directors) recommended approval of, and the
DIRECTYV board of directors approved, the Merger Agreement and the recommendation that DIRECTV stockholders vote to adopt the Merger Agreement. In reaching its
conclusion to make its recommendation to the DIRECTYV board of directors, the Liberty Transaction Special Committee, after consultation with its financial and legal advisors
and DIRECTV management, considered the following factors:

. Morgan Stanley & Co. Incorporated's oral opinion on May 3, 2009, subsequently confirmed in writing as of the same date, to the Liberty Transaction Special
Committee that, as of the date of such opinion, and based upon and subject to various considerations, assumptions and limitations set forth in the opinion, taking
into account the transactions contemplated by the Merger Agreement (including the exhibits thereto) and the other Transaction Agreements referred to in the
Merger Agreement, the DIRECTV Exchange Ratio pursuant to, and as defined in, the Merger Agreement was fair from a financial point of view to holders of
DIRECTYV common stock (other than Liberty Media, LEL, Mr. Malone and any of their respective affiliates);

. the Transactions eliminate the existing approximate 57% concentration of ownership of DIRECTV common stock in the hands of Liberty Media, which will
provide greater operating and governance independence to Holdings and will also eliminate the risk that Liberty Media could transfer control of DIRECTV
without the DIRECTYV public stockholders obtaining any control premium;

. the absence of special veto rights associated with the Holdings Class B common stock to be acquired by the Malones, the right of first refusal and redemption
right on the Malones' shares of Holdings Class B common stock in favor of DIRECTYV, the applicability to Holdings of Section 203 of the DGCL and the
reduction in voting power for the Malones relative to their current voting power in Liberty Media, all of which reduce the level of influence that the Malones can
exert over Holdings as compared with the level of influence they currently possess with regard to Liberty Media and, through Liberty Media, DIRECTV;

. the transactions will eliminate share arbitrage situations between Liberty Entertainment tracking stock and DIRECTV common stock by making DIRECTV a
wholly owned subsidiary of Holdings so that an interest in DIRECTV may only be obtained in the public market through ownership of Holdings common stock;

. with an increased public float, and no single stockholder or group holding a blocking right as to significant transactions, DIRECTV will have more flexibility to
pursue strategic opportunities, thereby creating the potential for obtaining a control premium for all DIRECTV stockholders in a future transaction;

. the transactions mitigate the risk of a third party gaining effective control of DIRECTYV by (i) buying shares of Liberty Entertainment tracking stock (prior to,
but in anticipation of, the Split-Off) or LEI (after the Split-Off) from Mr. Malone or in the open market without paying a
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premium to all DIRECTYV stockholders or (ii) acquiring all of LEI without paying a premium to all DIRECTYV stockholders;

. the transactions mitigate the risk that Liberty Media may attempt to purchase the remaining shares of DIRECTV common stock for a low premium (or no
premium);
. the transactions result in DIRECTYV share liquidity increasing by 115% (currently only approximately 44% of DIRECTV common stock is publicly held;

whereas after the Mergers are completed, approximately 97% of the Holdings common stock will be publicly held), thereby creating additional index fund
demand (S&P 500 and NASDAQ);

. the fact that the DIRECTV public stockholders will continue to own approximately 46% of Holdings following the Mergers and that Holdings will include the
three regional sports networks and a 65% interest in GSN (and its wholly owned subsidiary, FUN);

. the expectation that the exchange of DIRECTV common stock for Holdings common stock, pursuant to the DIRECTV Merger, generally would be nontaxable
to DIRECTYV stockholders; and

. the terms and conditions of the Merger Agreement and related documents, including:
. the limited number and nature of the conditions to Liberty Media's and LEI's obligations to close the Mergers;
. the fact that the DIRECTV Merger is subject to approval by a majority of DIRECTV stockholders excluding Liberty Media, directors or officers of

Liberty Media, Mr. Malone and any of Mr. Malone's affiliates;

. the conclusion of the DIRECTV board of directors that the $450 million termination fee, and the circumstances under which such fee may be payable
to (or by) DIRECTV, were reasonable in light of the benefits of the Mergers and commercial practice; and

. the ability which DIRECTYV retains to provide confidential due diligence information to, and engage in discussions with a third party that makes an
unsolicited bona fide written proposal to engage in a business combination transaction, provided that the DIRECTV board of directors determines in
good faith, after consulting with its outside legal counsel and a financial advisor of nationally recognized reputation, that such proposal constitutes, or
would reasonably be expected to lead to, a superior proposal.

The Liberty Transaction Special Committee and the DIRECTV board of directors also considered a number of potentially countervailing factors and risks. These
countervailing factors and risks included the following:

. the risk that the Transactions might not be consummated in a timely manner or at all;

. the fact that DIRECTV, on a consolidated basis, will assume approximately $2 billion in debt, and associated equity collars, owed by LEI to Bank of America
and the risk that some or all of such debt, and associated loss (or gain) related to the equity collars, may be required to be prepaid at or shortly after the closing of
the Mergers;

. the fact that DIRECTYV officers and employees have expended and will expend extensive efforts attempting to complete the Transactions and have experienced

and will experience significant distractions from their work during the pendency of the Transactions and DIRECTYV has incurred and will incur substantial
transaction costs in connection with the Transactions even if the Transactions are not consummated; and

. the risk that LEI and Holdings could become liable for substantial transaction related taxes pursuant to the Tax Sharing Agreement with Liberty Media.
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The Liberty Transaction Special Committee and the DIRECTV board of directors also considered the following factors, which although theoretically adverse to DIRECTV
and its stockholders, were not considered to be significant countervailing factors in light of Liberty Media's approximate 57% equity interest and 48% voting interest in
DIRECTYV and the consequent inability of DIRECTYV as a practical matter to engage in any alternative transaction without the approval of Liberty Media (or LEI), which
approval may be influenced by John Malone individually in light of his position with and voting power of Liberty Media (and his position with and anticipated voting power of
LEI):

. the fact that under the terms of the Merger Agreement, DIRECTV is restricted in its ability to solicit other acquisition proposals;

. the fact that under the terms of the Merger Agreement, DIRECTYV is subject to certain restrictions during the period between the signing of the Merger
Agreement and the completion of the Mergers;

. the $450 million termination fee payable to LEI upon the occurrence of certain events (none of which is believed to be likely to occur), and the potential effect of
such termination fee on the decision by a third party to make a competing proposal that may be more advantageous to DIRECTV stockholders (which, as a
practical matter, could not occur unless Liberty Media, LEI and Mr. Malone individually were supporting such a competing proposal); and

. the fact that under the terms of the Merger Agreement, DIRECTYV is required to hold a meeting of DIRECTV stockholders to approve the Merger Agreement,
including under circumstances where an alternative transaction has been proposed that may be more advantageous to DIRECTV stockholders.

This discussion of the information and factors considered by the Liberty Transaction Special Committee and board of directors in making their decisions is not intended to
be exhaustive but includes all material factors considered by the Liberty Transaction Special Committee and board of directors. In view of the wide variety of factors and risks
considered in connection with the evaluation of the DIRECTV Merger and the complexity of these matters, the Liberty Transaction Special Committee and board of directors
did not find it useful, and did not attempt to, quantify, rank or otherwise assign relative weights to these factors and risks. In considering the factors and risks described above,
individual members of the Liberty Transaction Special Committee and board of directors may have given different weight to different factors. The Liberty Transaction Special
Committee and board of directors conducted an overall analysis of the factors described above, including discussions with, and questioning of, DIRECTV's management and
their respective legal and financial advisors, and considered the factors overall to be favorable to, and to support, their determinations.

Plans for LEI After the Split-Off and the Mergers; Certain Effects of the Split-Off and the Mergers
LEI Business

LEI is a wholly owned subsidiary of Liberty Media formed for the purpose of effecting the Split-Off. LEI has not conducted any activities other than those incident to its
formation, the preparation of applicable filings under the federal securities and communications laws and its participation in the Transactions.

At the time of the Split-Off, LEI would hold Liberty Media's 57% interest in DIRECTV, a 100% interest in Liberty Sports, a 65% interest in GSN and approximately
$50 million in cash and cash equivalents, together with approximately $2 billion of indebtedness. For more information regarding the business and assets of LEI following the

Split-Off, please see Annex A of this proxy statement/prospectus.

116




Table of Contents

Upon completion of the Split-Off (unless the DTV Business Combination is completed immediately following the Split-Off), LEI will become an independent, publicly-
traded company and will share its principal executive offices with Liberty Media. In connection with the Split-Off, Liberty Media and LEI will enter into the Reorganization
Agreement, a tax sharing agreement and a services agreement, each of which agreements are summarized under "Transaction Agreements—Agreements Relating to the Split-
Off" below. In addition, in connection with entering into the Merger Agreement, Liberty Media and LEI entered into a credit facility which provides for loans from Liberty
Media to LEI in an aggregate principal amount at any time outstanding of up to $300 million. For more information about this credit facility, see "The Transaction Agreements
—Agreements Relating to the DTV Business Combination—Liberty Revolving Credit Facility" below.

Following the Mergers, the business and operations of LEI will be conducted substantially as such businesses are expected to be conducted immediately after the Split-Off
with the exception that, among other things, LEI will become a subsidiary of Holdings. The centralized management, administration, finance, accounting, legal and other
"parent company" tasks performed by LEI (or by Liberty Media on behalf of LEI) prior to the Mergers will be performed by Holdings following the Mergers. For any period of
time in which LEI operates as a separate publicly traded company, LEI will pay Liberty Media for the portion of Liberty Media's personnel costs (taking into account wages and
benefits) allocable to LEI for time spent by Liberty Media personnel performing services for LEI under the services agreement to be entered into between LEI and Liberty Media
at the time of the Split-Off. See "Transaction Agreements—Agreements Relating to the Split-Off—Services Agreement" for more information regarding this arrangement.
Following the Mergers, it is anticipated that the corporate staff of Holdings and its subsidiaries will perform the services to be provided by Liberty Media personnel under the
services agreement.

LEI Directors and Officers

The LEI board of directors and executive officers at the effective time of the Split-Off are expected to be substantially similar to the current board of directors and
executive officers of Liberty Media. See "Management of LEI" for more information regarding the board of directors and executive officers of LEI. Following the Mergers, the
board of directors of Holdings will include, among others, John C. Malone, Gregory B. Maffei and Paul Gould, each of whom is a director of LEI, and none of the executive
officers of LEI are expected to serve as executive officers of Holdings. See "DTV Business Combination—Holdings Board of Directors and Management after the Mergers" and
"Management of Holdings" for more information.

Following the Mergers, we expect that LEI will have a board of directors comprised of officers of Holdings because LEI will become a subsidiary of Holdings in the LEI
Merger.

LEI Capital Structure

LEI will be the surviving corporation in the LEI Merger. In the LEI Merger, each outstanding share of LEI Series A or Series B common stock (other than shares owned by
LEI or Holdings) will be converted into a number of shares of Holdings Class A common stock equal to the LEI Exchange Ratio. A description of the LEI Exchange Ratio is
included below under the "DTV Business Combination—Effect of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger—LEI Exchange Ratio" section of
this proxy statement/prospectus. At the effective time of the LEI Merger, all shares of LEI common stock outstanding immediately prior to such time will be canceled and will
cease to exist and the holders thereof will cease to have any rights with respect to such shares, except to receive the applicable merger consideration. Each share of LET common
stock owned by LEI or Holdings will be cancelled without consideration. Each share of common stock of Merger Sub Two outstanding immediately prior to the effective time
of the LEI Merger will be converted into a share of
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LEI Series A Common Stock and, accordingly, Holdings will own all of the outstanding shares of LEI common stock after the LEI Merger.

For more information concerning LEI's capitalization, see below the "Capitalization of LEI" section of this proxy statement/prospectus.

Listing and Registration; Reporting Obligations

LEI expects to list its Series A common stock and Series B common stock on the Nasdaq Global Select Market under the existing symbols "LMDIA" and "LMDIB",
respectively, and it is a condition to the Split-Off that such shares be approved for listing on the Nasdaq Global Select Market. Following the LET Mergers, LEI Series A
common stock and Series B common stock will be delisted from the Nasdaq Global Select Market and deregistered under the Exchange Act. If the DTV Business Combination
is completed immediately following the Split-Off, LEI will be acquired by Holdings and the LEI common stock will be exchanged for Holdings common stock before ever
trading in the public market. Regardless of the timing of the DTV Business Combination closing, the Mergers will eliminate the costs associated with Exchange Act compliance
and continued stock exchange listing by LEL

Effect on Net Book Value and Net Earnings

Prior to the Split-Off, 100% of the net book value and net earnings of LEI is attributable to Liberty Media. Subsequent to the Split-Off, Liberty Media will have no
ownership interest in LEI, and its interest in the net book value and net earnings of LEI will be eliminated.

Other

If the Mergers are completed, and except as described in this proxy statement/prospectus, neither Liberty Media nor LEI has any plans or proposals that relate to or would
result in:

. any extraordinary transaction, such as a merger, reorganization or liquidation, involving LEI or any of its subsidiaries;
. any purchase, sale or transfer of a material amount of assets of LEI or any of its subsidiaries;

. the acquisition or disposition by any person of additional securities of LEI; or

. any other material change in LEI's corporate structure and business.

Provisions for Unaffiliated Stockholders of LEI

Delaware law provides stockholders of a Delaware corporation who have a proper purpose and who meet certain statutory requirements the right to inspect a list of
stockholders and other corporate books and records. Other than in accordance with Delaware law or any action by a governmental authority, the unaffiliated holders of Liberty
Entertainment common stock or LET common stock will not be given any special access to the corporate files of Liberty Media or LEI in connection with or in contemplation of
the Mergers.

Unless otherwise required by Delaware law or any action by a governmental authority, neither LEI nor Liberty Media intends to obtain counsel or appraisal services for the
unaffiliated stockholders of LEI in connection with the Mergers.
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THE SPLIT-OFF
General

Under the terms of the Liberty Media charter, the Liberty Media board may, subject to the approval of the holders of Liberty Entertainment common stock voting as a
single class, redeem all or a portion of the outstanding shares of Liberty Entertainment common stock for the outstanding shares owned by Liberty Media of one or more
subsidiaries that hold, directly or indirectly, assets and liabilities attributed to the Entertainment Group. The Liberty Media board has determined to redeem a portion of the
outstanding shares of Liberty Entertainment common stock for shares of common stock of LEI, subject to the receipt of the requisite stockholder approval and the satisfaction
of the other conditions described below. In an effort to avoid confusion in the markets following the completion of the Split-Off, the Liberty Media board has also determined,
following the Split-Off to redesignate LMDIA as Series A Liberty Starz common stock and LMDIB as Series B Liberty Starz common stock.

The following discussion focuses on the Split-Off without giving effect to the DTV Business Combination (except as expressly specified). If the conditions to the Split-Off
are satisfied prior to the satisfaction of the conditions to the DTV Business Combination, the Split-Off may be effected without regard to whether the DTV Business
Combination is ever completed. Accordingly, holders of Liberty Entertainment common stock are encouraged to consider this possibility in reading the information contained,
and incorporated by reference, herein.

The Redemption; Redemption Ratio

Pursuant to the redemption proposal, holders of Liberty Entertainment common stock are being asked to approve the redemption of a portion of the outstanding shares of
Liberty Entertainment common stock for all outstanding shares of LEI common stock. At the time of the Split-Off, LEI would hold Liberty Media's 57% interest in DIRECTV,
a 100% interest in Liberty Sports, a 65% interest in GSN and approximately $50 million in cash and cash equivalents, together with approximately $2 billion of indebtedness.
All of the businesses, assets and liabilities currently attributed to the Entertainment Group that are not held by LEI would remain with Liberty Media and continue to be
attributed to the Entertainment Group. These assets consist primarily of a 100% interest in Starz Entertainment and cash and cash equivalents. The businesses, assets and
liabilities that are currently attributed to each of Liberty Media's other two tracking stock groups, the Capital Group and the Interactive Group, will not change as a result of the
Split-Off. A more complete description of the businesses and assets that will be held by LEI at the time of the Split-Off can be found in Annex A of this proxy
statement/prospectus.

LEI common stock will be divided into three series with different voting rights; however, only LEI Series A and Series B common stock will be outstanding immediately
following the Split-Off. LEI common stock will not consist of any tracking stocks. LEI's restated charter will contain many similar provisions to the Liberty Media charter;
however, the LEI restated charter will not contain any provisions specific to a tracking stock structure and will contain certain additional provisions relating to Series B consent
rights, among other things. For a description of the LEI restated charter and a comparison of rights of holders of LEI common stock and Liberty Entertainment common stock,
please see "Description of Common Stock and Comparison of Stockholder Rights" below.

If the Split-Off is effected, Liberty Media will redeem, on a pro rata basis, 90% of the shares of each series of Liberty Entertainment common stock outstanding on the
redemption date for 100% of the outstanding shares of LEI. Accordingly, on the redemption date, (i) 0.9 of each outstanding share of LMDIA will be redeemed for 0.9 of a
share of LEI Series A common stock, and 0.1 of each share of LMDIA will remain outstanding as Liberty Entertainment common stock; and (ii) 0.9 of each outstanding share
of LMDIB will be redeemed for 0.9 of a share of LEI Series B common stock, and
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0.1 of each share of LMDIB will remain outstanding as Liberty Entertainment common stock, subject, in each case, to the payment of cash in lieu of any fractional shares. By
way of example, a holder of 100 shares of LMDIA would receive 90 shares of LEI Series A common stock in redemption for 90 shares of LMDIA and would retain the
remaining 10 shares of LMDIA, while a holder of 100 shares of LMDIB would receive 90 shares of LEI Series B common stock in redemption for 90 shares of LMDIB and
would retain the remaining 10 shares of LMDIB.

As of July 31, 2009, there were outstanding 495,026,383 shares of LMDIA and 23,697,987 shares of LMDIB. Based on the number of shares of Liberty Entertainment
common stock outstanding on that date, LEI expects to issue up to 445,523,744 shares of its Series A common stock and 21,328,188 shares of its Series B common stock in the
Split-Off; and Liberty Media expects up to 49,502,638 shares of LMDIA and 2,369,798 shares of LMDIB to remain outstanding immediately following the Split-Off.

The actual redemption date will be established by the Liberty Media board following the satisfaction of all conditions to the Split-Off (other than those which by their terms
can only be satisfied concurrently with the redemption date). Once established, the redemption date will be publicly announced by Liberty Media. The effective time of the
Split-Off will be 5:00 p.m., New York City time, on the redemption date.

Effect of the Redemption

From and after the effective time of the Split-Off, holders of Liberty Entertainment common stock will no longer have any rights with respect to those shares of Liberty
Entertainment common stock that are redeemed, except for the right, to receive the applicable series and whole number of shares of LEI common stock to which such holders
are entitled. Holders of Liberty Entertainment common stock will, however, retain all rights of ownership with respect to the whole number of shares of Liberty Entertainment
common stock that are not redeemed.

Liberty Media will deliver or make available to all holders of certificated shares of Liberty Entertainment common stock a letter of transmittal with which to surrender
those of their certificated shares to be redeemed in exchange for shares of the appropriate series of LEI common stock. These holders must surrender their stock certificates
together with a duly executed letter of transmittal (and any other documentation required thereby) in order to receive their LEI shares of the applicable series and number in the
Split-Off. Any shares of Liberty Entertainment common stock not subject to redemption that are represented by a surrendered certificate will be exchanged for a new certificate.

Accounts holding shares of Liberty Entertainment common stock in book-entry form will be debited for the applicable series and number of shares to be redeemed as of
the effective time of the Split-Off, and promptly thereafter credited with the applicable series and number of shares of LEI common stock. No letters of transmittal will be
delivered to holders of shares in book-entry form, and holders of book-entry shares of Liberty Entertainment common stock will not need to take any action to receive their LEI
shares in the Split-Off.

If the DTV Business Combination is completed immediately following the Split-Off, shares of Liberty Entertainment common stock that are redeemed for shares of LEI
common stock, as described above, will immediately be exchanged for the applicable merger consideration as described under "DTV Business Combination—Effect of the LEI
Merger; What LEI Stockholders Will Receive in the Merger" below.

After the Split-Off, an investment in Liberty Entertainment common stock, Liberty Capital common stock or Liberty Interactive common stock will continue to represent
an ownership interest in Liberty Media as a whole and not in the businesses or assets attributed to the Entertainment Group, the Capital Group or the Interactive Group,

respectively. The number of shares of LCAPA, LCAPB, LINTA and LINTB outstanding prior to the Split-Off will not change as a result of the Split-Off. In
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addition, if the redesignation is completed, the references above to the Entertainment Group and Liberty Entertainment common stock will apply to the Starz Group and Liberty
Starz common stock, respectively.

Conditions to the Split-Off
The completion of the Split-Off is subject to the following conditions:
. the receipt of the requisite stockholder approval of the redemption proposal at the special meeting;

. the receipt of a private letter ruling from the IRS (which ruling will not have been withdrawn, invalidated or modified in an adverse manner), and the opinion of
Skadden, Arps, Slate, Meagher & Flom LLP, in form and substance reasonably acceptable to Liberty Media, in each case to the effect that the Split-Off will
qualify as a tax-free transaction under Sections 355 and 368(a)(1)(D) of the Code and that (i) no gain or loss will be recognized by Liberty Media upon the
distribution of LEI stock and (ii) no gain or loss will be recognized by, and no amount will be included in the income of, holders of Liberty Entertainment
common stock upon the exchange of their shares of Liberty Entertainment common stock for shares of LEI stock (except with respect to cash received in lieu of
fractional shares);

. the receipt of the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, in form and substance reasonably acceptable to Liberty Media, to the effect that the
Split-Off will not affect the tax-free treatment under Sections 355 and/or 368(a)(1)(D) of the Code of, and will not cause Section 355(e) of the Code to apply to,
(i) the exchange of stock of News Corporation for stock of Greenlady Corp. that was effected between News Corporation and subsidiaries of Liberty Media on
February 27, 2008, or (ii) any of the internal distributions of the stock of Greenlady Corp. that were effected by subsidiaries of News Corporation in connection
with the News Exchange;

. the effectiveness under the Securities Act of the LEI registration statement, of which this proxy statement/prospectus forms a part, and the effectiveness of the
registration of the LEI common stock under Section 12(b) of the Exchange Act;

. the approval of Nasdaq for the listing of the LEI common stock;
. the approval of the FCC of the transfer of control of certain FCC licenses held by LEI subsidiaries or investees (which condition has been satisfied); and
. except as would not, individually or in the aggregate, reasonably be expected to result in a LEI Material Adverse Effect (as defined in the Merger Agreement) or

a DIRECTV Material Adverse Effect (as defined in the Merger Agreement), (i) all other authorizations, consents, orders or approvals of, or declarations or
filings with, and all expirations of waiting periods required by, any governmental authority (other than the FCC) which are required in connection with the Split-
Off will have been filed, have occurred, been obtained or have lapsed (all such authorizations, consents, orders, approvals, filings and declarations and the lapse
of all such waiting periods, including under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act), the Requisite Regulatory
Approvals), and (ii) all Requisite Regulatory Approvals referred to in clause (i) to the extent applicable will be in full force and effect.

The Liberty Media board may not waive any of the conditions described above.

Treatment of Fractional Shares

Any holder which would otherwise receive a fraction of a share of LEI common stock or retain a fraction of a share of Liberty Entertainment common stock will instead
receive cash in an amount
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equal to the product of the applicable fraction multiplied by the average of the high and low reported sales prices on the Nasdaq Global Select Market for the applicable series of
Liberty Entertainment common stock on the redemption date.

Board Discretion to Terminate Split-Off

For so long as the Merger Agreement is in effect, the Liberty Media board may not terminate the Split-Off without the consent of DIRECTV. The Liberty Media board
reserves the right to terminate the Split-Off for any reason at any time prior to the effective time of the Split-Off if the Merger Agreement is terminated prior thereto. The
Liberty Media board has reserved this discretion following a termination of the Merger Agreement in the event the occurrence of any unforeseeable event causes the Split-Off to
no longer fulfill the purpose of its implementation. If the Liberty Media board determines to terminate the Split-Off, the redesignation will not be implemented.

Treatment of Outstanding Equity Awards

Options to purchase shares of Liberty Entertainment common stock, stock appreciation rights with respect to shares of Liberty Entertainment common stock and restricted
shares of Liberty Entertainment common stock have been granted to various directors, officers, employees and consultants of Liberty Media and certain of its subsidiaries
pursuant to the 2007 Incentive Plan and various other stock incentive plans administered by the Liberty Media board of directors or the incentive plan committee thereof. Below
is a description of the effect of the Split-Off on these outstanding equity awards.

Option Awards

As of the effective time of the Split-Off, each outstanding option to purchase shares of Liberty Entertainment common stock (which we refer to as afQutstanding Liberty
Entertainment Option) will be split, automatically, into two option awards:

. an option award (which we refer to as anLEI Stock Option) to purchase the number and series of whole shares of LEI common stock which the holder would
have received on the redemption date with respect to the shares of Liberty Entertainment common stock subject to such Outstanding Liberty Entertainment
Option if the holder had exercised such Outstanding Liberty Entertainment Option immediately prior to the redemption date, with any fraction of a share rounded
down to the nearest whole number; and

. an adjusted option award (which we refer to as anAdjusted Liberty Entertainment Option) to purchase the number and series of whole shares of Liberty
Entertainment common stock which the holder would have retained following the redemption date had the holder exercised such Outstanding Liberty
Entertainment Option immediately prior to the redemption date, with any fraction of a share rounded down to the nearest whole number.

The aggregate intrinsic value of each Outstanding Liberty Entertainment Option will be allocated between the LEI Stock Option and the Adjusted Liberty Entertainment
Option, in each case, with any fraction of a cent in the resulting exercise price rounded up, based upon the relative volume weighted average prices (each, a VWAP) of (x) the
applicable series of Liberty Entertainment common stock over the 10-trading day period ending on (and including) the last trading day before the redemption date (the pre-
closing valuation period) and (y) the applicable series of LEI common stock (or, if the DTV Business Combination is completed prior to the 18 trading day following the
redemption date, Holdings Class A common stock (as adjusted)) and Liberty Entertainment common stock over the 10-trading day period beginning on the first day on which
the applicable series or class of stock trades in the "regular way" market following the redemption date, unless the DTV Business Combination is completed prior to such 10t
trading day, in which case over the 10-trading day period beginning on the
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first day on which the Holdings Class A common stock trades in the "regular way" (the applicable 10-trading day period, the post-closing valuation period).

By way of example, an Outstanding Liberty Entertainment Option to acquire 100 shares of LMDIA at an exercise price of $100 would be converted, as a result of the
Split-Off, into:

. an LEI Stock Option to acquire 90 shares of LEI Series A common stock at an exercise price of $[ ]; and
. an Adjusted Liberty Entertainment Option to acquire 10 shares of LMDIA at an exercise price of $[ ].

The foregoing base price allocation assumes:

. the VWAP of LMDIA during the pre-closing valuation period was $ [ 1;
. the VWAP of LMDIA during the post-closing valuation period was $ [ 1; and
. the VWAP of the LEI Series A common stock during the post-closing valuation period was $[ 1.

All other terms of the LEI Stock Options and related Adjusted Liberty Entertainment Options (including, for example, the vesting terms thereof) will, in all material
respects, be the same as those of the corresponding Outstanding Liberty Entertainment Option, except (i) as described above and (ii) that the options will continue to vest so
long as the holder provides service (whether as an employee, consultant or nonemployee director, as the case may be) to Liberty Media, LEI or certain other subsidiaries of
Liberty Media.

If the redesignation is completed, all Adjusted Liberty Entertainment Options will relate to Liberty Starz common stock.

If the DTV Business Combination is completed, all LEI Stock Options will be further adjusted for the closing of that transaction. See "DTV Business Combination—
Treatment of Outstanding Equity Awards—LEI" below.

SAR Awards

As of the effective time of the Split-Off, each outstanding stock appreciation right related to Liberty Entertainment common stock (which we refer to as afQutstanding
Liberty Entertainment SAR) will be split, automatically, into two stock appreciation right awards:

. a stock appreciation right award (which we refer to as anLEI SAR) related to the number and series of whole shares of LEI common stock which the holder
would have received on the redemption date with respect to the shares of Liberty Entertainment common stock subject to such Outstanding Liberty
Entertainment SAR had the holder owned such Liberty Entertainment shares immediately prior to the redemption date, with any fraction of a share rounded
down to the nearest whole number; and

. an adjusted stock appreciation right award (which we refer to as anAdjusted Liberty Entertainment SAR) related to the number and series of whole shares of
Liberty Entertainment common stock which the holder would have retained following the redemption date had the holder owned the number and series of shares
of Liberty Entertainment common stock subject to such Outstanding Liberty Entertainment SAR immediately prior to the redemption date, with any fraction of a
share rounded down to the nearest whole number.

The aggregate intrinsic value of each Outstanding Liberty Entertainment SAR will be allocated between the LEI SAR and the Adjusted Liberty Entertainment SAR, in
each case, with any fraction of a cent in the resulting base price rounded up, based upon the relative VWAPs of (x) the applicable
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series of Liberty Entertainment common stock over the pre-closing valuation period and (y) the applicable series of LEI common stock (or, if the DTV Business Combination is
completed prior to the 10th trading day following the redemption date, Holdings Class A common stock (as adjusted)) and Liberty Entertainment common stock over the post-
closing valuation period.

By way of example, an Outstanding Liberty Entertainment SAR related to 100 shares of LMDIA with a base price of $100 would be converted, as a result of the Split-Off,
into:

. an LEI SAR related to 90 shares of LEI Series A common stock with a base price of $[ ]; and

. an Adjusted Liberty Entertainment SAR related to 10 shares of LMDIA with a base price of $[ 1.

The foregoing exercise price allocation assumes:

. the VWAP of LMDIA during the pre-closing valuation period was $ [ 1;
. the VWAP of LMDIA during the post-closing valuation period was $ [ ]; and
. the VWARP of the LEI Series A common stock during the post-closing valuation period was $[ 1.

All other terms of a holder's LET SARs and related Adjusted Liberty Entertainment SARs (including, for example, the vesting terms thereof) will, in all material respects,
be the same as those of the corresponding Outstanding Liberty Entertainment SAR, except (i) as described above and (ii) that the SARs will continue to vest so long as the
holder provides service (whether as an employee, consultant or nonemployee director, as the case may be) to Liberty Media, LEI or certain other subsidiaries of Liberty Media.

If the redesignation is completed, all Adjusted Liberty Entertainment SARs will relate to Liberty Starz common stock.

If the DTV Business Combination is completed, all LEI SARs will be further adjusted for the closing of that transaction. See "DTV Business Combination—Treatment of
Outstanding Equity Awards—LEI" below.

Restricted Stock Awards

As of the effective time of the Split-Off, Liberty Entertainment shares subject to restricted stock awards will be redeemed in the same proportion as outstanding,
unrestricted shares of Liberty Entertainment common stock. As a result, (i) 0.9 of each outstanding restricted share of LMDIA will be redeemed for 0.9 of a restricted share of
LEI Series A common stock, and the remaining 0.1 of each restricted share of LMDIA will be retained by the holder, and (ii) 0.9 of each outstanding restricted share of LMDIB
will be redeemed for 0.9 of a restricted share of LEI Series B common stock, and the remaining 0.1 of each restricted share of LMDIB will be retained by the holder, subject to
cash, in each case, in lieu of fractional shares. By way of example, with respect to an outstanding award of 100 restricted shares of LMDIA, 90 restricted shares of LMDIA will
be redeemed for 90 restricted shares of LEI Series A common stock, and 10 restricted shares of LMDIA will remain outstanding.

The terms of the LEI restricted shares (including, for example, the vesting terms thereof) will, in all material respects, be the same as those of the corresponding Liberty
Entertainment restricted shares, except that the LEI restricted shares will continue to vest so long as the holder provides service (whether as an employee, consultant or

nonemployee director, as the case may be) to Liberty Media, LEI or certain other subsidiaries of Liberty Media.
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If the redesignation is completed, all then outstanding restricted shares of Liberty Entertainment common stock will be redesignated as restricted shares of Liberty Starz
common stock.

If the DTV Business Combination is completed, all outstanding restricted shares of LEI common stock will be further adjusted for the closing of that transaction. See
"DTV Business Combination—Treatment of Outstanding Equity Awards—LEI" below.

Transitional Plan

All of the LEI Stock Options, LEI SARs and restricted shares of LEI common stock will be issued pursuant to the Liberty Entertainment, Inc. Transitional Stock
Adjustment Plan (the transitional plan), a copy of which is being filed as an exhibit to LEI's registration statement on Form S-4 of which this proxy statement/prospectus
forms a part. The transitional plan will be used to effectuate the issuance of the foregoing LEI incentive awards but will not be used to make any grants following the Split-Off.

Transaction Agreements

In connection with the Split-Off, Liberty Media and LEI will enter into the Reorganization Agreement, a tax sharing agreement and a services agreement. Each of these
agreements are summarized under "Transaction Agreements—Agreements Relating to the Split-Off" below.

In connection with the execution of the Merger Agreement, Liberty Media and LEI also entered into a credit facility which provides for loans from Liberty Media to LEI in
an aggregate principal amount at any time outstanding of up to $300 million. For more information about this credit facility, see "Transaction Agreements—Agreements
Relating to the DTV Business Combination—Liberty Revolving Credit Facility" below.

Conduct of the Business of the Entertainment Group if the Split-Off is Not Completed

If the Split-Off is not completed, Liberty Media intends to continue to operate the businesses of the Entertainment Group substantially in the manner they are operated
today. From time to time, Liberty Media will evaluate and review its business operations, properties, dividend policy and capitalization, and make such changes as are deemed
appropriate, and continue to seek to identify strategic alternatives to maximize stockholder value.

Interests of Certain Persons

In considering the recommendation of the Liberty Media board to vote to approve the redemption proposal, holders of Liberty Entertainment common stock should be
aware that the executive officers and directors of Liberty Media will receive stock incentive awards with respect to LEI common stock in exchange for a portion of their existing
Liberty Entertainment stock incentives as a result of the Split-Off. See "—Treatment of Outstanding Equity Awards" above for more information.

Holders of Liberty Entertainment common stock should also be aware that the executive officers and directors of Liberty Media also serve as the executive officers and
directors of LEI and will continue to do so until the DTV Business Combination is completed (or their successors are chosen or elected following the termination of the Merger
Agreement). See "Risk Factors—Factors Relating to LEI—LEI has overlapping directors and management with Liberty Media and Liberty Global, Inc., which may lead to
conflicting interests" and "—LEI may compete with Liberty Media and LGI for business opportunities" for a discussion of the conflicts that could arise as a result of their
positions with Liberty Media and LEI.

In addition, the shares of LEI Series B common stock to be acquired by John C. Malone, Chairman of the Boards of Liberty Media and LEI, will not be subject to any call
right or any similarly restrictive arrangements in favor of LEI, such as the call right in favor of Liberty Media with respect to
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Mr. Malone's Series B shares of Liberty Media common stock. For more information on this call right, see "Special Factors—Background of the Transactions—Background of
the Split-Off" above. In addition, holders of LEI Series B common stock will have consent rights with respect to (i) certain share distributions (including distributions of
convertible securities of LEI) of voting securities on LEI Series C common stock and certain share distributions (including distributions of convertible securities of LEI)
pursuant to which the holders of LEI Series B common stock would receive voting securities with lesser voting rights than those of the LEI Series B common stock, (ii) certain
charter amendments, recapitalizations and reclassifications pursuant to which the holders of LEI Series C common stock would receive voting securities or the holders of LEI
Series B common stock would receive voting securities with lesser voting rights than those of the LEI Series B common stock and (iii) certain charter amendments, including
amendments relating to the consent rights of the holders of the LEI Series B common stock; the voting rights of the LEI common stock; the terms for the conversion of LEI
Series B common stock into LEI Series A common stock; the terms of distributions or dividends (including share distributions); the requirement that the corporation reclassify
the common stock on an equal per share basis; and the terms for any liquidation, dissolution or winding-up of the corporation.

Furthermore, the executive officers and directors of Liberty Media and LEI are entitled to indemnification with respect to actions taken by them in connection with the
Split-Off under the organizational documents of Liberty Media and LEI, as well as customary indemnification agreements to which Liberty Media or LEI, on the one hand, and
these persons, on the other hand, are parties. They are further entitled to certain indemnification from Holdings pursuant to the Merger Agreement (as described under "DTV
Business Combination—Interests of Certain Persons" below).

As of July 31, 2009, Liberty Media's executive officers and directors (including Mr. Malone) beneficially owned shares of Liberty Entertainment common stock
representing in the aggregate approximately 36.4% of the aggregate voting power of the outstanding shares of Liberty Entertainment common stock. Liberty Media has been

informed that all of its executive officers and directors intend to vote "FOR" the redemption proposal.

The Liberty Media board was aware of these interests and considered them when approving the redemption proposal.

Amount and Source of Funds and Financing; Expenses

It is expected that Liberty Media will incur an aggregate of $12-13 million in expenses in connection with the Transactions. These expenses will be comprised of:

. approximately $750,000 of printing and mailing expenses associated with this proxy statement/prospectus;
. approximately $6,000,000 in legal and accounting fees;

. approximately $5,000,000 in investment banking fees;

. approximately $400,000 in SEC filing fees; and

. approximately $200,000 in other miscellaneous expenses.

These expenses will be paid by Liberty Media from its existing cash balances. LEI may incur some additional expenses in connection with the DTV Business Combination.

Accounting Treatment

The Split-Off will be accounted for at historical cost due to the fact that the LEI common stock is to be distributed pro rata to holders of Liberty Entertainment common
stock.
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No Appraisal Rights

Under the General Corporation Law of the State of Delaware, holders of Liberty Entertainment common stock will not have appraisal rights in connection with the Split-
Off.

Regulatory Approvals

The Split-Off is not subject to the reporting requirements of the HSR Act. However, holders of Liberty Entertainment common stock who, as a result of the Split-Off, will
hold voting securities of LEI valued in excess of $65.2 million may be required to comply with the notice and waiting period requirements of the HSR Act prior to acquiring
beneficial ownership of voting securities of LEI.

Pursuant to the Communications Act, the transfer of control of a company holding or controlling FCC licenses requires prior FCC approval. DIRECTV and its subsidiaries
directly or indirectly hold or control various classes of FCC licenses. As a result of the Split-Off, control of DIRECTV and its subsidiaries will pass from Liberty Media to LEI
Accordingly, on January 27, 2009, Liberty Media and LEI filed applications for FCC consent to the transfer of control over the licenses and other authorizations held by
DIRECTYV and its subsidiaries in connection with the Split-Off. The FCC granted the pro forma transfer applications for the satellite and earth station licenses held by
DIRECTYV and its subsidiaries in an order released on April 9, 2009, and consented to the pro forma transfer applications for the wireless licenses held by DIRECTV and its
subsidiaries in April and May 2009.

Stock Exchange Listings

LEI will apply to list its Series A common stock and Series B common stock on the Nasdaq Global Select Market under the same symbols as the Series A and Series B
Liberty Entertainment common stock currently trade, "LMDIA" and "LMDIB", respectively. Liberty Media will concurrently apply to change the symbol of the Series A and
Series B Liberty Entertainment common stock that will remain outstanding following the Split-Off to "LSTZA" and "LSTZB." The post-Split-Off shares of LMDIA, LMDIB,
LSTZA and LSTZB would all trade on the Nasdaq Global Select Market. Liberty Media and LEI have been advised that, for a short period following the Split-Off, LEI's
common stock may trade under temporary trading symbols, which will be announced by press release once available. If, however, the DTV Business Combination is completed
immediately following the Split-Off, LEI will be acquired by Holdings, and LEI common stock will be exchanged for Holdings common stock before ever trading in the public
market.

Stock Transfer Agent and Registrar

Computershare Trust Company, N.A. is the transfer agent and registrar for all series of Liberty Media common stock and LEI common stock.

Federal Securities Law Consequences
The issuance of shares of LEI common stock in the Split-Off will be registered under the Securities Act, and the shares of LEI common stock so issued will be freely
transferable under the Securities Act, except for shares of LEI common stock issued to any person who is deemed to be an "affiliate" of LEI after completion of the Split-Off.

Persons who may be deemed to be affiliates include individuals or entities that control, are controlled by, or are under common control with LEI and may include directors,
certain executive officers and significant stockholders of LEI. Affiliates may not sell their shares of LEI common stock, except:

. pursuant to an effective registration statement under the Securities Act covering the resale of those shares;
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. in compliance with Rule 144 under the Securities Act; or
. pursuant to any other applicable exemption under the Securities Act.

LEI's registration statement on Form S-4, of which this document forms a part, will not cover the resale of shares of LEI common stock to be received by its affiliates.

Vote and Recommendation

The redemption proposal requires the approval by holders of record, as of the record date, of a majority of the aggregate voting power of the shares of Liberty
Entertainment common stock that are present (in person or by proxy) and entitled to vote at the special meeting, voting together as a single class

The Liberty Media board has approved and declared advisable the redemption proposal, and the transactions contemplated thereby, including the Split-Off, and
recommends that the holders of LMDIA and LMDIB vote "FOR" the redemption proposal.
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DTV BUSINESS COMBINATION
Effect of the Malone Contribution

Pursuant to the Malone Agreement, the Malones, holders of approximately 92% of the outstanding shares of Series B Liberty Entertainment common stock, have agreed
that after the Split-Off but immediately prior to the DIRECTV Merger, they will exchange each of their outstanding shares of LEI Series B common stock for a number of
shares of Holdings Class B common stock equal to the LEI Exchange Ratio. Each share of Holdings Class B common stock will entitle the holder thereof to fifteen votes on all
matters on which stockholders are generally entitled to vote, as well as certain limited consent rights. Accordingly, upon completion of the Malone Contribution and the
Mergers, the former LEI stockholders will own approximately 55% of the outstanding Holdings common stock, which will entitle them in the aggregate to approximately 66%
of the voting power of Holdings, with the former DIRECTYV stockholders owning the remaining equity and voting interests in Holdings. The former LEI stockholders will be
entitled to exercise aggregate voting power of Holdings that is greater than their aggregate equivalent equity percentage in Holdings due to the issuance of the high-vote
Holdings Class B common stock to the Malones in the DTV Business Combination. For additional information on the allocation of these Holdings ownership interests among
the holders of Liberty Entertainment common stock, see "—Effect of the LEI Merger; What Stockholders Will Receive in the LEI Merger—Comparison of Ownership
Interests" below.

Immediately after the Mergers, the Malones will hold approximately 26% of the total voting power of all Holdings stockholders (but only approximately 24.2% after giving
effect to the voting restrictions set forth in the Malone Agreement). The Malone Agreement, which was entered into to induce the Malones to support the DTV Business
Combination, also provides for certain transfer restrictions and other limitations on the shares of Holdings Class B common stock to be received by the Malones in the Malone
Contribution, including a right of first refusal in favor of Holdings, as well as certain transfer restrictions with respect to certain shares of Holdings Class A common stock. See
"Transaction Agreements—Agreements Relating to the DTV Business Combination—Malone Agreement" for more information.

Effect of the LEI Merger; What LEI Stockholders Will Receive in the LEI Merger

Upon satisfaction or waiver of each of the conditions to the Mergers, Merger Sub Two will merge with and into LEL. LEI will be the surviving corporation in the LEI
Merger. In the LEI Merger, after giving effect to the Malone Contribution, each outstanding share of LEI Series A or Series B common stock (other than shares owned by LEI
or Holdings) will be converted into a number of shares of Holdings Class A common stock equal to the LEI Exchange Ratio. A description of the LEI Exchange Ratio is
included below under "—LEI Exchange Ratio." Each share of LEI common stock owned by LEI or Holdings will be cancelled without consideration.

The rights pertaining to Holdings Class A common stock will be different from the rights pertaining to LEI Series A or Series B common stock, because the Holdings
charter and Holdings by-laws will be different from the LEI restated charter and LEI bylaws. The holders of the Holdings Class B common stock will include limited consent
rights for certain share distributions and for certain charter amendments and a requirement that the holders of Holdings Class B common stock receive per share consideration
in any business combination that is not less than the per share consideration received by the holders of Holdings Class A common stock in such business combination. A
description of the rights pertaining to Holdings common stock and the Holdings charter and by-laws is further described under "Description of Common Stock and Comparison
of Stockholders Rights" below.
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LEI Exchange Ratio

The LEI Exchange Ratio will be equal to the quotient (rounded to the nearest five decimal places) obtained by dividing 518,325,335 (which is equal to the number of
outstanding shares of Liberty Entertainment common stock as of February 28, 2009) by an amount equal to:

. the aggregate number of shares of LEI common stock outstanding immediately prior to the Merger Effective Time (as reduced for the exercise or settlement of
any stock options and stock appreciation rights referred to in the following two bullets); plus

. ninety percent of the aggregate number of shares of Liberty Entertainment common stock underlying Liberty Entertainment stock options and stock appreciation
rights that were awarded on or after March 1, 2009 (other than stock options granted pursuant to the Bennett Agreement) and prior to the effective time of the
Split-Off; plus

. the aggregate number of shares of LEI common stock underlying LEI stock options and stock appreciation rights that were awarded after the effective time of
the Split-Off and prior to the Merger Effective Time (but not including any such stock options and stock appreciation rights that were awarded in connection with
any adjustment to any Liberty Entertainment equity awards as a result of the Split-Off).

Based on the number of shares of Liberty Entertainment common stock that were outstanding on July 31, 2009, and assuming that the Mergers had occurred on that date
and that no stock options or stock appreciation rights were (or will be) awarded on or after March 1, 2009 in respect of Liberty Entertainment common stock or LEI common
stock (other than as contemplated by the Bennett Agreement), the LEI Exchange Ratio would be 1.11122.

Comparison of Ownership Interests
Liberty Media. The Liberty Entertainment common stock is a tracking stock that is intended to track a 100% economic interest in the assets and liabilities of the

Entertainment Group. The holders of Liberty Entertainment common stock currently hold, in the aggregate, 100% of the aggregate voting power and 100% of the total equity of
the Liberty Entertainment common stock, allocated as follows:

. [ 1% voting power and [ 1% total equity held, in the aggregate, by the disinterested holders of Liberty Entertainment common stock;
. 30.2% voting power and 4.8% total equity held, in the aggregate, by John Malone and certain affiliated persons; and
. the remaining [ 1% voting power and [ 1% total equity held, in the aggregate, by the other officers and directors of Liberty Media.

Liberty Media owns a 57% equity interest in DIRECTV which it attributes entirely to its Entertainment Group.

LEIL  In the Split-Off, the holders of Liberty Entertainment common stock will exchange a portion of their shares for common stock of LEI, which will own all of Liberty
Media's equity interest in DIRECTV, among other businesses currently attributed to the Entertainment Group. As a result, these holders will hold, in the aggregate, 100% of
each of the aggregate voting power and total equity of LEI, allocated as follows:

. [ 1% voting power and [ 1% total equity to be held, in the aggregate, by the disinterested holders of Liberty Entertainment common stock;

. 30.2% voting power and 4.8% total equity to be held, in the aggregate, by John Malone and certain affiliated persons; and
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. the remaining [ 1% voting power and [ 1% total equity to be held, in the aggregate, by the other officers and directors of Liberty Media.

Holdings. 1In the DTV Business Combination, the former holders of Liberty Entertainment common stock will exchange their common stock of LEI for common stock of
Holdings, which will own 100% of DIRECTV, among other things. As a result, and after factoring in the exchange of DIRECTV stock for Holdings stock by the public holders
of DIRECTV stock, the former holders of Liberty Entertainment common stock will hold, in the aggregate, 66% of the aggregate voting power and 55% of the total equity of
Holdings, allocated as follows:

. [ 1% voting power and [ 1% total equity held, in the aggregate, by the disinterested holders of Liberty Entertainment common stock;
. 24.2% voting power (as capped by the Malone Agreement) and 2.6% total equity held, in the aggregate, by John Malone and certain affiliated persons; and
. the remaining [ 1% voting power and [ 1% total equity held, in the aggregate, by the other officers and directors of Liberty Media.

(All of the foregoing percentages are approximations based on recent share information.)

Although the same redemption ratio will apply to all holders of Liberty Entertainment common stock in the Split-Off and the same LEI Exchange Ratio will apply to all
holders of LEI common stock in the DTV Business Combination, there are numerous differences in the terms of the securities to be exchanged at each step of the Transactions.
Please see "—Comparison of Liberty Entertainment Common Stock, LEI Common Stock and Holdings Common Stock" and "Description of Common Stock and Comparison
of Stockholder Rights" for more information about the terms of these securities.

Further, John Malone and certain affiliated persons will be the only stockholders to receive shares of Holdings Class B common stock in the DTV Business Combination.
No other holders of LMDIB or LEI Series B common stock will receive high-vote shares of Holdings common stock in the DTV Business Combination. Rather, these holders
will receive shares of Holdings Class A common stock. For more information on this exchange, please see "Special Factors—Fairness Determinations of the Boards of
Directors of Liberty Media and LEI".

Lastly, the other officers and directors of Liberty Media have certain interests in the DTV Business Combination. Please see "—Interests of Certain Persons".

Effect of the DIRECTV Merger; What DIRECTYV Stockholders Will Receive in the DIRECTV Merger

Upon satisfaction or waiver of each of the conditions to the Mergers, Merger Sub One will merge with and into DIRECTV. DIRECTV will be the surviving corporation in
the DIRECTV Merger. In the DIRECTV Merger, each outstanding share of DIRECTV common stock (other than shares owned by DIRECTV and LEI, including those owned
by Greenlady and Greenlady IT) will be converted into the right to receive one share of Holdings Class A common stock. Each share of DIRECTV common stock owned by
DIRECTYV will be cancelled without consideration. Each share of DIRECTV common stock owned by Greenlady and Greenlady II will remain issued and outstanding and will
be unaffected by the DIRECTV Merger, except in the event that, at or prior to the closing of the Mergers, Bank of America does not approve the release of any and all liens held
by it on the shares of DIRECTV common stock owned by Greenlady II, in which event, if instructed by DIRECTV in its sole discretion each share of DIRECTV owned by
Greenlady IT will be converted into the right to receive one share of Holdings Class A common stock.

The rights pertaining to Holdings Class A common stock will be different from the rights pertaining to DIRECTV common stock, because the Holdings charter and
Holdings by-laws will be
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different from the amended and restated certificate of incorporation and amended and restated by-laws of DIRECTV. The holders of the Holdings Class B common stock will
have certain consent rights for certain share distributions and for certain charter amendments. A description of the rights pertaining to Holdings common stock and the Holdings
charter and the Holdings by-laws is further described under "Description of Common Stock and Comparison of Stockholders Rights" below.

Effects of the DTV Business Combination

Neither of the Mergers will occur unless both do, and following the Mergers, DIRECTV and LEI will be wholly owned subsidiaries of Holdings. The completion of the
Mergers is conditioned on the Split-Off, but the DTV Business Combination is not a condition of the Split-Off.

Upon completion of the Malone Contribution and the Mergers, the former LEI stockholders will own approximately 55% of the outstanding Holdings common stock,
which will entitle them in the aggregate to approximately 66% of the voting power of Holdings, with the former DIRECTV stockholders owning the remaining equity and
voting interests in Holdings. The former LEI stockholders will be entitled to exercise aggregate voting power of Holdings that is greater than their aggregate equivalent equity
percentage in Holdings due to the issuance of the high-vote Holdings Class B common stock to the Malones in the DTV Business Combination. Immediately after the Mergers,
the Malones will hold 26% of the total voting power of all Holdings stockholders (but only approximately 24.2% after giving effect to the voting restrictions set forth in the
Malone Agreement).

Exchange of LEI and DIRECTYV Shares

As provided for in the Merger Agreement, Holdings has appointed Computershare Trust Company, N.A. as Exchange Agent (th&xchange Agent) for the purpose of
exchanging shares of Holdings common stock for outstanding shares of LEI's common stock and outstanding shares of DIRECTV's common stock. Promptly after the closing
date of the Mergers, the Exchange Agent will send to each record holder of certificated shares of LEI common stock and DIRECTV common stock a letter of transmittal and
instructions for exchanging their certificates for the applicable merger consideration. For additional information regarding the treatment of certificated shares, see "Transaction
Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement—Conversion of Shares; Exchange of Certificates" below.

Accounts holding shares of LET common stock or DIRECTV common stock in book-entry form will be debited as of the Merger Effective Time, and promptly thereafter
credited with the applicable class and number of shares of Holdings common stock. No letters of transmittal will be delivered to holders of shares in book-entry form, and
holders of book-entry shares of LEI common stock or DIRECTV common stock will not need to take any action to receive their Holdings shares in the Mergers.

If the DTV Business Combination is completed immediately following the Split-Off, the instructions above with respect to the exchange of shares of LEI common stock

will apply to the shares of Liberty Entertainment common stock surrendered for redemption in the Split-Off. See "The Split-Off—Effect of the Redemption" for more
information about the delivery of shares of Liberty Entertainment common stock in connection with the Split-Off.

Treatment of Outstanding Equity Awards
LEI

In the LEI Merger, each outstanding LEI Stock Option granted under any LEI stock incentive plan that is outstanding immediately prior to the completion of the LEI
Merger will be converted into an option (an LEI Adjusted Option) to purchase the number of whole shares of Holdings Class A

132




Table of Contents

common stock that is equal to the product (rounded down to the nearest whole share) of (a) the number of shares of LEI Series A common stock or LEI Series B common stock,
as applicable, subject to such LEI Stock Option immediately prior to the completion of the LEI Merger and (b) the LEI Exchange Ratio, at an exercise price per share of
Holdings Class A common stock equal to the quotient (rounded up to the nearest whole cent) obtained from dividing (c) the exercise price for each such share of LEI Series A
common stock or LEI Series B common stock, as applicable, subject to such LEI Stock Option immediately prior to the completion of the LEI Merger by (d) the LEI Exchange
Ratio. Except as described herein, the LEI Adjusted Option will have the same terms and conditions as applied to the corresponding LEI Stock Option immediately prior to the
completion of the LEI Merger. Additionally, each LEI Adjusted Option (i) will fully vest upon the completion of the LEI Merger and (ii) will remain exercisable for the full term
of the corresponding LEI Stock Option notwithstanding any contrary term, condition or early termination provision applicable to the corresponding LEI Stock Option. Liberty
Media and LEI have obtained each applicable option holder's consent to convert LEI Stock Options that may be exercised to purchase shares of LEI Series B common stock to
LEI Adjusted Options, and to refrain from exercising any such LEI Stock Options for shares of LEI Series B common stock prior to the completion of the Mergers.

In the LEI Merger, each LEI SAR granted under any LEI stock incentive plan that is outstanding immediately prior to the completion of the LEI Merger will be converted
into a stock appreciation right (each, a LEI Adjusted SAR) with respect to the number of shares of Holdings Class A common stock that is equal to the product (rounded down
to the nearest whole share) of (a) the number of shares of LEI Series A common stock or LEI Series B common stock, as applicable, subject to such LEI SAR immediately prior
to the completion of the LEI Merger and (b) the LEI Exchange Ratio, at a base price per share of Holdings Class A common stock equal to the quotient (rounded up to the
nearest whole cent) obtained from dividing (c) the base price for each such of LEI Series A common stock or LEI Series B common stock, as applicable, subject to such LEI
SAR immediately prior to the completion of the LEI Merger by (d) the LEI Exchange Ratio. Except as described herein, the LEI Adjusted SAR will have the same terms and
conditions as applied to the corresponding LEI SAR immediately prior to the completion of the LEI Merger. Additionally, each LEI Adjusted SAR (i) will fully vest upon the
completion of the LEI Merger and (ii) will remain exercisable for the full term of the corresponding LEI SAR notwithstanding any contrary term, condition or early termination
provision applicable to the corresponding LEI SAR.

In the LEI Merger, each outstanding restricted share award of LEI common stock granted under any LEI stock plan (each, 4.EI Restricted Share) will be converted into
a restricted share (each a LEI Adjusted Restricted Share) with respect to the number of shares of Holdings Class A common stock that is equal to the product (rounded down
to the nearest whole share) of (a) the number of LEI Restricted Shares immediately prior to the completion of the LEI Merger and (b) the LEI Exchange Ratio (with cash in lieu
of any fractional shares). Except as described herein, the LET Adjusted Restricted Share will have the same terms and conditions as applied to the corresponding LEI Restricted
Share immediately prior to the completion of the LEI Merger. Each LEI Adjusted Restricted Share will fully vest upon the completion of the LEI Merger.

DIRECTV
In the DIRECTV Merger, each option to purchase shares of DIRECTV common stock granted under any DIRECTYV stock plan that is outstanding immediately prior to the
completion of the DIRECTV Merger (each, a DIRECTYV Stock Option) will be converted into an option (each, aDIRECTV Adjusted Option) to purchase a number of shares
of Holdings Class A common stock equal to the number of shares of DIRECTV common stock subject to such DIRECTV Stock Option immediately prior to the completion of

the DIRECTV Merger, at an exercise price per share of Holdings Class A common stock equal to the exercise price for each such share of DIRECTV common
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stock subject to such DIRECTV Stock Option immediately prior to the completion of the DIRECTV Merger, and otherwise on the same terms and conditions (including
applicable vesting requirements) as applied to each such DIRECTV Stock Option immediately prior to the completion of the DIRECTV Merger.

In the DIRECTV Merger, each outstanding restricted stock unit with respect to shares of DIRECTV common stock granted under a DIRECTYV stock plan (each, a
DIRECTY RSU) will be converted into a restricted stock unit (each, aDIRECTV Adjusted RSU) with respect to the number of shares of Holdings Class A common stock
that is equal to the number of shares of DIRECTV common stock subject to such DIRECTV RSU immediately prior to the completion of the DIRECTV Merger, and otherwise
on the same terms and conditions (including applicable vesting requirements, any accelerated vesting thereof and deferral provisions) as applied to each such DIRECTV RSU
immediately prior to the completion of the DIRECTV Merger. However, subject to approval by the compensation committee of the board of directors of Holdings, the
performance targets applicable to the DIRECTV RSUs may be adjusted to appropriately reflect (or exclude) the effects of the Mergers on the applicable operating performance
of DIRECTYV or Holdings, if necessary to preserve the intended incentives and benefits of such DIRECTV RSUs.

Interests of Certain Persons
LEI

In considering the recommendation of the Liberty Media board to vote to approve each of the transaction proposals, holders of Liberty Entertainment common stock
should be aware that the executive officers and directors of Liberty Media will receive stock incentive awards with respect to Holdings common stock in exchange for the LEI
stock incentive awards they receive as a result of the Split-Off. See "The Split-Off—Treatment of Outstanding Equity Awards" above for more information. In addition, the
vesting of their Holdings stock incentives will be accelerated as a result of the DTV Business Combination. See "—Treatment of Outstanding Equity Awards" above.

The table below sets forth, for each of Liberty Media's executive officers and directors, as of [ 1, 2009, assuming that the Mergers are completed on such
date, (a) the aggregate number of shares underlying unvested stock options to acquire, or stock appreciation rights in respect of, Liberty Entertainment Series A common stock
that will vest as a result of the LEI Merger (after such shares are converted into options to purchase, or stock appreciation rights in respect of, shares of LEI Series A common
stock) and (b) the aggregate intrinsic value of such unvested stock options and stock appreciation rights assuming such awards are exercised immediately after the completion of
the Transactions. The aggregate intrinsic value has been calculated based on the LEI Exchange Ratio and using certain assumptions, including that the exercise price or base
price, as applicable, for the underlying Liberty Entertainment stock award will be the same for the corresponding LEI award and that the stock price for Holdings Class A
common stock immediately after the completion of the
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Mergers is $[ ], which was the closing price of DIRECTV common stock on [ 1, 2009.
Number of Shares of Liberty  Aggregate Intrinsic Value of Shares
Entertainment Series A of Liberty Entertainment Series A
Common Stock to Vest as a Common Stock that will Vest as a
Result of the LEI Merger Result of the LEI Merger
Director or Executive Officer (in thousands) (in thousands)

John C. Malone
Gregory B. Maffei
Robert R. Bennett
Donne F. Fisher
Malcolm Ian Grant Gilchrist
Evan D. Malone
David E. Rapley
M. LaVoy Robison
Larry E. Romrell
Charles Y. Tanabe
David J.A. Flowers
Albert Rosenthaler
Christopher W. Shean
Total

Holders of Liberty Entertainment common stock should also be aware that the executive officers and directors of Liberty Media and LEI are entitled to indemnification
with respect to actions taken by them in connection with the Split-Off and the DTV Business Combination under the organizational documents of Liberty Media and LEI, as
well as customary indemnification agreements to which Liberty Media or LEI, on the one hand, and these persons, on the other hand, are parties. They are further entitled to
certain indemnification from Holdings pursuant to the Merger Agreement up to the time of the completion of the Mergers as described below in "Transaction Agreements—
Agreements Relating to the DTV Business Combination—Merger Agreement—Indemnification."

Holders of Liberty Entertainment common stock should further be aware that Liberty Media's designees to the DIRECTV board of directors are expected to continue to
serve as directors of Holdings following the completion of the DTV Business Combination. Currently, Liberty Media's designees are John C. Malone, Chairman of the Board of
Liberty Media, Gregory B. Maffei, President and CEO of Liberty Media, and Paul A. Gould, a former director of Liberty Media. See "—Holdings Board of Directors and
Management after the Mergers" below for a description of the post-Mergers composition of the Holdings board of directors.

In addition, the Malones (including Mr. Malone, who is the Chairman of the Board of each of Liberty Media, LEI and DIRECTYV and is expected to serve as the Chairman
of the Board of Holdings) are the only persons receiving shares of Holdings Class B common stock in the DTV Business Combination. The Holdings Class B common stock
has 15 votes per share, whereas the Holdings Class A common stock only 1 vote per share. The shares of Holdings Class B common stock will also have limited consent rights
with respect to certain share distributions and certain amendments to the Holdings charter as described in "Description of Common Stock and Comparison of Stockholder
Rights." The Malones have agreed to certain restrictions on their shares of Holdings Class B common stock as described in "Transaction Agreements—Agreements Relating to
the DTV Business Combination—Malone Agreement” below.

Further, in connection with the execution of the Merger Agreement, the parties determined that the ownership by Robert R. Bennett, a director of Liberty Media and LEI,
of certain Liberty Media equity securities and his acquisition or sale of those securities could affect the tax consequences of the
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DTV Business Combination. To address these concerns, DIRECTV required that Liberty Media and LEI execute the Bennett Agreement with Mr. Bennett, pursuant to which
he agreed to specified limitations on his ability to transfer or acquire certain securities of Liberty Media, LEI and DIRECTV. In order to induce Mr. Bennett to enter into the
Bennett Agreement, he received a grant of immediately exercisable options to acquire 500,000 shares of LMDIA (and the contingent right to certain future grants of LMDIA
options). For more information about the Bennett Agreement, see "Transaction Agreements—Agreements Relating to the DTV Business Combination—Bennett Agreement"
below. The aggregate intrinsic value of the 500,000 options granted to Mr. Bennett, assuming such options were exercised immediately after the completion of the Transactions
and assuming the LEI Merger was completed on [ 1,2009, would be $[ ]. The aggregate intrinsic value has been calculated based on the application of the
LEI Exchange Ratio and using certain assumptions, including that the exercise price for the underlying Liberty Entertainment stock award will be the same for the
corresponding LEI award, and that the stock price for Holdings Class A common stock immediately after the completion of the Mergers is $[ ], which was the closing
price of DIRECTV common stock on [ 1, 2009.

As of July 31, 2009, Liberty Media's executive officers and directors (including Mr. Malone) beneficially owned shares of Liberty Entertainment common stock
representing in the aggregate approximately 36.4% of the aggregate voting power of the outstanding shares of Liberty Entertainment common stock. However, these shares may
not be voted in connection with any of the transaction proposals.

Except as described above, the DTV Business Combination will have no effect on any employment or similar arrangements to which Liberty Media's and LEI's officers
and directors are party.

The Liberty Media board was aware of these interests and considered them when approving any of the transaction proposals.

DIRECTV

In considering the recommendation of the Liberty Media board to vote to approve each of the transaction proposals, holders of Liberty Entertainment common stock
should also be aware that members of the DIRECTV board of directors and members of DIRECTV's executive management have relationships, agreements or arrangements
that provide them with interests in the DTV Business Combination that may be in addition to or differ from those of the holders of Liberty Entertainment common stock,
including, among other things:

. the continued employment by Holdings as its executive officers of DIRECTV's executive officers and the continued service to Holdings as its directors of
DIRECTV's directors,

. the indemnification of officers and directors of Liberty Media, LEI and DIRECTV by Holdings for their services as such up to the time of the completion of the
Mergers;
. the treatment of equity awards held by directors of DIRECTV in the Mergers (including the acceleration and survival of equity awards such persons may have

that relate to LEI common stock); and

. the fact that John C. Malone and Gregory Maffei, members of the DIRECTV board of directors, and Mark Carleton, a member of the DIRECTV board of
directors at the time the Merger Agreement was signed, are the Chairman, President and CEO and a Senior Vice President, respectively, of Liberty Media, which
currently beneficially owns 57% of the outstanding common stock of DIRECTV.

The Liberty Media board was aware of these interests and considered them when approving each of the transaction proposals.
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For information about the shareholdings of the directors and executive officers of each of Liberty Media and DIRECTV, see "Security Ownership of Certain Beneficial
Owners and Management of Liberty Media—Security Ownership of Management" and "Management of Holdings—Pro Forma Security Ownership of Management,"
respectively, below.

Holdings Board of Directors and Management after the Mergers

The board of directors of Holdings from and after the time immediately prior to the Malone Contribution will be comprised of:

. three LEI Designees;
. seven DTV Designees; and
. one additional independent director serving on the DIRECTV board who was appointed with the approval of at least 80% of the directors then serving on the

DIRECTYV board, with any fractional number being rounded up to the next whole number (unless no such independent director was appointed, in which case one
additional independent director may be appointed to the Holdings board following the Merger Effective Time with the approval of at least 80% of the directors
then serving on the Holdings board, with any fractional number being rounded up to the next whole number).

The entire board of directors of Holdings at the effective time of the Mergers will be up for re-election at the first annual meeting of stockholders of Holdings after the
effective time of the Mergers. That meeting will occur during the first full calendar year following the year in which the effective time of the Mergers occur. Pursuant to the
Holdings charter, at such first annual meeting, the board of directors of Holdings will be classified into three classes, as is currently the case for the board of directors of
DIRECTYV. In connection with this classification of the Holdings board, the LEI Designees (or their successors) will be placed in separate classes with each's class designation to
be made in accordance with a resolution of the LEI board to be delivered to Holdings prior to the Merger Effective Time.

In addition, immediately prior to the Malone Contribution, the Holdings board will appoint the initial members of each of the nominating and corporate governance
committee and the compensation committee. Each such committee will be composed of three or four members with each such committee including a LEI Designee who
qualifies as an independent director for Nasdaq purposes. Alternatively, each such committee may be composed of five members if the one additional independent director
described above (i) is then serving on the Holdings board and (ii) is appointed to serve as the fifth member of such committee. The executive officers of DIRECTV immediately

prior to the effective time of the DIRECTV Merger will be the initial executive officers of Holdings. For more information on the proposed directors and executive officers of
Holdings, see "Management of Holdings."

Amount and Source of Funds and Financing; Expenses

Liberty Media/LET
For a description of fees and expenses to be incurred by Liberty Media in connection with the DTV Business Combination, see "The Split-Off—Amount and Source of
Funds and Financing; Expenses" above.
DIRECTV

It is expected that DIRECTV will incur an aggregate of approximately $32 million in expenses in connection with the DTV Business Combination. These expenses will be
paid by DIRECTV's from its existing cash balances.
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Holdings

Holdings is not expected to incur any expenses in connection with the DTV Business Combination apart from those incurred by DIRECTV.

Accounting Treatment

The Mergers will be accounted for using the acquisition method of accounting pursuant to Statement of Financial Accounting Standards (SFAS) No. 141(revised 2007),
"Business Combinations", or SFAS 141R. DIRECTYV will be treated as the acquiring corporation for accounting and financial reporting purposes; accordingly, the historical
financial statements of DIRECTV will become the historical financial statements of Holdings. Under SFAS 141R, the acquisition date fair value of consideration paid by
DIRECTYV for LEI (excluding its investment in DIRECTYV), will be allocated to LEI's other tangible and intangible assets acquired and liabilities assumed based on their
estimated acquisition date fair values, with any excess being treated as goodwill. A final determination of required acquisition accounting adjustments, including the allocation
of the consideration to the assets acquired and liabilities assumed based on their respective fair values, has not been made. Accordingly, the acquisition accounting adjustments
made in connection with the development of the pro forma condensed combined financial statements of Holdings appearing elsewhere in this proxy statement/prospectus are
preliminary and have been made solely for the purposes of developing the pro forma condensed combined financial information. Holdings will undertake to determine the fair
value of certain of LEI's assets and liabilities and will make appropriate acquisition accounting adjustments upon completion of that determination. The assets, liabilities and
results of operations of LEI will be consolidated into the assets, liabilities and results of operations of DIRECTYV as of the acquisition date, the closing date of the Mergers.

Costs incurred to complete the transaction including legal, accounting, financial, printing and investment banking fees, will be expensed as incurred pursuant to
SFAS 141R. As an incentive to the LEI stockholders to enter into the Mergers, the LEI Exchange Ratio was determined in a manner such that LEI stockholders as a group will
receive a premium in the form of a slightly larger economic interest in Holdings than would have been otherwise determined based on the relative fair values of DIRECTV and
LEI This premium, calculated as the fair value of the economic interest to be distributed to LEI stockholders in excess of the fair value of the assets and liabilities of LEI will be
expensed as a disproportionate distribution upon completion of the Mergers. In addition, as part of the Mergers, Holdings will grant common stock options and stock
appreciation rights (stock based awards) to replace stock based awards of LEI. Pursuant to SFAS 141R, any incremental fair value of the replacement awards over the fair value
of the replaced LEI awards must also be expensed. Had the Mergers been completed on June 30, 2009, Holdings estimates that it would have recorded an expense of
approximately $265 million on that date for the costs of the transaction, the premium to LEI stockholders, and the incremental fair value of the stock based awards. However, we
anticipate the actual amounts to be recorded will change as they will be determined based on acquisition date fair values.

Since many of the LEI replacement stock based awards are held by individuals who will remain employees of Liberty Media and not become employees of Holdings, they
will be reported as a liability at fair value by Holdings in accordance with accounting standards for non-employee awards. Also, Holdings will continue to account for the
derivative financial instruments of the equity collar acquired as a result of the Mergers as a net asset or liability at fair value. Adjustments to the fair values of the stock based
awards and the equity collar each reporting period will be recorded in non-operating earnings in the consolidated statements of operations of Holdings.
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No Appraisal Rights

Under the General Corporation Law of the State of Delaware, neither holders of Liberty Entertainment common stock nor holders of LEI common stock will have
appraisal rights in connection with the completion of the DTV Business Combination.

Regulatory Approvals

The Mergers are not subject to the reporting requirements of the HSR Act. However, holders of Liberty Entertainment common stock who, as a result of the Split-Off and
the LEI Merger, will hold voting securities of Holdings valued in excess of $65.2 million may be required to comply with the notice and waiting period requirements of the HSR
Act prior to acquiring beneficial ownership of voting securities of Holdings.

Pursuant to the Communications Act, the transfer of control of a company holding or controlling FCC licenses requires prior FCC approval. DIRECTV and its subsidiaries
directly or indirectly hold or control various classes of FCC licenses. As a result of the Split-Off, control of DIRECTV and its subsidiaries will pass from Liberty Media to LEI,
and transfer of control of the satellite and earth station licenses held by DIRECTYV and its subsidiaries was approved by the FCC by an order released on April 9, 2009. The
FCC also consented to such transfer of certain wireless licenses in April and May 2009. The Mergers will result in another transfer of control over DIRECTV and its
subsidiaries. Thus, on May 21, 2009, Liberty Media and Holdings filed applications for FCC consent to the transfer of control over the DIRECTYV licenses and other
authorizations in connection with the Mergers. The Mergers cannot be completed until the companies have received the FCC Approvals for the Mergers, which the parties
anticipate receiving in the second half of 2009.

While the parties believe that they will receive the requisite regulatory approvals for the Mergers, there can be no assurances regarding the timing of the approvals, their
ability to obtain the approvals on satisfactory terms or the absence of litigation challenging such approvals. There can likewise be no assurance that regulatory authorities will
not attempt to challenge the Mergers on antitrust grounds or for other reasons, or, if such a challenge is made, as to the result thereof. See "Transaction Agreements—
Agreements Relating to the DTV Business Combination—Merger Agreement—Conditions to Completion of the Mergers" below.

Legal Proceedings Regarding the DTV Business Combination

There are multiple purported class action complaints pending against DIRECTV, Liberty Media and the DIRECTV board of directors in the Delaware Court of Chancery
and California State Court. Four stockholder class action complaints were brought in Delaware Chancery Court from May 12, 2009 to May 19, 2009, all of which were
subsequently consolidated on May 22, 2009 (the Delaware Action). One stockholder class action complaint was brought in California State Court on May 29, 2009 (the
California Action). The Delaware and California Actions are purported class actions on behalf of the public stockholders of DIRECTV. The consolidated Delaware complaint
and the California complaint alleges, among other things, that the members of the DIRECTV board of directors breached their fiduciary duties in approving the Merger
Agreement. Specifically, the complaints allege, among other things, that the transactions contemplated by the Merger Agreement are unfair to DIRECTV stockholders:

(i) Mr. Malone will receive 15:1 super voting shares that provide him with increased and disproportionate voting power in Holdings; (ii) the voting rights of DIRECTV minority
stockholders will be diluted from 52% pre-transaction to 35% post-transaction; and (iii) DIRECTV will assume the $2 billion Greenlady Debt following the Mergers. In
addition, stockholder plaintiffs in the Delaware Action allege that the transactions contemplated by the Merger Agreement are unfair to DIRECTV stockholders because the
DIRECTYV minority stockholders will pay to LEI stockholders an unwarranted implied 38% premium to the net asset value of LEI (i.e., stockholder plaintiffs allege that
Holdings is
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paying approximately $2.18 billion (comprised of approximately $2 billion in Greenlady Debt and $175 million of LEI options and other equity rights) for approximately

$1.59 billion in assets (comprised of approximately $870 million in operating assets, $30 million in cash and $692 million as a result of a reduction in Holdings shares
outstanding)) as opposed to an implied 5.6% premium to net asset value as calculated by DIRECTV and Morgan Stanley based on the agreed transaction reference share price of
$22.00 per share and other values agreed to by DIRECTV and Liberty Media. Furthermore, the complaints allege that the process by which the transaction was negotiated and
recommended was unfair because the special committee of DIRECTV's board of directors did not consider the relative fairness of the transaction to the DIRECTV public
stockholders as compared with Liberty Media or Mr. Malone and because the DIRECTV board of directors delegated responsibilities for negotiating the transaction to

Mr. Carey, whose loyalty to DIRECTV allegedly became suspect upon his negotiation for, and acceptance of, an executive position at his former employer, News Corporation.

The consolidated complaint in the Delaware Action also alleges that the preliminary Form S-4 of Holdings filed on June 8, 2009 did not accurately disclose, among other
things, that: (i) the DIRECTV board of directors may elect to waive the requirement for approval of the transaction by a majority of DIRECTV's minority stockholders; (ii) in
the aggregate, LEI stockholders will increase their voting interest from 48% to 65%; (iii) DIRECTYV stockholders are paying a control premium in connection with the Mergers
in excess of 5%; and (iv) based on the holdings of Mr. Malone and his family in the Liberty Entertainment group and DIRECTV, Mr. Malone currently has beneficial interest in
approximately only 16-17% of the outstanding stock of DIRECTV.

DIRECTYV, the DIRECTV board of directors and Liberty Media intend to defend vigorously against these allegations, but if the stockholder plaintiffs were to prevail in
these actions, the consummation of the Mergers could be delayed or prevented and/or monetary damages could become payable by the defendants.
Delivery of Excess Shares in the LEI Merger

Under the LEI restated charter, shares of LEI common stock could be treated as excess shares that are transferred to a trust for the benefit of a charity in connection with
certain prohibited acquisitions. The Holdings charter will provide that if at the time of the Mergers LEI excess shares are outstanding, then the Holdings common stock received
in exchange for LEI excess shares in the LEI Merger will be deemed to be Holdings excess shares subject to the excess share provision of the Holdings charter. For a description
of the treatment of Holdings excess shares, see "Description of Common Stock and Comparison of Stockholder Rights—Other Provisions of the Holdings Charter and By-laws
—Restrictions on Ownership; Transfer of Excess Shares to a Trust."
Stock Exchange Listings; Delisting of LEI and DIRECTV

The Class A common stock of Holdings is expected to be listed on the Nasdaq Global Select Market under DIRECTV's current ticker symbol, "DTV." Holdings Class B
common stock will not be listed on any securities exchange or automated dealer quotation system. If the DTV Business Combination is completed, each of LEI common stock
and DIRECTV common stock will cease to be listed on the Nasdaq Global Select Market and will be deregistered under the Exchange Act.

Stock Transfer Agent and Registrar

Computershare Trust Company, N.A. is the transfer agent and registrar for DIRECTV common stock and is expected to serve as the transfer agent and registrar for
Holdings common stock.
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Federal Securities Law Consequences; Restrictions on Resale

The issuance of shares of Holdings common stock in the DTV Business Combination will be registered under the Securities Act, and the shares of Holdings common stock
so issued will be freely transferable under the Securities Act, except for shares of Holdings common stock issued to any person who is deemed to be an "affiliate" of Holdings
after completion of the DTV Business Combination. Persons who may be deemed to be affiliates include individuals or entities that control, are controlled by, or are under
common control with Holdings and may include directors, certain executive officers and significant stockholders of Holdings. Affiliates may not sell their shares of Holdings
common stock, except:

. pursuant to an effective registration statement under the Securities Act covering the resale of those shares;
. in compliance with Rule 144 under the Securities Act; or
. pursuant to any other applicable exemption under the Securities Act.

Holdings' registration statement on Form S-4, of which this document forms a part, will not cover the resale of shares of Holdings common stock to be received by its
affiliates.

Resales of the Malones' Holdings Class B common stock are also subject to transfer restrictions in the Malone Agreement.

Purpose of the Transaction Proposals

The approval of the transaction proposals is not required by either the terms of Liberty Media's charter or by Delaware law. Liberty Media has decided, however, that it is
appropriate to seek the approval of each of the transaction proposals, and has contractually agreed to seek such approval in the Merger Agreement as a condition to the Mergers,
in order to ensure that the disinterested holders of Liberty Entertainment common stock have the power to determine whether the various transactions contemplated by the
transaction proposals are acceptable to them.

Liberty Media believes that the approval of each of the transaction proposals by a majority of the voting power of the disinterested holders of Liberty Entertainment
common stock should constitute ratification of the transactions contemplated by the transaction proposals. Ratification is an expression of approval by the stockholders of one or
more matters for which their approval is not necessarily required as a matter of law. In general, ratification by stockholders may be effective to approve actions taken by a
corporation and its board of directors, even if the actions are challenged by some of the stockholders, provided that such actions are not against public policy (such as actions
involving waste, fraud, or similar egregious conduct). The Delaware case law relating to the legal effect of stockholder ratification and whether the doctrine of stockholder
ratification will be applicable to the transaction proposals is not entirely clear. Recent Delaware case law suggests that the ability of stockholder ratification to extinguish claims
may be available only in limited circumstances. That recent case law also suggests that the doctrine of stockholder ratification is not applicable if the stockholder vote approving
the particular transaction is a vote required under Delaware law or a corporation's charter to authorize the transaction.

Because the approval of the transaction proposals by a majority of the voting power of the disinterested holders of Liberty Entertainment common stock is not so required,
Liberty Media believes that the approval of the transaction proposals will have certain beneficial effects under Delaware law. If any holder of Liberty Media common stock
commences litigation against Liberty Media or its directors challenging the fairness of these transactions to the holders of the Liberty Entertainment common stock or alleging
any deficiency or breach of fiduciary duty in the process of developing the terms of these transactions or in the consideration or approval of these transactions by the Liberty
Media board
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of directors, Liberty Media believes that approval of each of the transaction proposals (including the transactions contemplated thereby) by a majority of the voting power of the
disinterested holders of Liberty Entertainment common stock would be evidence in any such litigation of the fairness of the transactions contemplated by the transaction
proposals. In addition, Liberty Media believes that approval of each of the transaction proposals (including the transactions contemplated thereby) by a majority of the voting
power of the disinterested holders of Liberty Entertainment common stock would also have additional substantive and procedural effects that could benefit Liberty Media and
its directors in connection with the defense of any such stockholder litigation, including the litigation described in "—Legal Proceedings Regarding the DTV Business
Combination" above. Liberty Media believes such approvals would be a factor under Delaware law in invoking a standard of judicial review or burden of proof that is more
favorable to Liberty Media and its directors than the standard of judicial review or burden of proof that might otherwise apply in the absence of such approval. Even though the
Delaware case law addressing the circumstances in which stockholder ratification may result in the extinguishment of breach of fiduciary duty claims is not entirely clear,
Liberty Media also believes that a Delaware court could conclude that approval of the transaction proposals by a majority of the voting power of the disinterested holders of
Liberty Entertainment common stock operates to extinguish some or all of the claims in any such litigation.

Vote and Recommendation

Each of the transaction proposals requires the approval by the holders of record, as of the record date, voting together as a separate class, of a majority of the aggregate
voting power of the outstanding shares of Liberty Entertainment common stock, excluding all shares of Liberty Entertainment common stock beneficially owned by
Mr. Malone, certain affiliated persons of Mr. Malone or any director or officer of Liberty Media.

The Liberty Media board has approved and declared advisable each of the minority redemption proposal, merger proposal and contribution proposal, and the transactions
contemplated thereby, including the DTV Business Combination, and recommends that the holders of LMDIA and LMDIB vote "FOR" each of the minority redemption

proposal, merger proposal and contribution proposal.
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TRANSACTION AGREEMENTS
Agreements Relating to the Split-Off

Reorganization Agreement

Prior to the redemption date, LEI will enter into the Reorganization Agreement with Liberty Media to provide for, among other things, the principal corporate transactions
required to effect the Split-Off, certain conditions to the Split-Off and provisions governing the relationship between LEI and Liberty Media with respect to and resulting from
the Split-Off. Pursuant to a joinder agreement to be executed by Holdings in connection with the closing of the Mergers, Holdings will become jointly and severally liable with
LEI at the Merger Effective Time for LEI's obligations under the Reorganization Agreement.

The Reorganization Agreement will provide that, prior to the redemption date, Liberty Media will transfer to LEIL, or cause its other subsidiaries to transfer to LEI, directly
or indirectly, all of Liberty Media's interests in DIRECTV, GSN, Liberty Sports and approximately $50 million in cash and cash equivalents. The Reorganization Agreement
will also provide for mutual indemnification obligations, which are designed to make LEI financially responsible for substantially all liabilities that may exist relating to the
businesses included in LEI at the time of the Split-Off together with certain other specified liabilities, as well as for all liabilities incurred by LEI after the Split-Off, and to make
Liberty Media financially responsible for all potential liabilities of LEI which are not related to LEI's businesses, including, for example, any liabilities arising as a result of LEI
having been a subsidiary of Liberty Media, together with certain other specified liabilities. These indemnification obligations exclude any matters relating to taxes. For a
description of the allocation of tax-related obligations, please see "—Tax Sharing Agreement" below.

In addition, the Reorganization Agreement will provide for each of LEI and Liberty Media to preserve the confidentiality of all confidential or proprietary information of
the other party for the longer of five years following the Split-Off or three years following the disclosure of such information, subject to customary exceptions, including
disclosures required by law, court order or government regulation.

This summary is qualified by reference to the full text of the Reorganization Agreement, a form of which is filed as an exhibit to LEI's registration statement on Form S-4
of which this proxy statement/prospectus forms a part.

Services Agreement

In connection with the completion of the Split-Off, LEI will enter into a services agreement with Liberty Media, pursuant to which, following the Split-Off, Liberty Media
will provide LEI with specified services and benefits, including:

. shared office space, including furniture, furnishings, office equipment and building services, at Liberty Media's executive headquarters;

. technical and information technology assistance (including management information systems, computer, data storage network and telecommunications services)
computers, office supplies, postage, courier service and other office services;

. insurance administration and risk management services;

. other services typically performed by Liberty Media's treasury, legal, investor relations, tax, accounting, finance, payroll, cash management, human resources,
and real estate management departments and personnel; and
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. such other services as LEI and Liberty Media may from time to time mutually determine to be necessary or desirable.

LEI will make payments to Liberty Media under the services agreement based upon a portion of Liberty Media's personnel costs (taking into account wages and benefits)
of the Liberty Media officers and employees who are expected to provide services to LEI, including the executive officers of Liberty Media who will also act as LEI's executive
officers. These personnel costs will be based upon the anticipated percentages of time to be spent by Liberty Media personnel performing services for LEI under the services
agreement. For the years 2009 and 2010, the anticipated personnel costs under the services agreement are not expected to exceed $3 million per year. Thereafter, the personnel
costs will be estimated annually based upon the anticipated services to be provided by Liberty Media personnel for the upcoming 12 month period. LEI will also reimburse
Liberty Media for direct out-of-pocket costs incurred by Liberty Media for third party services provided to LEIL. LEI and Liberty Media will evaluate all charges for
reasonableness semi-annually and make any adjustments to these charges as LEI and Liberty Media mutually agree upon.

The services agreement will continue in effect until the close of business on December 31, 2010, unless earlier terminated (1) by LEI (and DIRECTV, if the Merger
Agreement is then in effect) at any time on at least 30 days' prior written notice to Liberty Media, (2) by Liberty Media upon written notice to LEI, following certain changes in
control of LEI or LEI being the subject of certain bankruptcy or insolvency-related events or (3) by LEI upon written notice to Liberty Media, following certain changes in
control of Liberty Media or Liberty Media being the subject of certain bankruptcy or insolvency-related events.

If the DTV Business Combination is completed immediately following the Split-Off, the services agreement will never be executed.

This summary is qualified by reference to the full text of the services agreement, a form of which is filed as an exhibit to LEI's registration statement on Form S-4 of which
this proxy statement/prospectus forms a part.

Tax Sharing Agreement

Prior to the effective time of the Split-Off, LEI will enter into a tax sharing agreement with Liberty Media that governs Liberty Media's and LEI's respective rights,
responsibilities and obligations with respect to taxes, the filing of tax returns, the control of audits and other tax matters. Pursuant to a joinder agreement to be executed by
Holdings in connection with the closing of the Mergers, Holdings will become jointly and severally liable with LEI at the Merger Effective Time for LEI's obligations under the
tax sharing agreement.

References in this summary description of the tax sharing agreement to the terms "tax" or "taxes" mean U.S. federal, state, local and foreign taxes as well as any interest,
penalties, additions to tax or additional amounts in respect of such taxes. In addition, references to the "LEI group" mean: with respect to any tax year (or portion thereof) ending
at or before the effective time of the Split-Off, LEI and each of its subsidiaries at the effective time of the Split-Off, and with respect to any tax year (or portion thereof)
beginning after the effective time of the Split-Off, LEI and its subsidiaries during such tax year (or portion thereof); and references to the "Liberty Media group" mean, with
respect to any tax year (or portion thereof), Liberty Media and its subsidiaries, other than any person that is a member of the LEI group, during such tax year (or portion
thereof). References to "Tax-related losses" refer to losses arising from the failure of the Split-Off and related restructuring transactions to be tax-free; and references to "News
Tax-related losses" refer to losses arising from the failure of the News Exchange and related restructuring transactions to be tax-free. Finally, references to "compensatory
equity interest" refer to options, stock appreciation rights, restricted stock, stock units or other rights with respect to Liberty Media stock or LEI stock that are granted on or
prior to the
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Split-Off date by Liberty Media, LEI or any of their respective subsidiaries in connection with employee or director compensation or other employee benefits.

LEI and eligible members of the LEI group currently join with Liberty Media in the filing of a consolidated return for U.S. federal income tax purposes and also join with
Liberty Media in the filing of certain consolidated, combined, and unitary returns for state, local, and foreign tax purposes. However, generally for tax periods beginning after
the Split-Off, LEI and the members of its group will not join with Liberty Media in the filing of federal, state, local or foreign consolidated, combined or unitary tax returns.

Under the tax sharing agreement, except as described below, (i) Liberty Media will be allocated all taxes attributable to the members of the Liberty Media group, and all
taxes attributable to the members of the LEI group for a pre-Split-Off period, that are reported on any consolidated, combined or unitary tax return that includes one or more
members of the Liberty Media group and one or more members of the LEI group, and (ii) each of Liberty Media and LEI will be allocated all taxes attributable to the members
of its respective group that are reported on any tax return (including any consolidated, combined or unitary tax return) that includes only the members of its respective group.
Special rules apply, however, as follows:

. LEI will be allocated any taxes and Tax-related losses that result from the Split-Off and related restructuring transactions, except that Liberty Media will be
allocated any such taxes or Tax-related losses that (i) result primarily from, individually or in the aggregate, a breach by Liberty Media of any of its covenants
relating to the Split-Off and related restructuring transactions as described below, (ii) result from the Liberty Entertainment common stock not being treated as
stock of Liberty Media for U.S. federal income tax purposes, or (iii) result from Section 355(e) of the Code applying to the Split-Off as a result of the Split-Off
being part of a plan (or series of related transactions) pursuant to which one or more persons acquire a 50-percent or greater interest in the stock of Liberty
Media;

. Liberty Media will be allocated any taxes and News Tax-related losses resulting from the News Exchange and related restructuring transactions, except that LEI
will be allocated any such taxes or News Tax-related losses that (i) result primarily from, individually or in the aggregate, a breach by LEI of any of its covenants
relating to the News Exchange and related restructuring transactions as described below, or (ii) result from Section 355(e) of the Code applying to the News
Exchange, or to any of the internal distributions of the stock of Greenlady Corp. that were effected by subsidiaries of News Corporation in connection with the
News Exchange, as a result of the Split-Off, actions taken by LEI or its subsidiaries following the Split-Off, or any change in ownership (by vote or value) of LEI
stock following the Split-Off (except to the extent that such losses result primarily from, individually or in the aggregate, a breach by Liberty Media of any of its
covenants relating to the News Exchange and related restructuring transactions as described below); and

. Liberty Media and LEI will each be allocated 50 percent of any transfer taxes arising from the Split-Off and related restructuring transactions.

Liberty Media will be responsible for preparing and filing all tax returns which include one or more members of the Liberty Media group and one or more members of the
LEI group. Liberty Media will generally be required to prepare such returns in a manner consistent with its practices used prior to the date of the Merger Agreement, or if such
practices are no longer permissible under applicable law, in accordance with reasonable practices selected by Liberty Media, with the consent of LEI, unless certain exceptions

apply.

In addition to the foregoing, each of Liberty Media and LEI will be responsible for preparing and filing any tax returns that include only members of its respective group.
On any tax return that LEI is responsible for filing, LEI and the members of the LEI group must allocate tax items between any tax
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returns for which LEI is responsible and any related tax return for which Liberty Media is responsible that are filed with respect to the same tax year in a manner that is
consistent with the reporting of such tax items on the tax return prepared by Liberty Media. All tax returns are required to be filed by the parties in a manner consistent with the
IRS private letter ruling and tax opinions obtained in connection with the Split-Off. Further, under the tax sharing agreement, amended tax returns with respect to the LEI group
may only be filed by the party responsible for filing the original tax return and the consent of the other party is required with respect to the filing of any amended tax return that
is likely to increase the taxes or indemnity obligations of the other party by more than a de minimis amount (unless the party filing such return otherwise agrees to pay such
incremental taxes or obligations).

To the extent permitted by applicable law, income tax deductions with respect to the issuance, exercise, vesting or settlement after the date of the Split-Off of any
compensatory equity interests must be claimed: (i) in the case of any active employee, solely by the group that employs such person at the time of such issuance, exercise,
vesting or settlement (as applicable), (ii) in the case of any former employee, solely by the group that was the last to employ such person, and (iii) in the case of a director or
former director (who is not an employee or former employee), (x) solely by LEI if such income tax deductions arise with respect to any series of LEI stock (or options, stock
appreciation rights, restricted stock, stock units or other rights with respect thereto) and such person is or was a director of any member of the LEI group at any time following
the Split-Off date, and (y) solely by Liberty Media in all other cases. The party whose group is allocated the foregoing income tax deductions (the employing party) is required
to satisfy all applicable tax reporting obligations and satisfy all liabilities for taxes imposed in connection with such compensatory equity interests; however, if the corporation
that is the issuer or the obligor under the applicable compensatory equity interest is a member of a different group than the employing party, such issuing corporation is required
to remit to the employing party the amount required to be withheld in respect of any withholding taxes upon settlement of such compensatory equity interest.

Generally, each of Liberty Media and LEI will be entitled to any refunds, credits, or offsets relating to taxes allocated to and paid by its respective group under the tax
sharing agreement. LEI must waive its right to carryback any tax attribute to a pre-Split-Off tax period to the extent permitted by applicable law. If LEI is unable to elect to
forego such carryback, Liberty Media must take reasonable measures to obtain a refund, credit or offset of taxes with respect to such carryback; however, LEI will only be
entitled to such refund, credit or offset of taxes attributable (on a last dollar basis) to such carryback, and such amount will be net of any out-of-pocket costs, expenses, or
increase in taxes incurred by Liberty Media with respect to the receipt or accrual thereof.

Each of Liberty Media and LEI will generally have the authority to respond to and control all tax proceedings, including tax audits, involving any taxes reported on tax
returns for which it is responsible for preparing and filing, and the other company will have the right to participate, at its own cost and expense, in such tax proceedings to the
extent such proceedings could result in a tax liability for which such other company may be liable under the tax sharing agreement. Notwithstanding the foregoing, Liberty
Media and LEI will have the authority to jointly control all proceedings, including tax proceedings, involving any taxes, Tax-related losses or News Tax-related losses arising
from the Split-Off, the News Exchange, or related restructuring transactions. The tax sharing agreement further provides for the exchange of information for tax matters (and
confidentiality protections related to such exchanged information), the retention of records that may affect the tax liabilities of the parties to the agreement, and cooperation
between Liberty Media and LEI with respect to tax matters and in obtaining any supplemental private letter ruling from the IRS related to the Split-Off that may be reasonably
requested by a party.

To the extent permitted by applicable tax law, LEI and Liberty Media must treat any payments made under the tax sharing agreement as a capital contribution or
distribution (as applicable)

146




Table of Contents

immediately prior to the Split-Off. However, if any indemnity payment causes, directly or indirectly, an increase in the taxable income of the recipient (or its group), the payor's
payment obligation must be grossed up to take into account the taxes owed by the recipient (or its group). Payments that are not made within the time period prescribed by the
tax sharing agreement will bear interest until they are made.

Finally, each of Liberty Media and LEI will be restricted by certain covenants related to the Split-Off, the News Exchange and related restructuring transactions. These
restrictive covenants require that neither Liberty Media, LEI nor any member of their respective groups take, or fail to take, any action following the Split-Off if such action, or

failure to act:

would be inconsistent with or prohibit certain restructuring transactions related to the Split-Off from qualifying for tax-free treatment for U.S. federal income tax
purposes to Liberty Media and its subsidiaries;

would be inconsistent with or prohibit the Split-Off from qualifying as a tax-free transaction under Sections 355, 368(a) and 361 of the Code to Liberty Media,
its subsidiaries and the holders of Liberty Entertainment common stock (except with respect to cash received in lieu of fractional shares);

would be inconsistent with or prohibit the News Exchange and related restructuring transactions from qualifying as tax-free transactions under Sections 355,
368(a) and/or 361 of the Code to News Corporation, Liberty Media and their respective subsidiaries;

would be inconsistent with, or otherwise cause any person to be in breach of, any representation, covenant, or material statement made in connection with (i) the
private letter ruling (or supplemental private letter ruling, if any) obtained from the IRS or the tax opinions delivered to Liberty Media and LEI, in each case
relating to the qualification of the Split-Off as a tax-free transaction described under Sections 355 and 368(a) of the Code or (ii) the tax opinions delivered to
Liberty Media and LEI to the effect that the Split-Off will not affect the tax-free treatment under Sections 355 and/or 368(a) of the Code of, and will not cause
Section 355(e) of the Code to apply to, the News Exchange or related restructuring transactions; or

would be inconsistent with, or otherwise cause any person to be in breach of, (i) any representation, covenant or material statement made in connection with the
private letter rulings and tax opinions obtained by Liberty Media and News Corporation relating to the qualification of the News Exchange and related
transactions as tax-free transactions described under Sections 355 and/or 368(a) of the Code, or (ii) any representation or covenant made in the tax matters
agreement entered into between Liberty Media and News Corporation in connection with the News Exchange.

Further, each party will be restricted from taking any position for tax purposes that is inconsistent with the IRS private letter ruling or the tax opinions obtained in connection
with the Split-Off.

The parties must indemnify each other for taxes and losses allocated to them under the tax sharing agreement and for taxes and losses arising from a breach by them of
their respective covenants and obligations under the tax sharing agreement. Liberty Media must also partially assign certain of its rights under its tax matters agreement with
News Corporation to LEI to the extent those rights relate to taxes or losses allocated to LEI under the tax sharing agreement.

Notwithstanding the tax sharing agreement, under U.S. Treasury Regulations, each member of a consolidated group is severally liable for the U.S. federal income tax
liability of each other member of the consolidated group. Accordingly, with respect to periods prior to the Split-Off in which LEI (or its subsidiaries) have been included in
Liberty Media's consolidated group or another company's consolidated group, LEI (or its subsidiaries) could be liable to the U.S. government for any U.S. federal income tax
liability incurred, but not discharged, by any other member of such consolidated
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group. However, if any such liability were imposed, LEI would generally be entitled to be indemnified by Liberty Media for tax liabilities allocated to Liberty Media under the
tax sharing agreement.

This summary is qualified by reference to the full text of the tax sharing agreement, a form of which is filed as an exhibit to LEI's registration statement on Form S-4 of
which this proxy statement/prospectus forms a part.

Agreements Relating to the DTV Business Combination
Merger Agreement

The following summary describes the material provisions of the Merger Agreement, including the material provisions of Amendment No. 1 to the Merger Agreement
executed on July 29, 2009, and is qualified in its entirety by reference to the complete text of the Merger Agreement and any amendments thereto, a copy of which is attached as
Annex E to, and is incorporated by reference in, this proxy statement/prospectus. The provisions of the Merger Agreement are extensive and not easily summarized.
Accordingly, this summary may not contain all of the information about the Merger Agreement that is important to you. We encourage you to read the Merger Agreement
carefully in its entirety for a more complete understanding of the Merger Agreement.

The Merger Agreement and this summary of its terms have been included with this proxy statement/prospectus to provide you with information regarding the terms of the
Merger Agreement and are not intended to modify or supplement any factual disclosures about DIRECTV or LEI from the public reports filed with the SEC or otherwise. The
representations and warranties contained in the Merger Agreement have been negotiated with the principal purpose of establishing the circumstances in which a party may
have the right not to close the Mergers if the representations and warranties of the other party prove to be untrue due to a change in circumstance or otherwise, and allocate
risk between the parties, rather than establishing matters as facts. The representations and warranties may also be subject to a contractual standard of materiality different
from those generally applicable to stockholders. Furthermore, you should not rely on the covenants relating to the conduct of Liberty Media's, LEI's or DIRECTV's businesses
during the pendency of the transaction in the Merger Agreement as actual limitations on the respective businesses of Liberty Media, LEI and DIRECTV, because any party may
take certain actions that are either expressly permitted in the confidential disclosures to the Merger Agreement or are otherwise consented to by the appropriate party, which
consent may be given without prior notice to the public.

Structure of the Mergers

To effect the combination of LEI and DIRECTV, Holdings was formed as a wholly owned subsidiary of DIRECTV, with two wholly owned subsidiaries, Merger Sub One
and Merger Sub Two. At the effective time of the respective Mergers:

. Merger Sub One will merge with and into DIRECTV, and DIRECTV will be the surviving corporation in that merger; and
. Merger Sub Two will merge with and into LEI, and LEI will be the surviving corporation in that merger.
As a result of the Mergers described above, and the conversion and exchange of securities described below (see "—Conversion of Shares; Exchange of Certificates"),
DIRECTYV and LEI will each become a wholly owned subsidiary of Holdings, with Holdings as the new public parent company of DIRECTV and LEI.
Effective Time and Completion of the Mergers

DIRECTYV and LEI will file certificates of merger with the Delaware Secretary of State no later than the second business day after the date on which the last condition to
completing the Mergers is
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satisfied or, where permissible, waived or at such other time as DIRECTV and LEI may agree. The DIRECTV Merger and the LEI Merger will become effective at the time and
on the date on which those documents are filed, or later if the parties so agree and specify in those documents, provided that the DIRECTV Merger will become effective
immediately after the completion of the Malone Contribution, and the LEI Merger will become effective immediately after the DIRECTV Merger. The time that the DIRECTV
Merger becomes effective is referred to as the DIRECTYV Effective Time. The time that the LEI Merger becomes effective is referred to as thdMlerger Effective Time.

We cannot assure you when, or if, all the conditions to completion of the Mergers will be satisfied or, where permissible, waived. See "—Conditions to Completion of the
Mergers" below. The parties intend to complete the Mergers as promptly as practicable, subject to receipt of the requisite stockholder and regulatory approvals.

Directors and Officers of Holdings after Completion of the Mergers

The board of directors of Holdings from and after the time immediately prior to the Malone Contribution will be comprised of:

. three LEI Designees;
. seven DTV Designees; and
. one additional independent director serving on the DIRECTV board who was appointed with the approval of at least 80% of the directors then serving on the

DIRECTYV board, with any fractional number being rounded up to the next whole number (unless no such independent director was appointed, in which case one
additional independent director may be appointed to the Holdings board following the Merger Effective Time with the approval of at least 80% of the directors
then serving on the Holdings board, with any fractional number being rounded up to the next whole number).

The entire board of directors of Holdings at the effective time of the Mergers will be up for reelection at the first annual meeting of stockholders of Holdings after the
effective time of the Mergers. That meeting will occur during the first full calendar year following the year in which the effective time of the Mergers occur. Pursuant to the
Holdings charter, at such first annual meeting, the board of directors of Holdings will be classified into three classes, as is currently the case for the board of directors of
DIRECTYV. In connection with this classification of the Holdings board, the LEI Designees (or their successors) will be placed in separate classes with each's class designation to
be made in accordance with a resolution of the LEI board to be delivered to Holdings prior to the Merger Effective Time.

In addition, immediately prior to the Malone Contribution, the Holdings board will appoint the initial members of each of the nominating and corporate governance
committee and the compensation committee. Each such committee will be composed of three or four members with each such committee including a LEI Designee who
qualifies as an independent director for Nasdaq purposes. Alternatively, each such committee may be comprised of five members if the one additional independent director
described above (i) is then serving on the Holdings board and (ii) is appointed to serve as the fifth member of such committee. The executive officers of DIRECTV immediately
prior to the effective time of the DIRECTV Merger will be the initial executive officers of Holdings. For more information on the proposed directors and executive officers of
Holdings, see "Management of Holdings."

Certificate of Incorporation and By-Laws of Holdings

The certificate of incorporation and by-laws of Holdings will be amended immediately prior to the Malone Contribution, and such certificate of incorporation and by-laws
as so amended will be the certificate of incorporation and by-laws of Holdings until thereafter amended as provided therein or by
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applicable law. Additional information about the Holdings charter and by-laws that will be in effect immediately after the Mergers are completed can be found in the section
"Description of Common Stock and Comparison of Stockholder Rights."

Conversion of Shares; Exchange of Certificates
At the DIRECTV Effective Time:

. each share of DIRECTV common stock issued and outstanding immediately prior to the DIRECTV Effective Time (other than (a) each issued share of
DIRECTYV common stock that is owned by DIRECTV which will be canceled and (b) the DIRECTV common stock owned by Greenlady and Greenlady 11
which will remain issued and outstanding) will be converted into the right to receive one share of Holdings Class A common stock; and

. each share of Merger Sub One common stock issued and outstanding immediately prior to the DIRECTV Effective Time will be, in the aggregate, converted into
that number of shares of common stock of DIRECTYV as the surviving corporation in the DIRECTV Merger equal to the number of shares of DIRECTV common
stock that are outstanding immediately prior to the DIRECTV Effective Time (other than (a) each issued share of DIRECTV common stock that is owned by
DIRECTYV which will be canceled and (b) the DIRECTV common stock owned by Greenlady and Greenlady II which will remain issued and outstanding).

At the Merger Effective Time:

. each share of LEI Series A common stock and LEI Series B common stock (other than LEI common stock that is owned directly or indirectly by LEI or
Holdings immediately prior to the Merger Effective Time (including the shares of LEI Series B common stock acquired in the Malone Contribution) which will
be canceled) issued and outstanding immediately prior to the Merger Effective Time will be converted into the right to receive a number of shares of Holdings
Class A common stock equal to the LEI Exchange Ratio; and

. each share of Merger Sub Two common stock issued and outstanding immediately prior to the Merger Effective Time will be converted into one share of LEI
Series A common stock as the surviving corporation in the LEI Merger.

For information on the treatment of stock options and other stock based awards for DIRECTV and LEI, see "DTV Business Combination—Treatment of Outstanding
Equity Awards".

Notwithstanding the foregoing, in the event that, at or prior to the closing of the Mergers, Bank of America does not approve the release of any and all liens held by it on
the shares of DIRECTV common stock owned by Greenlady I, then, if instructed by DIRECTYV, each share of DIRECTV owned by Greenlady II will be converted into the
right to receive one share of Holdings Class A common stock.

Promptly after the Merger Effective Time, the Exchange Agent will mail a letter of transmittal to each holder of record of a stock certificate which immediately prior to the
DIRECTYV Effective Time or the Merger Effective Time, as applicable, represented outstanding shares of DIRECTV common stock (other than the shares of DIRECTV
common stock owned by Liberty Media or LEI) or of LEI common stock (other than the shares of LEI Series B common stock exchanged by the Malones immediately prior to
the LEI Merger for shares of Holdings Class B common stock), which at the DIRECTV Effective Time or the Merger Effective Time, as applicable, were converted into the
right to receive the applicable merger consideration. This mailing will contain instructions on how to surrender shares of DIRECTV common stock or LEI common stock in
exchange for the applicable merger consideration the holder is entitled to receive under the Merger Agreement. When DIRECTYV stock certificates or LEI stock certificates are
delivered to the Exchange Agent along with a properly
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executed letter of transmittal and any other required documents, such stock certificates will be canceled.

No dividends or other distributions with respect to Holdings common stock with a record date after the Merger Effective Time will be paid to the holder of any
unsurrendered stock certificates with respect to the shares of Holdings common stock that the holder thereof has the right to receive upon the surrender thereof, and no cash
payment in lieu of any fractional shares of Holdings common stock will be paid to any such holder, in each case until the holder of such stock certificate surrenders such stock

certificate.

Following surrender of any stock certificate, the record holder will receive, without interest:

promptly following the time of such surrender, the amount of cash payable in lieu of any fractional shares of Holdings common stock to which such holder is
entitled and the amount of dividends or other distributions, payable with respect to that number of whole shares of Holdings common stock issuable in exchange
for such stock certificate, with a record date after the Merger Effective Time and paid with respect to Holdings common stock prior to such surrender; and

at the appropriate payment date, the amount of dividends or other distributions with a record date after the Merger Effective Time but prior to such surrender and
a payment date subsequent to such surrender payable with respect to such whole shares of Holdings common stock.

For a description of the treatment of shares held in book-entry form, see "DTV Business Combination—Exchange of LEI and DIRECTV Shares" above.

Representations and Warranties

The Merger Agreement contains representations and warranties by each of the parties to the Merger Agreement. These representations and warranties have been made
solely for the benefit of the other parties to the Merger Agreement and:

may be intended not as statements of fact, but rather as a way of allocating the risk to one of the parties if those statements prove to be inaccurate;

have been qualified by disclosures that were made to Liberty Media, LEI or DIRECTV in connection with the negotiation of the Merger Agreement, which
disclosures are not reflected in the Merger Agreement;

may apply standards of materiality in a way that is different from what may be viewed as material to you or other investors; and

were made only as of the date of the Merger Agreement or such other date or dates as may be specified in the Merger Agreement and are subject to more recent
developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were made or at any other time.

Reciprocal Representations and Warranties

The representations and warranties made by Liberty Media, LEI and DIRECTYV relate to, among other things:

corporate organization and similar corporate matters;
capital structure; and
authorization of the Merger Agreement, absence of conflicts and voting requirements.
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Liberty Media Representations and Warr
In addition, the representations and warranties made by Liberty Media relate to, among other things:
. documents filed with the SEC;

. information supplied in connection with this proxy statement/prospectus and the registration statements of which it is a part and DIRECTV's proxy
statement/prospectus and the registration statement of which it is a part;

. brokers and other advisors;

. ownership by Liberty Media of DIRECTV common stock;

. indemnification claims under that certain agreement by and between News Corporation and Liberty Media, dated as of December 22, 2006 (theéShare Exchange
Agreement);

. LEI Takeover Proposals;

. sale of assets;

. solvency of Liberty Media and its subsidiaries;

. applicable state takeover laws;

. opinion of financial advisor; and

. investigation, reliance.

LEIRep: tations and Warr

In addition, the representations and warranties made by LEI relate to, among other things:

. financial statements, absence of certain changes and absence of liabilities;
. legal proceedings;

. compliance with applicable laws;

. permits;

. tax matters;

. employee benefits;

. labor matters;

. environmental matters;

. contracts;

. real estate;

. intellectual property;

. affiliate transactions;

. absence of operations, sufficiency of assets; and
. operations of LEI business.
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DIRECTVR(:PI tati and Warr
In addition, the representations and warranties made by DIRECTYV relate to, among other things:
. documents filed with the SEC, financial statements included in those documents, absence of certain changes and absence of liabilities;

. information supplied in connection with this proxy statement/prospectus and the registration statements of which it is a part and DIRECTV's
proxy/statement/prospectus and the registration statement of which it is a part;

. brokers and other advisors;

. applicable state takeover laws;

. DIRECTYV Takeover Proposals;

. legal proceedings;

. compliance with applicable laws;

. tax matters;

. opinion of financial advisor;

. no interest in Liberty Entertainment common stock;
. no interest in LEI;

. absence of operations regarding Holdings, Merger Sub One and Merger Sub Two; and
. investigation; reliance.

Conduct of Business Pending the Mergers

Under the Merger Agreement, Liberty Media and LEI agreed that, during the period before completion of the Mergers, except as expressly contemplated or permitted by
the Merger Agreement, or to the extent that DIRECTV consents in writing, each of Liberty Media (only with respect to the LEI business) and its subsidiaries and LEI and its
subsidiaries will carry on their respective businesses in the ordinary course consistent in all material respects with past practice, comply in all material respects with all
applicable material laws and the material requirements of all material contracts of LEI, use reasonable best efforts to maintain and preserve intact its business organization and
the goodwill of those having business relationships with it and retain the services of its present officers and key employees so that its goodwill and ongoing businesses are
unimpaired, and keep in full force and effect all material insurance policies maintained, other than changes to such policies made in the ordinary course of business.

Liberty Media (only with respect to the LEI business) and LEI have agreed not to, and not to permit their respective subsidiaries to (subject to certain exceptions specified
in the Merger Agreement), among other things, undertake the following actions without the consent of DIRECTV:

. issue shares, securities, equity interests or capital stock of Liberty Media (with respect to Liberty Entertainment common stock), LEI or any of its subsidiaries,
other than in connection with the exercise of existing stock based awards;

. declare or pay dividends or redeem any equity interest of any LEI subsidiary;

. incur or assume any indebtedness for borrowed money or guarantee any indebtedness or issue or sell any debt securities or options, warrants, calls or other rights
to acquire any debt securities of Liberty Media, LEI or any of their respective subsidiaries, other than borrowings from LEI by a
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direct or indirect wholly owned subsidiary of LEI in the ordinary course of business consistent with past practice;

. sell, transfer, lease, mortgage, encumber or otherwise dispose of any of its or its subsidiary's properties to any person, except for immaterial dispositions of assets
in the ordinary course of business consistent with past practice;

. make any capital expenditure involving the purchase of real property or not contemplated in the 2009 budget; provided that in respect of capital expenditures in
2010, the aggregate amount will not exceed $2,500,000;

. directly or indirectly acquire any person or division, business or equity interest of any person;
. make any investment in, or loan or advance to, any person (other than certain investments, loans or advances in subsidiaries of LEI);
. (i) amend, modify or terminate any material contract of LEI, (ii) enter into a material LEI contract (other than in the ordinary course of business), (iii) amend or

modify the Liberty Media engagement letters, (iv) enter into any contract that would be breached by, or require the consent of any third party in order to continue
in full force following, completion of the transactions, or result in the acceleration of any obligation or the vesting of any benefit as a result of the completion of
the transactions or (v) release any person from, or modify or waive any provision of, any confidentiality, standstill or similar agreement;

. increase in any manner the compensation of any of the directors, officers, employees, and individual consultants of LEI or its subsidiaries or enter into, establish,
amend or terminate any compensation or benefit arrangement, agreement or plan in respect of, any stockholder, director, officer, other employee, consultant or
affiliate of LEI,

. relating to LEI and each entity that will be a subsidiary of LEI at the time of the Split-Off, make, change or revoke any tax election, consent to any extension or

waiver of the limitations period applicable to any tax claim or assessment, settle or compromise any tax liability, change any method of accounting, tax practice
or policy or enter into an agreement relating to taxes with a taxing authority, subject, in each case, to certain limited exceptions;

. amend organizational documents of LEI or any of its subsidiaries;

. adopt a plan or agreement of liquidation, dissolution, restructuring, recapitalization, merger consolidation or other reorganization;

. settle or compromise any material litigation, proceeding or investigation;

. pay, discharge or satisfy liabilities, other than in the ordinary course of business consistent with past practices;

. cancel any material indebtedness or waive or assign any material claims, other than in the ordinary course of business consistent with past practices;

. dispose of or grant any rights to any material owned or licensed intellectual property, other than in the ordinary course of business consistent with past practices;
. make any changes in the capital structure of LEI or any of its subsidiaries;

. dispose of or encumber any of the shares of DIRECTV beneficially owned by Liberty Media;

. amend, modify or enter into any contract between LEI or any of its subsidiaries and Liberty Media or any of its affiliates (other than LEI or any of its

subsidiaries), other than any contract to which DIRECTV or any of its subsidiaries is a party;
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. amend, modify or terminate any contract entered into in connection with the increase of Liberty Media's indirect ownership interest in GSN pursuant to the
contribution of FUN to GSN;

. amend, modify or terminate the Share Exchange Agreement or any ancillary agreement to the Share Exchange Agreement in a manner that would adversely
affect the rights to be assigned; or

. agree to take any of the foregoing actions.

DIRECTYV has agreed not to, and not to permit its respective subsidiaries to (subject to certain exceptions specified in the Merger Agreement), among other things,
undertake the following actions without the consent of LEI:

. issue shares, securities, equity interests or capital stock of DIRECTV or any of its subsidiaries, other than in connection with the exercise of existing stock based
awards;
. directly or indirectly acquire any person if such acquisition would reasonably be expected to materially impede or delay the ability of the parties to satisfy the

conditions to the Mergers;

. make any investment in any person if such investment would reasonably be expected to materially impede or delay the ability of the parties to satisfy the
conditions to the Mergers;

. enter into any contract that would be breached or would result in the acceleration of any obligation or vesting of any benefit as a result of the completion of the
transactions; or

. release any person from or modify or waive any provision of any confidentiality, standstill or similar agreement that would reasonably be expected to cause a
DIRECTYV material adverse effect.

Liberty Media, LEI and DIRECTYV have further agreed that (subject to certain exceptions specified in the Merger Agreement) it is their understanding and intention,
among other things, that:

. prior to the Split-Off, LEI will not conduct any operations outside of its obligations of the Merger Agreement and prior to the completion of the Mergers, LEI will
be operated consistently with its status as a publicly traded holding company;

. from April 1, 2009 to the completion of the Mergers, each subsidiary of LEI has operated and will operate its business on a stand-alone basis in the ordinary
course of business consistent with past practice;

. from April 1, 2009 to the completion of the Mergers, no subsidiary of LEI will dividend, distribute or advance funds or assets to either Liberty Media or LEI;

. Liberty Media and LEI will provide DIRECTV with regular access to books and records of LEI and its subsidiaries as is reasonably necessary to confirm LEI and
its subsidiaries compliance with its above obligations; and

. Liberty Media, until the completion of the Split-Off, and LEI will use commercially reasonable efforts to seek the approval of the members of GSN who are not
subsidiaries of Liberty Media or LEI to comply with any covenants or agreements in the Merger Agreement requiring (i) GSN or any of its subsidiaries to take

any action or refrain from taking any action or (ii) Liberty Media, LEI or any of their respective subsidiaries to cause GSN or any of its subsidiaries to take any
action or refrain from taking any action.

No Solicitation of Alternative Transactions

The Merger Agreement contains detailed provisions prohibiting Liberty Media and LEI, on the one hand, and DIRECTYV, on the other hand, from seeking an alternative
transaction to the Mergers.
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Under these "no solicitation" provisions, DIRECTV, Liberty Media and LEI have agreed that neither it nor any of its subsidiaries may, directly or indirectly:

. solicit, initiate, cause, facilitate or encourage any inquires or proposals that constitute, or could reasonably be expected to lead to, a Takeover Proposal" (as
defined below);

. participate in any discussions or negotiate with any third party regarding any Takeover Proposal;

. enter into any letter of intent, agreement, arrangement or other understanding related to any Takeover Proposal;

. take any action to make the provisions of any anti-takeover statute or regulation or any restrictive provision of any applicable anti-takeover provision in its

certificate of incorporation or by-laws, inapplicable to any transactions contemplated by a Takeover Proposal; or
. resolve, propose or agree to do any of the foregoing.

For purposes of the Merger Agreement, the term "Takeover Proposal" means any inquiry, proposal or offer from any third party (other than (i) DIRECTV and its
subsidiaries with respect to an LEI Takeover Proposal and (ii) Liberty Media, LEI and their respective subsidiaries with respect to a DIRECTV Takeover Proposal) relating to
any:

. direct or indirect acquisition (whether in a single transaction or a series of related transactions) of assets of the LEI business (with respect to an LEI Takeover
Proposal) or DIRECTV and its subsidiaries (with respect to a DIRECTV Takeover Proposal) (including securities of subsidiaries) equal to 10% or more of the
respective assets or to which 10% or more of the respective business' revenues or earnings on a consolidated basis are attributable;

. direct or indirect acquisition (whether in a single transaction or a series of related transactions) of beneficial ownership of any shares of DIRECTV beneficially
owned by Liberty Media (solely with respect to an LEI Takeover Proposal) or 10% or more of any class of equity securities of DIRECTV (with respect to a
DIRECTV Takeover Proposal) or LEI (with respect to an LEI Takeover Proposal);

. tender offer or exchange offer that if consummated would result in any person or "group" (as defined in Section 13(d) of the Exchange Act) beneficially owning
10% or more of any class of equity securities of DIRECTV (with respect to a DIRECTV Takeover Proposal) or LEI (with respect to an LEI Takeover Proposal);
or

. merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or similar transaction involving DIRECTV and any of its

subsidiaries (with respect to a DIRECTV Takeover Proposal) or the LEI business, LEI or any of LEI's subsidiaries (with respect to an LEI Takeover Proposal); in
each case, other than the transactions contemplated by the Merger Agreement.

Notwithstanding the restrictions described above, at any time prior to obtaining the Liberty Stockholder Approval (with respect to an LEI Takeover Proposal) or the
DIRECTYV Stockholder Approval (with respect to a DIRECTV Takeover Proposal), in response to an unsolicited bona fide written Takeover Proposal, Liberty Media or
DIRECTYV, as applicable, may engage in discussions with and provide non-public information to the person making such Takeover Proposal if and only to the extent that:

. the board of directors of Liberty Media (with respect to an LEI Takeover Proposal) or DIRECTV (with respect to a DIRECTV Takeover Proposal) concludes in
good faith, after consultation with its outside legal counsel and financial advisor of nationally recognized reputation, that the Takeover Proposal either
constitutes a "Superior Proposal" (as defined below) or would reasonably be expected to lead to a Superior Proposal;
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. prior to providing confidential information, Liberty Media (with respect to an LEI Takeover Proposal) or DIRECTV (with respect to a DIRECTV Takeover
Proposal) enters into a confidentiality agreement with such person, having terms that are no less favorable to such party than those in the confidentiality
agreement between Liberty Media and DIRECTV, provided that Liberty Media (with respect to an LEI Takeover Proposal) or DIRECTV (with respect to a
DIRECTYV Takeover Proposal) concurrently discloses any non-public information to the other that had not been provided previously to such party; and

. the party receiving such Takeover Proposal provides the other party to the Merger Agreement not less than forty-eight (48) hours written notice of its intention to
take such actions.

For purposes of the Merger Agreement, the term "Superior Proposal" means a bona fide written offer (obtained after the date of the Merger Agreement and not in breach of
the Merger Agreement, any standstill agreement and (only with respect to an LEI Superior Proposal) the other transaction agreements) to acquire, directly or indirectly:

. all of the equity securities of LEI (with respect to an LEI Takeover Proposal) or DIRECTV (with respect to a DIRECTV Takeover Proposal);

. all or substantially all of the LEI assets (including all of the shares of DIRECTV beneficially owned by Liberty Media (with respect to an LEI Takeover
Proposal));

. all or substantially all of the assets of DIRECTYV and its subsidiaries (with respect to a DIRECTV Takeover Proposal); or

. all of the Liberty Media owned shares of DIRECTV (with respect to an LEI Takeover Proposal),

in each case, made by a third party, for which the board of directors of Liberty Media (with respect to an LEI Superior Proposal) or DIRECTV (with respect to a DIRECTV
Superior Proposal) determines in good faith financing is reasonably likely to be obtained and which is otherwise on terms and conditions which the respective board of directors
determines in its good faith and reasonable judgment (after consultation with outside counsel and a financial advisor of nationally recognized reputation) to be more favorable to
its stockholders from a financial point of view than the transactions, taking into account at the time of determination any changes to the terms of the Merger Agreement that as
of that time had been proposed by DIRECTV (with respect to an LEI Takeover Proposal) and Liberty Media and LEI (with respect to a DIRECTV Takeover Proposal) and the
ability of the person making such proposal to consummate the transactions contemplated by such proposal (based upon, among other things, the availability of financing, the
expected timing of closing and the expectation of obtaining required approvals).

Board Recommendation and Adverse Recommendation Change
Liberty Adverse Recommendation Change. The Merger Agreement also provides that Liberty Media's board of directors will not:
. withdraw or modify, or propose publicly to withdraw or modify, in a manner adverse to DIRECTYV, its approval of the Split-Off and the transactions
contemplated thereby, the Malone agreement and the transactions contemplated thereby, and the Merger Agreement and the transactions contemplated thereby, or
approve or recommend, or propose publicly to approve or recommend, any LEI Takeover Proposal (such actions referred to as a Liberty Adverse

Recommendation Change); or

. approve or recommend, or publicly propose to approve or recommend, or permit any of its subsidiaries to execute or enter into, any agreement related to any LEI
Takeover Proposal other than a confidentiality agreement.
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However, in connection with an LEI Takeover Proposal, at any time prior to obtaining the Liberty Stockholder Approval, the board of directors of Liberty Media may
make a Liberty Adverse Recommendation Change if it determines, in good faith, after consulting with outside legal counsel and a financial advisor of nationally recognized
reputation, that such LEI Takeover Proposal constitutes an LEI Superior Proposal and that the failure to take such action would result in a violation of its fiduciary duties under
applicable law. No action may be taken until after the third business day following DIRECTV's receipt of written notice from Liberty Media advising DIRECTV that Liberty
Media has received an LEI Superior Proposal and the board of directors of Liberty Media intends to make such Liberty Adverse Recommendation Change and specifying the
terms and conditions of such LEI Superior Proposal, it being understood and agreed that during such three business day period, Liberty Media must negotiate in good faith with
DIRECTYV and that any amendment to the financial terms or other material terms of such LEI Superior Proposal will require a new notice and a new three business day period.
In determining whether to make a Liberty Adverse Recommendation Change, the board of directors of Liberty Media will take into account any changes to the terms of the
Merger Agreement proposed by DIRECTV in determining whether such third party LEI Takeover Proposal still constitutes an LEI Superior Proposal.

DIRECTV Adverse Recommendation Change. The Merger Agreement also provides that DIRECTV's board of directors will not:

. withdraw or modify, or propose publicly to withdraw or modify, in a manner adverse to Liberty Media or LEI, its approval and recommendation of the Merger
Agreement and the transactions contemplated thereby, or approve or recommend, or propose publicly to approve or recommend, any DIRECTV Takeover
Proposal (such actions referred to as a DIRECTV Adverse Recommendation Change); or

. approve or recommend, or publicly propose to approve or recommend, or permit any of its subsidiaries to execute or enter into, any agreement related to any
DIRECTYV Takeover Proposal other than a confidentiality agreement.

However, in connection with a DIRECTV Takeover Proposal, at any time prior to obtaining the DIRECTV Stockholder Approval, the board of directors of DIRECTV
may make a DIRECTV Adverse Recommendation Change if it determines, in good faith, after consulting with outside legal counsel and a financial advisor of nationally
recognized reputation, that such DIRECTV Takeover Proposal constitutes a DIRECTV Superior Proposal and that the failure to take such action would result in a violation of
its fiduciary duties to DIRECTV and the DIRECTYV stockholders under applicable law. No action may be taken until after the third business day following the receipt by
Liberty Media and LEI of written notice from DIRECTYV advising Liberty Media and LEI that DIRECTV has received a DIRECTV Superior Proposal and the board of
directors of DIRECTYV intends to make such DIRECTV Adverse Recommendation Change and specifying the terms and conditions of such DIRECTV Superior Proposal, it
being understood and agreed that during such three business day period, DIRECTV must negotiate in good faith with Liberty Media and LEI and that any amendment to the
financial terms or other material terms of such DIRECTV Superior Proposal will require a new notice and a new three business day period. In determining whether to make a
DIRECTV Adverse Recommendation Change, the board of directors of DIRECTV will take into account any changes to the terms of the Merger Agreement proposed by
Liberty Media and LEI in determining whether such third party DIRECTV Takeover Proposal still constitutes a DIRECTV Superior Proposal.
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Additional Agreements
DIRECTYV, Liberty Media and LEI have agreed to cooperate with each other and to, among other things, use reasonable best efforts to:
. take all actions necessary under the Merger Agreement and applicable laws to complete the Mergers as soon as practicable; and
. as promptly as practicable, supply any information or materials required by applicable laws or applicable regulatory authorities.
The Merger Agreement also contains covenants relating to cooperation in the preparation of this proxy statement/prospectus and additional agreements relating to, among
other things, consultation regarding transition matters, access to information, confidentiality, notification of certain matters and public announcements.
Special Meetings

As soon as practicable following the date of the Merger Agreement, DIRECTV will call and hold a special meeting of its stockholders for the purpose of obtaining the
DIRECTYV Stockholder Approval. The obligation to call and hold such stockholders meeting will not be affected by, among other things:

. the commencement, public proposal, public disclosure or communication to DIRECTV of any DIRECTV Takeover Proposal; or

. the withdrawal or modification of (x) DIRECTV's board of directors' approval and recommendation of the transactions or (y) the fairness opinion issued by
Morgan Stanley & Co. Incorporated (financial advisors to the special committee of the board of directors of DIRECTV).

As soon as practicable following the date of the Merger Agreement, Liberty Media will call and hold a meeting of the holders of Liberty Entertainment common stock for
the purpose of obtaining the Liberty Stockholder Approval. The obligation to call and hold such stockholders meeting will not be affected by, among other things:

. the commencement, public proposal, public disclosure or communication to Liberty Media of any LEI Takeover Proposal; or
. the withdrawal or modification of (x) Liberty Media's board of directors' approval and recommendation of the transactions or (y) the fairness opinion issued by
Goldman Sachs to Liberty Media.
Restructuring and Split-Off
Prior to the Split-Off, Liberty Media and LEI will enter into the Reorganization Agreement, the tax sharing agreement and the services agreement, each in the forms filed as
exhibits to LEI's registration statement on Form S-4 of which this proxy statement/prospectus forms a part. A description of these agreements is included under "—Agreements
Relating to the Split-Off" above.
Liberty Media and LEI have agreed to use their respective reasonable best efforts, and cause their respective subsidiaries to use their respective reasonable best efforts,
(i) to complete the Restructuring, (ii) to execute and deliver the other agreements related to the Restructuring at or prior to the Split-Off and (iii) to effect the Split-Off at or prior

to the closing of the Mergers in accordance with Liberty Media's charter and the Reorganization Agreement.

Prior to the closing of the Mergers, each of Liberty Media and LEI will not, and will cause their subsidiaries and the other parties to the transaction agreements
contemplated by the Mergers not to,
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amend, modify, terminate or abandon any of the transaction agreements (other than the Merger Agreement) or the Bennett Agreement or to agree to amend, modify, terminate or
abandon the Restructuring or any agreement or instrument entered into in accordance therewith or to waive any term or condition applicable thereto without the prior written
consent of DIRECTV.

Benefits Matters

Effective as of the closing of the Mergers, each employee of LEI and its subsidiaries who will by virtue of the DTV Business Combination be employed by a subsidiary of
Holdings following the completion of the Mergers (which are referred to as the Transferred Employees) will be employed in a substantially comparable position to the
position in which such employee was employed immediately prior to the closing of the Mergers. As of and for no less than one year following the closing of the Mergers,
Holdings will, and will cause its subsidiaries to, provide Transferred Employees who remain employed with Holdings and its subsidiaries with the same rate of base salary and
wages and commissions and with employee benefit and compensation plans, programs and arrangements substantially equivalent in the aggregate to those provided to similarly
situated employees of Holdings and its subsidiaries.

Indemnification

From and after the DIRECTV Effective Time, Holdings will indemnify the individuals who at or prior to the DIRECTV Effective Time were directors or officers of
DIRECTYV with respect to all acts or omissions by them in their capacities as such at any time prior to the DIRECTV Effective Time, to the fullest extent (i) required by the
DIRECTYV organizational documents as in effect on the date of the Merger Agreement, (ii) required by any indemnification agreement between DIRECTV and any such
director or officer as in effect on the date of the Merger Agreement or as of the DIRECTV Effective Time and (iii) permitted under applicable law.

From and after the Merger Effective Time, Holdings will indemnify the individuals who at or prior to the Merger Effective Time were directors or officers of Liberty
Media or LEI with respect to third party actions brought by stockholders of Liberty Entertainment common stock or, after the effective time of the Split-Off, LEI common stock,
for acts taken or omissions by them in their capacities as directors or officers of Liberty Media or LEI in connection with the approval of the DTV Business Combination,
including the Split-Off and the Mergers, at any time prior to the Merger Effective Time (other than claims brought relating to the percentage of Liberty Entertainment common
stock excluded from the redemption of 90% of the outstanding Liberty Entertainment common stock in exchange for all of the outstanding shares of LEI), to the fullest extent
(i) required by the Liberty Media organizational documents as in effect on the date of the Merger Agreement, (ii) required by the LEI organizational documents as in effect upon
the effective time of the Split-Off, (iii) required by any indemnification agreement (x) between Liberty Media and any such director or officer as in effect on the date of the
Merger Agreement (or entered into after the date thereof) and in the form publicly filed by Liberty Media prior to the date thereof, or (y) between LEI and any such director or
officer entered into after the date of the Merger Agreement and in the form attached as an exhibit to the Merger Agreement, and (iv) permitted under applicable law. Those
indemnification obligations of Holdings regarding directors or officers of Liberty Media or LEI will only apply to losses relating to actions brought by holders of (i) Liberty
Entertainment common stock regardless of whether such holders own other classes of Liberty Media tracking stock and (ii) LEI common stock.

Greenlady Debt

In connection with the execution of the Merger Agreement, Liberty Media and Greenlady entered into a revolving credit facility (which is referred to as theLiberty
Revolving Credit Facility) in order to provide loans to Greenlady for pre-Split-Off repayments of the Greenlady Debt. DIRECTV also
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entered into a secured credit facility with Greenlady (which is referred to as the DIRECTYV Credit Facility) in order to provide funds sufficient for Greenlady to repay the
Liberty Revolving Credit Facility (up to a maximum of $300 million) immediately following the effective time of the Split-Off. The DIRECTV Credit Facility will enable
Greenlady to borrow amounts aggregating (together with prior advances) up to $650 million after the effective time of the Split-Off (subject to the conditions therein) in order
for Greenlady to make additional permitted payments prior to the Merger Effective Time. Those permitted payments include scheduled maturities under the Greenlady Debt and
other amounts that become due by virtue of the exercise by Bank of America of certain unwind rights in the associated equity collars that relate to actions of DIRECTV. The
DIRECTYV Credit Facility and the Liberty Revolving Credit Facility will be repaid and be subject to such terms and conditions as are provided therein.

Prior to the closing of the Mergers, DIRECTV intends to seek, to cause Bank of America to amend the Greenlady Debt in a manner reasonably satisfactory to DIRECTV,
including a release of any and all liens held by Bank of America on the shares of DIRECTV common stock held by Greenlady II (the Greenlady Debt Restructuring). If
DIRECTYV is unable to complete the Greenlady Debt Restructuring by the time all other conditions to the Merger Agreement are satisfied (other than those which by their terms
can only be satisfied at the closing of the Mergers), then at the closing, DIRECTV will be obligated to repay the Greenlady Debt in full, without any cost or liability to Liberty
Media, LEI or any of their respective subsidiaries. Liberty Media has indicated that it intends to seek the termination of its guaranty with respect to the equity collars associated
with Greenlady Debt not later than the effective time of the Split-Off and thus a guaranty of LEI may be substituted for its guaranty.

In the event that, at or prior to the closing of the Mergers, Bank of America does not approve the release of any and all liens held by it on the shares of DIRECTV common
stock owned by Greenlady II, then, if instructed by DIRECTV, each of DIRECTV common stock owned by Greenlady II will be converted into one share of Holdings Class A
common stock.

Certain Restricted Acquisitions
From and after the date of the Merger Agreement and prior to the first to occur of the Merger Effective Time and the termination of the Merger Agreement:

. DIRECTYV will not acquire, directly or indirectly, any shares, options, or other rights to purchase or receive shares of Liberty Entertainment common stock or
LEI common stock (including derivative contracts, hedges or other similar transactions that have the effect of providing DIRECTV with the economic benefits,
voting rights or risks of ownership of any shares of Liberty Entertainment common stock); and

. Liberty Media will not (i) acquire, directly or indirectly, any additional shares of DIRECTV common stock or any other rights to purchase or receive additional
shares of DIRECTV common stock or (ii) enter into or acquire, directly or indirectly, any derivative contract with respect to any shares of DIRECTV common
stock or enter into any other hedging or other similar transaction that has the effect of providing Liberty Media, directly or indirectly, with the economic benefits,
voting rights or risks of ownership of any shares of DIRECTV common stock (other than in each case any acquisition from or contract entered into with
DIRECTYV or any of its subsidiaries).

From and after the effective time of the Split-Off and prior to the first to occur of the Merger Effective Time and the termination of the Merger Agreement, Liberty Media
will not acquire, directly or indirectly, any LEI interest.
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Fees and Expenses

Whether or not the Mergers are completed, all fees and expenses incurred in connection with the Merger Agreement and the completion of the DTV Business Combination
will be paid by the party incurring such fees and expenses. Notwithstanding that, Liberty Media and DIRECTYV agreed that:

. Liberty Media will be responsible for paying all fees and expenses incurred by Liberty Media and LEI in connection with the Merger Agreement and the
completion of the DTV Business Combination and DIRECTV will be responsible for paying all fees and expenses incurred by DIRECTV, Holdings, Merger Sub
One and Merger Sub Two;

. DIRECTYV will pay for the portion of the SEC filing fee applicable to the Holdings Form S-4 of which this proxy statement/prospectus forms a part, which is
attributable to the shares of Holdings common stock to be distributed to the holders of DIRECTV common stock in the DIRECTV Merger;

. LEI will pay for the portion of the SEC filing fee applicable to the Holdings Form S-4 of which this proxy statement/prospectus forms a part, which is
attributable to the shares of Holdings common stock to be distributed (i) to the holders of LEI common stock in the LEI Merger and (ii) in connection with the

Malone Contribution; and

. Liberty Media will pay the entire SEC filing fee applicable to the LEI Form S-4 of which this proxy statement/prospectus forms a part.

LEI Cash Amount
Liberty Media will cause LEI to possess, directly or indirectly, at the effective time of the Split-Off an amount of cash or cash equivalents equal to at least the LEI Cash
Amount; provided that under no circumstances will such amount be held by Fox Sports Net Northwest, LLC, Fox Sports Net Rocky Mountain, LLC, Fox Sports Net
Pittsburgh, LLC, GSN or FUN or any of their subsidiaries. The LEI Cash Amount is an amount of cash equal to approximately $29.7 million, plus cash received in connection
with the exercise of certain Liberty Entertainment or LEI stock options, plus 90% of the grant date fair value of any options granted pursuant to the Bennett Agreement.
Parent Undertaking
From the date of the Merger Agreement to the completion of the Split-Off, Liberty Media will (i) cause LEI and its subsidiaries to perform in all material respects their
respective obligations under the Merger Agreement and (ii) be responsible for any liability arising out of a breach of any representation or warranty made by LEI in the Merger
Agreement and for the failure of LEI to perform any of its covenants, agreements or obligations under the Merger Agreement. After the Split-Off, Liberty Media will be released
from its obligations under the Merger Agreement, other than certain specified obligations and liabilities set forth in the Merger Agreement, as described below.
Assignment of Liberty Media's Right; Release of Liberty Media
At the effective time of the Split-Off:

. Liberty Media will assign to LEI its rights under the Share Exchange Agreement and certain agreements entered into in connection therewith;

. Liberty Media will assign its rights under the Merger Agreement, other than specified rights, to LEI and LEI will agree to be bound by all of Liberty Media's
obligations under the Merger Agreement and to perform such obligations in accordance with the terms of the Merger Agreement;
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. DIRECTYV, LEI, Holdings, Merger Sub One and Merger Sub Two will release Liberty Media from any obligations and liabilities, other than certain specified
obligations and liabilities, under the Merger Agreement (including any such liabilities relating to any breach by Liberty Media or LEI of any representation or
warranty made by either of them or the failure of Liberty Media or LEI to perform any covenant under the Merger Agreement); and
. Liberty Media will release each of DIRECTV, LEI, Holdings, Merger Sub One and Merger Sub Two from any obligations and liabilities, other than certain
specified obligations and liabilities, relating to any breach by such party of any representation or warranty made by such party under the Merger Agreement or its
failure to perform in all material respects any covenant to be performed by it under the Merger Agreement.

From and after the effective time of the Split-Off:

. DIRECTYV, Holdings, Merger Sub One and Merger Sub Two will look solely to LEI with respect to the performance of LEI's and Liberty Media's covenants,
agreements and obligations under the Merger Agreement, whether such agreement or obligation arises before or after the effective time of the Split-Off; and

. Holdings will not initiate, join in or otherwise support any proceeding seeking (directly or indirectly) relief of any kind against Liberty Media or its subsidiaries
or representatives, pursuant to an indemnification agreement among DIRECTV, News Corporation and Liberty Media, which was entered into in connection
with Liberty Media's indirect acquisition of a 41% stake in DIRECTYV in February 2008.

Holdings Joinder

Holdings has agreed to become jointly and severally liable with LEI at the Merger Effective Time for LEI's obligations under the Reorganization Agreement and the tax
sharing agreement.

Conditions to Completion of the Mergers

DIRECTYV, Liberty Media and LEI may not complete the Mergers unless each of the following conditions is satisfied or mutually waived:

. the Liberty Stockholder Approval has been obtained;

. the Restructuring and Split-Off have been completed in accordance with Liberty Media's charter, the Reorganization Agreement and applicable law;

. the DIRECTV Stockholder Approval has been obtained;

. all regulatory approvals necessary for the completion of the Mergers have been obtained and are in full force and effect;

. approval of the Mergers has been obtained by Liberty Media, DIRECTV and LEI under the Communications Act;

. no law, injunction, judgment or ruling prohibiting the completion of the Mergers or making the completion of the Mergers illegal is in effect;

. the Holdings Form S-4 and the LEI Form S-4, in each case, of which this proxy statement/prospectus forms a part, have been declared effective by the SEC and

are not subject to any stop order or initiated or threatened proceedings seeking a stop order; and

. the shares of Holdings Class A common stock deliverable to certain stockholders of LEI and DIRECTYV have been approved for listing on Nasdaq or the New
York Stock Exchange.
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DIRECTV's obligations to complete the DIRECTV Merger are also subject to the satisfaction or waiver of each of the following additional conditions:

. truthfulness and correctness of the representations and warranties of Liberty Media and LEI that would not, individually or in the aggregate, have an LEI material
adverse effect (subject to certain exceptions);

. Liberty Media's performance in all material respects of all obligations that are required by the Merger Agreement to be performed on or prior to the closing of the
Mergers;

. LEI's performance in all material respects of all obligations that are required by the Merger Agreement to be performed on or prior to the closing of the Mergers;

. there is no action, proceeding or litigation by any governmental authority reasonably likely to: (i) prohibit or restrain Holdings from exercising full ownership of

DIRECTYV and LEI, (ii) prohibit or restrain Holdings from owning or operating all or any portion of the businesses or assets of DIRECTV or its subsidiaries
(taken as a whole) or as a result of the DTV Business Combination, of LEI and its subsidiaries (taken as a whole), (iii) as a result of the DTV Business
Combination, compel Holdings to dispose of any shares of DIRECTV or LEI or to dispose of or hold separate any material portion of the businesses or assets of
DIRECTYV and its subsidiaries (taken as a whole) or (iv) impose damages on Holdings, LEI or DIRECTYV or any of their respective subsidiaries as a result of the
DTV Business Combination in amounts material in relation to Holdings or the DTV Business Combination. In addition, there are no restraints that could
reasonably be expected to result in any of the effects referred to above;

. DIRECTYV will have received resignation letters from Liberty Media representatives who hold director or officer positions at LEI or any of its subsidiaries and
representatives of DIRECTV will have been appointed to the management committee of GSN to fill the vacancies created by the resignations of the Liberty
Media representatives;

. DIRECTYV will have received a certificate signed by Mr. Malone on which tax counsel will rely in connection with certain tax opinions delivered pursuant to the
Merger Agreement;

. each of the parties (other than DIRECTV and its subsidiaries) to the transaction agreements contemplated by the Mergers (other than the Liberty Media credit
facility) and the Bennett Agreement will have performed in all material respects all obligations required to be performed by such party under such agreement and
each such agreement will be in effect;

. DIRECTYV will have received an opinion from Weil, Gotshal & Manges LLP or Liberty Media will have received a private letter ruling from the IRS (which
ruling will not have been withdrawn, invalidated or modified in an adverse manner), in either case, in form and substance reasonably satisfactory to DIRECTV,
to the effect that the exchange of DIRECTV common stock for Holdings common stock pursuant to the DIRECTV Merger, taken together with the LEI Merger
and the Malone Contribution, will be treated for federal income tax purposes as a transaction described in Section 351 of the Code;

. Liberty Media will have received a private letter ruling or rulings from the IRS (which ruling will not have been withdrawn, invalidated or modified in an adverse
manner) addressing the application of Section 355(e) of the Code to shifts in voting power among Holdings stockholders as a result of the automatic conversion
feature of Holdings Class B common stock;

. (i) Liberty Media will have received a private letter ruling from the IRS (which ruling will not have been withdrawn, invalidated or modified in an adverse
manner) and Liberty Media and LEI will have received a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP, in each case, in form and substance
reasonably acceptable to DIRECTYV, substantially to the effect that the LEI Contribution and the Split-Off will qualify as a tax-free transaction under
Sections 355
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and 368(a)(1)(D) of the Code; (ii) Liberty Media or LEI will have received a private letter ruling from the IRS (which ruling will not have been withdrawn,
invalidated or modified in an adverse manner) or LEI will have received a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP, in each case, in form
and substance reasonably acceptable to DIRECTV, substantially to the effect that the LEI Merger and the Malone Contribution, taken together, will qualify as a
reorganization under Section 368 of the Code or that the LEI Merger and the Malone Contribution, taken together with the DIRECTV Merger, will be treated as
exchanges described in Section 351 of the Code; (iii) Liberty Media and LEI will have received a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP,
in form and substance reasonably acceptable to DIRECTYV, to the effect that the Split-Off will not affect the tax-free treatment under Sections 355 and/or 368(a)
(1)(D) of the Code, and will not cause Section 355(e) of the Code to apply to, (I) the News Exchange or (IT) any of the internal distributions of the stock of
Greenlady that were effected by subsidiaries of News Corporation in connection with the News Exchange; and (iv) if the date of the completion of the Split-Off
is not the same date as the completion of the Mergers, Liberty Media and LEI will have received a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP,
in form and substance reasonably acceptable to DIRECTYV, substantially to the effect that the LET Merger, the Malone Contribution and the DIRECTV Merger,
taken together, will not cause Section 355(e) of the Code to apply to the Split-Off; and

. the Malone Contribution will have occurred in accordance with the terms of the Malone Agreement.
Liberty Media's and LEI's obligations to complete the LEI Merger are also subject to the satisfaction or waiver of each of the following additional conditions:

. truthfulness and correctness of the representations and warranties of DIRECTV that would not, individually or in the aggregate, have a DIRECTV material
adverse effect (subject to certain exceptions);

. DIRECTV's and Holdings' performance in all material respects of all obligations that are required by the Merger Agreement to be performed on or prior to the
closing of the Mergers;

. there is no action, proceeding or litigation by any governmental authority reasonably likely to: (i) prohibit or restrain Liberty Media from owning or operating all
or any portion of the businesses or assets of Liberty Media or its subsidiaries (excluding the LEI business), (iii) as a result of the DTV Business Combination,
compel Liberty Media to dispose of any portion of any of the businesses or assets of Liberty Media or its subsidiaries (excluding the LEI business) or
(iii) impose damages on Liberty Media or any of its subsidiaries (excluding the LEI business) as a result of the DTV Business Combination. In addition, there are
no restraints that could reasonably be expected to result in any of the effects referred to above;

. the joinder agreement whereby Holdings will be jointly and severally liable for LEI's indemnification of Liberty Media will be in full force and will not have
been repudiated by any party thereto; and

. the receipt of the private letter rulings and opinions described in the tenth bullet point under DIRECTV's obligations to complete the DIRECTV Merger above
(except that such opinions need to be reasonably acceptable to Liberty Media and LEI and, in the case of the ruling and opinions referenced in clause (ii) of such
bullet point, the ruling or opinion, as applicable, will be to the effect that the LEI Merger and the Malone Contribution, taken together, will qualify as a
reorganization under Section 368(a) of the Code and that the LEI Merger and the Malone Contribution, taken together with the DIRECTV Merger, will be
treated as exchanges described in Section 351 of the Code).
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For purposes of the Merger Agreement, the term "material adverse effect" means, with respect to any party, any material adverse effect on, or change, event, occurrence,
development, condition or state of facts materially adverse to:

. the business, properties, assets, liabilities (contingent or otherwise), results of operations or condition (financial or otherwise) of such party and its subsidiaries
taken as a whole, other than any effect, change, event, occurrence, development, condition or state of facts occurring after the date of the Merger Agreement
(i) relating to the United States economy in general or (ii) relating to the industry in which such person operates in general and (in each case under (i) and (ii)) not
specifically relating to (or disproportionately affecting) such person, or

. such party's ability to, in a timely manner, perform its obligations under the Merger Agreement or consummate the DTV Business Combination.

For purposes of any determination as to the existence of a "material adverse effect" with respect to LEI, LEI's assets will be deemed to consist of (i) only the LEI business
and will exclude the shares of DIRECTV beneficially owned by Liberty Media and, (ii) solely for purposes of the closing condition described in the first bullet under
DIRECTV's obligations to complete the DIRECTV Merger above, the LEI business and the shares of DIRECTV beneficially owned by Liberty Media.

No effect, change, event, occurrence, development, condition or state of facts arising or resulting from any of the following, either alone or in combination, will constitute
or be taken into account in determining whether there has been, a material adverse effect:

. the announcement or performance of the Merger Agreement and the DTV Business Combination, including, to the extent arising therefrom, any termination of,
reduction in or similar negative impact on relationships, contractual or otherwise, with any customers, suppliers, distributors, partners or employees of the LEI
business or DIRECTV (in each case, other than in respect of required consents and approvals);

. acts of war or terrorism or natural disasters;
. changes in any laws or regulations or applicable accounting regulations or principles or the interpretations thereof;
. the fact, in and of itself (and not the underlying causes thereof) that LEI or any of its subsidiaries or DIRECTYV failed to meet any projections, forecasts, or

revenue or earnings predictions for any period; or

. any change, in and of itself (and not the underlying causes thereof) in the stock price of the Liberty Entertainment common stock or DIRECTV common stock.

Termination
DIRECTYV and LEI may terminate the Merger Agreement at any time prior to the completion of the Mergers by mutual written consent.
Either DIRECTYV or LEI may (subject to certain exceptions set forth in the Merger Agreement) terminate the Merger Agreement by written notice to the other party:

. if the DTV Business Combination is not completed prior to May 3, 2010, provided that if all conditions have been satisfied by such date, other than obtaining the
requisite regulatory approvals, then such date will be extended for up to 90 days;

. if any final, nonappealable order or injunction prohibits the completion of the DTV Business Combination or a law or regulation makes the completion of the
DTV Business Combination illegal;
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. if the Liberty Stockholder Approval is not obtained at the special meeting or at any adjournment or postponement thereof; or
. if the DIRECTV Stockholder Approval is not obtained at the DIRECTYV stockholders meeting or at any adjournment or postponement thereof.
DIRECTYV may terminate the Merger Agreement by written notice to LEI if:

. there has been a breach by Liberty Media and/or LEI of any of its representations, warranties, covenants or agreements such that the related closing conditions
would not be satisfied unless Liberty Media or LEI cures such breach within thirty (30) calendar days;

. any final, nonappealable restraint imposes material damages on Holdings, LEI or DIRECTYV or any of their respective subsidiaries as a result of the DTV
Business Combination; or

. a Liberty Adverse Recommendation Change will have occurred.
LEI may terminate the Merger Agreement by written notice to DIRECTV if:

. there has been a breach by DIRECTYV of any of its representations, warranties, covenants or agreements such that the related closing conditions would not be
satisfied unless DIRECTV cures such breach within thirty (30) calendar days;

. if any final, nonappealable restraint imposes material damages on Liberty Media or any of its subsidiaries as a result of the DTV Business Combination; or
. a DIRECTV Adverse Recommendation Change will have occurred.
In addition, LEI has the right to terminate at any time after the second business day following the date on which Liberty Media provides written notice to DIRECTV that
Liberty Media has received the Split-Off Ruling from the IRS (together with a copy of such ruling), unless prior to such time DIRECTV has delivered to Liberty Media
(i) written notice that the ruling(s) as to certain specified tax matters are reasonably acceptable to DIRECTYV, (ii) a written waiver of a related condition to closing, or (iii) an
officer's certificate to the effect that DIRECTV has received an opinion of its tax counsel with respect to such specified tax matters and the receipt of such ruling(s) is waived by
DIRECTYV as a condition to the completion of the Merger and replaced with a different condition regarding an absence of a change in applicable law.
Effect of Termination
In the event the Merger Agreement is terminated as described above, the Merger Agreement will become null and void and none of DIRECTYV, Liberty Media, LEI,
Holdings, Merger Sub One or Merger Sub Two or their respective directors, officers and affiliates, will have any liability under the Merger Agreement except that nothing will
relieve any party from liability for fraud or any willful breach of the Merger Agreement. Certain designated provisions of the Merger Agreement, including the payment of fees
and expenses, non-survival of the representations and warranties and confidentiality restrictions and, under certain circumstances, the payment of the termination fee described
below, will survive the termination of the Merger Agreement.
Termination Fees and Expense Reimbursement
The Merger Agreement provides that LEI will be required to pay a termination fee to DIRECTV of $450 million in each of the following circumstances:

. if DIRECTV terminates the Merger Agreement as a result of the occurrence of a Liberty Adverse Recommendation Change; or
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. if Liberty Media, LEI or any of their respective subsidiaries (i) enters into an agreement with respect to an LEI Takeover Proposal within nine months of the date
at which DIRECTV terminated the Merger Agreement as a result of the failure to obtain the Liberty Stockholder Approval and the transactions contemplated by
such agreement are consummated or (ii) consummates any LEI Takeover Proposal within nine months of the date on which DIRECTV terminated the Merger
Agreement as a result of the failure to obtain the Liberty Stockholder Approval.

The Merger Agreement provides that LEI will be required to pay an expense reimbursement to DIRECTV of up to $10 million if DIRECTV terminates the Merger
Agreement as a result of the occurrence of a Liberty Adverse Recommendation Change or in the event that an LEI Takeover Proposal will have been made known to Liberty
Media or its stockholders generally or any person will have publicly announced its intention to make an LEI Takeover Proposal and the Merger Agreement is terminated as a
result of the failure to obtain the Liberty Stockholder Approval.

The Merger Agreement provides that DIRECTV will be required to pay a termination fee to LEI of $450 million in each of the following circumstances:
. if LEI terminates the Merger Agreement as a result of a DIRECTV Adverse Recommendation Change; or

. if DIRECTYV or any of its subsidiaries (i) enters into an agreement with respect to any DIRECTV Takeover Proposal within nine months of the date at which the
Merger Agreement is terminated as a result of failure to obtain the DIRECTV Stockholder Approval, and the transactions contemplated by such agreement are
consummated or (ii) consummates any DIRECTV Takeover Proposal within nine months of the date at which the Merger Agreement is terminated as a result of
failure to obtain DIRECTV Stockholder Approval.

The Merger Agreement provides that DIRECTV will be required to pay an expense reimbursement to LEI of up to $10 million if LEI terminates the Merger Agreement as
a result of the occurrence of a DIRECTV Adverse Recommendation Change. The $10 million expense reimbursement is also payable by DIRECTV to LEI in the event that a
DIRECTYV Takeover Proposal will have been made known to DIRECTYV or its stockholders generally or any person will have publicly announced its intention to make a
DIRECTYV Takeover Proposal and the Merger Agreement is terminated as a result of the failure to obtain the DIRECTV Stockholder Approval, except that, in such case,
DIRECTYV will not be obligated to reimburse LEI for costs or expenses related solely to the Split-Off.

For purposes of determining whether a termination fee or expense reimbursement is payable, all references to "10% or more" in the definition of DIRECTV Takeover
Proposal and LEI Takeover Proposal are deemed to be references to "50% or more".

Amendment, Extension and Waiver

The Merger Agreement may be amended in writing by action taken or authorized by DIRECTV's, Liberty Media's and LEI's respective boards of directors, at any time
before or after receipt of the Liberty Stockholder Approval or the DIRECTV Stockholder Approval. Following approval of the DTV Business Combination by the holders of
Liberty Entertainment common stock, the stockholders of DIRECTYV or the sole stockholder of LEI, however, there cannot be any amendment which by law would require
further approval by such stockholders without such approval.

At any time before the completion of the Mergers, DIRECTV, Liberty Media or LEI may, by written action taken or authorized by their respective boards of directors, to
the extent legally allowed:

. waive any inaccuracies in the representations and warranties contained in the Merger Agreement or in any document delivered pursuant to the Merger
Agreement;
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. extend the time for the performance of any of the obligations or other acts provided for in the Merger Agreement; and
. waive compliance with any of the agreements or conditions contained in the Merger Agreement.
Malone Agreement

The Malones have entered into the Malone Agreement with DIRECTV, LEI and Holdings. The Malone Agreement provides that after the Split-Off but immediately prior
to the DIRECTV Merger, the Malones will exchange each of the outstanding shares of LEI Series B common stock held of record by them for a number shares of Holdings
Class B common stock equal to the LEI Exchange Ratio.

In addition, under the Malone Agreement, the Malones have agreed, subject to the terms and conditions thereof, among other things:

. to vote their shares of Liberty Entertainment common stock (i) in favor of the Split-Off and any other proposals related to the transactions contemplated by the
Split-Off or the Mergers, submitted with the recommendation of the board of directors of Liberty Media, (ii) against any action or agreement that would result in
a breach by Liberty Media of its non-solicitation obligations under the Merger Agreement, (iii) against any LEI Takeover Proposal and (iv) against any action or
agreement that would reasonably be expected to prevent, prohibit or materially delay the completion of the Split-Off or the Mergers; and to grant DIRECTV
irrevocable proxies to enforce the foregoing;

. to limit their voting rights, only with respect to their shares of Holdings Class B common stock, to 24% of the total voting power of Holdings common stock
(with any voting power attributable to such shares in excess of 24% to be voted on a pro rata basis in the same manner as the votes of the non-Malone
stockholders of Holdings); and to grant Holdings irrevocable proxies to enforce the foregoing;

. not to acquire, directly or indirectly, and not to enter into any agreement, arrangement, understanding, or substantial negotiations to acquire, any additional
shares, other than through the exercise of Series A or Class A options, as applicable, and certain other specified circumstances, of (i) Liberty Entertainment
common stock from signing until the first to occur of the completion of the Split-Off or the termination of the Malone Agreement in accordance with the terms
thereof, (ii) LEI common stock from the completion of the Split-Off until the first to occur of the day after the first anniversary of the Split-Off, the completion
of the Mergers or the termination of the Malone Agreement in accordance with the terms thereof, and (iii) Holdings Class A common stock or Holdings Class B
common stock after the completion of the Mergers and until the first to occur of the day after the first anniversary of the Split-Off or the termination of the
Malone Agreement in accordance with the terms thereof;

. to restrictions on transfer, and restrictions on entering into any agreement, arrangement, understanding or substantial negotiations to transfer, other than in certain
specified exceptions, (i) of all of their shares of Liberty Entertainment Series B common stock from signing until the first to occur of the completion of the Split-
Off or the termination of the Malone Agreement in accordance with the terms thereof, (ii) of all of their shares of LEI Series B common stock from the
completion of the Split-Off until the first to occur of the day after the first anniversary of the Split-Off, the completion of the Mergers or the termination of the
Malone Agreement in accordance with the terms thereof, and (iii) of all of their shares of Holdings Class B common stock after the completion of the Mergers
and until the first to occur of the day after the first anniversary of the Split-Off or the termination of the Malone Agreement in accordance with the terms thereof;
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. solely with respect to Mr. Malone, to restrictions on transfer, and restrictions on entering into any agreement, understanding or substantial negotiations to
transfer, other than in certain specified circumstances, of an aggregate of (i) 750,000 shares of Liberty Entertainment Series A common stock from signing until
the first to occur of the completion of the Split-Off or the termination of the Malone Agreement in accordance with the terms thereof, (i) 675,000 shares of LEI
Series A common stock from the completion of the Split-Off until the first to occur of the day after the first anniversary of the Split-Off, the completion of the
Mergers or the termination of the Malone Agreement in accordance with the terms thereof, and (iii) 750,000 shares of Holdings Class A common stock after the
completion of the Mergers and until the first to occur of the day after the first anniversary of the Split-Off or the termination of the Malone Agreement in
accordance with the terms thereof;

. to grant to Holdings a right of first refusal exercisable in the event of certain proposed transfers of their shares of Holdings Class B common stock;

. to be bound by a provision in the Holdings charter pursuant to which Holdings has the right to redeem, at a 10% premium to the market price of a share of
Holdings Class A common stock, shares of Holdings Class B common stock held by the Malones (and those transferees of the Malones who become party to the
Malone Agreement) at the time of Mr. Malone's death;

. that the Malone Agreement will terminate automatically upon the termination of the Merger Agreement in accordance with its terms and that following the
effective time of the LEI Merger, the Malone Agreement will terminate automatically, without further action of the parties hereto, (i) with respect to any Malone
or any of their transferees who becomes a party to the Malone Agreement, upon the first to occur of: (w) all such person's shares having been purchased by
Holdings pursuant to the redemption right under the Holdings charter, (x) Holdings failing to purchase the shares called for redemption within the time period
prescribed by the Holdings charter (and after giving effect to a 5-business day post-notice cure period) notwithstanding such person's compliance with its
obligations under the Holdings charter, (y) upon the transfer of all such person's shares in accordance with the Malone Agreement, or (z) the redemption right
ceases to apply to the shares held by such person, and (ii) with respect to all Malones and their transferees who are parties to the Malone Agreement, upon the
first to occur of: (x) the redemption right in the Holdings charter having expired unexercised as to all such persons' shares, or (y) upon the completion of a change
of control with respect to Holdings, provided, that in the case of clause (i) or clause (ii)(x), and absent the earlier termination of the Malone Agreement, in no
event shall the standstill and transfer restriction provisions terminate prior to the day following the first anniversary of the Split-Off; and

. that the LEI Series B options to be held by the Malones immediately prior to the LEI Merger will be adjusted as a result of the LEI Merger into options
exercisable for shares of Holdings Class A common stock.

This summary is qualified by reference to the full text of the Malone Agreement, including Amendment No. 1 to the Malone Agreement executed on July 29, 2009, a copy
of which is attached as Annex F hereto, and is incorporated by reference in this proxy statement/prospectus.

Liberty Agreement

Liberty Media, DIRECTV, Holdings, LEI, Greenlady and Greenlady II, LLC have entered into the Liberty Agreement. Under the Liberty Agreement, Liberty Media has
agreed, subject to the terms and conditions thereof, among other things:

. to vote shares of DIRECTV common stock controlled by Liberty Media:

. in favor of the adoption of the Merger Agreement,
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. against any action or agreement that would result in a breach of any representation, warranty, covenant, agreement or other obligation of Liberty or LEI
in the Merger Agreement;

. against any DIRECTV Takeover Proposal; and
. against any action or agreement that would reasonably be expected to prevent, prohibit or materially delay the completion of the DIRECTV Merger;
. not to solicit for employment (with certain exceptions) for two years after completion of the Mergers any executive officer or other member of senior

management of Holdings or its subsidiaries;

. not to hire (with certain exceptions) for two years after completion of the Mergers any individual who was an executive officer or other member of senior
management of DIRECTV, the LEI business or any of their subsidiaries during the twelve month period preceding the completion of the Mergers,

. not to compete for a period of three years after the closing of the Mergers with the provision of direct-to-home delivery of video services by satellite, the
provision of programming consisting of live coverage of regional and local sports in certain geographic areas, and the provision of programming or on-line skill-
based games of the nature produced, carried, offered or hosted by GSN or its subsidiary, FUN; and

. not to, directly or indirectly, acquire, other than pursuant to certain specified exceptions, equity securities of Holdings, for a period of three-years from and after
the closing of the Mergers.

Except as provided in the next sentence the Liberty Agreement will terminate upon the first to occur of (i) the completion of the Mergers and (ii) the termination of the
Merger Agreement in accordance with its terms. The non solicitation, non competition, standstill and confidentiality provisions, however, will survive the completion of the
Mergers.

This summary is qualified by reference to the full text of the Liberty Agreement, which is filed as an exhibit to LEI's registration statement on Form S-4 of which this
proxy statement/prospectus forms a part.

Liberty Revolving Credit Facility

In connection with the execution of the Merger Agreement, Liberty Media and Greenlady entered into the Liberty Revolving Credit Facility, which will provide for loans
from Liberty Media in an aggregate principal amount at any time outstanding of up to $300 million. These loans may be used by Greenlady to make payments pursuant to
scheduled maturities under the Greenlady Debt and other amounts that may become due by virtue of the exercise by Bank of America of certain unwind rights in the associated
equity collars that relate to actions of DIRECTV. In addition, if the Merger Agreement terminates prior to the completion of the Split-Off, subsequent loans may be used for
general corporate purposes. Borrowings under the Liberty Revolving Credit Facility will be unsecured.

Unless the Merger Agreement has earlier terminated, at the time of Split-Off, borrowings under the Liberty Revolving Credit Facility, together with accrued interest
thereon, will be payable in full. If the Merger Agreement is terminated prior to the time of the Split-Off, borrowings under the Liberty Revolving Credit Facility, together with

accrued interest thereon, will be payable in full on May 3, 2011.

Greenlady will be permitted to prepay borrowings under the Liberty Revolving Credit Facility without any premium or penalty. Borrowings prepaid by Greenlady to
Liberty Media will be available for reborrowing.
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Loans under the Liberty Revolving Credit Facility will be used to pay amounts due under the Greenlady Debt and will bear interest at 3.5% per annum until December 31,
2009, and thereafter at LIBOR plus 5.0%. Borrowings for all other purposes will bear interest at LIBOR plus 3.5% per annum until December 31, 2009, and thereafter at
LIBOR plus 5.0%. Accrued interest on outstanding borrowings will be due and payable when principal is paid.

So long as any borrowings remain outstanding or Liberty Media has a commitment under the Liberty Revolving Credit Facility, Greenlady has agreed to not, and to cause
its subsidiaries to not:

. create any liens on their respective properties, other than certain permitted liens; or
. incur any debt, other than debt existing as of the effective date of the Liberty Revolving Credit Facility and debt incurred under the DIRECTV Credit Facility.

This summary is qualified by reference to the full text of the Liberty Revolving Credit Facility, filed as an exhibit to LEI's registration statement on Form S-4 of which this
proxy statement/prospectus forms a part.

DIRECTV Credit Facility

Following the Split-Off, DIRECTV will provide a $650 million credit facility to Greenlady pursuant to the DIRECTV Credit Facility. Borrowings under the DIRECTV
Credit Facility are subject to certain conditions precedent, including the occurrence of the effective time of the Split-Off, and the DIRECTV Credit Facility will mature on the
earlier of the closing of the Mergers and the termination of the Merger Agreement.

The DIRECTV Credit Facility will be secured by a pledge of and first priority security interest in 53 million shares of DIRECTV common stock owned beneficially by
Greenlady, subject to certain adjustments.

Borrowings under the DIRECTV Credit Facility will bear interest at a rate equal to 3.5% per annum until December 31, 2009 and thereafter at a rate per annum equal to
LIBOR plus 5.0%. If Greenlady defaults under the DIRECTV Credit Facility, it will be obligated to pay default interest equal to the rate otherwise applicable plus 2.00% per
annum.

The DIRECTV Credit Facility contains negative covenants that, among other things, restrict, subject to certain exceptions, Greenlady's and its subsidiaries' ability to incur
indebtedness; grant liens and modify the Liberty Media loan agreement or the collar transaction. The DIRECTV Credit Facility also contains affirmative covenants that, among
other things, require Greenlady and its subsidiaries to comply with laws; pay taxes; maintain insurance; preserve existence; permit visitations; keep books and maintain
properties and report certain events.

This summary is qualified by reference to the full text of the DIRECTYV Credit Facility, filed as an exhibit to LEI's registration statement on Form S-4 of which this proxy
statement/prospectus forms a part.
Bennett Agreement
In connection with the execution of the Merger Agreement, the parties determined that the ownership by Robert R. Bennett, a director of Liberty Media, of certain Liberty
Media equity securities and his acquisition or sale of those securities could affect the tax consequences of the Split-Off. To address these concerns, DIRECTV required that

Liberty Media and LEI execute the Bennett Agreement pursuant to which Mr. Bennett agreed to specified limitations on his ability to transfer or acquire certain securities of
Liberty Media, LEI or DIRECTV.
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The Bennett Agreement provides that prior to the earlier of the termination of the Bennett Agreement or the completion of the DTV Business Combination, Mr. Bennett
will not acquire or dispose of (including through derivative transactions) any shares of Liberty Entertainment common stock prior to the Split-Off, any shares of LEI common
stock following the Split-Off and any shares of DIRECTV common stock, and Mr. Bennett will not exercise any options or stock appreciation rights in respect of Liberty
Entertainment common stock prior to the Split-Off or LEI common stock following the Split-Off, except that he may sell up to 750,000 LMDIA shares prior to the Split-Off or
an adjusted number of shares of Series A LEI common stock following the Split-Off. Mr. Bennett also agreed that, in connection with the completion of the DTV Business
Combination, those of his LEI stock options which are exercisable for Series A or Series B shares, at his election, would be adjusted to be exercisable for only Class A shares of
Holdings common stock.

In exchange for Mr. Bennett's agreement to these limitations and restrictions, Liberty Media granted to Mr. Bennett an option to purchase 500,000 shares of LMDIA at an
exercise price equal to the closing market price on May 11, 2009, which was the fifth trading day following (but not including) the date on which the DTV Business
Combination was announced. These options, which were granted under the Liberty Media director plan, are immediately exercisable and fully vested and have an expiration
date of February 28, 2011. In addition, if the Split-Off has not occurred by November 1, 2009, Liberty Media has agreed to grant to Mr. Bennett an additional option to
purchase 50,000 shares of LMDIA at an exercise price equal to the closing price on the date of grant. Further, on the first day of each month after November 1, 2009, and prior
to the Split-Off, Mr. Bennett will be granted options for an additional 50,000 shares of LMDIA at an exercise price equal to the closing price on the date of grant. All such
additional options will be immediately exercisable and fully vested on the date of grant and have an expiration date of the 20th month anniversary of the grant date.

The Bennett Agreement will terminate on the first to occur of (1) the termination of the Merger Agreement, (2) the date Mr. Bennett irrevocably waives his right to elect to
receive Series B shares upon exercise of his existing Liberty Media stock options or his LEI stock options following the Split-Off to the extent required so that he ceases to be a
"ten-percent shareholder," a "controlling shareholder," or a member of a coordinating group that is a ten-percent shareholder or a controlling shareholder of Liberty Media or
LEI for certain federal income tax purposes, and (3) August 2, 2010.

This summary is qualified by reference to the full text of the Bennett Agreement, a form of which is filed as an exhibit to LEI's registration statement on Form S-4 of which
this proxy statement/prospectus forms a part.
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DESCRIPTION OF COMMON STOCK AND COMPARISON OF STOCKHOLDER RIGHTS

If the Split-Off is approved and completed, holders of Liberty Entertainment common stock will become stockholders of LEI as a result of the Split-Off, and, if the
Mergers are approved and completed, holders of LEI common stock will become stockholders of Holdings as a result of the Mergers. As a holder of Liberty Entertainment
common stock your rights are defined and governed by Liberty Media's charter, Liberty Media's by-laws and Delaware law. The rights of holders of LEI common stock will be
defined and governed by the LEI restated charter, the LEI bylaws and Delaware law. The rights of holders of Holdings common stock will be defined and governed by the
Holdings charter, the Holdings by-laws and Delaware law. The following is a description of (i) the terms of the Liberty Entertainment common stock under the Liberty Media
charter, (ii) the terms of the LEI common stock under the LEI restated charter and (iii) the terms of the Holdings common stock under the Holdings charter, including a
comparison among the terms of the three charters. In addition, following the description, we have summarized certain other terms of the organizational documents of LEI and

Holdings.

The following discussion of the terms of the Liberty Media charter, the LEI restated charter and the Holdings charter is qualified by reference to the full text of those
charters. The LEI restated charter is included as Annex B to this proxy statement/prospectus. The Holdings charter is included asAnnex G to this proxy statement/prospectus.
The Liberty Media charter has been filed with the Securities and Exchange Commission. Please see "Additional Information—Where You Can Find More Information" for
more information regarding Liberty Media's filings. For illustrative purposes, the following description does not give effect to the redesignation.

Liberty Entertainment Common Stock

Under the Liberty Media charter, Liberty Media is
authorized to issue up to 8.15 billion shares of Liberty
Entertainment common stock, of which 4 billion are
designated as Series A Liberty Entertainment
common stock, 150 million are designated as Series B
Liberty Entertainment common stock, and 4 billion
are designated as Series C Liberty Entertainment
common stock. See Article IV, Section A.1. of the
Liberty Media charter.

LEI Common Stock

Holdings C: Stock

Authorized Capital Stock

LEI will be authorized to issue up to 8.2 billion shares
of capital stock, consisting of 8.15 billion shares of
common stock, of which 4 billion shares will be
designated as Series A common stock, 150 million
shares will be designated as Series B common stock,
4 billion shares will be designated as Series C
common stock, and 50 million shares of preferred
stock that are undesignated as to series. The LEI
restated charter authorizes its board of directors to
authorize the issuance of one or more series of
preferred stock. See Article IV of Annex B.
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Holdings will be authorized to issue up to 4 billion
shares of capital stock, consisting of 3.95 billion
shares of common stock, of which 3.5 billion shares
will be designated as Class A common stock,

30 million shares will be designated as Class B
common stock, 420 million shares will be designated
as Class C common stock, and 50 million shares of
preferred stock that are undesignated as to series. The
Holdings charter authorizes its board of directors to
authorize the issuance of one or more series of
preferred stock. See Section 4.1 of Annex G.
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Liberty Entertai t C Stock

Liberty Media is permitted to pay dividends on
Liberty Entertainment common stock out of the lesser
of its assets legally available for the payment of
dividends under Delaware law and the "Entertainment
Group Available Dividend Amount" (defined
generally as the excess of the total assets less the total
liabilities of the Entertainment Group over the par
value, or any greater amount determined to be capital
in respect of, all outstanding shares of Liberty
Entertainment common stock or, if there is no such
excess, an amount equal to the earnings or loss
attributable to the Entertainment Group (if positive)
for the fiscal year in which such dividend is to be paid
and/or the preceding fiscal year). If dividends are paid
on any series of Liberty Entertainment common stock,
an equal per share dividend will be concurrently paid
on the other series of Liberty Entertainment common
stock. See Article IV, Section A.2.(c) (ii) of the Liberty
Media charter.

Under the Liberty Media charter, Liberty Media is
permitted to make (i) share distributions of (A) shares
of Series A Liberty Entertainment common stock or
shares of Series C Liberty Entertainment common
stock, respectively, to holders of all series of Liberty
Entertainment common stock, on an equal per share
basis; and (B) shares of Series A Liberty
Entertainment common stock to holders of Series A
Liberty Entertainment common stock

LEI Common Stock

Holdings Common Stock

Dividends and Securities Distributions

LEI will be permitted to pay dividends when and as
declared by its board. Dividends will only be paid out
of assets legally available for the payment of
dividends. Whenever a dividend is paid to the holders
of one series of common stock, LEI will also pay to
the holders of the other series of common stock an
equal per share dividend. See Article IV, Sections B.3
and C.1 of Annex B.

LEI is permitted to make share distributions of

(i) shares of Series C common stock to holders of all
series of LEI common stock, on an equal per share
basis; (ii) shares of Series A common stock to holders
of Series A common stock, on an equal per share
basis, shares of Series B common stock to holders of
Series B common stock, on an equal per share basis,
and shares of Series C common stock to holders of
Series C common stock on an equal per share basis;
and (iii) share distributions of any other class or series
of LEI securities or the securities of any other person
to holders of all series of LEI common stock, on an
equal per share basis, subject to certain limitations.
With respect to (iii) above, the holders of LEI Series B
common stock have a consent right with respect to
certain share distributions of voting securities on LEI
Series C common stock and certain share distributions
pursuant to which holders of LEI Series B common
stock would receive voting securities
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Holdings will be permitted to pay dividends when and
as declared by its board. Dividends will only be paid
out of assets legally available for the payment of
dividends. Whenever a dividend is paid to the holders
of one class of common stock, Holdings will also pay
to the holders of the other classes of common stock an
equal per share dividend. See Article IV, Sections 4.6
and 4.9(h) of Annex G.

Holdings is permitted to make share distributions of
(i) shares of Class C common stock to holders of all
classes of Holdings common stock, on an equal per
share basis; (ii) shares of Class A common stock to
holders of Class A common stock, on an equal per
share basis, shares of Class B common stock to
holders of Class B common stock, on an equal per
share basis, and shares of Class C common stock to
holders of Class C common stock on an equal per
share basis; and (iii) share distributions of any other
class or series of Holdings securities or the securities
of any other person to holders of all classes of
Holdings common stock, on an equal per share basis,
subject to certain limitations. With respect to

clause (iii) above, the holders of Holdings Class B
common stock have a consent right with respect to
certain share distributions of voting securities on
Holdings Class C common stock and certain share
distributions pursuant to which holders of Holdings
Class B
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Liberty Entertainment Common Stock

and, on an equal per share basis, shares of Series B
Liberty Entertainment common stock to holders of
Series B Liberty Entertainment common stock and, on
an equal per share basis, shares of Series C Liberty
Entertainment common stock to holders of Series C
Liberty Entertainment common stock; and (ii) share
distributions of (A) shares of Series A Liberty
Interactive common stock or shares of Series C
Liberty Interactive common stock, respectively, to
holders of all series of Liberty Entertainment common
stock, on an equal per share basis, subject to certain
limitations; and (B) shares of Series A Liberty
Interactive common stock to holders of Series A
Liberty Entertainment common stock and, on an equal
per share basis, shares of Series B Liberty Interactive
common stock to holders of Series B Liberty
Entertainment common stock and, on an equal per
share basis, shares of Series C Liberty Interactive
common stock to holders of Series C Liberty
Entertainment common stock, subject to certain
limitations; and (iii) share distributions of (A) shares
of Series A Liberty Capital common stock or Series C
Liberty Capital common stock, respectively, to
holders of all series of Liberty Entertainment common
stock, on an equal per share basis, subject to certain
limitations; and (B) shares of Series A Liberty Capital
common stock to holders of Series A Liberty
Entertainment common stock and, on an equal per
share basis, shares of

LEI Common Stock

Holdings Common Stock

with lesser voting rights than those of the LEI
Series B common stock. See Article IV, Section B.4 of
Annex B.
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common stock would receive voting securities with
lesser relative voting rights than those of the Holdings
Class B common stock. See Article IV, Sections 4.7
and 4.9 of Annex G.
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Liberty Entertainment Common Stock

Series B Liberty Capital common stock to holders of
Series B Liberty Entertainment common stock and, on
an equal per share basis, shares of Series C Liberty
Capital common stock to holders of Series C Liberty
Entertainment common stock, subject to certain
limitations; and (iv) share distributions of any other
class or series of Liberty Media's securities or the
securities of any other person to holders of all series
of Liberty Entertainment common stock, on an equal
per share basis, subject to certain limitations. See
Article IV, Section A.2.(d)(ii) of the Liberty Media
charter.

Each share of Series B Liberty Entertainment
common stock is convertible, at the option of the
holder, into one share of Series A Liberty
Entertainment common stock. Shares of Series A
Liberty Entertainment common stock and shares of
Series C Liberty Entertainment common stock are not
convertible at the option of the holder. See Article IV,
Section A.2.(b)(i)(B) of the Liberty Media charter.

Liberty Media can convert each share of Series A
Liberty Entertainment common stock, Series B
Liberty Entertainment common stock and Series C

Liberty Entertainment common stock into a number of

shares of the corresponding series of Liberty
Interactive common stock at a ratio based on the
relative trading prices of the

LEI Common Stock

Holdings Common Stock

Conversion at Option of Holder

Each share of LEI Series B common stock will be None.

convertible, at the option of the holder, into one share
of LEI Series A common stock. Shares of LEI

Series A and Series C common stock will not be
convertible. See Article IV, Section B.2 of Annex B.

Conversion at Option of Issuer

None. None.
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Liberty Entertainment Common Stock LEI Common Stock

Holdings Common Stock

Series A Liberty Entertainment common stock (or
another series of Liberty Entertainment common

stock subject to certain limitations) to the Series A
Liberty Interactive common stock (or another series of
Liberty Interactive common stock subject to certain
limitations) over a specified 60-trading day period.
Liberty Media can also convert each share of Series A
Liberty Entertainment common stock, Series B
Liberty Entertainment common stock and Series C
Liberty Entertainment common stock into a number of
shares of the corresponding series of Liberty Capital
common stock at a ratio based on the relative trading
prices of the Series A Liberty Entertainment common
stock (or another series of Liberty Entertainment
common stock subject to certain limitations) to the
Series A Liberty Capital common stock (or another
series of Liberty Capital common stock subject to
certain limitations) over a specified 60-trading day
period. See paragraph (b)(iv) and (b)(v) of Article IV,
Section A.2. of the Liberty Media charter.

The Liberty Media charter also provides that it can
convert each share of Liberty Capital common stock
and Liberty Interactive common stock into a number
of shares of the corresponding series of Liberty
Entertainment common stock at a ratio based on the
relative trading prices of the Series A Liberty Capital
common stock (or another series of Liberty Capital
common stock subject to certain limitations) or the
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Liberty Entertainment Common Stock LEI Common Stock

Holdings Common Stock

Series A Liberty Interactive common stock (or
another series of Liberty Interactive common stock
subject to certain limitations), as applicable, to the
Series A Liberty Entertainment common stock (or
another series of Liberty Entertainment common
stock subject to certain limitations) over a specified
60-trading day period. See paragraphs (b)(iii) and (b)
(vii) of Article IV, Section A.2. of the Liberty Media
charter.

Automatic Conversion of Common Stock

None. None.
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Shares of Holdings Class B common stock are not
convertible into shares of Class A common stock at
the election of the holder. However, if a transfer of
shares of Class B common stock is made to a
transferee that is not an affiliate of the transferor and
is effected through a public transfer, then each such
share of Class B common stock will automatically
convert into one fully paid and non assessable share
of Class A common stock in the name of the
transferee. For this purpose, a "public transfer" means
a transfer that (i) is effected on any stock exchange, in
the over-the-counter market, or on any electronic
screen-based or automated securities trading market
and (ii) which involves a broker, dealer or market
maker. See Section 4.5 of Annex G.
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Liberty Entertai t C Stock LEI C Stock Holdings Common Stock

Optional Redemption for Stock of a Subsidiary

Liberty Media may redeem outstanding shares of None. None.
Liberty Entertainment common stock for shares of

common stock of a subsidiary that holds assets and

liabilities attributed to the Entertainment Group (and

may or may not hold assets and liabilities attributed to

any other group), provided that its board of directors

seeks and receives the approval to such redemption of

holders of Liberty Entertainment common stock,

voting together as a separate class.

If Liberty Media were to effect a redemption as
described above with stock of a subsidiary that also
holds assets and liabilities of the Capital Group and/or
the Interactive Group, shares of Liberty Capital
common stock and/or Liberty Interactive common
stock, as applicable, would also be redeemed in
exchange for shares of that subsidiary, and the entire
redemption would be subject to the class vote
described above as well as the separate class vote of
the holders of Liberty Capital common stock and/or
Liberty Interactive common stock, as applicable. See
Article IV, Section A.2.(f)(i) of the Liberty Media
charter.

Mandatory Dividend, Redemption and Conversion Rights on Disposition of Assets

If Liberty Media disposes, in one transaction or a None. None.
series of transactions, of all or substantially all of the

assets of the Entertainment Group, it is required to

choose one of the following five alternatives, unless

its board obtains approval of the
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Liberty Entertainment Common Stock LEI Common Stock

Holdings Common Stock

holders of Liberty Entertainment common stock to not
take such action or the disposition qualifies under a
specified exemption (in which case Liberty Media
will not be required to take any of the following
actions):

* pay a dividend to holders of Liberty Entertainment
common stock out of the available net proceeds of
such disposition; or

« if there are legally sufficient assets and the
Entertainment Group Available Dividend Amount
would have been sufficient to pay a dividend, then:

(1) if the disposition involves all of the properties and
assets of the Entertainment Group, redeem all
outstanding shares of Liberty Entertainment common
stock in exchange for cash and/or securities or other
assets with a fair value equal to the available net
proceeds of such disposition, or (ii) if the disposition
involves substantially all (but not all) of the properties
and assets of the Entertainment Group, redeem a
portion of outstanding shares of Liberty
Entertainment common stock in exchange for cash
and/or securities or other assets with a fair value equal
to the available net proceeds of such disposition; or

* convert each outstanding share of each series of
Liberty Entertainment common stock into a number of
shares of the corresponding series of Liberty
Interactive common stock at a specified premium; or
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Liberty Entertainment Common Stock

LEI Common Stock

Holdings Common Stock

 convert each outstanding share of each series of
Liberty Entertainment common stock into a number of
shares of the corresponding series of Liberty Capital
common stock at a specified premium; or

» combine a conversion of a portion of the
outstanding shares of Liberty Entertainment common
stock into a number of shares of the corresponding
series of Liberty Interactive common stock or Liberty
Capital common stock with either the payment of a
dividend on or redemption of shares of Liberty
Entertainment common stock, subject to certain
limitations. See Article IV, Section A.2.(f)(ii) of the
Liberty Media charter.

None. None.

None. None.

Merger Consideration

Redemption Right
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Holders of Holdings Class B common stock are
entitled to receive per share consideration in any
business combination that is not less than the per
share consideration received by the holders of
Holdings Class A common stock in such business
combination.

Except with respect to certain holders of common
stock, Holdings has the right to redeem, upon the
death of Mr. Malone, (x) all of the outstanding shares
of Holdings Class B common stock held by the
Malones and certain related persons of the Malones,
and (y) all of the outstanding shares of Holdings
Class B common stock held by any person (other than
a Malone or a related person of a Malone and certain
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Liberty Entertainment Common Stock

Holders of Series A Liberty Entertainment common
stock are entitled to one vote for each share of the
stock held and holders of Series B Liberty
Entertainment common stock are entitled to ten votes
for each share of the stock held on all matters
submitted to a vote of its stockholders. Holders of
Series C Liberty Entertainment

LEI Common Stock

Holdings Common Stock

Voting Rights

Holders of LEI Series A common stock will be
entitled to one vote for each share of the stock held
and holders of LEI Series B common stock will be
entitled to ten votes for each share of the stock held on
all matters submitted to a vote of LEI's stockholders.
Holders of LEI Series A common stock and Series B
common stock vote
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exempt holders) so long as Holdings also redeems all
of the outstanding shares of Holdings Class B
common stock held by the Malones and certain
related persons of the Malones. Such redemption right
will only exist during the period commencing on the
later of the death of Mr. Malone and the effective time
of the Mergers and ending at the close of business on
the later of (x) the 50th day after the date on which
any legal action that may be required to confirm the
appointment of the personal representative for

Mr. Malone's estate or for the estate to act through its
personal representative has been completed and

(y) the 10th day after the effective time of the
Mergers. The consideration payable for each share of
Class B common stock subject to such redemption
will be 110% of the per share market price for the
Class A common stock at such time. The
consideration will be payable in cash and/or in shares
of Class A common stock, or any combination of the
foregoing, at the election of the holder. See Article IV,
Section 4.11 of Annex G.

Holders of Holdings Class A common stock will be
entitled to one vote for each share of the stock held
and holders of Holdings Class B common stock will
be entitled to fifteen votes for each share of the stock
held on all matters submitted to a vote of Holdings'
stockholders. Holders of Holdings Class A common
stock and Class B
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Liberty Entertainment Common Stock

common stock are not entitled to any voting powers
(including with respect to any class votes taken in
accordance with the terms of the Liberty Media
charter), except as otherwise required by Delaware
law. When so required, holders of Series C Liberty
Entertainment common stock will be entitled to
1/100th of a vote for each share of such stock held.
See Article 1V, Section A.2.(a) of the Liberty Media
charter.

Holders of Liberty Entertainment common stock will
vote as one class with holders of Liberty Capital
common stock and Liberty Interactive common stock
on all matters that are submitted to a vote of its
stockholders unless a separate class vote is required
by the Liberty Media charter or Delaware law. In
connection with certain dispositions of Entertainment
Group assets as described above, the Liberty Media
board may determine to seek approval of the holders
of Liberty Entertainment common stock, voting
together as a separate class, to avoid effecting a
mandatory dividend, redemption or conversion under
its current charter. See Article IV, Section A.2.(a)(iv)
(B) of the Liberty Media charter.

Liberty Media may not redeem outstanding shares of
Liberty Entertainment common stock for shares of
common stock of a subsidiary that holds assets and
liabilities attributed to the Entertainment Group unless
its board of directors seeks and receives the approval
to such redemption of holders of Liberty

LEI Common Stock

Holdings Common Stock

together as one class (along with any series of
preferred stock which by its terms provides for it to
vote together with such holders), unless a separate
series vote is required by the terms of the LEI restated
charter or Delaware law or, with respect to any series
of preferred stock, by the resolution of the board of
directors establishing such series of preferred stock.
Holders of LEI Series C common stock are not
entitled to any voting powers (including with respect
to any class votes taken in accordance with the terms
of the LEI restated charter), except as otherwise
required by Delaware law. When so required, holders
of LEI Series C common stock will be entitled to
1/100th of a vote for each share of such stock held.
See Article IV, Sections B.1 and C.10 of Annex B.

In addition to the Series B consent right described
under "—Dividends and Securities Distributions"
above, the consent of holders of 75% of the then-
outstanding shares of LEI Series B common stock,
voting together as a separate class, is required for

(i) certain charter amendments, recapitalizations and
reclassifications pursuant to which the holders of LEI
Series C common stock would receive voting
securities or the holders of LEI Series B common
stock would receive voting securities with lesser
voting rights than those of the LEI Series B common
stock, and (ii) certain charter amendments, including
amendments relating to the
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common stock vote together as one class (along with
any series of preferred stock which by its terms
provides for it to vote together with such holders),
unless a separate class vote is required by the terms of
the Holdings charter or Delaware law or, with respect
to any series of preferred stock, by the resolution of
the board of directors establishing such series of
preferred stock. Under Delaware law, voting by
classes is required for amendments to the certificate of
incorporation that would increase or decrease the
aggregate number of authorized shares of such class,
increase or decrease the par value of the shares of
such class, or alter or change the powers, preferences
or special rights of the shares of such class so as to
affect them adversely. Holders of Holdings Class C
common stock are not entitled to any voting powers
(including with respect to any class votes taken in
accordance with the terms of the Holdings charter),
except as otherwise required by Delaware law. When
so required, holders of Holdings Class C common
stock will be entitled to 1/100th of a vote for each
share of such stock held. See Article IV, Sections 4.4
and 4.9(j) of Annex B.

In addition to the Class B consent right described
under "—Dividends and Securities Distributions"
above, the consent of holders of 50% of the then-
outstanding shares of Holdings Class B common
stock, voting together as a separate class, is required
for certain amendments to the Holdings
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Entertainment common stock, voting together as a
separate class, and, if such subsidiary also holds assets
and liabilities of the Capital Group and/or the
Interactive Group, the approval to such redemption of
holders of Liberty Capital common stock and/or
Liberty Interactive common stock, as applicable, with
such affected group voting together as a separate
class. See Article IV, Section A.2.(a)(v)(B) of the
Liberty Media charter.

The Liberty Media charter imposes supermajority
voting requirements in connection with certain charter
amendments and other extraordinary transactions
which have not been approved by 75% of the
directors then in office. When these requirements
apply, the threshold vote required is 662/3% of the
aggregate voting power of Liberty Media's
outstanding voting securities, voting together as a
single class. See Article IX of the Liberty Media
charter.

LEI Common Stock

Holdings Common Stock

consent rights of the holders of the LEI Series B
common stock; the voting rights of the LET common
stock; the terms for the conversion of LEI Series B
common stock into LEI Series A common stock; the
terms of distributions or dividends (including share
distributions); the requirement that the corporation
reclassify the LEI common stock on an equal per
share basis; and the terms for any liquidation,
dissolution or winding-up of the corporation. See
Article VII of Annex B. Series B holders are permitted
to act by written consent whenever their consent is
required under the LEI charter. See Article VI,
Section B of Annex B.

The LEI charter imposes supermajority voting
requirements in connection with certain charter
amendments and other extraordinary transactions
which have not been approved by 75% of the
directors then in office. When these requirements
apply, the threshold vote required is 80% of the
aggregate voting power of LEI's outstanding voting
securities, voting together as a single class. See
Article VII of Annex B. See "—Amendments" and "—
Supermajority Voting Provisions" for a description of
these requirements.

Irrespective of the provisions of Section 242(b)(2) of
the DGCL, the number of authorized shares of

(i) preferred stock or any series thereof, or

(ii) common stock or any series thereof, may be
increased or decreased (but not below the number of
shares
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charter, including amendments of provisions of the
Holdings charter relating to (i) the consent rights of
the holders of the Class B common stock, the voting
rights of the common stock, the terms for automatic
conversion of the Class B common stock to Class A
common stock, the terms of distributions or dividends
(including share distributions), the requirement that
the corporation reclassify the Holdings common stock
on an equal per share basis, the exemption of the
Malones and certain transferees from the terms of the
provisions relating to the excess shares, the terms
requiring that the consideration received in certain
corporate transactions by holders of Holdings Class B
common stock to not be less than the consideration
received by the holders of Holdings Class A common
stock, Holdings' right to redeem the Class B common
stock upon the death of Mr. Malone, and the
liquidation, dissolution or winding-up, and (ii) any
amendment resulting in a reclassification or
recapitalization that does not provide the holders of
the Class B common stock, among other things, the
same relative voting power of the Class B common
stock versus the other classes of common stock.
However, no consent of the Class B common stock
will be required for Holdings to enter into certain
transactions with non-affiliates of Holdings, regardless
of whether such provisions will result in the
amendment of any of the
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Liberty Entertainment Common Stock LEI Common Stock

Holdings Common Stock

thereof then outstanding) by the affirmative vote of
the holders of a majority in voting power of the stock
of LEI entitled to vote thereon, and no separate class
or series vote of any of the preferred stock, or
common stock will be required therefor.

Inter-Group Interest

From time to time, the Liberty Media board may None.
determine to create an inter-group interest in the

Capital Group or the Interactive Group in favor of the
Entertainment Group, or vice versa, subject to the

terms of its current charter.

If the Capital Group and/or the Interactive Group has
an inter-group interest in the Entertainment Group at
such time as any extraordinary action is taken with
respect to the Liberty Entertainment common
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provisions referred to in clauses (i) or (ii) above.

Class B holders are permitted to act by written consent
whenever their consent is required under the Holdings
charter. See Article X of Annex G.

The Holdings charter does not otherwise impose
supermajority voting requirements in connection with
charter amendments and other extraordinary
transactions.

Irrespective of the provisions of Section 242(b)(2) of
the DGCL, the number of authorized shares of

(i) preferred stock or any series thereof, or

(ii) common stock or any class thereof, may be
increased or decreased (but not below the number of
shares thereof then outstanding or then issuable
pursuant to any convertible securities) by the
affirmative vote of the holders of a majority in voting
power of the stock of Holdings entitled to vote
thereon, and no separate class or series vote of any of
the preferred stock, or common stock will be required
therefor.

None.
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stock (such as the payment of a dividend, a share
distribution, the redemption of such stock for stock of
a subsidiary or an action required to be taken in
connection with a disposition of all or substantially all
of the Entertainment Group's assets), the Liberty
Media board will consider what actions are required,
or permitted, to be taken under its current charter with
respect to such other group(s)' inter-group interest in
the Entertainment Group. For example, in some
instances, the Liberty Media board may determine
that a portion of the aggregate consideration that is
available for distribution to holders of Liberty
Entertainment common stock must be allocated to the
Capital Group and/or the Interactive Group to
compensate such other group(s) on a pro rata basis for
such other group(s)' proportionate interest in the
Entertainment Group.

Similarly, if the Entertainment Group has an inter-
group interest in the Capital Group and/or the
Interactive Group at such time as any extraordinary
action is taken with respect to the Liberty Capital
common stock and/or the Liberty Interactive common
stock (such as the payment of a dividend, a share
distribution, the redemption of such stock for stock of
a subsidiary or an action required to be taken in
connection with a disposition of all or substantially all
of the applicable group(s)' assets), the Liberty Media
board will consider what actions are required, or
permitted, to be taken under the Liberty Media

LEI Common Stock

Holdings Common Stock
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Liberty Entertainment Common Stock

charter with respect to the Entertainment Group's
inter-group interest in the affected group(s).

All such board determinations will be made in
accordance with the Liberty Media charter and

applicable Delaware law.

None of the Interactive Group, the Capital Group or

the Entertainment Group currently has any inter-group

interest in the other.

Upon Liberty Media's liquidation, dissolution or
winding up, holders of shares of Liberty
Entertainment common stock will be entitled to
receive in respect of such stock their proportionate
interests in Liberty Media's assets, if any, remaining
for distribution to holders of Liberty Entertainment
common stock, Liberty Capital common stock and
Liberty Interactive common stock (regardless of the
group to which such assets are then attributed) in
proportion to their respective number of liquidation
units per share. See Article IV, Section A.2.(h) of the
Liberty Media charter.

As of the date of this proxy statement/prospectus, each

share of Liberty Entertainment common stock is
entitled to 0.21347 of a liquidation unit.

LEI Common Stock

Holdings Common Stock

Liquidation

Upon LET's liquidation, dissolution or winding up,
holders of LEI common stock will be entitled to share
equally the net assets, if any, remaining for
distribution to holders of LEI common stock (after
payment or provision for all of LEI's liabilities and
payment of the preferential amounts to which any
series of preferred stock is entitled) on a per share
basis. See Article IV, Sections B.6 and C.9 of Annex B.
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Upon Holdings' liquidation, dissolution or winding
up, holders of Holdings common stock will be entitled
to share equally the net assets, if any, remaining for
distribution to holders of Holdings common stock
(after payment or provision for all of Holdings'
liabilities and payment of the preferential amounts to
which any series of preferred stock is entitled) on a
per share basis. See Article IV, Sections 4.8 and 4.9(i)
of Annex G.
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Other Provisions of LEI's Restated Charter and By-laws

LEI's restated charter and by-laws will also contain the following terms. All Liberty Entertainment stockholders are urged to read carefully the relevant provisions of
General Corporation Law of the State of Delaware and the restated charter which will be substantially in the form attached as Annex B and the by-laws, a form of which is filed
as an exhibit to LEI's registration statement on Form S-4 of which this proxy statement/prospectus forms a part.

Preferred Stock

LEI's restated charter authorizes the board of directors of LEI to establish one or more series of preferred stock and to determine, with respect to any series of preferred
stock, the terms and rights of the series, including:

. the designation of the series;

. the number of authorized shares of the series, which number LEI's board may subsequently increase or decrease but not below the number of such shares of such
series of preferred stock then outstanding;

. the dividend rate or amounts, if any, and, in the case of cumulative dividends, the date or dates from which dividends on all shares of the series will be
cumulative and the relative preferences or rights of priority or participation with respect to such dividends;

. the rights of the series in the event of LEI's voluntary or involuntary liquidation, dissolution or winding up and the relative preferences or rights of priority of
payment;
. the rights, if any, of holders of the series to convert into or exchange for other classes or series of stock or indebtedness and the terms and conditions of any such

conversion or exchange, including provision for adjustments within the discretion of LEI's board of directors;

. the voting rights, if any, of the holders of the series;
. the terms and conditions, if any, for LEI to purchase or redeem the shares; and
. any other relative rights, preferences and limitations of the series.

LEI believes that the ability of its board of directors to authorize the issuance of one or more series of preferred stock will provide flexibility in structuring possible future
financing and acquisitions and in meeting other corporate needs which might arise. The authorized shares of LEI's preferred stock will be available for issuance without further
action by its stockholders, unless such action is required by applicable law or the rules of any stock exchange or automated quotation system on which LEI securities may be
listed or traded.

Although LEI has no intention at the present time of doing so, it could issue a series of preferred stock that could, depending on the terms of such series, impede the
completion of a merger, tender offer or other takeover attempt. LEI's board will make any determination to issue such shares based upon its judgment as to the best interests of
its stockholders. LEI's board of directors, in so acting, could issue preferred stock having terms that could discourage an acquisition attempt through which an acquirer may be
able to change the composition of its board of directors, including a tender offer or other transaction that some, or a majority, of its stockholders might believe to be in their best
interests or in which stockholders might receive a premium for their stock over the then-current market price of the stock. Generally, under the terms of the Merger Agreement,
prior to the completion of the Mergers, LEI is not permitted to issue any shares of preferred stock without the consent of DIRECTV and Holdings.
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Restrictions on Ownership; Transfer of Excess Shares to a Trust
Ownership Limitations

The LEI restated charter will contain restrictions on the transfer of LEI common stock during the first year after completion of the Split-Off. These provisions are designed
to protect LEI and its stockholders from, among other things, liability for potential adverse effects under Section 355(e) of the Code that could result from certain changes in
ownership of shares of LEI common stock. These restrictive provisions in the LEI restated charter will terminate and cease to have any continuing effect if the Merger
Agreement is terminated.

The excess share provision of the LEI restated charter will provide that, subject to certain exceptions, during the period beginning on the effective date of the Split-Off and
ending one year and one day from such date (the "restriction period"), no person may acquire, actually or constructively by virtue of certain of the attribution and aggregation
provisions of the Code and Treasury Regulations, any shares of LEI common stock to the extent such acquisition would (i) cause such person to own, actually or constructively,
10% or more of any series of LEI common stock (a "10% shareholder") or, if such person actively participates in management of LEI, 5% or more of any series of LEI common
stock (a "controlling shareholder") or (ii) increase the amount of LEI stock treated as owned by a 10% shareholder or controlling shareholder. In addition, the LEI excess share
provisions will provide that during such restriction period, certain "prohibited persons" may not acquire actually or constructively by virtue of certain of the attribution and
aggregation provisions of the Code and Treasury Regulations any shares of LEI common stock if such acquisition would not be protected by the so called "public trading" safe
harbor contained in the Treasury Regulations under Section 355(e) of the Code. For these purposes, a prohibited person is any person that had an agreement, understanding,
arrangement, or engaged in substantial negotiations regarding an acquisition of stock of Liberty Media, LEI or DIRECTV during the two-year period preceding the Split-Off,
and persons who would be aggregated with, or from whom ownership of such stock would be attributed to, such person under Section 355(e) of the Code and the Treasury
Regulations. Acquisitions of LEI common stock described in this paragraph are referred to as "prohibited acquisitions." If a prohibited person enters into an agreement,
understanding or arrangement, or engaged in substantial negotiations regarding a prohibited acquisition prior to the day after the first anniversary of the Split-Off and such
prohibited person prior to the Split-Off entered into an agreement, understanding or arrangement, or engaged in substantial negotiations regarding the prohibited acquisition (or
a similar acquisition within the meaning of the Treasury Regulations under Section 355(e) of the Code), the restriction period will be extended with respect to such prohibited
person until the later of the first day after the second anniversary of the Split-Off or six months and one day after the date that the prohibited acquisition was consummated or
terminated.

The excess share provisions were included in the LEI restated charter in order to induce DIRECTYV to enter into the Merger Agreement and the Transactions.
Remedies

Any purported prohibited acquisition occurring during the restriction period, will be null and void to the intended holder. The stock will be treated in accordance with the
excess share provisions of the LEI charter. At the time the Split-Off is completed, LEI will create a trust for the exclusive benefit of a charitable beneficiary. The trustee of the
trust will be designated by the audit committee of the LEI board of directors and will not be affiliated with LEI or the intended holder. Excess shares will be transferred to the
trustee of the trust for the exclusive benefit of the charitable beneficiary until such time as the excess shares are transferred to a person whose ownership will not violate the
restrictions on ownership. While the excess shares are held in trust, dividends and distributions on the shares will be paid to the trust for the benefit of the charitable beneficiary.
The trustee will have the right to vote the excess shares, which rights will be exercised exclusively for the benefit of the charitable beneficiary.
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If the excess shares have already been voted by the intended owner, the trustee shall have the discretion to rescind and recast any such vote unless LEI will have already taken
irreversible corporate action based on such vote.

The excess shares will be sold by the trust for cash to a transferee whose ownership would not violate the restrictions described above. The intended holder who purported
to acquire the shares in violation of the restrictions described above will receive proceeds from the sale of the excess shares equal to the lesser of:

. the price paid by the intended holder for the excess shares, or, if no consideration was paid, the fair market value on the day of the event causing the excess shares
to be held in trust; and

. the net proceeds received from the sale or other disposition of the excess shares held in trust.
Any proceeds in excess of the amount payable to the intended holder will be paid to the charitable beneficiary.

In addition, the excess shares held in trust are subject to purchase by LEI for a 30-day period at a purchase price equal to the price paid by the intended holder for the excess
shares, or, if no consideration was paid, the fair market value on the day of the event causing the excess shares to be held in trust.

The intended holder of excess shares will cease to be entitled to distributions (other than liquidating distributions up to an amount equal to the amount the holder would
have received upon a repurchase by LEI, as described above), voting rights or any other benefits with respect to the excess shares except the right to payment on the transfer of
the excess shares as described above. Any dividend or distribution paid to an intended holder on excess shares must be repaid to LEI upon demand, and LEI will pay any such
amounts to the trust for the benefit of the charitable beneficiary. However, if LEI distributes stock in connection with a stock dividend, stock split, reclassification or
recapitalization, the excess share provisions will continue to apply, with appropriate adjustments, to both the excess shares with respect to which the distribution was made as
well as the stock that was distributed.

Exceptions

These excess share provisions will not apply to acquisitions of stock from LEI or in connection with the Split-Off. In addition, the excess share provisions will not apply to
shares held by the Malones.

Waivers

These ownership restrictions may not be waived by the LEI board of directors except in the event of an inadvertent violation of the provisions. Any waiver must be
conditioned upon the intended holder promptly disposing of a sufficient number of shares that cures the violation.

Issuance of Excess Shares in the Merger
The Holdings charter will also contain similar excess share provisions. The Holdings charter will provide that if at the time of the Mergers LEI excess shares are
outstanding, then the Holdings common stock received in exchange for LEI excess shares in the LEI Merger will be deemed to be Holdings excess shares subject to the excess
share provision of the Holdings charter. With certain necessary conforming adjustments, such excess shares will generally be treated similar to that described above with respect
to excess shares transferred to a trust in connection with a prohibited acquisition.
Miscellaneous

All certificates representing LEI common stock will bear a legend referring to the restrictions described above.
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The ownership provisions described above could have the effect of delaying, deferring or preventing a change in control of LEI during the first year after the completion of
the Split-Off. That could deter potential acquirors from making an offer to stockholders of LEI and limit any opportunity to realize premiums over prevailing market prices for
LEI common stock in connection therewith.

Board of Directors

LEI's restated charter provides that, subject to any rights of the holders of any series of preferred stock to elect additional directors, the number of its directors will not be
less than three and the exact number will be fixed from time to time by a resolution of its board. The members of the LEI board, other than those who may be elected by holders
of any preferred stock, will be divided into three classes. Each class consists, as nearly as possible, of a number of directors equal to one-third of the then authorized number of
board members. The term of office of the Class I directors of LEI will expire at the annual meeting of stockholders in 2011. The term of office of Class II directors of LEI will
expire at the annual meeting of stockholders in 2012. The term of office of Class III directors of LEI will expire at the annual meeting of stockholders in 2010.

At each annual meeting of stockholders, the successors of that class of directors whose term expires at that meeting will be elected to hold office for a term expiring at the
annual meeting of stockholders held in the third year following the year of their election. The directors of each class will hold office until their respective successors are elected
and qualified.

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

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

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

Limitation on Liability; Indemnification and Advancement of Expenses
To the fullest extent permitted by Delaware law, LEI's directors are not liable to it or any of its stockholders for monetary damages for breaches of fiduciary duties while
serving as a director. In addition, LEI indemnifies, to the fullest extent permitted by applicable law, any person involved in any suit or action by reason of the fact that such
person is a director or officer of LEI or, at its request, a director, officer, employee or agent of another corporation or entity, against all liability, loss and expenses incurred by

such person. LEI will be required to indemnify a director or officer in connection
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with a proceeding initiated by such person only if the proceeding was authorized by the board of directors. LEI will pay the expenses of a director or officer in defending any
proceeding in advance of its final disposition, provided that such payment is made upon receipt of an undertaking by the director or officer to repay all amounts advanced if it
should be ultimately determined that the director or officer is not entitled to indemnification.

Corporate Opportunity

LEI's restated charter acknowledges that LET may have overlapping directors and officers with other entities that compete with LEI's businesses and that LEI may engage
in material business transactions with such entities. LEI has renounced its rights to certain business opportunities and LEI's restated charter provides that no director or officer of
LEI will be liable to LEI or its stockholders for breach of any fiduciary duty by reason of the fact that any such individual directs a corporate opportunity to another person or
entity (including Liberty Media) instead of LEI, or does not refer or communicate information regarding such corporate opportunity to LEI, unless (x) such opportunity was
expressly offered to such person solely in his or her capacity as a director or officer of LEI or as a director or officer of any of LEI's subsidiaries or affiliates, and (y) such
opportunity relates to a line of business in which LEI or any of its subsidiaries is then directly engaged.

No Stockholder Action by Written Consent; Special Meetings

LEI's restated charter provides that (except (i) as otherwise provided in the terms of any series of preferred stock or (ii) with respect to an action taken by holders of
Series B common stock when voting together as a separate class), any action required to be taken or which may be taken at any annual meeting or special meeting of
stockholders may not be taken without a meeting and may not be effected by any consent in writing by such holders. Except as otherwise required by law and subject to the
rights of the holders of any series of LEI's preferred stock, special meetings of LEI's stockholders for any purpose or purposes may be called only by its Secretary at the written
request of the holders of not less than 662/3% of the total outstanding voting power or at the request of at least 75% of the members of LEI's board of directors then in office.
LEI's by-laws provide that no business other than that stated in the notice of special meeting will be transacted at any special meeting.

Advance Notice Procedures

LEI's by-laws establish an advance notice procedure for stockholders to make nominations of candidates for election as directors or to bring other business before an
annual meeting of LEI's stockholders.

All nominations by stockholders or other business to be properly brought before a meeting of stockholders will be made pursuant to timely notice in proper written form to
LEI's Secretary. To be timely, a stockholder's notice will be given to LEI's Secretary at LEI's offices as follows:

(1) with respect to an annual meeting of LEI's stockholders that is called for a date within 30 days before or after the anniversary date of the immediately preceding
annual meeting of LEI's stockholders, such notice must be given no earlier than the close of business on the 90th day and no later than the close of business on the
60th day prior to the meeting date;

(2) with respect to an annual meeting of LEI's stockholders that is called for a date not within 30 days before or after the anniversary date of the immediately
preceding annual meeting of LEI's stockholders, such notice must be given no later than the close of business on the 10th day following the day on which LEI first

provides notice of or publicly announces the date of the current annual meeting, whichever occurs first; and

(3) with respect to an election to be held at a special meeting of LEI stockholders, such notice must be given no earlier than the close of business on the 90th day
prior to such special
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meeting and no later than the close of business on the 60th day prior to such special meeting or the 10th day following the day on which public announcement is first
made of the date of the special meeting and of the proposed nominees.

The public announcement of an adjournment or postponement of a meeting of LEI stockholders does not commence a new time period (or extend any time period) for the
giving of any such stockholder notice. However, if the number of directors to be elected to LEI's board at any meeting is increased, and LEI does not make a public
announcement naming all of the nominees for director or specifying the size of the increased board at least 100 days prior to the anniversary date of the immediately preceding
annual meeting, a stockholder's notice will also be considered timely, but only with respect to nominees for any new positions created by such increase, if it will be delivered to
LEI's Secretary at LEI's offices not later than the close of business on the 10th day following the day on which LEI first made the relevant public announcement. For purposes of
the first annual meeting of stockholders to be held in 2010, the first anniversary date will be deemed to be June 8, 2010.

Amendments

Amendments of Charter. LEI's restated charter provides that, subject to the rights of the holders of any series of its preferred stock, the affirmative vote of the holders of
at least 80% of the aggregate voting power of LEI's outstanding capital stock generally entitled to vote upon all matters submitted to its stockholders, voting together as a single
class, is required to adopt, amend or repeal any provision of its restated charter or to add or insert any provision in its restated charter, provided that the foregoing enhanced
voting requirement will not apply to any adoption, amendment, repeal, addition or insertion (1) as to which Delaware law does not require the consent of LEI's stockholders or
(2) which has been approved by at least 75% of the members of its board then in office. LEI's restated charter further provides that the affirmative vote of the holders of at least
80% of the aggregate voting power of its outstanding capital stock generally entitled to vote upon all matters submitted to its stockholders, voting together as a single class, is
required to adopt, amend or repeal any provision of its by-laws, provided that the foregoing enhanced voting requirement will not apply to any adoption, amendment or repeal
approved by the affirmative vote of not less than 75% of the members of its board then in office.

The holders of LEI Series B common stock have a consent right with respect to certain share distributions of voting securities on LEI Series C common stock and certain
share distributions pursuant to which holders of LEI Series B common stock would receive voting securities with lesser voting rights than those of the LEI Series B common
stock. In addition, the consent of holders of 75% of the then-outstanding shares of LEI Series B common stock, voting as a separate class, is required for (i) certain charter
amendments, recapitalizations and reclassifications pursuant to which the holders of LEI Series C common stock would receive voting securities or the holders of LEI Series B
common stock would receive voting securities with lesser voting rights than those of the LEI Series B common stock, and (ii) certain charter amendments, including
amendments relating to the consent rights of the holders of the LEI Series B common stock; the voting rights of the LEI common stock; the terms for the conversion of LEI
Series B common stock into LEI Series A common stock; the terms of distributions or dividends (including share distributions); the requirement that the corporation reclassify
the LEI common stock on an equal per share basis; and the terms for any liquidation, dissolution or winding-up of the corporation.

Amendment of By-laws. The amendment, repeal or adoption of any provision of the LEI bylaws may be effected by the vote of 75% of the members of the board of
directors then holding office or with the approval of the holders of not less than 662/3% of the total voting power of the then outstanding capital stock of LEI.
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Supermajority Voting Provisions

In addition to the supermajority voting provisions discussed under "—Amendments" above, LEI's restated charter provides that, subject to the rights of the holders of any
series of its preferred stock, the affirmative vote of the holders of at least 80% of the aggregate voting power of its outstanding capital stock generally entitled to vote upon all
matters submitted to its stockholders, voting together as a single class, is required for:

. its merger or consolidation with or into any other corporation, provided, that the foregoing voting provision will not apply to any such merger or consolidation
(1) as to which the laws of the State of Delaware, as then in effect, do not require the consent of its stockholders, or (2) that at least 75% of the members of its
board of directors then in office have approved;

. the sale, lease or exchange of all, or substantially all, of its assets, provided, that the foregoing voting provisions will not apply to any such sale, lease or
exchange that at least 75% of the members of its board of directors then in office have approved; or

. its dissolution, provided, that the foregoing voting provision will not apply to such dissolution if at least 75% of the members of its board of directors then in
office have approved such dissolution.

Section 203 of the General Corporation Law of the State of Delaware

Section 203 of the General Corporation Law of the State of Delaware prohibits certain transactions between a Delaware corporation and an "interested stockholder." An
"interested stockholder" for this purpose is a stockholder who, together with the stockholder's affiliates and associates, is directly or indirectly a beneficial owner of 15% or
more of the aggregate voting power of a Delaware corporation. This provision prohibits certain business combinations between an interested stockholder and a corporation for a
period of three years after the date on which the stockholder became an interested stockholder, unless: (1) prior to the time that a stockholder became an interested stockholder,
either the business combination or the transaction which resulted in the stockholder becoming an interested stockholder is approved by the corporation's board of directors,

(2) the interested stockholder acquired at least 85% of the aggregate voting power of the corporation in the transaction in which the stockholder became an interested
stockholder, or (3) the business combination is approved by a majority of the board of directors and the affirmative vote of the holders of two-thirds of the aggregate voting
power not owned by the interested stockholder at or subsequent to the time that the stockholder became an interested stockholder. Subject to certain exceptions, these
restrictions do not apply if, among other things, the corporation's certificate of incorporation contains a provision expressly electing not to be governed by Section 203. In LEI's
restated charter, LEI has elected not to be governed by Section 203.

Other Provisions of the Holdings Charter and By-laws
The Holdings charter and by-laws will also contain the following terms. All Liberty Entertainment stockholders are urged to read carefully the relevant provisions of
General Corporation Law of the State of Delaware and the Holdings charter which will be substantially in the form attached as Annex G to this proxy statement/prospectus and
by-laws of Holdings a form of which is filed as an exhibit to Holdings' registration statement of which this proxy statement/prospectus forms a part.
Preferred Stock

The Holdings board of directors will be authorized, without further stockholder action, to issue up to 50 million shares of preferred stock, in one or more series, and to
determine the voting powers and the designations, preferences and relative, participating, optional or other special rights, and
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qualifications, limitations or restrictions, of each series. As of the date of this proxy statement/prospectus, Holdings has not issued any preferred stock.

Subject to the determination of the Holdings board of directors in any certificate of designations for a series of preferred stock, Holdings preferred stock would generally
have preference over Holdings common stock with respect to the payment of dividends and the distribution of assets in the event of a liquidation or dissolution of Holdings.

Restrictions on Ownership; Transfer of Excess Shares to a Trust
Ownership Limitations

The Holdings charter will contain restrictions on the transfer of Holdings common stock during the first year after completion of the Split-Off. These provisions are
designed to protect Holdings and its stockholders from, among other things, liability for potential adverse effects under Section 355(e) of the Code that could result from certain
changes in ownership of shares of Holdings common stock in light of Holdings participating in the Mergers.

The excess share provision of the Holdings charter will provide that, subject to certain exceptions, during the period beginning on the effective date of the Split-Off and
ending one year and one day from such date (the "restriction period"), no person may acquire, actually or constructively by virtue of certain of the attribution and aggregation
provisions of the Code and Treasury Regulations, any shares of Holdings common stock to the extent such acquisition would (i) cause such person to own, actually or
constructively, 10% or more of any class of Holdings common stock (a "10% shareholder") or, if such person actively participates in management of Holdings, 5% or more of
any class of Holdings common stock (a "controlling shareholder") or (ii) increase the amount of Holdings stock treated as owned by a 10% shareholder or controlling
shareholder. In addition, the excess share provisions will provide that during such restriction period, certain "prohibited persons" may not acquire actually or constructively by
virtue of certain of the attribution and aggregation provisions of the Code and Treasury Regulations any shares of Holdings common stock if such acquisition would not be
protected by the so called "public trading" safe harbor contained in the Treasury Regulations under Section 355(e) of the Code. For these purposes, a prohibited person is any
person that had an agreement, understanding, arrangement, or engaged in substantial negotiations regarding an acquisition of stock of Holdings, Liberty Media, LEI or
DIRECTYV during the two-year period preceding the Split-Off, and persons who would be aggregated with, or from whom ownership of such stock would be attributed to, such
person under Section 355(e) of the Code and the Treasury Regulations. Acquisitions of Holdings common stock described in this paragraph are referred to as "prohibited
acquisitions." If a prohibited person enters into an agreement, understanding or arrangement, or engaged in substantial negotiations regarding a prohibited acquisition prior to
the day after the first anniversary of the Split-Off and such prohibited person prior to the Split-Off entered into an agreement, understanding or arrangement, or engaged in
substantial negotiations regarding the prohibited acquisition (or a similar acquisition within the meaning of the Treasury Regulations under Section 355(e) of the Code), the
restriction period will be extended with respect to such prohibited person until the later of the first day after the second anniversary of the Split-Off or six months and one day
after the date that the prohibited acquisition was consummated or terminated.

The excess share provisions were included in the Holdings charter in order to induce DIRECTYV to enter into the Merger Agreement and the Transactions.
Remedies

Any purported prohibited acquisition occurring during the restriction period, will be null and void to the intended holder. The stock will be treated in accordance with the
excess share provisions of the Holdings charter. At the closing of the Mergers, Holdings will create a trust for the exclusive benefit of
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a charitable beneficiary. The trustee of the trust will be designated by the audit committee of Holdings' board of directors and will not be affiliated with Holdings or the intended
holder. Excess shares will be transferred to the trustee of the trust for the exclusive benefit of the charitable beneficiary until such time as the excess shares are transferred to a
person whose ownership will not violate the restrictions on ownership. While the excess shares are held in trust, dividends and distributions on the shares will be paid to the
trust for the benefit of the charitable beneficiary. The trustee will have the right to vote the excess shares, which right will be exercised exclusively for the benefit of the
charitable beneficiary. If the excess shares have already been voted by the intended owner, the trustee shall have the discretion to rescind and recast any such vote unless
Holdings will have already taken irreversible corporate action based on such vote.

The excess shares will be sold by the trust for cash to a transferee whose ownership would not violate the restrictions described above. The intended holder who purported
to acquire the shares in violation of the restrictions described above will receive proceeds from the sale of the excess shares equal to the lesser of:

. the price paid by the intended holder for the excess shares, or, if no consideration was paid, the fair market value on the day of the event causing the excess shares
to be held in trust, which prices and fair market values, in the case of excess shares held by a trust pursuant to LEI's restated charter, will be adjusted to reflect
the LEI exchange ratio; and

. the net proceeds received from the sale or other disposition of the excess shares held in trust.

Any proceeds in excess of the amount payable to the intended holder will be paid to the charitable beneficiary.

In addition, the excess shares held in trust are subject to purchase by Holdings for a 30-day period at a purchase price equal to the price paid by the intended holder for the
excess shares, or, if no consideration was paid, the fair market value on the day of the event causing the excess shares to be held in trust, which prices and fair market values, in
the case of excess shares held by a trust pursuant to LEI's restated charter, will be adjusted to reflect the LEI exchange ratio.

The intended holder of excess shares will cease to be entitled to distributions (other than liquidating distributions up to an amount equal to the amount the holder would
have received upon a repurchase by Holdings, as described above), voting rights or any other benefits with respect to the excess shares except the right to payment on the
transfer of the excess shares as described above. Any dividend or distribution paid to an intended holder on excess shares must be repaid to Holdings upon demand, and
Holdings will pay any such amounts to the trust for the benefit of the charitable beneficiary. However, if Holdings distributes stock in connection with a stock dividend, stock
split, reclassification or recapitalization, the excess share provisions will continue to apply, with appropriate adjustments, to both the excess shares with respect to which the
distribution was made as well as the stock that was distributed.

Exceptions

Except as described below, these excess shares provisions will not apply to acquisitions of stock from Holdings or in connection with the Mergers. In addition, the excess
share provisions will not apply to shares held by the Malones.

Waivers

These ownership restrictions may not be waived by the Holdings board of directors except in the event of an inadvertent violation of the provisions. Any waiver must be
conditioned upon the intended holder promptly disposing of a sufficient number of shares that cures the violation.
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Issuance of Excess Shares in the Merger

The LEI restated charter will also contain similar excess share provisions. The Holdings charter will provide that if at the time of the Mergers LEI excess shares are
outstanding, then the Holdings common stock received in exchange for LEI excess shares in the LEI Merger will be deemed to be Holdings excess shares subject to the excess
share provision of the Holdings charter. With certain necessary conforming adjustments, such excess shares will generally be treated similar to that described above with respect
to excess shares transferred to a trust in connection with a prohibited acquisition.

Miscellaneous
All certificates representing Holdings common stock will bear a legend referring to the restrictions described above.

The ownership provisions described above could have the effect of delaying, deferring or preventing a change in control of Holdings during the first year after the
completion of the transactions. That could deter potential acquirors from making an offer to stockholders of Holdings and limit any opportunity to realize premiums over
prevailing market prices for Holdings common stock in connection therewith.

Board of Directors

Subject to any rights of the holders of any series of preferred stock to elect additional directors, the board of directors will consist of a number of directors fixed from time
to time by the Holdings board of directors, but will initially be eleven. The Holdings charter provides that a majority of the members of the board of directors must be
independent under the rules of the applicable stock exchange on which Holdings' equity securities are listed. The directors of Holdings will initially be of one class and will
have a term which expires at the first annual meeting of stockholders of Holdings after the Merger Effective Time. Commencing with such first annual meeting, the Holdings
charter provides for a classified board of directors in accordance with the terms of the Merger Agreement, consisting of three classes with each class consisting of, as nearly as
possible, one-third of the total number of directors. In connection with this classification of the Holdings board, the LEI Designees (or their successors) will be placed in
separate classes with each LEI Designee's class designation to be made in accordance with a resolution of the LEI board to be delivered to Holdings prior to the Merger
Effective Time. In addition, the Holdings bylaws require the approval of at least 80% of the directors then serving on the Holdings board, with any fractional number being
rounded up to the next whole number with respect to, among other things, (i) the appointment of one additional independent director to the Holdings board (assuming the
additional independent director was not appointed to fill the existing vacancy on the DIRECTV board prior to the Merger Effective Time), (ii) any increase in the number of
directors constituting the Holdings board in excess of 12 prior to the first annual meeting of the stockholders of Holdings occurring after the Merger Effective Time, and
(iii) any amendment to such provision requiring the approval of at least 80% of the Holdings board for the matters set forth in (i) and (ii) above. Whenever holders of any series
of preferred stock have the right to elect directors, such directors so elected will not be divided into classes unless expressly provided by such terms.

At each annual meeting of stockholders of Holdings following the first annual meeting of stockholders after the effective time of the Mergers, the successors of that class
of directors whose term expires at that meeting will be elected to hold office for a term expiring at the annual meeting of stockholders held in the third year following the year

of their election. The directors of each class will hold office until their respective successors are elected and qualified.

Subject to the rights of the holders of any series of preferred stock, except as provided in the next sentence, no director may be removed from office without cause and
without the affirmative vote of the
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holders of a majority of the combined voting power of the then outstanding shares of the capital stock of Holdings entitled to vote for the election of directors, voting together as
a single class. Prior to the first annual meeting of stockholders of Holdings after the effective time of the Mergers, directors of Holdings may be removed with or without cause.

Subject to the rights of the holders of any series of preferred stock, vacancies on the board resulting from death, resignation, retirement, disqualification, removal from
office or other cause between meetings of stockholders will be filled only by the affirmative vote of a majority of all of the directors then in office, even if less than a quorum,
or a duly appointed committee of the board, but in any event not by the stockholders. Directors so chosen will hold office until such director's successor will have been duly
elected and qualified or until his earlier death, resignation, disqualification or removal.

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

Stockholder Nominations of Directors

Under the by-laws of Holdings, in order for a stockholder to nominate persons for election as directors of Holdings, a nomination must be made pursuant to timely notice in
writing to the secretary of Holdings. To be timely, a stockholder's notice will be delivered to or mailed and received at the principal executive offices of Holdings not earlier
than the close of business on the 120th day prior to, and not later than the close of business on the 90th day prior to, the first anniversary of the preceding year's annual meeting
of stockholders. If the date of the annual meeting is more than 30 days before, or more than 60 days after, such anniversary date, notice by the stockholder to be timely must be
delivered no earlier than the close of business on the 120th day prior to such annual meeting and not later than the 90th day prior to such annual meeting, or if the public
announcement of the annual meeting is less than 100 days prior to such annual meeting, the 10th day following the day that Holdings made the first public announcement of the
meeting.

The notice must include the following information:

(1) as to each person whom the stockholder proposes to nominate for election as a director: (i) all information relating to such person that is required to be
disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to and in accordance with
Regulation 14A under the Exchange Act; and (ii) such person's written consent to be named in the proxy statement as a nominee and to serve as a director if elected;

(2) adescription of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the past three years, and
any other material relationships, between or among such stockholder and beneficial owner, if any, and their respective affiliates and associates, or others acting in
concert therewith, on the one hand, and each proposed nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other
hand;

(3) with respect to each nominee for election or reelection to the board, a completed and signed questionnaire and representation and agreement as specified in
Article 1, Section 2 of the Holdings by-laws relating to the existence and disclosure of any voting commitments of the nominee; and
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(4) as to the stockholder giving the notice: (i) the name and address of such stockholder, as they appear on the corporation's books, and of such beneficial owner
(if any) (ii) the class and number of shares of capital stock which are owned of record by such stockholder, (iii) any derivative instruments owned beneficially by such
stockholder, (iv) any proxies or arrangements pursuant to which such stockholder has a right to vote any securities of the corporation, (v) any short interest in any capital
stock or other security of the corporation, (vi) any rights to dividends on the shares of capital stock of the corporation owned beneficially by such stockholder that are
separated or separable from the underlying shares of capital stock of the corporation, (vii) any proportionate interest in shares of capital stock of the corporation or
derivative instruments held by a partnership in which such stockholder is a general partner or beneficially owns an interest in a general partner, (viii) any performance
related fees that such stockholder is entitled to based on any increase or decrease in the value of shares of capital stock or other securities or derivative instruments held
by members of such stockholder's immediate family, and (ix) any other information that would be required to be disclosed in a solicitation of proxies for election of
directors in an election contest pursuant to Section 14 of the Exchange Act.

In addition, nominations of persons for election to the board may be made at any annual meeting of stockholders, or at any special meeting of stockholders called for the
purpose of electing directors, (i) by or at the direction of the board or (ii) by any stockholder of record who is a stockholder of record at the time of the giving of notice provided
for above and entitled to vote at the meeting in accordance with the terms of the Holdings by-laws.

Limitation on Liability; Indemnification and Advancement of Expenses

To the fullest extent permitted by Delaware law, no director of Holdings will be personally liable to Holdings or its stockholders for monetary Damages for breach of
fiduciary duty as a director. "Damages" shall, to the extent permitted by law, include any judgment, fine, amount paid in settlement, penalty, punitive damages, excise or other
tax assessed with respect to an employee benefit plan, or expense of any nature (including, counsel fees and disbursements). Holdings will indemnify, to the full extent
permitted by law, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than one by or in the right of Holdings), by reason of the fact that such person is or was a director or officer of Holdings, or is or
was serving at the request of Holdings as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
against expenses (including attorneys' fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person
acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Holdings, and with respect to any criminal action or
proceeding, had no reasonable cause to believe such person's conduct was unlawful. Holdings will indemnify, to the full extent permitted by law, any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of Holdings to procure a judgment in its favor by reason of the
fact that such person is or was a director or officer of Holdings, or is or was a director or officer of Holdings serving at the request of Holdings as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against expenses (including attorneys' fees) actually and reasonable
incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to
be in or not opposed to the best interests of Holdings; except that no indemnification will be made in respect of any claim, issue or matter as to which such person will have been
adjudged to be liable to Holdings, unless and only to the extent that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought will
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses
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which the Court of Chancery of the State of Delaware or such other court will deem proper. Holdings will not be obligated to indemnify any director or officer in connection
with a proceeding initiated by such person unless such proceeding was authorized or consented to by the board of directors. Holdings will pay expenses of a director or officer in
defending any proceeding in advance of its final disposition, provided that such payment is made upon receipt of an undertaking by the director or officer to repay all amounts
advanced if it should be ultimately determined that the director or officer is not entitled to indemnification.

Corporate Opportunity

It is explicitly acknowledged in the Holdings charter that non-employee officers and directors of Holdings may serve as directors, officers, employees and agents of other
corporations or entities that engage in the same, similar or related lines of business as Holdings, or have interests in the same areas of business opportunity as Holdings, or
which engage in material business transactions with Holdings. Such non-employee directors and officers, to the fullest extent permitted by law, have no duty or obligation to
refer any potential business opportunity to Holdings, or refrain from referring any such potential business opportunity to such other corporation or entity, and Holdings will not
have any right, interest or expectancy in respect of such potential business opportunity and renounces any interest or expectancy therein. However, if the non-employee director
or officer of Holdings is expressly offered the potential business opportunity solely in his or her capacity as a director or officer of Holdings or any subsidiary of Holdings, and
the potential business opportunity is related to a line of business in which Holdings is directly engaged, then the foregoing limitations of Holdings' rights will not apply in
respect of such potential business opportunity.

No Stockholder Action by Written Consent; Special Meetings

Subject to the rights of any series of preferred stock, the Holdings charter prohibits stockholder actions taken by written consent; provided that holders of Holdings Class B
common stock will be entitled to take action by written consent but solely in instances where the consent of the Holdings Class B common stockholders, as a class, is required.
Except as otherwise required by law and subject to the rights of the holders of any outstanding series of preferred stock, special meetings of stockholders of Holdings may be
called only by or at the direction of the board, and may not be called by any other person or persons.

Amendments

Amendment of Charter. Subject to Delaware law, any amendments to the Holdings charter are subject to compliance with the consent rights of the holders of Holdings
Class B common stock with respect to amendments of provisions of the Holdings charter relating to (i) the consent rights of the holders of the Holdings Class B common stock,
the voting rights of the common stock, the terms for automatic conversion of the Holdings Class B common stock into Class A common stock, the terms of distributions or
dividends (including share distributions), liquidation, dissolution or winding-up; the exemption of the Malones and certain transferees from the terms of the provisions relating
to the excess shares, the consideration received in certain corporate transactions by Holdings Class B stockholders not being less than that received by Class A stockholders,
Holdings' right to redeem the Holdings Class B common stock upon the death of Mr. Malone, the requirement that the corporation reclassify the common stock on an equal per
share basis, and (ii) any amendment resulting in a reclassification or recapitalization that does not provide the holders of the Holdings Class B common stock, among other
things, the same relative voting power of the Holdings Class B common stock versus the other classes of common stock. However, no consent of the Holdings Class B common
stock will be required for Holdings to enter into certain transactions with non-affiliates of Holdings,
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regardless of whether such provisions will result in the amendment of any of the provisions referred to in clauses (i) or (ii) above.

Amendment of By-laws. The by-laws of Holdings provide that, except as provided below, such by-laws may be amended, repealed and new by-laws may be adopted by
(i) the board at any meeting of the board by the affirmative vote of a majority of the whole board, (ii) by unanimous written consent of the board in lieu of a meeting, (iii) at any
annual meeting of stockholders or at any special meeting of the stockholders called by the board for that purpose, by the affirmative vote of not less than a majority of the voting
power of all outstanding shares of all classes and series of capital stock of the corporation entitled to vote thereon, voting as a single class.

Prior to the first annual meeting of the stockholders of Holdings after the effective time of the Mergers any amendment made by the board of directors with respect to the
super-majority voting provisions of the bylaws relating to the following requires the affirmative vote of not less than 80% of the directors then serving on the board (with any
fractional number being rounded up to the next whole number):

. any increase to the number of directors of Holdings in excess of twelve (12) directors; and

. if the additional director to the Holdings board who is to be approved by Holdings and LEI prior to the Mergers is not serving as a member of the Holdings
board of directors at the Merger Effective Time, then the first individual appointed by the board to serve as an independent director (for Nasdaq purposes) in that
slot following the effective time of the Mergers.

Before the vacancy in the office of President and Chief Executive Officer of Holdings created by the resignation of Mr. Carey (and without regard to the appointment of
Mr. Hunter as interim Chief Executive Officer) has been filled, any amendment made by the board of directors with respect to the following super-majority voting provisions of
the bylaws relating to the following requires the affirmative vote of not less than 80% of the directors then serving on the board (with any fractional number being rounded up
to the next whole number):

. filling the vacancy in the office of President and Chief Executive Officer of Holdings created by the resignation of Mr. Carey (and without regard to the
appointment of Mr. Hunter as interim Chief Executive Officer).
Section 203 of the General Corporation Law of the State of Delaware
Holdings has not adopted any provision in its amended and restated charter to "opt-out" of the Delaware business combination statute and accordingly Section 203 of the
General Corporation Law of the State of Delaware will apply to Holdings. The Malones, but not their transferees, will be grandfathered under the statute and thus will not be

subject to its restrictions.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

Subject to the limitations and qualifications described herein, the following discussion constitutes the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, tax counsel
to Liberty Media, insofar as it summarizes U.S. Federal income tax law as to the material U.S. federal income tax consequences to holders of Liberty Entertainment common
stock as a result of the Split-Off and the LEI Merger and Malone Contribution. The LET Merger and Malone Contribution are collectively referred to in the remainder of this
section as the LEI Transactions. This discussion is based on the Code, the Treasury regulations promulgated under the Code and interpretations of such authorities by the
courts and the IRS, all as in effect as of the date of this document and all of which are subject to change at any time, possibly with retroactive effect. This section is limited to
holders of Liberty Entertainment common stock that are U.S. holders, as defined below, that hold their shares of Liberty Entertainment common stock as capital assets, within
the meaning of Section 1221 of the Code. Further, this section does not discuss all tax considerations that may be relevant to holders of Liberty Entertainment common stock in
light of their particular circumstances, nor does it address the consequences to holders of Liberty Entertainment common stock subject to special treatment under the
U.S. federal income tax laws, such as tax-exempt entities, partnerships (including entities treated as partnerships for U.S. federal income tax purposes), persons who acquired
such shares of Liberty Entertainment common stock pursuant to the exercise of employee stock options or otherwise as compensation, financial institutions, insurance
companies, dealers or traders in securities, and persons who hold their shares of Liberty Entertainment common stock as part of a straddle, hedge, conversion, constructive sale,
synthetic security, integrated investment or other risk-reduction transaction for U.S. federal income tax purposes. This section does not address any U.S. federal estate, gift or
other non-income tax consequences or any state, local or foreign tax consequences. All references in this section to Liberty Entertainment common stock for periods following
the completion of the Split-Off and the redesignation will relate to Liberty Starz common stock.

Holders of Liberty Entertainment common stock are urged to consult with their tax advisors as to the particular tax consequences to them as a result of the
Split-Off and the LEI Transactions.

For purposes of this section, a U.S. holder is a beneficial owner of Liberty Entertainment common stock that is, for U.S. federal income tax purposes:
. an individual who is a citizen or a resident of the United States;

. a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the laws of the United States or any state
or political subdivision thereof;

. an estate, the income of which is subject to United States federal income taxation regardless of its source; or

. a trust, if (i) a court within the United States is able to exercise primary jurisdiction over its administration and one or more U.S. persons have the authority to
control all of its substantial decisions, or (ii) it has a valid election in place under applicable Treasury regulations to be treated as a U.S. person.

If a partnership (including any entity treated as partnership for U.S. federal income tax purposes) holds shares of Liberty Entertainment common stock, the tax treatment of
a partner in the partnership generally will depend upon the status of the partner and the activities of the partnership. A partner of a partnership holding shares of Liberty

Entertainment common stock should consult its tax advisor regarding the tax consequences of the Split-Off and the LEI Transactions.
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U.S. Federal Income Tax Consequences of the Split-Off

The Split-Off is conditioned upon the receipt by Liberty Media of a private letter ruling from the IRS, and the receipt by Liberty Media and LEI of an opinion of Skadden,
Arps, Slate, Meagher & Flom LLP, counsel to Liberty Media, in each case to the effect that the Split-Off will qualify as a tax-free transaction to Liberty Media and to the
holders of Liberty Entertainment common stock who participate in the Split-Off under Sections 355 and 368(a)(1)(D) of the Code. The private letter ruling is expected to
conclude, and it is the opinion of Skadden, Arps, Slate, Meagher & Flom LLP that, for U.S. federal income tax purposes:

. no gain or loss will be recognized by Liberty Media upon the distribution of (i) shares of LEI Series A common stock to holders of LMDIA in the Split-Off and
(ii) shares of LEI Series B common stock to holders of LMDIB in the Split-Off;

. no gain or loss will be recognized by, and no amount will be included in the income of, holders of Liberty Entertainment common stock upon the receipt of
(i) shares of LEI Series A common stock by holders of LMDIA in the Split-Off and (ii) shares of LEI Series B common stock by holders of LMDIB in the Split-
Off;

. the tax basis of the shares of LEI Series A common stock received by holders of LMDIA in the Split-Off and the shares of LEI Series B common stock received

by holders of LMDIB in the Split-Off will equal the basis of their shares of Liberty Entertainment common stock surrendered in exchange therefor;

. the holding period of the shares of LEI Series A common stock received by holders of LMDIA in the Split-Off and the shares of LEI Series B common stock
received by holders of LMDIB in the Split-Off will include the period during which such holders held their shares of Liberty Entertainment common stock
surrendered in exchange therefor;

. a holder of LMDIA who receives cash in lieu of a fractional share of LEI Series A common stock and a holder of LMDIB who receives cash in lieu of a
fractional share of LEI Series B common stock will recognize gain or loss measured by the difference between the basis of the fractional share deemed received
and the amount of cash received. Any gain or loss will be treated as capital gain or loss; and

. a holder of LMDIA who receives cash in lieu of a fractional share of LMDIA and a holder of LMDIB who receives cash in lieu of a fractional share of LMDIB
will recognize gain or loss measured by the difference between the basis of such fractional share and the amount of cash received. Any gain or loss will be
treated as capital gain or loss.

Although a private letter ruling relating to the qualification of the Split-Off under Sections 355 and 368(a)(1)(D) of the Code will generally be binding on the IRS, the
continuing validity of such ruling will be subject to the accuracy of factual representations and assumptions. Further, as part of the IRS's general ruling policy with respect to
transactions under Section 355 of the Code, the private letter ruling will not represent a determination by the IRS that certain requirements which are necessary to obtain tax-free
treatment under Sections 355 and 368(a)(1)(D) of the Code have been satisfied. Rather, the private letter ruling will be based upon representations by Liberty Media that these
requirements have been satisfied. If any of the representations or assumptions upon which a private letter ruling obtained by Liberty Media will be based are incorrect or untrue
in any material respect, or the facts upon which the ruling is based are materially different from the facts at the time of the Split-Off, the private letter ruling could be
invalidated.

As a result of this IRS ruling policy with respect to transactions under Section 355 of the Code, Liberty Media has made it a condition to the Split-Off that Liberty Media
and LEI receive an opinion from Skadden, Arps, Slate, Meagher & Flom LLP to the effect that the Split-Off will qualify as a
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tax-free transaction under Sections 355 and 368(a)(1)(D) of the Code. Opinions of counsel are not binding upon the IRS or the courts, and the conclusions in the tax opinion
pertaining to the Split-Off could be challenged by the IRS and a court could sustain such a challenge. The opinion of counsel will be based upon the Code, Treasury
Regulations, administrative rulings and court decisions, all as in effect as of the date on which the opinion is issued and all of which are subject to change, possibly with
retroactive effect. In addition, the opinion of counsel will be based upon certain assumptions and factual representations made by the officers of Liberty Media and LEI (and
Holdings as successor to LEI) and certain stockholders of Liberty Media and LEI, as well as certain undertakings made by Liberty Media and LEI (and Holdings as successor to
LEI) and certain stockholders of Liberty Media and LEI. If any of those factual representations or assumptions is incorrect or untrue in any material respect, any undertaking is
not complied with, or the facts upon which the opinion is based are materially different from the facts at the time of the Split-Off, the Split-Off may not qualify for tax-free
treatment.

If the Split-Off does not qualify for tax-free treatment, then Liberty Media would recognize taxable gain in an amount equal to the excess of the fair market value of the
LEI common stock held by it immediately before the Split-Off over Liberty Media's tax basis therein. In addition, the exchange by the holders of Liberty Entertainment
common stock in the Split-Off would be a taxable exchange, and each U.S. holder that participated in the Split-Off would recognize either (i) a capital gain or loss equal to the
difference between the fair market value of the shares of LEI common stock received and the holder's tax basis in Liberty Entertainment common stock surrendered in exchange
therefor; or, (ii) in certain circumstances (including where a holder did not experience any decrease in its percentage ownership of Liberty Media common stock (directly or by
attribution) as a result of the Split-Off and certain related transactions), a taxable distribution equal to the fair market value of the shares of LEI common stock received which
would be taxed (a) as a dividend to the extent of the holder's share of Liberty Media's current and accumulated earnings and profits (including the gain to Liberty Media
described above), then (b) as a non-taxable return of capital to the extent of the holder's tax basis in Liberty Entertainment common stock with respect to which the distribution
was made (although there may be certain other alternatives for determining the amount of such non-taxable return of capital if such stockholder owns shares of Liberty Media
common stock other than those upon which the distribution was made), and thereafter (c) as a capital gain with respect to the remaining value. An individual U.S. holder would
generally be subject to U.S. federal income tax at a preferential rate with respect to the portion of the Split-Off that was treated as a dividend or capital gain, subject to certain
exceptions for certain short term and hedged positions (including positions held for one year or less, in the case of a capital gain), which could instead cause the distribution to
be taxed in whole or in part at higher ordinary income rates.

Even if the Split-Off otherwise qualifies for tax-free treatment under Sections 355 and 368(a)(1)(D) of the Code, the Split-Off would result in a significant U.S. federal
income tax liability to Liberty Media (but not holders of Liberty Entertainment common stock) under Section 355(¢) of the Code if one or more persons acquire a 50-percent or
greater interest (measured by vote or value) in the stock of Liberty Media or LEI as part of a plan or series of related transactions that includes the Split-Off. Current tax law
generally creates a presumption that any acquisition of the stock of Liberty Media or LEI within two years before or after the Split-Off is part of a plan that includes the Split-
Off, although the parties may be able to rebut that presumption. The process for determining whether an acquisition is part of a plan under these rules is complex, inherently
factual and subject to interpretation of the facts and circumstances of a particular case. Liberty Media does not expect that the DTV Business Combination, by itself, will cause
Section 355(e) of the Code to apply to the Split-Off and as part of the private letter ruling process, will seek certain rulings from the IRS regarding the manner in which certain
other transactions are taken into account for these purposes. Further, if the DTV Business Combination is not consummated on the date the Split-Off occurs, the DTV Business
Combination is conditioned upon the receipt by Liberty Media and LEI of an opinion of
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Skadden, Arps, Slate, Meagher & Flom LLP, counsel to Liberty Media, to the effect that the DTV Business Combination will not cause Section 355(e) of the Code to apply to
the Split-Off. Such opinion of counsel will be based on certain representations and assumptions, and as discussed above, will not be binding on the IRS or the courts. Further,
notwithstanding such opinion, Liberty Media, LEI or Holdings might inadvertently cause or permit a prohibited change in the ownership of Liberty Media or LEI to occur,
thereby triggering tax liability to Liberty Media, which could have a material adverse effect. If the Split-Off is determined to be taxable to Liberty Media, Liberty Media would
recognize gain equal to the excess of the fair market value of the LEI common stock held by it immediately before the Split-Off over Liberty Media's tax basis therein.

Under the tax sharing agreement between Liberty Media and LEI, Liberty Media, its subsidiaries and certain related persons will be entitled to indemnification from LEI
(and following the DTV Business Combination, Holdings) for any losses and taxes resulting from the failure of the Split-Off to be a tax-free transaction described under
Sections 355 and 368(a)(1)(D) of the Code, except for any such losses and taxes that (i) result primarily from, individually or in the aggregate, the breach of certain covenants
made by Liberty Media (applicable to actions or failures to act by Liberty Media and its subsidiaries following the completion of the Split-Off) that relate to the qualification of
the Split-Off and related restructuring transactions as tax-free transactions, (ii) result from the Liberty Entertainment common stock not being treated as stock of Liberty Media
for U.S. federal income tax purposes, or (iii) result from Section 355(e) of the Code applying to the Split-Off as a result of the Split-Off being part of a plan (or series of related
transactions) pursuant to which one or more persons acquire a 50-percent or greater interest in the stock of Liberty Media.

Backup Withholding

Payments of cash in lieu of a fractional share of any series of LEI common stock or Liberty Entertainment common stock made in connection with the Split-Off may,
under certain circumstances, be subject to backup withholding, unless a holder provides proof of an applicable exemption or a correct taxpayer identification number, and
otherwise complies with the applicable requirements of the backup withholding rules. Any amounts withheld under the backup withholding rules are not additional tax and may
be refunded or credited against the holder's U.S. federal income tax liability, provided that the holder furnishes the required information to the IRS.

Stockholder Information Reporting

A holder of Liberty Entertainment common stock who owns at least 5% (by vote or value) of the total outstanding stock of Liberty Media and who receives LEI common
stock pursuant to the Split-Off generally will be required to attach to such holder's federal income tax return for the year in which the Split-Off occurs a statement setting forth
certain information relating to the Split-Off. Such statements must include the aggregate fair market value and tax basis of the Liberty Entertainment common stock surrendered
by such holder in the Split-Off.

U.S. Federal Income Tax Consequences of the LEI Transactions

The following discussion is addressed to holders of Liberty Entertainment common stock who exchange their LEI common stock received in the Split-Off for Holdings
common stock in the LEI Transactions. Liberty Media does not intend to seek a ruling from the IRS regarding the tax consequences of the LEI Transactions to the holders of
LEI common stock. The obligation of LEI to consummate the LEI Transactions is, however, conditioned on, among other things, the receipt by LEI of an opinion of Skadden,
Arps, Slate, Meagher & Flom LLP, counsel to Liberty Media, dated the effective date of the LEI Transactions, to the effect that (i) the LEI Merger and the Malone Contribution,
taken together, will qualify as a reorganization within the meaning of Section 368(a) of the Code, and (ii) the exchange of LEI common stock for Holdings common stock
pursuant to the LEI
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Merger and the Malone Contribution, taken together with the DIRECTV Merger, will be treated for U.S. federal income tax purposes as an exchange described in Section 351
of the Code. It is the opinion of Skadden, Arps, Slate, Meagher & Flom LLP that, for U.S. federal income tax purposes:

. no gain or loss will be recognized by, and no amount will be included in the income of, holders of LEI common stock upon the receipt of (i) shares of Holdings
Class A common stock by holders of LEI Series A common stock and holders of LEI Series B common stock in the LEI Merger and (ii) shares of Holdings
Class B common stock by holders of LEI Series B common stock in the Malone Contribution;

. a holder of LEI common stock who receives cash in lieu of a fractional share of Holdings common stock in the LEI Transactions will recognize gain or loss
measured by the difference between the basis of the fractional share deemed received and the amount of cash received, which gain or loss will be treated as
capital gain or loss;

. the tax basis of (i) the shares of Holdings Class A common stock received by holders of LEI Series A common stock and holders of LEI Series B common stock
in the LEI Merger and (ii) the shares of Holdings Class B common stock received by holders of LEI Series B common stock in the Malone Contribution will
equal the basis of the shares of LEI common stock surrendered in exchange therefor, provided either that such LEI common stock does not have a tax basis that
exceeds its fair market value or, if it does, that a certain election to reduce the tax basis of such Holdings common stock to its fair market value is not made; and

. the holding period of (i) the shares of Holdings Class A common stock received by holders of LEI Series A common stock and holders of LEI Series B common
stock in the LET Merger and (ii) the shares of Holdings Class B common stock received by holders of LEI Series B common stock in the Malone Contribution
will include the holding period, as determined for U.S. federal income tax purposes, of the LEI common stock surrendered in exchange therefor.

Opinions of counsel are not binding upon the IRS or the courts, and the conclusions in the tax opinion pertaining to the LEI Transactions could be challenged by the IRS
and a court could sustain such a challenge. The opinion of counsel will be based upon the Code, Treasury Regulations, administrative rulings and court decisions, all as in effect
as of the date on which the opinion is issued and all of which are subject to change, possibly with retroactive effect. In addition, the opinion of counsel will be based upon
certain assumptions and factual representations made by the officers of LEI and DIRECTYV and certain stockholders of LEI, as well as certain undertakings made by LEI and
DIRECTYV and certain stockholders of LEI. If any of those factual representations or assumptions is incorrect or untrue in any material respect, any undertaking is not complied
with, or the facts upon which the opinion is based are materially different from the facts at the time of the LEI Transactions, the LEI Transactions may not qualify for tax-free
treatment.

If the LEI Transactions do not qualify for tax-free treatment, then the exchange by the holders of LEI common stock in the LEI Transactions would be a taxable exchange,
and each U.S. holder that participated in the LEI Transactions would recognize a capital gain or loss equal to the difference between the sum of the fair market value of
Holdings common stock received and the holder's tax basis in LEI common stock surrendered in exchange therefor. The tax basis of such Holdings common stock would
generally be its fair market value, and the holding period for such Holdings common stock would generally commence at the effective time of the LEI Transactions.

Backup Withholding

Payments of cash in lieu of a fractional share of any class of Holdings common stock made in connection with the LEI Transactions may, under certain circumstances, be
subject to backup withholding, unless a holder provides proof of an applicable exemption or a correct taxpayer
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identification number, and otherwise complies with the applicable requirements of the backup withholding rules. Any amounts withheld under the backup withholding rules are
not additional tax and may be refunded or credited against the holder's U.S. federal income tax liability, provided that the holder furnishes the required information to the IRS.

Stockholder Information Reporting

A holder of LEI common stock who receives Holdings common stock and who owns at least 5% (by vote or value) of the total outstanding LEI common stock
immediately before the effective time of the LEI Transactions and/or at least 5% (by vote or value) of the total outstanding Holdings common stock immediately following the
effective time of the LEI Transactions generally will be required to attach to such holder's federal income tax return for the year in which the LEI Transactions are consummated
a statement or statements setting forth certain information relating to the LEI Transactions, as prescribed by applicable Treasury regulations.

Holders of Liberty Entertainment common stock are urged to consult their tax advisors as to the particular tax consequences to them as a result of the Split-Off
and the LEI Transactions, including applicable state, local and foreign laws and any changes in federal tax laws that occur after the date of this proxy

statement/prospectus.
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CAPITALIZATION OF LEI

The following table sets forth (i) LEI's historical capitalization as of June 30, 2009 and (ii) LEI's adjusted capitalization assuming the Split-Off was effective on June 30,
2009. The historical financial statements for the assets and businesses to be owned by LEI upon completion of the Split-Off are included in Annex C of this proxy statement
under the heading "LMC Entertainment." The table below should be read in conjunction with LMC Entertainment's historical combined financial statements, including the

notes thereto.

June 30, 2009

Historical As Adjusted
(amounts in thousands)
Cash(1) $ 29,603 79,603
Current liabilities 628,546 628,546
Long-term debt 1,403,367 1,403,367
Liberty Revolving Credit Facility(2) — —
DIRECTYV Credit Facility(2) — —
Other liabilities 1,768,494 1,768,494
Total liabilities $ 3,800,407 3,800,407
Equity:
Common Stock ($.01 par value)(3):
Series A; 4,000,000,000 shares authorized; 445,382,841 shares assumed issued on a pro forma
basis — 4,454
Series B; 150,000,000 shares authorized; 21,328,188 shares assumed issued on a pro forma basis — 213
Series C; 4,000,000,000 shares authorized; zero shares assumed issued on a pro forma basis — —
Additional paid-in capital(1) — 3,561,417
Parent's investment 3,516,084 —
Accumulated other comprehensive loss (37,462) (37,462)
Retained earnings 7,060,527 7,060,527
Total equity 10,539,149 10,589,149
Total liabilities and equity $14,339,556 14,389,556

Notes:

(1) Liberty Media will contribute approximately $50 million in cash to LEI prior to the Split-Off.

) Liberty Media and LEI have entered into a revolving credit facility (theLiberty Revolving Credit Facility) that provides for up to $300 million principal amount of
loans. LEI currently does not expect to borrow funds under the Liberty Revolving Credit Facility until at least the second half of 2009 when the next required principal
payment under its long-term debt facility is due. On the date of the Split-Off (unless the Merger Agreement has been terminated), the borrowings under the Liberty
Revolving Credit Facility, together with accrued interest thereon, will be payable in full. LEI also entered into a secured credit facility with DIRECTV (the DIRECTV
Credit Facility). The DIRECTV Credit Facility will provide up to an aggregate of $650 million in loans to LEI, including up to $300 million which will be sufficient to
repay the Liberty Revolving Credit Facility immediately following the effective time of the Split-Off provided that the Merger Agreement has not been terminated.

3) Each share of LEI Series B common stock is convertible, at the option of the holder, into one share of LEI Series A common stock. LEI Series A common stock and

Series C common stock are not convertible.
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SELECTED FINANCIAL DATA FOR LEI AND LIBERTY MEDIA

Selected Historical Financial Data of LEI

The following tables present selected combined financial statement information of LEI, which includes certain video programming and distribution subsidiaries and assets
of Liberty Media. The selected historical information relating to LEI's combined financial condition and results of operations is presented for the six months ended June 30,
2009 and 2008 and for each of the years in the five-year period ended December 31, 2008. The financial data for the three years ended December 31, 2008 has been derived
from LMC Entertainment's audited combined financial statements for the respective periods. Data for the other periods presented has been derived from unaudited information.

The data should be read in conjunction with LMC Entertainment's combined financial statements and "Management's Discussion and Analysis of Financial Condition and

Results of Operations" included in Annex C.

June 30, December 31,
2009(3) 2008(2) 2007 2006(1) 2005 2004
(amounts in thousands)

Summary Balance Sheet Data:

Current assets $ 99,107 141,427 13,443 13,174 — —

Investment in News Corporation $ — — 10,646,814 11,158,084 8,170,786 9,667,327

Investment in DIRECTV $13,225,887 13,084,571 — — — —

Total assets $14,339,556 14,259,822 11,138,278 11,618,014 8,448,238 9,938,820

Current liabilities $ 628,546 279,950 17,709 31,813 — —

Long-term debt $ 1,403,367 1,729,877 — — — —

Parent's investment $10,539,149 10,492,306 7,695,125 7,932,654 5,944,448 6,872,916

Six months
ended
June 30, Years ended December 31,
20093)  2008(2) 2008(2) 2007 2006(1) 2005 2004
(amounts in thousands, except per share amounts)
Summary Statement of Operations Data:
Net revenue $139,834 115,697 267,126 44,779 21,445 — —
Operating income (loss)(4) $ 14,250 (7,612) 10,535 (20,201)  (102,174) (1,478) (2,198)
Share of earnings (losses) of affiliates $195,977 200,761 428,582 5,757 8,220 3,515 (1,393)
Net earnings (loss) from continuing operations attributable to LMC Entertainment shareholders(4)(5)(6) $120,428 5,469,905 5,821,418 44,433 (42,003) (166,946) 595,588
Unaudited pro forma earnings (loss) from continuing operations attributable to LMC Entertainment shareholders per common share—
Series A and Series B(7) $ 026 11.72 12.51 .10 (.09) (.36) 1.28
) LEI acquired FUN in March 2006. Prior to such date LEI had no operating subsidiaries.
2) In February 2008, LEI and News Corporation completed the News Exchange. See note 5 to the LMC Entertainment combined financial statements for the year ended December 31, 2008 included in ~ Annex C.
3) In April 2009, LEI, Sony and GSN completed the FUN Transaction, which resulted in the deconsolidation of FUN's results of operations. See note 6 to the LMC Entertainment condensed combined financial statements
for the six months ended June 30, 2009 included in Annex C.

“) Includes impairment of goodwill and intangible assets of $75,946,000 for the year ended December 31, 2006.
() Includes an other than temporary decline in fair value of investment of $351,592,000 for the year ended December 31, 2005.
(6) Includes a gain of $3.7 billion related to the News Exchange, as well as a $1.8 billion income tax benefit on such gain, for the six months ended June 30, 2008 and for the year ended December 31, 2008. See note 12 to

the LMC Entertainment combined financial statements for the year ended December 31, 2008 included in Annex C.
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(@) Unaudited pro forma earnings (loss) from continuing operations attributable to LMC Entertainment shareholders per common share is based on 466,711,029 common shares for the six months ended June 30, 2009 and
2008 and 465,266,193 common shares for the years ended December 31, 2008, 2007 and 2006, which is the aggregate number of shares of Series A and Series B common stock that would have been issued on June 30,
2009 and December 31, 2008, respectively, if the Split-Off had been completed on such dates.

Selected Unaudited Condensed Pro Forma Combined Financial Data of LEI

The following table presents selected pro forma information relating to LEI's results of operations for the year ended December 31, 2008. The pro forma results of
operations data assume the News Exchange had occurred as of January 1, 2008. The unaudited pro forma combined data does not purport to be indicative of the results of
operations that may be obtained in the future or that actually would have been obtained had such transaction occurred on such date. The following information should be read in
conjunction with and is qualified in its entirety by reference to the Unaudited Condensed Pro Forma Combined Financial Statements of LEI included in Annex C.

Year ended
December 31,
2008
(amounts in thousands,
except per share amounts)

Revenue $ 303,072
Operating expenses (200,356)
Selling, general and administrative expenses (55,406)
Depreciation and amortization (23,623)
Operating income 23,687
Interest expense (51,814)
Share of earnings of affiliates 477,987
Realized and unrealized gains on financial instruments, net 226,163
Other expense, net (37)
Earnings from continuing operations before income taxes 675,986
Income tax expense (273,803)
Earnings from continuing operations $ 402,183
Basic and fully diluted pro forma earnings from continuing
operations per common share—Series A and Series B $ 0.86
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Selected Historical Financial Data of Liberty Media

The following tables present selected historical information relating to Liberty Media's financial condition and results of operations for the six months ended June 30, 2009
and 2008 and for each of the years in the five-year period ended December 31, 2008. The following data should be read in conjunction with Liberty Media's consolidated
financial statements incorporated herein by reference.

June 30, December 31,
2009 2008 2007 2006 2005 2004
(amounts in millions)

Summary Balance Sheet Data:
Investments in available-for-sale securities and other cost investments ~ $ 3,550 2,859 17,569 21,622 18,489 21,834

Investment in affiliates $ 15,063 14,490 1,817 1,842 1,908 784
Assets of discontinued operations $ — — — 512 516 6,258
Total assets $ 42,923 41,903 45,649 47,638 41,965 50,181
Long-term debt(1) $ 9,524 11,359 11,524 8,909 6,370 8,566
Equity $ 20,107 19,757 20,452 21,923 19,410 24,885
Six months
ended
June 30, Years ended December 31,

2009 2008 2008 2007 2006 2005 2004
(amounts in millions, except per share amounts)

Summary Statement of Operations Data:

Revenue $4,827 4,838 10,084 9,423 8,613 7,646 6,743
Operating income (loss)(2) $ 539 459 (747) 738 1,021 944 788
Realized and unrealized gains (losses) on financial instruments, net $ 8D (322) (34) 1,269 (279) 257 (1,284)
Gains (losses) on dispositions, net $ 164 3,681 3,679 646 607 (361) 1,411
Other than temporary declines in fair value of investments $ — — (441) (33) 4) (449) (129)

Earnings (loss) from continuing operations attributable to
Liberty Media Corporation shareholders(2):

Liberty Entertainment common stock $ 230 98 (616) — — — —
Liberty Capital common stock 41 (135) (526) — — —

Liberty Interactive common stock 71 217 (781) 441 486 — —
Old Liberty Capital common stock 5,402 5,402 1,524 33 — —

Liberty Media common stock

$ 342 5582 3,479 1,965 709 (43) 105

Basic earnings (loss) from continuing operations attributable to Liberty Media Corporation shareholders per common share(3):

Series A and Series B Liberty Entertainment common stock $ 44 19 (1.19) — — —
Series A and Series B Liberty Capital common stock $ 43 (1.06) (4.65) — — — —
Series A and Series B Liberty Interactive common stock $ 12 .36 (1.31) .70 73 — —
Old Series A and Series B Liberty Capital common stock $ — 4188 41.88 11.55 24 — —
Liberty Media common stock 5 — — — — 07 (.02) 04
Diluted earnings (loss) from continuing operations attributable to Liberty Media Corporation shareholders per common share(3):

Series A and Series B Liberty Entertainment common stock $ 44 .19 (1.18) — — — —
Series A and Series B Liberty Capital common stock $ 42 (1.06) (4.65) — — — —
Series A and Series B Liberty Interactive common stock $ .12 .36 (1.31) .69 73 — —
Old Series A and Series B Liberty Capital common stock $ — 4155 41.55 11.46 24 — —
Liberty Media common stock $ — — — .07 (.02) .04

) Excludes the call option portion of Liberty Media's exchangeable debentures for periods prior to January 1, 2007.

2) Liberty Media's operating loss and loss from continuing operations for the year ended December 31, 2008 includes a $1,569 million long-lived asset impairment charge.

3) Basic and diluted earnings per share have been calculated for Liberty Capital and Liberty Interactive common stock for periods subsequent to May 9, 2006. Such amounts have not been adjusted for the reverse stock split

that was approved at Liberty Media's annual meeting of stockholders held on June 25, 2009. EPS has been calculated for Liberty Media common stock for all periods prior to May 10, 2006.
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Selected Unaudited Condensed Pro Forma Combined Financial Data of Liberty Media

The following tables present selected pro forma information relating to Liberty Media's financial condition as of June 30, 2009 and December 31, 2008 and 2007, and its
results of operations for the six months ended June 30, 2009 and 2008 and for each of the years in the three-year period ended December 31, 2008. The pro forma balance sheet
information assumes that the Split-Off had occurred as of each date. The pro forma results of operations data assumes the Split-Off had occurred as of January 1, 2006. The
following data should be read in conjunction with the condensed pro forma consolidated financial statements of Liberty Media included in Annex C to this proxy
statement/prospectus.

June 30, December 31,
2009 2008 2007
(amounts in millions)

Summary Balance Sheet Data:

Investments in available-for-sale securities and other cost investments $ 3,550 2,857 6,920
Investment in affiliates $ 1,386 1,136 1,572
Total assets $ 28,584 27,657 34,549
Long-term debt $ 8,121 9,629 11,524
Equity $ 9,568 9,277 12,793
Six months
ended
June 30, Years ended December 31,

2009 2008 2008 2007 2006
(amounts in millions, except per share amounts)

Summary Statement of Operations Data:

Revenue $4,687 4,720 9,815 9,368 8,582
Operating income (loss) $ 525 468 (757) 782 1,131
Share of earnings (losses) of affiliates $ 91 9 (1,267) 16 83
Realized and unrealized gains (losses) on financial instruments, net $ 2 (178) (261) 1,269 (279)
Gains on dispositions, net $ 111 15 18 646 607
Other than temporary declines in fair value of investments $ — — (441) (33) “)

Earnings (loss) from continuing operations attributable to
Liberty Media Corporation sharcholders:
Liberty Entertainment common stock $ 110 90 (973) — —

Liberty Capital common stock 41 (135) (526) — —
Liberty Interactive common stock 71 217 (781) 441 486
Old Liberty Capital common stock — (59) (59) 1,493 102
Liberty Media common stock — — — — 168
$ 222 113 (2,339) 1,934 756
Basic earnings (loss) from continuing operations attributable to
Liberty Media Corporation shareholders per common share(1):
Series A and Series B Liberty Entertainment common stock $ 212 1.71 (18.71) — N/A
Series A and Series B Liberty Capital common stock $ 43 (1.06) (4.65) — N/A
Series A and Series B Liberty Interactive common stock $ 12 36 (1.31) 70 N/A
Old Series A and Series B Liberty Capital common stock $ — (0.46) (0.46) 11.32 N/A
Diluted earnings (loss) from continuing operations attributable to
Liberty Media Corporation sharcholders per common share(1):
Series A and Series B Liberty Entertainment common stock $ 212 1.71 (18.71) — N/A
Series A and Series B Liberty Capital common stock $ 42 (1.06) (4.65) — N/A
Series A and Series B Liberty Interactive common stock $ 12 .36 (1.31) .69 N/A
Old Series A and Series B Liberty Capital common stock $ — (0.45) (0.45) 11.23 N/A
1) Basic and diluted earnings per share have been calculated for Liberty Capital and Liberty Interactive common stock for periods subsequent to May 9, 2006. Such amounts have not been adjusted for the approved reverse

stock split. EPS has been calculated for Liberty Media common stock for all periods prior to May 10, 2006.
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Selected Unaudited Historical Attributed Financial Data of the Entertainment Group

The following tables present selected historical attributed financial information of the Entertainment Group for the six months ended June 30, 2009 and 2008 and for each
of the years in the three-year period ended December 31, 2008. Such data has been derived from the "Attributed Financial Information for Tracking Stock Groups," which was
filed as Exhibit 99.1 to Liberty Media's Annual Report on Form 10-K/A for the year ended December 31, 2008 and Liberty Media's Quarterly Report on Form 10-Q for the six
months ended June 30, 2009 and are incorporated herein by reference. Such information has been prepared assuming the reclassification had occurred on January 1, 2006.

Summary Balance Sheet Data:

Current assets

Cost investments

Equity investments

Total assets

Long-term debt

Long-term deferred income tax liabilities
Attributed net assets

Summary Statement of Operations Data:

Net revenue

Operating income (loss)

Earnings (loss) from continuing operations attributable to Liberty Entertainment Group
shareholders
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June 30,
2009

December 31,

2008

2007

(amounts in millions)

$ 1,425
$ 2
$13,685
$16,283
$ 1,449
$ 1,742
$12,415

1,631 793
2 10,652
13,366 249
16,322 13,808
1,777 470
1,735 3,521
12,180 9,457
Six months
ended
June 30, Years ended December 31,
2009 2008 2008 2007 2006
(amounts in millions)
$736 669 1,391 1,136 1,075
$161 97  (1,002) 131 12
$230 5,566 4852 136 (13)
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Selected Unaudited Pro Forma Attributed Financial Data of the Entertainment Group

The following tables present selected pro forma attributed financial information relating to the Entertainment Group's financial condition as of June 30, 2009 and
December 31, 2008 and 2007, and its results of operations for the six months ended June 30, 2009 and 2008 and for each of the years in the three-year period ended
December 31, 2008. The pro forma attributed balance sheet information assumes the Split-Off occurred as of each date. The pro forma attributed results of operations data
assumes the Split-Off occurred as of January 1, 2006. The following data should be read in conjunction with the pro forma attributed financial information for tracking stock

groups of Liberty Media included in Annex C.

Summary Balance Sheet Data:

Current assets

Equity investments

Long-term deferred income tax assets
Total assets

Long-term debt

Long-term deferred income tax liabilities
Attributed net assets

Summary Statement of Operations Data:

Net revenue

Operating income (loss)

Earnings (loss) from continuing operations attributable to Liberty Entertainment Group
shareholders
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June 30,
2009

December 31,
2008 2007

(amounts in millions)

$ 1,326
$ 8
$ 25
$ 1,944
$ 46
L —
$ 1,876

1,492 782
12 —
20 —
2,076 2,708
47 470
— 99
1,700 1,798
Six months
ended
June 30, Years ended December 31,
2009 2008 2008 2007 2006

(amounts in millions)

$596 551 1,022 1,081 1,044
$147 106 (1,012) 175 122

$110 97 (966) 105 34
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LMC Entertainment Ratio of Earnings to Fixed Charges

Fixed Charges:
Interest expensed and capitalized
Estimate of the interest within rental expense

Total Fixed Charges
Earnings:
Pre-tax income (loss) from continuing
operations
Fixed charges
Distributed income of equity investees

Total Earnings (Loss)
Ratio of Earnings to Fixed Charges
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Six months ended

Years ended

June 30, December 31,
2009 2008 2008 2007
(dollar amounts in thousands)

$ 34,616 15,967 51,814 74
370 31 197 82
$ 34,986 15,998 52,011 156
$(80,604) 3,498,766 3,849,647 36,509
34,986 15,998 52,011 156
27,821 — — —
$(17,797) 3,514,764 3,901,658 36,665
* 219.70 75.02 23548

Earnings (loss) for the six months ended June 30, 2009 was insufficient to cover fixed charges by $52,783,000.
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SELECTED FINANCIAL DATA FOR DIRECTV AND HOLDINGS
How the Financial Data was Prepared

The following selected financial data have been derived from, and should be read in conjunction with, DIRECTV's consolidated financial statements. The consolidated
statements of operations data for each of the three years in the period ended December 31, 2008 and the consolidated balance sheet data as of December 31, 2007 and 2008 have
been derived from DIRECTV's consolidated financial statements which are incorporated by reference into this proxy statement/prospectus, and have been audited by Deloitte &
Touche LLP, DIRECTV's independent registered public accountants. The consolidated statement of operations data for the year ended December 31, 2004 and 2005 and the
consolidated balance sheet data as of December 31, 2004, 2005 and 2006 have been derived from DIRECTV's audited consolidated financial statements which have not been
incorporated into this proxy statement/prospectus. The consolidated statements of operations data for the six months ended June 30, 2008 and 2009, and the consolidated
balance sheet data as of June 30, 2009 have been derived from DIRECTV's unaudited consolidated financial statements and, in the opinion of management, include all
adjustments, consisting only of normal recurring items, necessary to present fairly such data. The unaudited consolidated financial statements and notes thereto as of and for the
six months ended June 30, 2008 and 2009 are incorporated by reference into this proxy statement/prospectus. The results of operations for the six months ended June 30, 2009
are not necessarily indicative of the results of operations which may be expected for the full 2009 fiscal year.

You should read the following financial information in conjunction with the sections entitled "Management's Discussion and Analysis of Results of Operations and
Financial Condition" and "Business," and the audited and unaudited consolidated financial statements set forth in DIRECTV's Current Report on Form 8-K filed with the SEC
on June 1, 2009 and Quarterly Report on Form 10-Q for the quarter ended June 30, 2009, each included in Annex D of this proxy/statement prospectus. See "Additional
Information—Where You Can Find More Information" for reference to the financial statements and other information incorporated by reference into this proxy
statement/prospectus.
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Selected Historical Financial Data of DIRECTV

Consolidated Statements of Operations Data:
Revenues
Total operating costs and expenses

Operating profit (loss)

Income (loss) from continuing operations before cumulative effect of accounting changes
Income (loss) from discontinued operations, net of taxes
Cumulative effect of accounting changes, net of taxes

Net income (loss)
Less: Net (income) loss attributable to noncontrolling interests

Net income (loss) attributable to The DIRECTV Group, Inc.

Basic earnings (loss) attributable to The DIRECTYV Group, Inc. per common share:

Income (loss) from continuing operations before cumulative effect of accounting changes attributable to The DIRECTV Group, Inc. common shareholders
Income (loss) from discontinued operations, net of taxes attributable to The DIRECTV Group, Inc. common shareholders

Cumulative effect of accounting changes, net of taxes attributable to The DIRECTV Group, Inc. common shareholders

Net income (loss) attributable to The DIRECTV Group, Inc. common shareholders

Diluted earnings (loss) attributable to The DIRECTYV Group, Inc. per common share:

Income (loss) from continuing operations before cumulative effect of accounting changes attributable to The DIRECTV Group, Inc. common shareholders
Income (loss) from discontinued operations, net of taxes attributable to The DIRECTV Group, Inc. common shareholders

Cumulative effect of accounting changes, net of taxes attributable to The DIRECTV Group, Inc. common shareholders

Net income (loss) attributable to The DIRECTV Group, Inc. common shareholders

Weighted average number of common shares outstanding (in millions):

Basic

Diluted

Amounts attributable to The DIRECTV Group, Inc. common shareholders:
Income (loss) from continuing operations

Income (loss) from discontinued operations, net of taxes

Cumulative effect of accounting changes, net of taxes

Net income (loss) attributable to The DIRECTV Group, Inc.
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Six Months
Years Ended December 31, Ended June 30,
2004 2005 2006 2007 2008 2008 2009

(Dollars in Millions, Except Per Share Amounts)

$11,360 $13,164 $14,755 $17,246 $19,693 $9,398 $10,119

13,479 12,531 12398 14,760 16998 7.940 8,993
$(2.119)S 633 § 2357 § 2,486 $ 2,695 $1,458 § 1,126
$(1,069)$S 308 § 1433 § 1,445 $ 1,607 $ 851 § 630
(582) 31 — 17 6 — —
311) = — — - = —

(1962) 339 1433 1462 1613 851 630
13 @) a3 1y (92 @5 (2

$(1,949)S 336 $ 1420 $ 1451 § 1521 S 826 $ 608
$ (0.77)$ 0228 113 $ 120 $ 136 $072 $ 0.60
(0.42)  0.02 — 001 o001 = =
(0.22) — — — [ — —
§ (141)S 024 $ 113 $ 121 § 137 $072 $ 060
$ (0.77)$ 0228 112§ 120 $ 136 $072 $ 0.60
(0.42) 002 — 001 001 — —
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§ (141)S 024 S 112$ 121§ 137 $072 $ 060
1385 1388 1262 1,195 1,110 1144 1,012
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As of
As of December 31, June 30,
2004 2005 2006 2007 2008 2009
Consolidated Balance Sheet Data:
Cash and cash equivalents $ 2307 $ 3701 $ 2499 $ 1,083 $ 2,005 $ 2,272
Total current assets 4,771 6,096 4,556 3,146 4,044 4,282
Total assets $14,324  $15,630 $15,141 15,063 16,539 16,411
Obligations under capital leases 108 80 91 57 584 587
Long-term debt 2,410 3,405 3,395 3,347 5,725 5,604
Total stockholders' equity 7,555 7,989 6,473 6,013 4,631 4,569
Six Months
Ended
Years Ended December 31, June 30,
2004 2005 2006 2007 2008 2008 2009

Other data:

Net cash flows provided by operating activities $ 229 $1,172 $3,162 $3,645 $3,910 $2,040 $ 1,953

Net cash flows provided by (used in) investing activities 887  (723) (1,536) (2,822) (2,388) (1,035) (1,104)

Net cash flows (used in) provided by financing activities (243) 945 (2,828) (2,239) (600) (738) 1,905

Depreciation and amortization expense 838 853 1,034 1,684 2320 1,345 1,081

Capital expenditures 1,023 889 1,976 2,692 2229 1,033 1,036

In 2004, total operating costs and expenses include a $1.466 billion charge recorded for the impairment of SPACEWAY assets. Also in 2004, DIRECTV recorded income
from discontinued operations related to the results of operations and the sale of our PanAmSat Corporation and Hughes Software Systems Limited businesses, which DIRECTV
sold in 2004. The $311 million cumulative effect of accounting change, net of taxes, in 2004 was due to changing our method of accounting for subscriber acquisition, upgrade
and retention costs.

Selected Unaudited Pro Forma Condensed Combined Financial Data of Holdings

In the table below, Holdings provides you with selected unaudited pro forma condensed combined financial data for Holdings as if the Mergers involving DIRECTV and
LEI had been completed on January 1, 2008 for statement of operations purposes and on June 30, 2009 for balance sheet purposes.

The selected unaudited pro forma condensed combined financial data are derived from the more detailed unaudited pro forma financial statements included idnnex D:
Holdings and DIRECTV Financial Information to this proxy statement/prospectus and should be read together with (i) the historical financial statements and accompanying
notes for the assets and businesses to be owned by LEI upon completion of the Split-Off included in Annex C: LEI, LMC Entertainment and Liberty Media Financial Statements
(under the heading "LMC Entertainment") to this proxy statement/ prospectus and (ii) the historical financial statements of DIRECTV included in Annex D: Holdings and
DIRECTYV Financial Information to this proxy statement/prospectus. The selected unaudited pro forma financial data are presented for comparative purposes only and are not
necessarily indicative of the future financial position or results of operations of Holdings or of the financial position or the results of operations that would have been achieved
had the Mergers involving DIRECTV and LEI been completed during the periods or as of the dates for which the pro forma information is presented or after completion of the
Mergers. In the opinion of Holdings management, all adjustments necessary to fairly present such selected unaudited pro forma condensed combined financial data have been
made based upon the proposed terms of the Mergers and related transactions. For more information about
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the assumptions made in determining the pro forma data, see the notes to "Holdings Unaudited Pro Forma Condensed Combined Financial Statements" appearing idnnex D.

For the year

As of and for the ended
six months ended December 31,
June 30, 2009 2008
Pro Forma
Pro Forma Giving Giving
Effect to the Effect to the
merger merger
tr ti tr ti
involving involving The
The DIRECTV DIRECTV
Group Group
and LEI and LEI
(Dollars in Millions, Except Per Share
Amounts)
Statement of Operating Data:
Revenues $ 10,224  § 19,905
Total operating costs and expenses 9,084 17,179
Operating profit $ 1,140 § 2,726
Income from continuing operations $ 540 $ 1,671
Income from continuing operations attributable to common shareholders $ 518 $ 1,579
Basic and diluted income from continuing operations attributable to common shareholders per common share $ 053 § 1.46
Balance Sheet Data:
Total assets $ 17,473
Long-term debt 7,007
Stockholders' equity 3,395
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UNAUDITED COMPARATIVE PER SHARE INFORMATION

Presented below is per common share data regarding the income, cash dividends declared and book value of DIRECTV and LMC Entertainment on historical consolidated
bases. You should read the information below in conjunction with the financial statements and accompanying notes of DIRECTYV that are included in Annex D and LMC
Entertainment included in Annex C, in each case, to this proxy statement/prospectus. In addition, we present below pro forma per share information for Holdings common stock
after giving effect to the Mergers.

DIRECTY Common Stock Historical Per Share Data
This table shows historical per share information for DIRECTV common stock.

As of and for

As of and for

the the
six months year ended

ended December 31,
June 30, 2009 2008

Basic and diluted earnings per share from continuing operations attributable to The DIRECTV Group, Inc. $ 060 $ 1.36

Cash dividends per share —
Book value per share 4.59 4.74

LMC Entertainment Common Stock Pro Forma Per Share Data—Series A and Series B

This table shows pro forma per share information for LMC Entertainment, which represents the assets and businesses to be contributed to LEI in connection with the Split-

Off. The pro forma per share information is based on 466,711,029 common shares for the six months ended June 30, 2009 and 465,266,193 common shares for the year ended
December 31, 2008, which is the aggregate number of shares of Series A and Series B common stock that would have been issued on June 30, 2009 and December 31, 2008,
respectively, if the Split-Off had been completed on such dates.

As of and for As of and for
the the
six months year ended
ended December 31,
June 30, 2009 2008
Earnings from continuing operations per share attributable to LMC Entertainment shareholders—Series A and Series B $ 026 $ 12.51
Cash dividends per share—Series A and Series B —
Book value per share—Series A and Series B 22.58 22.55

LMC Entertainment Common Stock Equivalent Pro Forma Per Share Data
Off, calculated by

This table shows equivalent pro forma per share data for LMC Entertainment, which represents the assets and businesses to be owned by LEI upon completion of the Split-
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multiplying the pro forma combined amounts for Holdings by the exchange ratio of about 1.11111 shares of Holdings Class A or B common stock for each share of LEI

common stock.

As of and
for
the six
months As of and for
ended the year ended
June 30, December 31,
2009 2008
Basic earnings per common share from continuing operations per share attributable to LMC Entertainment shareholders—Series A and Series B $ 059 § 1.62
Diluted earnings per common share from continuing operations per share attributable to LMC Entertainment shareholders—Series A and SeriesB $§  0.59  § 1.61

Cash dividends per share _
Book value per share § 391

Holdings Common Stock Pro Forma Per Share Data

This table shows pro forma per share information for Holdings common stock after giving effect to the DIRECTV Merger and LEI Merger and has been derived from the

pro forma information included in Annex D to this proxy statement/prospectus.

As of and for

the For the year
six months ended
ended December 31,
June 30, 2009 2008
Basic and diluted earnings per share from continuing operations attributable to common shareholders (Class A and Class B) $ 053 § 1.46
Cash dividends per share (Class A and Class B) — —
Book value per share (Class A and Class B) 3.52

The above pro forma earnings per share data was calculated based on the historical weighted average number of shares of DIRECTV common stock outstanding adjusted
to exclude the 548.7 million shares of DIRECTV common stock owned by LMC Entertainment and include the 518.6 million common shares to be issued to LEI stockholders
as a result of the LEI Merger. The book value per share as of June 30, 2009 was calculated based on the number of shares of DIRECTV common stock outstanding on that date,
adjusted as if the Mergers had been completed on that date to exclude the 548.7 million shares of DIRECTV common stock owned by LMC Entertainment and include the

518.6 million common shares to be issued to LEI stockholders as a result of the LEI Merger.
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MANAGEMENT OF LEI
Executive Officers and Directors
The following sets forth certain information concerning the executive officers and directors of LEI, including their birth dates, directorships held and a description of their

business experience, including positions held with Liberty Media. The following persons will cease to be the executive officers and directors of LEI upon completion of the
DTV Business Combination.

Name Positions

John C. Malone Chairman of the Board and a director of LEI.
Age: 68
£ Chairman of the Board and a director of Liberty Media since March 2006. Chairman of the Board and a

director of Liberty Media's predecessor (Old Liberty) from 1994 to May 2006. Chief Executive Officer
of Old Liberty from August 2005 to February 2006. Mr. Malone served as Chairman of the Board of TCI
from November 1996 to March 1999 and Chief Executive Officer of TCI from January 1994 to March
1997. Mr. Malone is Chairman of the Board of LGI, Chairman of the Board of DIRECTYV and a director
of Discovery Communications, Inc. (Discovery), IAC, Expedia, Inc. and Sirius XM Radio Inc. (Sirius).

Gregory B. Maffei Chief Executive Officer, President and a director of LEI.
Age: 48
& Chief Executive Officer, President and a director of Liberty Media since March 2006. Chief Executive

Officer and President of Old Liberty since February 2006 and a director of Old Liberty from November
2005 to May 2006. CEO-Elect of Old Liberty from November 2005 through February 2006. Mr. Maffei
served as President and Chief Financial Officer of Oracle Corporation from June 2005 until November
2005. Mr. Maffei served as Chairman and Chief Executive Officer of 360networks Corporation from
January 2000 until June 2005. Previously, Mr. Maffei was Chief Financial Officer of Microsoft
Corporation and Chairman of the Board of Expedia, Inc. Mr. Maffei serves as a director of Electronic
Arts, Inc., DIRECTV and Sirius.

Charles Y. Tanabe Executive Vice President and General Counsel of LEI.
Age: 57
£ Executive Vice President of Liberty Media since January 2007, a Senior Vice President of Liberty Media

from March 2006 to December 2006, the General Counsel of Liberty Media since March 2006 and the
Secretary of Liberty Media from March 2006 to December 2007. Executive Vice President of Old
Liberty since January 2007, a Senior Vice President of Old Liberty from January 1999 to December
2006, the Secretary of Old Liberty from April 2001 to March 2008 and the General Counsel of Old
Liberty since January 1999.
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Name

David J.A. Flowers
Age: 54

Albert E. Rosenthaler
Age: 49

Christopher W. Shean
Age: 44

Robert R. Bennett
Age: 51

Donne F. Fisher
Age: 70

Paul A. Gould
Age: 63

Positions

A Senior Vice President and the Treasurer of LEL

A Senior Vice President and the Treasurer of Liberty Media since March 2006. A Senior Vice President
of Old Liberty since October 2000 and Treasurer of Old Liberty since April 1997. Mr. Flowers served as
a Vice President of Old Liberty from June 1995 to October 2000. Mr. Flowers serves as a director of
Interval Leisure Group, Inc. and Sirius.

A Senior Vice President of LEI

A Senior Vice President of Liberty Media since March 2006. A Senior Vice President of Old Liberty
since April 2002. Prior to joining Old Liberty, Mr. Rosenthaler was a tax partner in the accounting firm
of Arthur Andersen LLP.

A Senior Vice President and the Controller of LEI

A Senior Vice President and the Controller of Liberty Media since March 2006. A Senior Vice President
of Old Liberty since January 2002 and Controller of Old Liberty since October 2000. Mr. Shean served
as a Vice President of Old Liberty from October 2000 to January 2002.

A director of LEI.

A director of Liberty Media since May 2006. A director of Old Liberty from September 1994 to May
2006. Chief Executive Officer of Old Liberty from April 1997 to August 2005. President of Old Liberty
from April 1997 to February 2006. Previously, Mr. Bennett held various executive positions with Old
Liberty since its inception in 1994. Mr. Bennett is a director of Discovery and Sprint Nextel Corporation.

A director of LEI.

A director of Liberty Media since May 2006. A director of Old Liberty from October 2001 to May 2006.
Mr. Fisher has served as President of Fisher Capital Partners, Ltd., a venture capital partnership, since
December 1991. Mr. Fisher served as Executive Vice President of TCI from January 1994 to January
1996 and served as a consultant to TCI, including its successors AT&T Broadband LLC and Comcast
Corporation, from 1996 to December 2005.

A director of LEL

A director of Liberty Media from May 2006 to August 2009. A director of Old Liberty from March 1999
to May 2006. Mr. Gould has been a Managing Director of Allen & Company LLC, an investment
banking services company, for more than the last five years. Mr. Gould is a director of DIRECTV,
Ampco-Pittsburgh Corporation, LGI and Discovery.
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Name

Evan D. Malone
Age: 38

David E. Rapley
Age: 67

M. LaVoy Robison
Age: 73

Larry E. Romrell
Age: 69

Positions

A director of LEL

A director of Liberty Media since August 2008. Dr. Malone has been an engineering consultant for more
than the past five years. Since January 2008, Dr. Malone has served as the owner and manager of a real
estate property and management company, 1525 South Street LLC. During 2008, Dr. Malone also served
as a post-doctoral research assistant at Cornell University and an engineering consultant with Rich Food
Products, a food processing company. Dr. Malone has served as co-owner and director of Drive Passion
PC Services, CC, an Internet café, telecommunications and document services company, in South Africa
since 2007 and served as an applied physics technician for Fermi National Accelerator Laboratory, part of
the national laboratory system of the Office of Science, U.S. Department of Energy, from 1999 until
2001.

A director of LEL

A director of Liberty Media since May 2006. A director of Old Liberty from July 2002 to May 2006,
having previously served as a director of Old Liberty during 1994. Mr. Rapley has served as President of
Rapley Consulting, Inc. since 2002. Mr. Rapley served as Executive Vice President of Engineering of
VECO Corp. Alaska from January 1998 to December 2001. Mr. Rapley is a director of LGI.

A director of LEL.

A director of Liberty Media since May 2006. A director of Old Liberty from June 2003 to May 2006.
Mr. Robison has been executive director and a board member of The Anschutz Foundation (a private
foundation) since January 1998. Mr. Robison is a director of Discovery.

A director of LEIL.

A director of Liberty Media since May 2006. A director of Old Liberty from March 1999 to May 2006.
Mr. Romrell served as an Executive Vice President of TCI from January 1994 to March 1999.
Mr. Romrell is a director of LGI.

Except as noted above, LEI's executive officers will serve in such capacities until the first special meeting of LEI's board of directors, or until their respective successors
have been duly elected and have been qualified, or until their earlier death, resignation, disqualification or removal from office. There is no family relationship between any of
LEI's executive officers or directors, by blood, marriage or adoption, except that Dr. Evan Malone is the son of John C. Malone.

During the past five years, none of the above persons has had any involvement in such legal proceedings as would be material to an evaluation of his ability or integrity.

Director Independence

It will be LEI's policy that a majority of the members of its board of directors will be independent of its management. For a director to be deemed independent, LEI's board

of directors must
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affirmatively determine that the director has no direct or indirect material relationship with the company. To assist LEI's board of directors in determining which of its directors
will qualify as independent, the nominating and corporate governance committee of LEI's board is expected to follow the Corporate Governance Rules of the Nasdaq on the
criteria for director independence.

In accordance with these criteria, it is expected that the LEI board of directors will determine that each of Donne F. Fisher, Paul A. Gould, David E. Rapley, M. LaVoy
Robison and Larry E. Romrell qualifies as an independent director of LEI.

Board Committees

It is expected that LEI's board of directors will form the following committees: audit committee, compensation committee, incentive plan committee (which will be
subcommittee of the compensation committee), nominating and corporate governance committee and executive committee. In connection with the Split-Off, the LEI board will
determine the directors to be assigned to each committee.

Compensation Committee Interlocks and Insider Participation

LEI's board of directors does not currently have a compensation committee. It is expected that no member of LEI's compensation committee (once formed) will be or will
have been, during 2008, an officer or employee of LEI or Liberty Media. It is expected that no interlocking relationship will exist between the LEI board and its compensation
committee and the board of directors or compensation committee of any other company.

Executive Compensation
Executive Officers of LEI

The executive officers of LEI are comprised of the current executive officers of Liberty Media. LEI has not paid any compensation to any of its executive officers and, for
the foreseeable future, LEI's executive officers will not receive any cash compensation directly from LEI. After the Split-Off, each of LEI's executive officers will continue to
be employed, and provided cash compensation, by Liberty Media. Pursuant to a services agreement to be entered into between Liberty Media and LEI in connection with the
Split-Off, LEI will make payments to Liberty Media based upon the portion of Liberty Media's cost for its executive officers (taking into account wages and benefits)
attributable to time they spend on LEI matters. For more information regarding this agreement, please see "Transaction Agreements—Agreements Relating to the Split-Off—
Services Agreement."

The amount and timing of any equity-based compensation to be paid to the LEI executive officers following the Split-Off (other than awards issued pursuant to the
transitional plan) will be determined by the incentive plan committee of the LEI board of directors. Any equity incentive awards granted to executive officers of LEI following
the Split-Off will generally be granted pursuant to the Liberty Entertainment, Inc. 2009 Incentive Plan, which is described under "—Equity Incentive Plans" below.

For information concerning the compensation paid to the "named executive officers" of Liberty Media for the year ended December 31, 2008 and certain related
information, see the "Executive Compensation" section of Liberty Media's definitive proxy statement on Schedule 14A filed with the SEC on May 13, 2009 relating to its 2009
annual meeting of stockholders (the LMC annual proxy statement). The Entertainment Group is a tracking stock group of Liberty Media and is not a separate entity.
Accordingly, the historical compensation information included in the LMC annual proxy statement is not solely attributable to services performed on behalf of the
Entertainment Group, rather it reflects the full amount of the compensation paid by Liberty Media to each applicable person during the applicable period.
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Directors

The directors of LEI are comprised of the current directors of Liberty Media. LEI's directors will receive cash compensation directly from LEI in such amounts and at such
times as the LEI board of directors will determine. The amount and timing of any equity-based compensation to be paid to the LEI directors following the Split-Off (other than
awards issued pursuant to the transitional plan) will be determined by the LEI board of directors. Any equity incentive awards granted to nonemployee directors of LEI
following the Split-Off will generally be granted pursuant to the Liberty Entertainment, Inc. 2009 Nonemployee Director Incentive Plan, which is described under "—Equity
Incentive Plans" below.

For information concerning the compensation paid to the directors of Liberty Media for the year ended December 31, 2008 and certain related information, see the
"Executive Compensation—Compensation of Directors" section of the LMC annual proxy statement.

A copy of the LMC annual proxy statement is available free of charge as described under "Additional Information—Where You Can Find More Information"

Equity Incentive Plans

In connection with the Split-Off, LEI will adopt the Liberty Entertainment, Inc. 2009 Incentive Plan (the2009 incentive plan), which will be administered by the incentive
plan committee of LEI's board of directors. This committee will have full power and authority to grant eligible persons the awards described below and to determine the terms
and conditions under which any awards are made. The 2009 incentive plan is designed to provide additional remuneration to certain employees and independent contractors for
exceptional service and to encourage their investment in LEI. The incentive plan committee may grant non-qualified stock options, SARs, restricted shares, stock units, cash
awards, performance awards or any combination of the foregoing under the 2009 incentive plan (collectively, awards). The maximum number of shares of LEI common stock
with respect to which awards may be granted is 25 million, subject to anti-dilution and other adjustment provisions of the 2009 incentive plan. With limited exceptions, under
the 2009 incentive plan, no person may be granted in any calendar year awards covering more than 10 million shares of LEI common stock, subject to anti-dilution and other
adjustment provisions of the 2009 incentive plan. In addition, no person may receive payment for cash awards during any calendar year in excess of $10 million. Shares of LEI
common stock issuable pursuant to awards will be made available from either authorized but unissued shares or shares that have been issued but reacquired by LEI.

Also, in connection with the Split-Off, LEI will adopt the Liberty Entertainment, Inc. 2009 Nonemployee Director Incentive Plan (thadirector plan), which will be
administered by LEI's entire board of directors. LEI's board will have full power and authority to grant eligible persons the awards described below and to determine the terms
and conditions under which any awards are made. The director plan is designed to provide LEI's nonemployee directors with additional remuneration for services rendered, to
encourage their investment in LEI common stock and to aid in attracting persons of exceptional ability to become nonemployee directors of LEI. LEI's board may grant non-
qualified stock options, SARs, restricted shares, stock units and cash awards or any combination of the foregoing under the director plan (collectively, director awards).
Additionally, under the director plan, directors may choose to receive their quarterly compensation in LET common stock rather than in cash. The maximum number of shares of
LEI common stock with respect to which director awards may be granted or which may be issued in lieu of director compensation paid in cash under the director plan is
5 million, subject to anti-dilution and other adjustment provisions of the director plan. Shares of LEI common stock issuable pursuant to director awards will be made available
from either authorized but unissued shares or shares that have been issued but reacquired by LEIL
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At the time of the Split-Off, LEI will have awards outstanding under the transitional plan as described under "The Split-Off—Treatment of Outstanding Equity Awards"
above.

LETI's ability to grant stock incentive awards prior to the first to occur of the completion of the DTV Business Combination and the termination of the Merger Agreement is

subject to restrictions under the Merger Agreement. See "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement" for a
description of these restrictions.

Equity Compensation Plan Information

At the time of the Split-Off, LEI will have three equity compensation plans, each of which is listed below. The following table reflects the awards that would have been
outstanding as of December 31, 2008, assuming (i) the Split-Off had occurred on that date and (ii) the treatment of the outstanding Liberty Entertainment tracking stock
incentive awards described under "The Split-Off—Treatment of Outstanding Equity Awards" above.

Number of
securities
available for future
issuance under

Number of securities ‘Weighted equity
to average compensation
be issued upon exercise price of plans
exercise of outstanding (excluding
outstanding options, options, securities
warrants and rights warrants and reflected in column
Plan Category (a) rights (a)
Equity compensation plans
approved by security
holders(1):
Liberty Entertainment, Inc.
2009 Incentive Plan: 25,000,000(2)
Series A —
Series B — —
Liberty Entertainment, Inc.
2009 Nonemployee Director
Incentive Plan: 5,000,000(2)
Series A — —
Series B —
Liberty Entertainment, Inc.
Transitional Stock
Adjustment Plan: 0
Series A 14,379,977 3)
Series B 5,393,746 3)
Equity compensation plans not
approved by security holders—
None
Total:
Series A 14,379,977
Series B 5,393,746
30,000,000

(1 Each plan has been approved by Liberty Media in its capacity as the sole stockholder of LEI
) Each plan permits grants of, or with respect to, shares of any series of LEI common stock, subject to a single aggregate limit.

3) The exercise or base prices of the awards granted under this plan will be determined following the completion of the Split-Off. See "The Split-Off—Treatment of
Outstanding Equity Awards" for more information.
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Pro Forma Security Ownership of Certain Beneficial Owners

The following table sets forth information, to the extent known by Liberty Media or ascertainable from public filings, with respect to the estimated beneficial ownership of
each person or entity (other than persons who will serve as directors or executive officers of LEI, whose pro forma ownership information follows) who is expected to
beneficially own more than five percent of the outstanding shares of any series of LEI common stock, assuming that the redemption date had occurred at 5:00 p.m., New York
City time, on July 31, 2009.

The security ownership information for LEI common stock has been estimated based upon outstanding stock information for Liberty Entertainment common stock as of

July 31, 2009, and, in the case of percentage ownership information, has been estimated based upon 445,523,744 shares of LEI Series A common stock, and 21,328,188 shares
of LEI Series B common stock estimated to have been issued in the Split-Off.

So far as is known to Liberty Media, the persons indicated below would have sole voting power with respect to the shares estimated to be owned by them, except as
otherwise stated in the notes to the table.

Amount and

Nature of Percent  Voting
Beneficial of Class  Power
Name and Address of Beneficial Owner Title of Class Ownership (%) (%)
Capital Research and Management Series A 25,826,922(1) 5.8 39
Company
333 South Hope Street Series B — —
Los Angeles, CA 90071
Southeastern Asset Management, Inc. Series A 53,975,058(2) 12.1 8.2

6410 Poplar Ave., Suite 900 Series B — —
Memphis, TN 38119

(1 See footnote (1) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of Certain
Beneficial Owners" below.

) See footnote (3) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of Certain
Beneficial Owners" below.

Pro Forma Security Ownership of Management

The following table sets forth information with respect to the estimated beneficial ownership by each person who is expected to serve as an executive officer or director of
LEI and all of such persons as a group of shares of LEI Series A common stock and LEI Series B common stock, assuming that the redemption date had occurred at 5:00 p.m.,
New York City time, on July 31, 2009.

The security ownership information for LEI common stock has been estimated based upon outstanding stock information for Liberty Entertainment common stock as of
July 31, 2009, and, in the case of percentage ownership information, has been estimated based upon 445,523,744 shares of LEI Series A common stock, and 21,328,188 shares
of LEI Series B common stock estimated to have been issued in the Split-Off.

Shares of restricted stock that will be issued pursuant to the transitional plan are included in the outstanding share numbers provided throughout this proxy
statement/prospectus. Shares issuable upon exercise or conversion of options, warrants and convertible securities that would have been exercisable or convertible on or within
60 days after June 30, 2009, are deemed to be outstanding and to be beneficially owned by the person holding the options, warrants or convertible securities for the purpose of
computing the percentage ownership of the person, but are not treated as outstanding for the
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purpose of computing the percentage ownership of any other person. For purposes of the following presentation, beneficial ownership of shares of LEI Series B common stock,
though convertible on a one-for-one basis into shares of LEI Series A common stock, is reported as beneficial ownership of LEI Series B common stock only, and not as
beneficial ownership of LEI Series A common stock, but the voting power of the LEI Series A and Series B common stock have been aggregated.

The number of shares indicated as owned by the following persons includes interests in shares that would have been held by the Liberty Media defined contribution 401(k)
plan (the Liberty 401(k) Savings Plan) as of July 31, 2009. The shares held by the trustee of the Liberty 401(k) Savings Plan for the benefit of these persons are voted as
directed by such persons.

So far as is known to Liberty Media, the persons indicated below would have sole voting power with respect to the shares estimated to be owned by them, except as
otherwise stated in the notes to the table.

Amount and

Nature of Percent
Beneficial of Voting
Ownership Series Power
Name Title of Series (in th ds) (%) (%)
John C. Malone Series A 3,041(1) i 32.7
Chairman of the Board Series B 22,016(2) 92.8
Gregory B. Maffei Series A 2,146(3) * *
Director, President and Chief Executive Series B —
Officer
Robert R. Bennett. Series A 851(4) * 4.6
Director Series B 3,002(5) 12.3
Donne F. Fisher Series A 74(6) * *
Director Series B 100 *
Paul A. Gould Series A 290(7) e o
Director Series B 108 e
Evan D. Malone Series A 2(6) * *
Director Series B —
David E. Rapley Series A 23(6) ki b
Director Series B —
M. LaVoy Robison Series A 23(6) * *
Director Series B —
Larry E. Romrell Series A 21(6) ks e
Director Series B 1 e .
Charles Y. Tanabe Series A 813(8) * *
Executive Vice President and General Series B —
Counsel
David J.A. Flowers Series A 619(3) * *
Senior Vice President and Treasurer Series B —
Albert E. Rosenthaler Series A 420(3) * *
Senior Vice President Series B —
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Amount and

Nature of Percent
Beneficial of Voting
Ownership Series Power
Name Title of Series (in thousands) (%) (%)
Christopher W. Shean Series A 401(3) o o
Senior Vice President and Controller Series B —
All directors and executive officers Series A 8,730(9) 1.9 36.4
as a group (13 persons) Series B 25,228(10) 94.4
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©

(10)

Less than one percent

See footnotes (1), (2), (3), (4), (5), (6) and (7) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—
Security Ownership of Management" below.

See footnotes (1), (5), (6) and (8) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security
Ownership of Management" below.

See footnotes (2), (4) and (5) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of
Management" below.

See footnotes (2), (5) and (9) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of
Management" below.

See footnote (5) and (9) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of
Management" below.

See footnote (5) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of
Management" below.

Includes beneficial ownership of 23,572 shares of LEI Series A common stock that may be acquired upon exercise of, or which relate to, stock options and stock
appreciation rights exercisable within 60 days after July 31, 2009.

See footnotes (2), (4), (5) and (10) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security
Ownership of Management" below.

See footnotes (2), (3), (4), (5), (6), (7), (9) and (11) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—
Security Ownership of Management" below.

See footnotes (5), (6), (8), (9) and (11) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security
Ownership of Management" below.
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MANAGEMENT OF HOLDINGS
Executive Officers and Directors

The following sets forth certain information concerning the persons who are expected to serve as Holding's executive officers and directors immediately following the
DTV Business Combination, including their birth dates, directorships held and a description of their business experience, including positions held with DIRECTV.

On June 3, 2009, DIRECTV announced that its President and Chief Executive Officer, Chase Carey, would be resigning from his position effective July 1, 2009.

Name Positions
John C. Malone Chairman of the Board and a director of Holdings.
Age: 68

Mr. Malone has served as Chairman of the Board and a director of DIRECTYV since February 2008.
Mr. Malone has served as Chairman of the Board and a director of Liberty Media since March 2006.
Previously, he served as Chairman of the Board and a director of Old Liberty from 1994 to May 2006,
Chief Executive Officer of Old Liberty from August 2005 to February 2006, Chairman of the Board of
TCI from November 1996 to March 1999 and Chief Executive Officer of TCI from January 1994 to
March 1997. Mr. Malone is also Chairman of the Board of LGI and a director of Discovery, IAC,
Expedia, Inc. and Sirius.

Larry D. Hunter Interim Chief Executive Officer; Executive Vice President, General Counsel and Corporate Secretary of
Age: 58 Holdings.

Mr. Hunter has served as Interim Chief Executive Officer of DIRECTYV since July 1, 2009. Mr. Hunter
has served as Executive Vice President, General Counsel and Corporate Secretary of DIRECTV since
January 2004. He served as Senior Vice President from June 2001 to January 2004 and as General
Counsel since December 2002. He was named Associate General Counsel in June 2001 and was named
Corporate Vice President in August 1998. Mr. Hunter served as Chairman and Chief Executive Officer of
DIRECTYV Japan from 1998 until 2001. Mr. Hunter was assigned responsibility for overseeing the
Human Resources and Corporate Communications departments in 2007, and the Administration
department in 2008.

Bruce B. Churchill Executive Vice President of Holdings.
Age: 51
£ Mr. Churchill has served as the Executive Vice President of DIRECTV, President—New Ventures and as

President of the DTVLA business since January 2004. He served as Chief Financial Officer of DIRECTV
from January 2004 until March 2005. Prior to joining DIRECTV, Mr. Churchill served as President and
Chief Operating Officer of STAR, a position he held beginning in May 2000. Previously, he served as the
Deputy Chief Executive Officer of STAR since 1996. Prior to joining STAR, Mr. Churchill served as
Senior Vice President, Finance at Fox Television.
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Name

Patrick T. Doyle
Age: 53

Michael W. Palkovic
Age: 51

Romulo Pontual
Age: 49

J. William Little
Age: 39

Positions

Executive Vice President and Chief Financial Officer of Holdings.

Mr. Doyle has served as Executive Vice President of DIRECTYV since October 2008 and Chief Financial
Officer of DIRECTV since October 2007 when he was also appointed as Senior Vice President. He
served as Treasurer, Controller and Chief Accounting Officer of DIRECTV from June 2001 to October
2007. He was appointed Corporate Vice President and Controller of DIRECTV in July 2000 and
Treasurer of DIRECTV in June 2001. Previously, Mr. Doyle served as Vice President, Taxes of
DIRECTYV from October 1996 to July 2000 and was given the additional responsibility of Corporate
Development of DIRECTV in June 1997.

Executive Vice President—Operations of Holdings.

Mr. Palkovic has served as the Executive Vice President—Operations of DIRECTV since October 2007.
He served as Chief Financial Officer of DIRECTV from March 2005 to October 2007. He served as
Senior Vice President of the DIRECTV U.S. business from December 2000, was promoted to Executive
Vice President in February 2004 and served as the Chief Financial Officer of the DIRECTV U.S.
business from July 2001 to October 2007. Mr. Palkovic joined DIRECTV in 1996 and prior to that held
various positions at Times Mirror Cable Television.

Executive Vice President and Chief Technology Officer of Holdings.

Mr. Pontual has served as Executive Vice President and Chief Technology Officer of DIRECTYV since
January 2004. Prior to joining DIRECTV, Mr. Pontual served as Executive Vice President, Television
Platforms at News Corporation since 1996.

Senior Vice President, Treasurer and Business Development of Holdings.

Mr. Little has served as Senior Vice President, Treasurer and Business Development of DIRECTV since
June 2007. He served as Vice President Business Development of DIRECTV from August 2004 to June
2007. Prior to joining DIRECTV, Mr. Little was a Vice President in the Investment Banking Division of
Merrill Lynch & Co., where he served from 2000 to 2004. Previously, he held various positions at
Lazard Fréres and Donaldson, Lufkin & Jenrette.
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Name

John F. Murphy
Age: 40

Neil R. Austrian
Age: 69

Ralph F. Boyd, Jr.
Age: 52

Positions

Senior Vice President, Controller and Chief Accounting Officer of Holdings.

Mr. Murphy has served as Senior Vice President, Controller and Chief Accounting Officer of DIRECTV
since November 2007. He served as Vice President & General Auditor of DIRECTV from October 2004
to November 2007. Previously, Mr. Murphy served as Vice President—Finance and Emerging
Businesses for Experian Group Ltd. Mr. Murphy was head of internal audit activities at International
Rectifier, JDS Uniphase, and Nestle USA.

A director of Holdings.

Mr. Austrian has served as a director and as Chair of the Nominating and Corporate Governance
Committee of DIRECTYV since December 2003. Since February 2008, Mr. Austrian has also served on
the Compensation Committee of DIRECTV and in February 2009, Mr. Austrian was appointed to serve
on the Audit Committee of DIRECTV. Mr. Austrian is a private investor. He served as the interim
Chairman and Chief Executive Officer of Office Depot, Inc. from October 2004 until March 2005 and
continues to serve as a director and a member of the finance committee. Mr. Austrian served as President
and Chief Operating Officer of the National Football League from 1991 until 1999. Prior to that, he was a
Managing Director of Dillon, Read & Co., Inc. from 1987 until 1991.

A director of Holdings.

Mr. Boyd has served as a director of DIRECTV and as a member of the DIRECTV's Audit Committee
and the Nominating and Corporate Governance Committee since December 2003. In February 2009,
Mr. Boyd was appointed by the DIRECTV Board as the Chair of the Audit Committee. Since February
2005, Mr. Boyd has served as the Executive Vice President/Community Relations of the Federal Home
Loan Mortgage Corporation, or Freddie Mac, the Chairman or President and CEO of the Freddie Mac
Foundation, and a director of the Home Ownership Funding Corporation I and II, two real estate
investment trust affiliates of Freddie Mac. Prior to that, Mr. Boyd was the General Counsel of Freddie
Mac from April 2004 to February 2005. From 2003 through March 2004, Mr. Boyd was a senior
litigation partner in the Washington, D.C. office of the law firm of Alston & Bird, LLP. Mr. Boyd was an
Assistant Attorney General of the United States for Civil Rights in the U.S. Department of Justice from
2001 until 2003 and a litigation and trial partner with the Boston law firm of Goodwin Procter LLP from
1997 until 2001. Mr. Boyd also served as an Assistant U.S. Attorney in the Criminal Division of the
Boston U.S. Attorney's Office
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Name

Chase Carey
Age: 55

Paul A. Gould
Age: 63

Positions
from 1991 until 1997. From January 2004 to November 2006, he was the U.S. Member of the Geneva-
based Committee on the Elimination of All Forms of Racial Discrimination, a United Nations Treaty
body. He currently serves as a Trustee, Audit Committee Chair and member of the Investment Committee
of the National Housing Partnership Foundation.

A director of Holdings.

Mr. Carey has served as the Deputy Chairman and Chief Operating Officer of News Corporation since
July 2009. Mr. Carey served as President and Chief Executive Officer of DIRECTV from December
2003 to July 2009 and has served as a director of DIRECTYV since December 2003. Mr. Carey served as a
director of News Corporation from November 2004 until December 2007, and as Executive Director of
The News Corporation Limited (the prior parent of the News Corporation group of companies), or TNCL,
from 1996 until November 2004. Mr. Carey served as a consultant to TNCL from 2002 to 2003 and as
Co-Chief Operating Officer of TNCL from 1996 until 2002. Mr. Carey served as a director, President and
Chief Executive Officer of Sky Global Networks, Inc. from 2001 until 2002. Mr. Carey served as a
director of Fox Entertainment Group, Inc., or Fox Entertainment, from 1992 until 2002 and served as Co-
Chief Operating Officer from 1998 until 2002. Mr. Carey was Chairman and Chief Executive Officer of
Fox Television from 1994 until 2000. Mr. Carey was a director of News America Incorporated, or News
America, from 1998 until 2002, President and Chief Operating Officer from 1998 until 2002 and
Executive Vice President from 1996 to 1998. Mr. Carey served as a director of STAR Group Ltd., or
STAR, from 1993 until 2002, a director of NDS Group, plc., or NDS, from 1996 until 2002 and a director
of Gemstar-TV Guide International, Inc., or Gemstar-TV Guide, from 2000 until 2002. Mr. Carey was a
director of British Sky Broadcasting plc., or BSkyB, from February 2003 until February 2009. Mr. Carey
is a Trustee Emeritus of Colgate University.

A director of Holdings.

Mr. Gould has served as a director and a member of the Compensation Committee and Nominating and
Corporate Governance Committee of DIRECTV since August 2009. Mr. Gould served as a director of
Liberty Media from May 2006 to August 2009, and a director of Old Liberty from March 1999 to May
2006. Mr. Gould has been a Managing Director of Allen & Company LLC, an investment banking
services company, for more than the last five years. Mr. Gould is a director of Ampco-Pittsburgh
Corporation, LGI and Discovery.
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Name

Charles R. Lee
Age: 69

Peter A. Lund
Age: 68

Positions

A director of Holdings.

Mr. Lee has served as a director and a member of the Compensation Committee and Nominating and
Corporate Governance Committee of DIRECTYV since December 2003 and Chair of the Compensation
Committee of DIRECTYV since February 2006. From April 2002 to December 2003, Mr. Lee served as
the non-executive Chairman of Verizon Communications, Inc., or Verizon. From 2000 through 2002,
Mr. Lee served as Chairman and Co-Chief Executive Officer of Verizon. Previously, Mr. Lee served as
Chairman of the Board of Directors and Chief Executive Officer of GTE Corporation. Mr. Lee is also a
director of The Procter & Gamble Company, United Technologies Corporation, United States Steel
Corporation and Marathon Oil Corporation. Mr. Lee is a Trustee Emeritus and Presidential Councilor of
Cornell University. He serves on the Board of Overseers for The Weill Cornell Medical College and is a
member of the Business Council.

A director of Holdings.

Mr. Lund has served as a director of DIRECTV and as a member of the Compensation Committee and
the Audit Committee of DIRECTYV since 2000. Mr. Lund served as Chairman of the Compensation
Committee of DIRECTV from December 2003 to February 2006. Mr. Lund is a private investor and
media consultant. Mr. Lund served as President and CEO—CBS, Inc., and President and CEO—CBS
Television and Cable from October 1995 to June 1997. In a career spanning 20 years at CBS, Mr. Lund
held numerous positions, including President—CBS Broadcasting Group, President—CBS Sports,
President—CBS Television Stations and President—CBS Television Network. Mr. Lund is a director of
Crown Media Holdings, Inc. and Emmis Communications Corporation.

236




Table of Contents

Name

Gregory B. Maffei
Age: 48

Nancy S. Newcomb
Age: 64

Haim Saban
Age: 64

Positions

A director of Holdings.

Mr. Maffei has served as a director of DIRECTYV since February 2008. Mr. Maffei has served as Chief
Executive Officer, President and a director of Liberty Media since March 2006. Previously, he served as
Chief Executive Officer and President of Old Liberty from February 2006 to March 2006, a director of
Old Liberty from November 2005 to May 2006 and CEO-Elect of Old Liberty from November 2005
through February 2006. Mr. Maffei served as President and Chief Financial Officer of Oracle
Corporation from June 2005 until November 2005. Mr. Maffei served as Chairman and Chief Executive
Officer of 360networks Corporation from January 2000 until June 2005. Previously, Mr. Maffei was
Chief Financial Officer of Microsoft Corporation and Chairman of the Board of Expedia, Inc. Mr. Maffei
serves as a director of Electronic Arts, Inc., DIRECTV and Sirius.

A director of Holdings.

Ms. Newcomb has served as a director of DIRECTV and a member of the Audit Committee of
DIRECTYV since February 2006. Since April, 2008, Ms. Newcomb has also served on the Nominating
and Corporate Governance Committee of DIRECTV. Ms. Newcomb served as a senior corporate officer,
risk management, of Citigroup from May 1998 until April 2004. She served as a customer group
executive of Citicorp (the predecessor corporation) from December 1995 to April 1998, as a division
executive, Latin America, from September 1993 to December 1995 and as the principal financial officer
responsible for liquidity, funding and capital management from January 1988 to August 1993.

Ms. Newcomb currently serves as a director of Moody's Corporation and Sysco Corporation.

Ms. Newcomb is also a member of the Governing Council of the Van Leer Group Foundation, the
Netherlands.

A director of Holdings.

Mr. Saban has served as a director of DIRECTYV since December 2004 and serves as a member of the
Compensation Committee of DIRECTV. Mr. Saban has served as Chairman and Chief Executive Officer
of Saban Capital Group, Inc. since 2003 and as Chairman and Chief Executive Officer of Saban Music
Group, Inc. since 2001. Mr. Saban is also a member of the Board of Directors of Television Francaise 1.
Mr. Saban is Chairman of the Board of Univision and Chairman of the Board of Broadcast Media
Partners, Inc., which owns a controlling interest in Univision, since April 2007. Mr. Saban previously
served as Chairman and Chief Executive Officer of Fox Family Worldwide from 1997 to 2001.
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Director Independence

Holdings' executive officers will serve in such capacities until the first special meeting of Holdings' board of directors, or until their respective successors have been duly
elected and have been qualified, or until their earlier death, resignation, disqualification or removal from office. There is no family relationship between any of Holdings'
executive officers or directors, by blood, marriage or adoption.

Involvement in Certain Proceedings

During the past five years, none of the above persons has had any involvement in such legal proceedings as would be material to an evaluation of his ability or integrity.

Board Committees

It is expected that Holdings' board of directors will form the following committees: audit committee, compensation committee and nominating and corporate governance
committee. In connection with the DTV Business Combination, and subject to the agreement of the parties described below, the Holdings board will determine the directors to
be assigned to each committee.

The parties have agreed that each of the nominating and corporate governance committee and the compensation committee will be composed of three or four members with
each such committee including a LEI Designee who qualifies as an independent director for Nasdaq purposes. Alternatively, each such committee may be composed of five
members if the one additional independent director (i) selected by the DIRECTV board and approved by LEI and DIRECTV prior to Merger Effective Time or (ii) approved by
at least 80% of the directors then serving on the Holdings board, with any fractional number being rounded up to the next whole number and is appointed to serve as the fifth
member of such committee.

Executive Compensation

Holdings has not yet paid any compensation to any of its executive officers or any person expected to become an executive officer of Holdings. The form and amount of
the compensation to be paid to each of Holdings' executive officers following the DTV Business Combination will be determined by the compensation committee of Holdings'
board of directors.

For information concerning the compensation paid to, and any employment agreements with, the Chief Executive Officer of DIRECTV and the four most highly
compensated executive officers of DIRECTYV for the year ended December 31, 2008, see the "Executive and Director Compensation" section of DIRECTV's definitive proxy
statement on Schedule 14A relating to its 2009 annual meeting of stockholders filed with the SEC on April 20, 2009 (the DIRECTYV annual proxy statement).

Director Compensation

In accordance with the existing practice of DIRECTV, it is expected that directors of Holdings who are also employees of Holdings will receive no additional

compensation for their services as directors. Each non-employee director of Holdings will receive compensation for services as a director of Holdings and, if applicable, for

services as a member of any board committee, as will be determined by Holdings' board of directors.

For information concerning the compensation policy for directors of DIRECTYV, see the "Executive and Director Compensation" section of the DIRECTV annual proxy
statement. A copy of the DIRECTYV annual proxy statement is available free of charge as described under "Additional Information—Where You Can Find More Information"
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Pro Forma Security Ownership of Certain Beneficial Owners

The following table sets forth information, to the extent known by Liberty Media or ascertainable from public filings of Liberty Media and DIRECTV, with respect to the
estimated beneficial ownership of each person or entity (other than persons who will serve as directors or executive officers of Holdings, whose pro forma ownership
information follows) who is expected to beneficially own more than five percent of the outstanding shares of any class of Holdings common stock.

The security ownership information for Holdings common stock has been estimated based upon pro forma outstanding stock information for LEI common stock as of
July 31, 2009 (which is based on outstanding stock information for Liberty Entertainment common stock as of such date), and outstanding stock information for DIRECTV
common stock as of August 21, 2009. The percentage ownership information, has been estimated based upon 916,982,894 shares of Holdings Class A common stock, and
21,806,138 shares of Holdings Class B common stock estimated to have been issued in the DTV Business Combination (assuming an LEI Exchange Ratio of 1.11111 and a
DIRECTYV Exchange Ratio of 1).

So far as is known to Liberty Media, the persons indicated below would have sole voting power with respect to the shares estimated to be owned by them, except as
otherwise stated in the notes to the table.

Amount and

Nature of Percent  Voting
Beneficial of Class  Power
Name and Address of Beneficial Owner Title of Class Ownership (%) (%)

Southeastern Asset Management, Inc. Class A 59,972,226(1) 6.5 4.8
6410 Poplar Ave., Suite 900 Class B — —
Memphis, TN 38119

(1 See footnote (3) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of Certain
Beneficial Owners" below.

Pro Forma Security Ownership of Management

The following table sets forth information with respect to the estimated beneficial ownership by each person who is expected to serve as a director of Holdings, a named
executive officer, and all such persons as a group with respect to shares of Holdings.

The security ownership information for Holdings common stock has been estimated based upon pro forma outstanding stock information for LEI common stock as of
July 31, 2009 (which is based on outstanding stock information for Liberty Entertainment common stock as of such date), the outstanding DIRECTV common stock owned by
each person as of July 23, 2009, and the aggregate outstanding DIRECTV common stock as of August 21, 2009. The percentage ownership information, has been estimated
based upon 916,982,894 shares of Holdings Class A common stock, and 21,806,138 shares of Holdings Class B common stock estimated to have been issued in the DTV
Business Combination (assuming an LEI Exchange Ratio of 1.11111 and a DIRECTV Exchange Ratio of 1).

For the purpose of estimating the pro forma share ownership of Holdings common stock of each person, shares issuable upon exercise or conversion of options, warrants
and convertible securities held by such person that would have been exercisable or convertible on or within, in case of LEI common stock, 60 days of July 31, 2009 and in case
of DIRECTV common stock held by such person, 60 days of July 23, 2009, are deemed to be outstanding and to be beneficially owned by the person holding the options,
warrants or convertible securities for the purpose of computing the percentage ownership of the person, but are not treated as outstanding for the purpose of computing the
percentage ownership of any other person.
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So far as is known to Liberty Media, the persons indicated below would have sole voting power with respect to the shares estimated to be owned by them, except as
otherwise stated in the notes to the table.

Amount and

Nature of
Beneficial Percent  Voting
Ownership of Class Power
Name Title of Class (in thousands) (%) (%)
John C. Malone Class A 6,041(2) e 24.2(1)
Chairman of the Board Class B 21,806(3) 100
Chase Carey Class A 1,545(4) * *
Director and Former Chief Executive Officer of DIRECTV Class B —
Neil R. Austrian Class A 24(5) wJ wJ
Director Class B —
Ralph F. Boyd, Jr. Class A 10(6) * *
Director Class B —
Paul A. Gould Class A 442(7) e e
Director Class B =
Charles R. Lee Class A 64(8) * *
Director Class B —
Peter A. Lund Class A 36(9)(10) wJ wJ
Director Class B —
Gregory B. Maffei Class A 2,243(11) * *
Director Class B —
Nancy S. Newcomb Class A 24 e e
Director Class B —
Haim Saban Class A 22(12) * *
Director Class B —
Bruce B. Churchill Class A 29(13) e e
Executive Vice President Class B —
Patrick T. Doyle Class A 333(14)(15) * *
Executive Vice President Class B —
Larry D. Hunter Class A 607(14)(15) wJ wJ
Executive Vice President, Class B —
General Counsel and Corporate Secretary
Michael W. Palkovic Class A 156(14)(16) * *
Executive Vice President—Operations Class B —
All directors and executive officers Class A 11,428(17) 1.2 26.7
as a group (17 persons) Class B 21,806(3) 100

Less than one percent
(N Immediately after the Mergers, it is estimated that the Malones will own approximately 2.9 million shares of Holdings Class A common stock and approximately
21.8 million shares of Holdings Class B common stock. The shares of Holdings Class A common stock that are anticipated to be owned by the Malones would represent

approximately 0.2% of the total voting power Holdings
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common stock immediately after the completion of the Mergers and the shares of Holdings Class B common stock that are anticipated to be owned by the Malones
would represent approximately 26.0% of the total voting power Holdings common stock immediately after the completion of the Mergers, in each case, without giving
effect to outstanding stock options owned by Mr. Malone (which options are included in the table due to his beneficial ownership of the underlying shares in accordance
with Section 13(d) of the Exchange Act). However, pursuant to the Malone Agreement, the Malones have agreed to limit their voting rights with respect to their
Holdings Class B common stock to 24% of the total voting power of Holdings common stock. As a result, through their ownership of Holdings Class A common stock
and Holdings Class B common stock, the Malones will hold approximately 24.2% of the total voting power of Holdings common stock immediately after completion of
the Mergers and after giving effect to the restrictions set forth in the Malone Agreement.

See footnotes (1), (2), (3), (4), (5), (6) and (7) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—
Security Ownership of Management" below.

See footnotes (1) and (6) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of
Management" below.

Includes beneficial ownership of 914,013 shares that may be acquired upon exercise of options exercisable within 60 days of July 23, 2009.
Includes beneficial ownership of 13,620 vested and distributed Deferred Stock Units.
Includes beneficial ownership of 5,660 vested and distributed Deferred Stock Units.

Includes beneficial ownership of 26,191 shares of Holdings Class A common stock that may be acquired upon exercise of, or which relate to, stock options and stock
appreciation rights exercisable within 60 days after July 31, 2009.

Includes beneficial ownership of 13,620 vested and distributed Deferred Stock Units.
Includes beneficial ownership of 12,334 vested and distributed Deferred Stock Units.
Includes beneficial ownership of 5,000 shares that may be acquired upon exercise of options exercisable within 60 days of July 23, 2009.

See footnotes (2), (4) and (5) to the table included under "Security Ownership of Certain Beneficial Owners and Management of Liberty Media—Security Ownership of
Management" below.

Includes beneficial ownership of 11,960 vested and distributed Deferred Stock Units.

Includes shares held in trust by State Street Bank and Trust Company, as Trustee of the DIRECTV Thrift and Savings Plan as of July 23, 2009. Shares are owned
pursuant to a Rule 16b-3 exempt employee savings plan.

Includes beneficial ownership of 265,000 shares that may be acquired upon exercise of options exercisable within 60 days of July 23, 2009.
Includes beneficial ownership of 525,000 shares that may be acquired upon exercise of options exercisable within 60 days of July 23, 2009.
Includes beneficial ownership of 125,000 shares that may be acquired upon exercise of options exercisable within 60 days of July 23, 2009.
See footnotes (1), (2) and (3) through (16).
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT OF LIBERTY MEDIA

Security Ownership of Certain Beneficial Owners

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

The security ownership information is given as of July 31, 2009, and, in the case of percentage ownership information, is based upon (1) 89,867,563 LCAPA shares,
(2) 6,024,724 LCAPB shares, (3) 566,715,847 LINTA shares, (4) 29,393,683 LINTB shares, (5) 495,026,383 LMDIA shares and (6) 23,697,987 LMDIB shares, in each case,
outstanding on that date.

Amount and

Nature of Percent  Voting

Beneficial of Class  Power

Name and Address of Beneficial Owner Title of Class Ownership (%) (%)

Capital Research and Management LCAPA 7,174,145(1) 8.0 2.1

Company

333 South Hope Street LCAPB — —
Los Angeles, CA 90071 LINTA — —
LINTB — —
LMDIA 28,696,580(1) 5.8
LMDIB — —
Southeastern Asset Management, Inc. LCAPA — —
6410 Poplar Ave., Suite 900 LCAPB — —

Memphis, TN 38119 LINTA 101,817,724(2) 18.0 9.3
LINTB — —
LMDIA 59,972,287(3) 12.1
LMDIB — —

Longleaf Partners Fund LCAPA — — 34
c/o Southeastern Asset Management, Inc. LCAPB — —
6410 Poplar Ave., Suite 900 LINTA 38,289,181(2) 6.8
Memphis, TN 38119 LINTB — —
LMDIA 20,395,715(3) 4.1
LMDIB — —

The Growth Fund of America, Inc. LCAPA — — 2.2
333 South Hope Street LCAPB — —
Los Angeles, CA 90071 LINTA 38,167,500(4) 6.7
LINTB — —
LMDIA — —
LMDIB — —

ClearBridge Advisors, LLC LCAPA 10,252,032(5) 11.4 2.2
399 Park Avenue LCAPB — —
New York, NY 10022 LINTA 27,439,601(6) 4.8
LINTB — —
LMDIA — —
LMDIB — —
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Amount and
Nature of Percent  Voting
Beneficial of Class  Power
Name and Address of Beneficial Owner Title of Class Ownership (%) (%)

Dodge & Cox LCAPA — — 3.3
555 California Street, 40th Floor LCAPB — —
San Francisco, CA 94104 LINTA 57,920,441(7) 10.2
LINTB — —
LMDIA — —

LMDIB — —

Comcast QVC, Inc. LCAPA 5,000,000(8) 5.6 0.3
LCAPB — —
LINTA — —
LINTB — —
LMDIA — —
LMDIB — —

M

@

3)

The number of shares of LCAPA is based upon the Schedule 13G/A, dated February 10, 2006, filed by Capital Research and Management Company CRMC) with
respect to the Series A common stock of Old Liberty. The figures included in the Schedule 13G/A have been adjusted to reflect (i) the May 9, 2006 restructuring of Old
Liberty, pursuant to which Liberty Media became the new publicly traded parent company of Old Liberty and all of the outstanding shares of Old Liberty common
stock were exchanged for shares of Liberty Capital common stock and Liberty Interactive common stock (the restructuring) and (ii) the reclassification in March 2008.
CRMC, as a result of acting as investment adviser to various investment companies, is deemed to be the beneficial owner of (i) 7,174,145 shares of LCAPA and

(i1) 28,696,580 shares of LMDIA, but disclaims beneficial ownership pursuant to Rule 13d-4. As per the adjustment to the Schedule 13G/A figures, CRMC is estimated
to have sole voting power over (i) 2,241,395 shares of LCAPA and (ii) 8,965,580 shares of LMDIA. With respect to its shares of LINTA, CRMC has filed a

Schedule 13G/A dated February 13, 2008 which states that CRMC manages assets subject to reporting on Schedule 13G through two investment divisions, Capital
Research Global Investors and Capital World Investors. These divisions make independent investment and proxy voting decisions and have begun filing separate
ownership reports on Schedule 13G. See footnotes (5) and (6) below.

The number of shares of LINTA is based upon the Amendment No. 4 to Schedule 13G, dated February 6, 2009, filed by Southeastern Asset Management, Inc.
(Southeastern) an investment advisor, Longleaf Investment Partners (Longleaf), an investment company of which Southeastern is the investment advisor, and O.
Mason Hawkins, Chairman of the Board and CEO of Southeastern, with respect to shares of LINTA. All of the 101,817,724 shares of LINTA covered by the

Schedule 13G/A are owned by Southeastern's investment advisory clients and none is owned directly or indirectly by Southeastern. Mr. Hawkins could be deemed to be
a controlling person of Southeastern but disclaims the existence of such control. Mr. Hawkins does not own directly or indirectly any securities covered by the

Schedule 13G/A. Southeastern and Mr. Hawkins disclaim beneficial ownership of the shares covered by the Schedule 13G/A pursuant to Rule 13d-4. The

Schedule 13G/A states that Southeastern has sole voting power over 52,097,502 shares of LINTA, shared voting power over 38,289,181 shares of LINTA and no voting
power over 11,431,041 shares of LINTA. Longleaf has shared voting power over 38,289,181 shares.

The number of shares of LMDIA is based upon the Amendment No. 3 to Schedule 13G, dated June 4, 2009, filed by Southeastern, Longleaf and O. Mason Hawkins
with respect to shares of LMDIA. All of the 59,972,287 shares of LMDIA reported by Southeastern in the Schedule 13G/A are owned by Southeastern's investment
advisory clients and none is owned directly or indirectly by
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Southeastern. Mr. Hawkins could be deemed to be a controlling person of Southeastern but disclaims the existence of such control. Mr. Hawkins does not own directly
or indirectly any securities covered by the Schedule 13G/A. Southeastern and Mr. Hawkins disclaim beneficial ownership of the shares covered by the Schedule 13G/A
pursuant to Rule 13d-4. The Schedule 13G/A states that Southeastern has sole voting power over 32,831,693 shares of LMDIA, shared voting power over

20,395,715 shares of LMDIA and no voting power over 6,744,879 shares of LMDIA. Longleaf has shared voting power over 20,395,715 shares of LMDIA.

The number of shares of LINTA is based upon the Schedule 13G/A, dated December 10, 2007, filed by The Growth Fund of America, an investment company, with
respect to shares of LINTA. The Schedule 13G/A states that The Growth Fund has sole voting power over 38,167,500 shares of LINTA. The Schedule 13G/A also states
that The Growth Fund is advised by CRMC and an agreement between The Growth Fund and CRMC on the joint filing of Schedule 13G is filed as an exhibit.

The number of shares of LCAPA is based on the Schedule 13G/A filed on February 13, 2009 by ClearBridge Advisors, LLC, an investment advisor ClearBridge). The
Schedule 13G states that ClearBridge has sole voting power over 7,195,192 shares of LCAPA.

The number of shares of LINTA is based upon the Schedule 13G/A, dated February 10, 2009, filed by ClearBridge with respect to shares of LINTA. The
Schedule 13G/A states that ClearBridge has sole voting power over 19,600,089 shares of LINTA.

The number of shares of LINTA is based upon the Schedule 13G/A, dated February 10, 2009, filed by Dodge & Cox respect to shares of LINTA. The Schedule 13G
states that the aggregate amount of shares of LINTA beneficially owned by Dodge & Cox is 57,920,441. Dodge & Cox has sole voting power over 54,304,016 shares of
LINTA and shared voting power over 168,275 shares of LINTA.

The number of shares of LCAPA is based upon the Schedule 13G, dated February 17, 2009, filed by Comcast QVC, Inc. Comcast QVC), Comcast Programming
Holdings, Inc. (Comcast Programming), Comcast Holdings Corporation (Comcast Holdings) and Comcast Corporation (Comcast) with respect to shares of LCAPA.
The Schedule 13G states each of Comcast QVC, Comcast Programming, Comcast Holdings and Comcast have shared voting power over 5,000,000 shares of LCAPA.
The Schedule 13G states that Comcast QVC is a direct wholly owned subsidiary of Comcast Programming, which is a direct, wholly owned subsidiary of Comcast
Holdings, which is a direct, wholly owned subsidiary of Comcast.

Security Ownership of Management

The following table sets forth information with respect to the ownership by each of Liberty Media's directors and each of Liberty Media's named executive officers and by

all of Liberty Media's directors and named executive officers as a group of shares of LCAPA, LCAPB, LINTA, LINTB, LMDIA and LMDIB. The security ownership
information is given as of July 31, 2009, and, in the case of percentage ownership information, is based upon (1) 89,867,563 LCAPA shares, (2) 6,024,724 LCAPB shares,
(3) 566,715,847 LINTA shares, (4) 29,393,683 LINTB shares, (5) 495,026,383 LMDIA shares and (6) 23,697,987 LMDIB shares, in each case, outstanding on that date.

Shares of restricted stock that have been granted pursuant to Liberty Media's incentive plans are included in the outstanding share numbers provided throughout this proxy

statement/prospectus. Shares of common stock issuable upon exercise or conversion of options, warrants and convertible securities that were exercisable or convertible on or
within 60 days after July 31, 2009, are deemed to be outstanding and to be beneficially owned by the person holding the options, warrants or convertible securities for the
purpose of computing the percentage ownership of the person, but are not treated as
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outstanding for the purpose of computing the percentage ownership of any other person. For purposes of the following presentation, beneficial ownership of shares of LCAPB,
LINTB and LMDIB, though convertible on a one-for-one basis into shares of LCAPA, LINTA and LMDIA, respectively, is reported as beneficial ownership of LCAPB, LINTB
and LMDIB only, and not as beneficial ownership of LCAPA, LINTA or LMDIA. So far as is known to us, the persons indicated below have sole voting power with respect to
the shares indicated as owned by them, except as otherwise stated in the notes to the table.

The number of shares indicated as owned by the following persons includes interests in shares held by the Liberty 401(k) Savings Plan as of July 31, 2009. The shares held
by the trustee of the Liberty 401(k) Savings Plan for the benefit of these persons are voted as directed by such persons.

Amount and Percent
Nature of of Voting
Beneficial Series Power
Name Title of Series Ownership (%) (%)
(In thousands)
John C. Malone LCAPA 2,864(1)(2)(3)(4)(5)(6)(7) 32 344
Chairman of the Board LCAPB 6,131(1)(5)(6)(8) 92.9
LINTA 4,378(1)(2)(3)(4)(5)(6)(7) e
LINTB 30,579(1)(5)(6)(8) 93.5
LMDIA 3,379(1)(2)(3)(4)(5)(6)(7) L
LMDIB 24,463(1)(5)(6)(8) 92.8
Gregory B. Maffei LCAPA 976(2)(4)(5) 1.0 *
Director, President and LCAPB —
Chief Executive Officer LINTA 2,556(2)(4)(5) *
LINTB —
LMDIA 2,385(2)(4)(5) *
LMDIB —
Robert R. Bennett LCAPA 442(2)(5)(9) e 4.7
Director LCAPB 834(5)(9) 12.2
LINTA 853(2)(5)(9) &
LINTB 4,170(5)(9) 12.4
LMDIA 946(2)(5)(9) &
LMDIB 3,336(5)(9) 12.3
Donne F. Fisher LCAPA 21(5) * *
Director LCAPB 28 *
LINTA 104(5) *
LINTB 140 *
LMDIA 83(5) *
LMDIB 112 *
Malcolm Ian Grant Gilchrist LCAPA — *
Director LCAPB — *
LINTA — &
LINTB — &
LCAPA — &
LCAPB — &
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Name

Evan D. Malone
Director

David E. Rapley
Director

M. LaVoy Robison
Director

Larry E. Romrell
Director

Charles Y. Tanabe
Executive Vice President and
and General Counsel

David J.A. Flowers
Senior Vice President and Treasurer

Albert E. Rosenthaler
Senior Vice President

Amount and
Nature of
Beneficial

Title of Series Ownership

(In thousands)
LCAPA 1(5)
LCAPB —
LINTA 6(5)
LINTB —
LMDIA 3(5)
LMDIB —
LCAPA 6(5)
LCAPB —
LINTA 30(5)
LINTB —
LMDIA 26(5)
LMDIB —
LCAPA 6(5)
LCAPB —
LINTA 30(5)
LINTB —
LMDIA 26(5)
LMDIB —
LCAPA 18(5)
LCAPB —
LINTA 31(5)
LINTB 1
LMDIA 24(5)
LMDIB 1
LCAPA 262(2)(4)(5)(10)
LCAPB —
LINTA 1,140(2)(4)(5)(10)
LINTB —
LMDIA 904(2)(4)(5)(10)
LMDIB —
LCAPA 269(2)(4)(5)
LCAPB —
LINTA 799(2)(4)(5)
LINTB —
LMDIA 688(2)(4)(5)
LMDIB —
LCAPA 125(2)(4)(5)
LCAPB —
LINTA 540(2)(4)(5)
LINTB —
LMDIA 467(2)(4)(5)
LMDIB —
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Name

Christopher W. Shean
Senior Vice President and Controller

Title of Series

Amount and Percent

LCAPA
LCAPB
LINTA
LINTB
LMDIA
LMDIB

All directors and executive officers

as a group (13 persons)

Less than one percent

(0] Includes 75,252 LCAPA shares, 170,471 LCAPB shares, 376,260 LINTA shares, 852,358 LINTB shares, 301,008 LMDIA shares and 681,884 LMDIB shares held by

LCAPA

LCAPB
LINTA

LINTB
LMDIA

LMDIB

Nature of of
Beneficial Series
Ownership (%)
(In thousands)
118(2)(4)(5) L
504(2)(4)(5) L

446(2)(4)(5) X

5,1092)3)@)(5)6) 5.6
MO11)
6,993(5)(6)(8)(9)(11) 94.1
10,970Q)3)@)(5)(6) 1.9
MO11)
34,890(5)(6)(8)(9)(11)  94.6
93772)3)@)(5)6) 1.9
MO11)
27,912(5)(6)(8)(9)(11)  94.0

Mr. Malone's wife, Mrs. Leslie Malone, as to which shares Mr. Malone has disclaimed beneficial ownership.

) Includes shares held in the Liberty 401(k) Savings Plan as follows:

3) Includes 165 LCAPA shares, 1,000,825 LINTA shares and 660 LMDIA held by a trust with respect to which Mr. Malone is the sole trustee and, with his wife, retains a

unitrust interest in the trust.

John C. Malone
Gregory B. Maffei
Robert R. Bennett
Charles Y. Tanabe
David J.A. Flowers
Albert E. Rosenthaler
Christopher W. Shean

Total
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LCAPA  LINTA  LMDIA
681 7,625 1,319
1,863 4,045 4,784
2,288 8,915 8,824
937 7,620 2,935
1,236 9,138 4,138
882 7,339 2,719
902 7,426 2,798
8,789 52,108 27,517

Voting
Power
(%)
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“) Includes restricted shares, none of which is vested, as follows:

LCAPA LINTA LMDIA

John C. Malone 2,112 4,848 274,658
Gregory B. Maffei 158,498 368,682 376,143
Charles Y. Tanabe 38,889 91,526 104,536
David J.A. Flowers 17,398 40,343 52,493
Albert E. Rosenthaler 21,283 49,153 54,945
Christopher W. Shean 20,088 48,291 56,714

Total 258,268 602,843 919,489

5) Includes beneficial ownership of shares that may be acquired upon exercise of, or which relate to, stock options and stock appreciation rights exercisable within 60 days
after July 31, 2009. Messrs. Malone and Bennett have the right to convert the options to purchase LCAPB shares, LINTB shares and LMDIB shares into options to
purchase LCAPA shares, LINTA shares and LMDIA shares, respectively.

LCAPA LCAPB LINTA LINTB LMDIA LMDIB

John C. Malone 115,337 574,270 520,000 3,321,351 508,629 2,657,080
Gregory B. Maffei 454,550 — 2,101,004 — 1,825,580 —
Robert R. Bennett 101,650 833,993 506,400 4,169,963 906,600 3,335,972
Donne F. Fisher 6,110 — 27,860 — 24,440 —
Evan D. Malone 685 — 3,680 — 2,470 —
David E. Rapley 6,110 — 27,860 — 24,440 —
M. LaVoy Robison 6,110 — 27,860 — 24,440 —
Larry E. Romrell 6,110 — 27,860 — 24,440 —
Charles Y. Tanabe 196,959 — 936,198 — 789,928 —
David J.A. Flowers 146,394 — 708,032 — 548,203 —
Albert E. 101,069 — 479,516 — 405,391 —

Rosenthaler
Christopher W. 91,373 — 427,848 — 366,607 —

Shean

Total 1,232,457 1,408,263 5,794,318 7,491,314 5,451,168 5,993,052

6) Includes 25,700 shares of LCAPA, 91,789 shares of LCAPB, 128,500 shares of LINTA, 458,946 shares of LINTB, 102,800 shares of LMDIA and 367,156 shares of
LMDIB held by two trusts which are managed by an independent trustee, of which the beneficiaries are Mr. Malone's adult children and in which Mr. Malone has no
pecuniary interest. Mr. Malone retains the right to substitute assets held by the trusts and has disclaimed beneficial ownership of the shares held by the trusts.

(7 Includes 2,644,407 shares of LCAPA, 2,603,425 shares of LINTA and 2,187,098 shares of LMDIA pledged to Fidelity Brokerage Services, LLC Fidelity) in
connection with a margin loan facility extended by Fidelity to Mr. Malone.

®) In February 1998, in connection with the settlement of certain legal proceedings relative to the Estate of Bob Magness, the late founder and former Chairman of the
Board of TCI, TCI entered into a call agreement with Mr. Malone and Mr. Malone's wife. In connection with the acquisition by AT&T Corp. (AT&T) of TCI, TCI
assigned to Old Liberty its rights under this call agreement. Liberty Media succeeded to these rights in the restructuring. As a result, Liberty Media has the right, under
certain circumstances, to acquire LCAPB shares, LINTB shares and LMDIB shares owned by the Malones. The call agreement also prohibits the Malones from
disposing of their
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LCAPB shares, LINTB shares and LMDIB shares, except for certain exempt transfers (such as transfers to related parties or public sales of up to an aggregate of 5% of
their shares of LCAPB, LINTB or LMDIB after conversion to shares of LCAPA, LINTA or LMDIA, respectively) and except for a transfer made in compliance with
Liberty Media's call rights. The call agreement does not apply to any shares of LEI common stock that the Malones acquire in the Split-Off or otherwise. However, the
Holdings charter includes a redemption right in favor of Holdings with respect to the shares of Holdings Class B common stock owned by the Malones and certain of
their transferees upon Mr. Malone's death.

Includes 212,329 LCAPA shares, 20 LCAPB shares, 299,567 LINTA shares, 100 LINTB shares, and 80 LMDIB shares owned by Hilltop Investments, LLC which is
jointly owned by Mr. Bennett and his wife, Mrs. Deborah Bennett.

Includes 153 LCAPA shares, 767 LINTA shares and 612 LMDIA shares held by Mr. Tanabe's wife, Arlene Bobrow, as to which shares Mr. Tanabe has disclaimed
beneficial ownership.

Includes 75,405 LCAPA shares, 170,471 LCAPB shares, 377,027 LINTA shares, 852,358 LINTB shares, 301,620 LMDIA shares and 681,884 LMDIB shares held by
relatives of certain directors and executive officers, as to which shares beneficial ownership by such directors and executive officers has been disclaimed.
Ownership of Subsidiary Securities

To Liberty Media's knowledge, none of Liberty Media's executive officers or directors beneficially owns any equity securities of any of its subsidiaries.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Relationships Between LEI and Liberty Media Following the Split-Off

Following the Split-Off, Liberty Media and LEI will operate independently, and neither will have any ownership interest in the other. In order to govern certain of the
ongoing relationships between Liberty Media and LEI after the Split-Off and to provide mechanisms for an orderly transition, Liberty Media and LEI are entering into certain
agreements, the terms of which are summarized under the section "Transactions Agreements—Agreements Relating to the Split-Off" above. In addition, Liberty Media
anticipates entering into, from time to time, agreements and arrangements with LEI and certain of its related entities, in connection with, and in the ordinary course of, its
business.

Relationships between DIRECTYV and Liberty Media
Prior to the Split-Off, Liberty Media owns a 100% equity interest in LEI and a 57% equity interest in DIRECTV. Following the Split-Off, LEI will own the 57% equity
interest in DIRECTV. As a result of these ownership interests, presented below is a summary of the terms of certain existing relationships between DIRECTV and its
subsidiaries, on the one hand, and Liberty Media and its subsidiaries, on the other hand.
Business Arrangements

Programming. DIRECTV's two business segments, DIRECTV U.S. and DTVLA, purchase programming created, owned or distributed by Liberty Media and its
subsidiaries. DIRECTV U.S. has programming agreements with GSN, QVC and Starz Entertainment. DTVLA has programming agreements with Starz Entertainment.

Interactive Games. DIRECTV U.S. has an agreement with SkillJam Technologies Corporation SkillJam) pursuant to which SkillJam has developed interactive games
for DIRECTV U.S. and provides related services and support. SkillJam is a subsidiary of FUN, which is a subsidiary of GSN.

Payments. The following table summarizes payments made between DIRECTV, on the one hand, and Liberty Media and its subsidiaries, on the other hand, with respect
to the foregoing business arrangements for the periods (i) from February 27, 2008 through December 31, 2008 and (ii) January 1, 2009 through June 30, 2009.

Payments
(in Millions)

Six Months

ended

June 30,

DIRECTV 2008 2009
From Liberty Media and its subsidiaries $ 31 16
Made to Liberty Media and its subsidiaries $ 264 168

Arrangements Relating to the DIRECTV Ownership Interests

DIRECTV's Amended and Restated Certificate of Incorporation (the DTV Charter) contains certain restrictions on the ability of a member of the "Purchaser Group" or a
"Purchaser Successor" to acquire ownership of over 50% of DIRECTV's common stock. In connection with the News Exchange, Liberty Media and DIRECTYV entered into a
letter agreement dated December 21, 2006, which became effective on the consummation of the News Exchange. In this letter agreement, Liberty Media acknowledged that
Liberty Media and certain other "Persons" (as defined in the DTV Charter) each constitute a "Purchaser Successor" and will accordingly be subject to the provisions of
Sections 5 and 6 of Article V of the DTV Charter as well as other applicable provisions of the DTV Charter,
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DIRECTV's Amended and Restated By-Laws, and the Related Party Policies and Procedures adopted by the board or the audit committee of DIRECTV from time to time.

As a result, Liberty Media, the subsidiaries of Liberty Media which hold the DIRECTYV shares and any other applicable "Person” (Liberty Media, such subsidiaries and the
other applicable Persons, collectively the Liberty Group) are prohibited from entering into any transaction or series of transactions which would result in the Liberty Group
collectively owning beneficially 50% or more of DIRECTV's outstanding voting securities. However, this standstill provision does not apply if:

. any member of the Liberty Group commences a tender or exchange offer for all of DIRECTV's outstanding voting securities (at a price at least equal to the
market price thereof immediately prior to the earlier of the public announcement or commencement thereof) or enters into an agreement to acquire all of such
voting securities pursuant to a merger or other business combination transaction with DIRECTV;

. the Liberty Group acquires shares in a transaction that is approved by an affirmative vote of a majority of DIRECTV's independent directors; or

. a person that is not affiliated with any member of the Liberty Group acquires, or has announced its intention to acquire, 25% or more of DIRECTV's outstanding
voting securities or has announced its intention to effect a merger or other business combination transaction with DIRECTV as a result of which such party
would become the beneficial owner of 25% or more of the outstanding voting securities of the company surviving the merger or business combination, which
merger or other business combination has been approved by DIRECTV's board of directors.

In addition, this standstill provision will cease to apply if:
. a majority of DIRECTV's independent directors so determines;

. the Liberty Group acquires shares in a tender or exchange offer, merger, business combination transaction or other transaction under the circumstances described
in the first two bullets above following which the Liberty Group owns 50% or more of DIRECTV's outstanding voting securities; or

. the Liberty Group acquires an aggregate 80% or more of DIRECTV's outstanding voting securities.

In connection with DIRECTV's determination to engage in a share repurchase program, Liberty Media and DIRECTV entered into a subsequent letter agreement, dated
May 6, 2008, which provided, among other things, that the shares repurchased by DIRECTV would continue to be deemed outstanding for purposes of the standstill provisions
of the DTV Charter. The subsequent purchases by DIRECTYV of its shares has resulted in the Liberty Group owning in excess of 50% of DIRECTV's outstanding shares.

Also, pursuant to the May 2008 letter agreement, Liberty Media's voting rights were limited to a specified voting interest (its voting interest on the date of the agreement,
47.888%), with any shares in excess thereof to be voted in the same manner as, and in the same proportion to, the votes of DIRECTV's stockholders other than Liberty Media.
In addition, if proposed, Liberty Media will be required to vote in favor of an amendment to the DTV Charter to conform the calculation of Liberty Media's equity ownership to
the method used in the May 2008 letter agreement by including shares repurchased by DIRECTYV in the calculation of its issued and outstanding shares for purposes of the DTV
Charter standstill provisions.

In connection with an internal restructuring at Liberty Media to effect the Split-Off, LEI will become the beneficial owner of Liberty Media's approximate 57% equity
interest in DIRECTV. As
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such, LEI will become a "Purchaser Successor" under the DTV Charter and will be bound by the terms of the May 2008 letter agreement.

Separation Agreement

On February 25, 2008, the FCC announced that it had approved the consolidated application of News Corporation, Liberty Media and DIRECTYV to transfer de facto
control, under applicable FCC regulations, of various FCC licenses and authorizations held by DIRECTV and its subsidiaries from News to Liberty Media, subject to certain
conditions (FCC Notice).

As one of the conditions, the FCC required that, within one year of the close of the News Exchange, all of the attributable interests connecting the separate operations in
Puerto Rico of DIRECTV and of a subsidiary of LGI must be severed through divestiture or by otherwise making the interest non-attributable, in accordance with applicable
FCC regulations (we refer to this as the FCC Puerto Rico Condition). LGI was not a party to the application, but John C. Malone is deemed to have an attributable interest
(under FCC regulations) in both LGI and Liberty Media, and, upon completion of the News Exchange, is also deemed to have such an attributable interest in DIRECTV, due to
his direct or indirect ownership interests, and positional interests, in each company.

Since neither News Corporation nor Liberty Media may have been able to satisfy the FCC Puerto Rico Condition in accordance with its terms, they had requested
DIRECTYV to agree to do so, and the parties negotiated the Separation Agreement summarized below. DIRECTYV reports that it evaluated these arrangements as related-party
transactions subject to review and approval by DIRECTV's Audit Committee in accordance with its charter and by-laws, and such request was also subject to review and
approval by the Special Committee (also comprised entirely of independent directors) of the Board of Directors of DIRECTV which was established in August 2006 to consider
any actions to be taken by DIRECTYV in connection with the News Exchange. Such committees approved the arrangements summarized in the following paragraph.

After the issuance of the FCC Notice, DIRECTV and News Corporation entered into a Separation Agreement dated as of February 26, 2008 (theSeparation Agreement),
which will be incorporated by reference as an exhibit to LEI's registration statement on Form S-4 of which this proxy statement/prospectus forms a part. Pursuant to the
Separation Agreement, the subsidiary of News Corporation transferred to Liberty Media in the News Exchange agreed to make a capital contribution to DIRECTV in cash in the
amount of $160 million. In addition, at the closing of the News Exchange, the parties entered into the other arrangements provided for in the Separation Agreement, including
cost reimbursement, indemnities and commercial arrangements relating to the separation of DIRECTV from News Corporation. Also, DIRECTV agreed, subject to applicable
laws, that the FCC Puerto Rico Condition would be satisfied, modified or waived within the one year period specified in the FCC Notice. In that regard, effective February 25,
2009, DIRECTYV placed its interests in the Puerto Rico system into a trust and appointed an independent trustee who will be required to oversee the management and operation
of the system and will have the authority, subject to certain conditions, to divest ownership of these interests.

Following the DTV Business Combination

As a result of the Split-Off and the DTV Business Combination, Liberty Media will cease to have any interest in LEI, DIRECTV or Holdings. The agreements governing
the relationships between Liberty Media, on the one hand, and LEI, DIRECTV and/or Holdings, on the other hand, are described under "Transaction Agreements" above.
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ADDITIONAL INFORMATION

Legal Matters

Split-Off

Legal matters relating to the validity of the securities to be issued in the Split-Off will be passed upon by Baker Botts L.L.P. Legal matters relating to the material U.S.
federal income tax consequences of the Split-Off, the LEI Merger and the Malone Contribution will be passed upon by Skadden, Arps, Slate, Meagher & Flom LLP.

DTV Business Combination

Legal matters relating to the validity of the securities to be issued in the DTV Business Combination and to the material U.S. federal income tax consequences of the
DIRECTV Merger will be passed upon by Weil Gotshal & Manges LLP.

Experts
LMC Entertainment

The combined balance sheets of LMC Entertainment (as defined in note 1) as of December 31, 2008 and 2007, and the related combined statements of operations,
comprehensive earnings (loss), cash flows and parent's investment for each of the years in the three-year period ended December 31, 2008 have been included herein in reliance
upon the report, dated April 24, 2009, except as to the sixth paragraph of note 1, which is as of July 24, 2009, of KPMG LLP, independent registered public accounting firm,
appearing elsewhere herein, and upon the authority of said firm as experts in accounting and auditing.

As discussed in note 3 to the combined financial statements, effective January 1, 2007, LMC Entertainment adopted Financial Accounting Standards Board Interpretation
No. 48, Accounting for Uncertainty in Income Taxes, an interpretation of FASB Statement No. 109 As discussed in note 1 to the combined financial statements, effective
January 1, 2009, LMC Entertainment adopted Statement of Financial Accounting Standards No. 160, Noncontrolling Interests in Consolidated Financial Statements, an
amendment of ARB No. 51.

Liberty Media

The consolidated balance sheets of Liberty Media and its subsidiaries as of December 31, 2008 and 2007, and the related consolidated statements of operations,
comprehensive earnings, cash flows and equity for each of the years in the three-year period ended December 31, 2008 have been incorporated by reference herein in reliance
upon the report, dated February 26, 2009, except as to the third paragraph of note 1, which is as of July 20, 2009, of KPMG LLP, independent registered public accounting firm,
and upon the authority of said firm as experts in accounting and auditing.

As discussed in notes 3 and 6 to the consolidated financial statements, effective January 1, 2008, Liberty Media Corporation adopted Statement of Financial Accounting
Standards (SFAS) No. 159, The Fair Value Option for Financial Assets and Financial Liabilities, including an amendment of FASB Statement No. 115 and SFAS No. 157, Fair
Value Measurements, and effective January 1, 2007, Liberty Media Corporation adopted SFAS No. 155.4ccounting for Certain Hybrid Financial Instruments, an amendment
of FASB Statements No. 133 and 140, and Financial Accounting Standards Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an interpretation of FASB
Statement No. 109. As discussed in note 1 to the consolidated financial statements, effective January 1, 2009, Liberty Media Corporation adopted SFAS No. 160Noncontrolling
Interests in Consolidated Financial Statements, an amendment of ARB No. 51.
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DIRECTV

The consolidated balance sheets of The DIRECTV Group, Inc. as of December 31, 2008 and 2007, and the related consolidated statements of operations, changes in
stockholders' equity, comprehensive income, and cash flows for each of the three years in the period ended December 31, 2008 included in this proxy statement/prospectus have
been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report dated February 26, 2009 (May 29, 2009 as to the effects of
Statement of Financial Accounting Standards No. 160 "Noncontrolling Interests in Consolidated Financial Statements—an amendment to ARB No. 51," as described in Note 2
of the Notes to the Consolidated Financial Statements) appearing herein. Such financial statements are included in reliance upon the report of such firm given upon their
authority as experts in accounting and auditing.

Expedia, Inc.

The consolidated financial statements of Expedia, Inc. at December 31, 2008 and December 31, 2007 and for each of the three years in the period ended December 31,
2008, appearing in Liberty Media's Annual Report (Form 10-K) for the year ended December 31, 2008 have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

Stockholder Proposals
Liberty Media

Liberty Media currently expects that its annual meeting of stockholders for the calendar year 2010 will be held during the second quarter of 2010. In order to be eligible for
inclusion in Liberty Media's proxy materials for the 2010 annual meeting, any stockholder proposal must have been submitted in writing to Liberty Media's Corporate Secretary
and received at Liberty Media's executive offices at 12300 Liberty Boulevard, Englewood, Colorado 80112, by the close of business on January 13, 2010 unless a later date is
determined and announced in connection with the actual scheduling of the annual meeting. To be considered for presentation at the 2010 annual meeting, any stockholder
proposal must have been received at Liberty Media's executive offices at the foregoing address on or before the close of business on April 27, 2010 or such later date as may be
determined and announced in connection with the actual scheduling of the annual meeting.

All stockholder proposals for inclusion in Liberty Media's proxy materials will be subject to the requirements of the proxy rules adopted under the Exchange Act and, as
with any stockholder (regardless of whether it is included in Liberty Media's proxy materials), Liberty Media's charter and bylaws and Delaware law.

LEI

LETI's first annual meeting of stockholders is currently expected to be held during the third quarter of 2010 (unless the DTV Business Combination is completed prior to
that time). In order to be eligible for inclusion in LEI's proxy materials for its first annual meeting, any stockholder proposal must have been submitted in writing to LEI's
Corporate Secretary and received at LEI's executive offices at 12300 Liberty Boulevard, Englewood, Colorado 80112, by the close of business on [ ], unless a
later date is determined and announced in connection with the actual scheduling of the annual meeting. To be considered for presentation at LEI's first annual meeting, any
stockholder proposal must have been received at LEI's executive offices at the foregoing address on or before the close of
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business on [ ], or such later date as LEI may determine and announce in connection with the actual scheduling of the annual meeting.

All stockholder proposals for inclusion in LEI's proxy materials will be subject to the requirements of the proxy rules adopted under the Exchange Act and, as with any
stockholder proposal (regardless of whether it is included in LEI's proxy materials), LEI's restated charter, bylaws and Delaware law.

Where You Can Find More Information

LEI has filed with the Securities and Exchange Commission a registration statement on Form S-4 under the Securities Act with respect to the shares of common stock of
LEI to be offered by this proxy statement/prospectus in the Split-Off. This proxy statement/prospectus, which forms a part of the LEI registration statement, does not contain all
the information that will be included in the LEI registration statement and the exhibits thereto. You should refer to the LEI registration statement, including its exhibits and
schedules, for further information about LEI and the securities being offered in the Split-Off.

Holdings has filed with the Securities and Exchange Commission a registration statement on Form S-4 under the Securities Act with respect to the shares of common stock
of Holdings to be offered by this proxy statement/prospectus and DIRECTV's proxy statement/prospectus in the DTV Business Combination. This proxy statement/prospectus,
which forms a part of the Holdings registration statement, does not contain all the information that will be included in the Holdings registration statement and the exhibits
thereto. You should refer to the Holdings registration statement, including its exhibits and schedules, for further information about Holdings and the securities being offered in
the DTV Business Combination.

Liberty Media and DIRECTYV are, and LEI and Holdings will become, subject to the information and reporting requirements of the Exchange Act and, in accordance with
the Exchange Act, Liberty Media and DIRECTYV file, and LEI and Holdings will file, periodic reports and other information with the Securities and Exchange Commission. You
may read and copy any document that the parties file at the Public Reference Room of the Securities and Exchange Commission at 100 F Street, N.E., Washington, D.C. 20549.
You may obtain information on the operation of the Public Reference Room by calling the Securities and Exchange Commission at (800) SEC-0330. You may also inspect such
filings on the Internet website maintained by the SEC at www.sec.gov. Additional information can also be found on Liberty Media's website atwww.libertymedia.com and
DIRECTV's website at www.directv.com. Information contained on any website referenced in this proxy statement/prospectus is not incorporated by reference in this proxy
statement/prospectus.

This proxy statement/prospectus incorporates important business and financial information about Liberty Media and DIRECTV 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. In addition, copies of
Liberty Media's Annual Report on Form 10-K for the year ended December 31, 2008 (as amended by Amendment No. 1 thereto), or any of the exhibits listed therein, or copies
of documents filed by Liberty Media or LEI with the Securities and Exchange Commission are also available by contacting Liberty Media by writing or telephoning the office
of Investor Relations:

Liberty Media Corporation
12300 Liberty Boulevard
Englewood, Colorado 80112
Telephone: (720) 875-5408

Copies of DIRECTV's Annual Report on Form 10-K for the year ended December 31, 2008, or any of the exhibits listed therein, or copies of documents filed by DIRECTV or
Holdings with the Securities
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and Exchange Commission are also available by contacting DIRECTV by writing or telephoning the office of Investor Relations:

The DIRECTYV Group, Inc.
2230 East Imperial Highway
El Segundo, California 90245

(310) 964-0808

Any statement, including financial statements, contained in Liberty Media's or DIRECTV's Annual Report on Form 10-K for the year ended December 31, 2008 will be deemed
to be modified or superseded to the extent that a statement, including financial statements, contained in this proxy statement/prospectus or in any other later incorporated
document modifies or supersedes that statement. The following filings are incorporated herein by reference:

Liberty Media SEC Filings

(File No. 1-33982) Period

Annual Report on Form 10-K, as amended by Amendment No. 1 thereto Fiscal year ended December 31, 2008.

Proxy Statement on Schedule 14A Filed on May 13, 2009.

Current Reports on Form 8-K Filed on August 13, 2009, August 7, 2009, August 3, 2009, July 30, 2009, July 20,

2009, June 19, 2009, June 3, 2009, May 21, 2009, May 12, 2009, May 8, 2009,
May 6, 2009, February 25, 2009.
Quarterly Reports on Form 10-Q Filed on August 7, 2009 and May 8, 2009.

DIRECTY SEC Filings

(File No. 1-31945) Period

Annual Report on Form 10-K Fiscal year ended December 31, 2008, excluding Items 6, 7, 8 and 15.

Proxy Statement on Schedule 14A Filed on April 20, 2009.

Current Reports on Form 8-K Filed on August 10, 2009, July 30, 2009, July 7, 2009, June 29, 2009, June 19,

2009, June 18, 2009, June 4, 2009, June 1, 2009, May 7, 2009, May 4, 2009,
March 26, 2009, February 25, 2009, February 10, 2009.
Description of DIRECTV's common stock set forth in DIRECTV's registration
statements filed pursuant to Section 12 of the Exchange Act, including any
amendment or report filed for the purpose of updating such description Filed on February 11, 2005.
Quarterly Reports on Form 10-Q Filed on August 7, 2009 and May 8, 2009.

We are also incorporating by reference additional documents that Liberty Media and DIRECTV files with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act between the date of this proxy statement/prospectus and the date of the special meeting.

If you would like to request any documents from Liberty Media or DIRECTYV please do so by | 1, 2009 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.
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This proxy statement/prospectus includes and incorporates by reference information concerning DIRECTV, which is a public company and files reports and other
information with the SEC in accordance with the requirements of the Securities Act and the Exchange Act. Information included or incorporated by reference in this proxy
statement/prospectus concerning DIRECTV has been derived from the reports and other information filed by it with the SEC. Neither Liberty Media nor LEI had a part in the
preparation of those reports and other information. You may read and copy any reports and other information filed by these companies as set forth above.
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ANNEX A

DESCRIPTION OF BUSINESS

LEI is currently a wholly owned subsidiary of Liberty Media. Prior to the Split-Off, Liberty Media will effect an internal restructuring, (thdnternal restructuring),
following which the businesses and ownership interests described below will be held by LEI. Following the Split-Off and so long as the DTV Business Combination has not
been completed, LEI will be a holding company which, through ownership of interests in subsidiaries and other companies, will be primarily engaged in the multi-channel
video distribution, programming and communications businesses. Holdings is a newly-formed Delaware corporation that is currently a wholly owned subsidiary of DIRECTV,
but, upon consummation of the Mergers, will become a publicly-traded holding company named "DIRECTV" that will own all the outstanding equity interests in DIRECTV
and LEI. Following the completion of the DTV Business Combination, Holdings will be a holding company which, through ownership of interests in subsidiaries and other
companies, will be primarily engaged in the multi-channel video distribution, programming and communications businesses.

The following description assumes that the internal restructuring has been completed.

The DIRECTYV Group, Inc.

DIRECTYV is a leading provider of digital television entertainment in the United States and Latin America. DIRECTV operates through its two business segments,
DIRECTYV U.S. and DIRECTV Latin America, which primarily engage in acquiring, promoting, selling and/or distributing digital entertainment programming via satellite to
residential and commercial subscribers. DIRECTV's common stock trades on The Nasdaq Global Select Market under the ticker symbol "DTV."

DIRECTV U.S. DIRECTYV Holdings LLC and its subsidiaries (collectively, DIRECTYV U.S.) is the largest provider of DTH digital television services and the second
largest provider in the multi-channel video programming distribution (MVPD) industry in the United States, in each case, based on the number of subscribers. As of June 30,
2009, DIRECTV U.S. distributed to its more than 18.3 million subscribers approximately 2,000 digital video and audio channels, including about 200 basic entertainment and
music channels, 40 premium movie channels, over 50 regional and specialty sports networks, over 125 Spanish and other foreign language special interest channels, over 31
pay-per-view movie and event choices, and about 130 national high definition (HD) television channels. Although DIRECTV U.S. distributes over 1,500 local channels—over
500 in HD—a subscriber generally receives only the local channels in the subscriber's home market. As of June 30, 2009, DIRECTV U.S. provided local channel coverage in
standard definition to over 150 markets, covering about 95% of U.S. television households. In addition, DIRECTV U.S. distributes HD local channels in 128 markets
representing over 89% of U.S. television households. To subscribe to the DIRECTV® service, customers acquire a small receiving satellite dish antenna, a digital set-top
receiver and a remote control from DIRECTYV or a third-party provider and, after installing such equipment, activate the service by subscribing to one of DIRECTV's
programming packages.

DIRECTYV U.S. also provides premium professional and collegiate sports programming such as the NFL SUNDAY TICKET™ package, which allows subscribers to view
the largest selection of National Football League (NFL) games available each Sunday during the regular season, most of which are offered in HD. Under its contract with the
NFL, DIRECTYV has exclusive rights to provide this service through the 2014 season, including rights to provide related HD, broadband, interactive and mobile services.

DIRECTV's video and audio programming is 100% digitally delivered, providing subscribers with digital-quality video and CD-quality audio programming that it
transmits directly to subscribers' homes or businesses via high-powered geosynchronous satellites. DIRECTV believes this compares favorably with cable providers that

frequently offer popular programming in an analog format and offer a limited
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selection of digital channels for an additional fee. In addition, DIRECTYV believes that it currently offers the nation's most comprehensive selection of HD programming. As of
June 30, 2009, DIRECTV U.S. delivered its services to subscribers via its fleet of eleven geosynchronous satellites, including ten owned satellites and one leased satellite. With
the expected launch of its twelfth satellite, DIRECTV 12, in the second half of 2009, DIRECTYV expects to further expand its offering of HD channels to over 90% of television
households in 2010 and have the capacity to broadcast approximately 200 national HD channels.

DIRECTYV uses launch insurance to mitigate the potential financial impact of satellite launch failures unless the premium costs are considered to be uneconomical relative
to the risk of satellite failure. The insurance generally does not compensate for business interruption or loss of future revenues or subscribers. DIRECTV relies on in-orbit spare
satellites and excess transponder capacity at key orbital slots to mitigate the impact of a potential satellite failure on its ability to provide service. However, programming
continuity cannot be assured in all instances or in the event of multiple satellite losses. Launch insurance typically covers the time frame from ignition of the launch vehicle
through separation of the satellite from the launch vehicle. In the past, DIRECTV has generally launched satellites with launch insurance only, and without in-orbit insurance
coverage. DIRECTV U.S. expects to purchase launch insurance for DIRECTV 12 covering a portion of the satellite and launch vehicle costs in the event of a total failure
occuring during the launch phase. As of June 30, 2009, the net book value of in-orbit satellites was $2,065 million, all of which was uninsured.

To gather programming content, ensure its digital quality and continuity, and to transmit content to its satellites, DIRECTV has built two digital broadcast centers, located
in Castle Rock, Colorado and Los Angeles, California. These facilities provide the majority of DIRECTV U.S.'s national and local standard-definition and HD programming.
As of June 30, 2009, DIRECTYV had also built five uplink facilities which are used to provide HD local channels. DIRECTV's broadcast centers receive programming from
content providers via satellite, fiber optic cable and/or special tape. Most satellite-delivered programming is then digitized, encoded and transmitted to DIRECTV's satellites.
DIRECTYV designed each broadcast center and uplink facility with redundant systems to minimize service interruptions.

Beginning in February 2009, AT&T began marketing a bundle of broadband Internet, telephone services and DIRECTV video service to new and existing customers.
AT&T's territories include 22 states and cover approximately 44 million households. DIRECTV believes that this distribution agreement with AT&T has the potential to
increase the number of its gross subscriber additions in 2009. With the AT&T relationship, DIRECTV now has agreements with the three major telecommunications companies
covering approximately 90 million homes.

DIRECTV Latin America. DIRECTYV Latin America (DTVLA) is a leading provider of DTH digital television services throughout Latin America. DTVLA is comprised
of: PanAmericana, which provides services in Venezuela, Argentina, Chile, Colombia, and certain other countries in the region through DIRECTV's wholly-owned subsidiary,
DirecTV Latin America, LLC, (DLA LLC); DIRECTV's 74% owned subsidiary, Sky Brasil Servicos Ltda., (Sky Brazil); and DirecTV's 41% equity method investment in
Innova, S. de R.L. de C.V. (Sky Mexico). The stock of the former DTVLA subsidiary providing such services to Puerto Rico has been placed in a trust to comply with certain
conditions of the FCC as described below. As of June 30, 2009, PanAmericana had approximately 2.4 million subscribers, Sky Brazil had approximately 1.7 million
subscribers, and Sky Mexico had approximately 1.8 million subscribers.

DTVLA's video and audio programming is 100% digitally delivered, providing subscribers with digital-quality video and CD-quality sound, as well as interactive features.
DTVLA believes that this compares favorably with cable providers in Latin America, who typically continue to broadcast only analog services or a combination of analog and

digital services to a large percentage of their subscribers. In addition, DTVLA believes that its relationship with DIRECTV U.S. is a key strength.
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PanAmericana has aligned its set-top box specifications and middleware technologies with those of DIRECTV U.S., allowing them to take advantage of DIRECTV U.S.'s
economies of scale. DIRECTYV believes this will allow DTVLA to launch new features and services at a lower cost and move more rapidly than its competitors in Latin
America. DIRECTV expects that Sky Brazil and Sky Mexico will align their set-top box technology with DIRECTV U.S. later in 2009. DTVLA also distributes some of
DIRECTV U.S.'s most popular programming, such as the NFL SUNDAY TICKET and MLB Extra Innings.

DTVLA seeks to provide unique content to its subscribers. For example, Sky Brazil, Sky Mexico and PanAmericana have licensed exclusive rights to the Spanish soccer
league through the 2011-2012 season, which in most countries is the second most popular soccer league, after the local country leagues. As a result, DTVLA's service is the
only one that allows subscribers to see all of the Spanish league games. In addition, DTVLA has participated in creating an exclusive golf channel for Latin America, in an
effort to provide programming that it expects to be highly attractive to an important customer niche.

A key aspect of DTVLA's strategy is to use the availability of high quality, reasonably priced digital video recorders (DVRs) to distinguish its services from those of its
competitors. Generally speaking, DVRs are not prevalent in Latin America. DTVLA believes that its technology and pan-regional scale, as well as its relationship with
DIRECTYV U.S., can be leveraged to provide DVRs that will be more functional and less costly than those DTVLA's competitors may introduce. DTVLA also believes it can
differentiate its services through the use of enhanced features such as interactivity. For example, DTVLA offered interactive services for soccer matches from the 2006 World
Cup and since then, has offered similar interactive services for the U.S. Open and Major League Baseball. Furthermore, in 2008, PanAmericana launched HD services and in
2009 Sky Brazil also launched HD services. Although anticipating that the HD content will be more limited and the uptake of HD services much slower than in the United
States, DTVLA believes that its ability to offer high quality HD services will provide yet another opportunity to differentiate the quality of its services from those of its
competitors.

DTVLA provides its PanAmericana and Sky Brazil services from leased transponders on two satellites. In January 2008, DTVLA successfully transferred the broadcast of
its Sky Brazil service to leased transponders on a new satellite, as the prior satellite was nearing the end of its useful life. Sky Mexico provides its services from leased
transponders on a separate satellite. Currently, none of these satellites has a backup, although DTVLA recently completed negotiations for the construction and launch of a
backup satellite that would serve Brazil and Mexico. DTVLA anticipates that this satellite will be available for operations no later than mid-2010.

DTVLA's principal digital broadcast centers are located in the United States and Brazil. DTVLA also has several smaller satellite uplink facilities in the region.

In connection with the approval of the News Exchange transaction with News Corporation in February 2008, the FCC required DTVLA to sever the "attributable interests"
between its DIRECTV-Puerto Rico subsidiary and Liberty Cablevision of Puerto Rico, Ltd. (LCPR), a subsidiary of LGI, by February 25, 2009. DIRECTV assumed
responsibility for satisfaction, modification or waiver of this condition. In order to comply with terms of this FCC order, effective February 25, 2009, DIRECTYV has placed the
shares of DIRECTYV Puerto Rico into a trust and appointed an independent trustee who is required to oversee the management and operation of DIRECTV Puerto Rico, and has
the authority, subject to certain conditions, to divest ownership of DIRECTV Puerto Rico. DIRECTV continues to consolidate the results of DIRECTV Puerto Rico.

Ownership Interest. Currently, LEI owns a 57% equity interest in DIRECTV; however, LEI's voting control is limited to 47.888% pursuant to certain governance
arrangements with DIRECTV. LEI is also subject to certain standstill obligations with respect to DIRECTV. Please see "Certain Relationships and Related Transactions—
Relationships Between LEI and Liberty Media Following the Split-Off—Arrangements Relating to the DIRECTV Ownership Interests" for more information.
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Following the completion of the DTV Business Combination, DIRECTV will be a wholly owned subsidiary of Holdings.

GSN, LLC

GSN owns and operates the GSN television network. With approximately 68 million Nielsen subscribers as of December 31, 2008, GSN is a basic cable network dedicated
to game-related programming and online casual games. GSN offers 24-hours per day of original and acquired programming, featuring game shows and game-related programs,
including live and pre-produced participatory programs in which viewers can win prizes by playing along at home. GSN.com is an ad-supported website featuring many of the
most popular casual games, online versions of game shows, and the free and skill games offered by Fun Technologies, Inc.

GSN's revenue is primarily derived from the delivery of its programming to subscribers under long-term affiliation agreements with cable systems, direct broadcast
satellite systems and Telco video providers and from the sale of advertising on its network. GSN's affiliation agreements provide for payments based on the number of
subscribers that receive GSN and expire between now and 2012. While they continue to distribute GSN to subscribers, GSN is currently out of contract with Cablevision
Systems Corp., which accounts for approximately 5% of GSN's current subscriber base. GSN is in negotiations for the renewal of the Cablevision contract.

On April 9, 2009, GSN acquired a 100% interest in FUN Technologies, Inc. (which previously had been a wholly owned subsidiary of LEI) in a series of transactions
pursuant to which LEI's interest in GSN increased to 65% and Sony's interest in GSN decreased to 35%. FUN develops and distributes online skill and casual games. FUN
operates a skill game offering, which includes pay-for-play, person-to-person and tournament-based interactive skill and free games.

FUN offers a range of free and tournament games of skill through its own websites, including WorldWinner.com and Teagames.com, and through its distribution partners.
Skill games are games in which a participant pays an entry fee to compete in tournaments against other participants for a prize, and in which the winner is determined based on
the skill of the competitor rather than on random elements of chance. FUN offers versions of common casual games such as Bejeweled® 2, branded content such as
SCRABBLE® Cubes as well as internally developed games. FUN also provides co-branded tournament platforms to large interactive entertainment groups, including AOL, EA
Pogo, MyPoints, MSN and GSN. FUN generates revenue through fees charged for hosting online tournaments and digital advertising sales.

Ownership Interest. As of April 9, 2009, LEI owns 65% of the membership interests of GSN. Sony Pictures Entertainment $ony), a division of Sony Corporation of
America (which is a subsidiary of Sony Corporation), owns the remaining 35% of GSN. Pursuant to GSN's operating agreement, LEI and Sony each have the right to designate
half of the members of GSN's management committee. Also pursuant to the operating agreement, LEI and Sony have agreed that direct transfers of their respective interests in
GSN and certain indirect transfers that result in a change of control of the transferring party are subject to a right of first refusal in favor of the other, non-transferring member.

Liberty Sports Holdings LLC

Liberty Sports Holdings, LLC holds all of the interests in three regional sports networks ®SNs): Fox Sports Net Rocky Mountain, LLC (FSN Rocky Mountain), Fox
Sports Net Northwest, LLC (FSN Northwest), and Fox Sports Net Pittsburgh, LLC (FSN Pittsburgh). Each RSN is currently affiliated with Fox Sports Net, Inc. Fox Sports),
a subsidiary of News Corporation, and receives "backdrop" national programming from Fox Sports such as The Best Damn Sports Show Period, Sports Scienceand Final Score.

The RSNs will continue to receive national programming from Fox Sports under agreements which last through 2011.
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Each RSN operates a regional video programming network devoted to local professional sports teams and college sporting events, and produces its own local
programming employing or hiring the necessary on-air talent and technical personnel to produce and uplink game telecasts. Local programming is supplemented with the
national "backdrop" programming of Fox Sports. Each RSN is party to regional professional team rights agreements that provide for exclusive regional distribution of various
games under agreements which last from 2012 to 2020.

FSN Rocky Mountain reaches approximately 2.8 million subscribers in Colorado, Utah, Wyoming, Montana, southern Idaho, western Nebraska, western Kansas and
northeastern Nevada. It has regional rights to the Colorado Rockies and Utah Jazz games, to sporting events at the University of Colorado, Colorado State and the University of
Denver and to Big 12 Conference football and women's basketball.

FSN Northwest reaches approximately 3.2 million subscribers in Washington, Oregon, Idaho, Montana, Alaska, parts of Wyoming and parts of northern Nevada. Its
programming includes the games of the Seattle Mariners, the University of Washington, Washington State University, Oregon State University and Gonzaga University and
other PAC-10 Conference football and basketball games.

FSN Pittsburgh reaches approximately 2.4 million subscribers in Pennsylvania, West Virginia, Ohio, and western Maryland. Its programming includes the games of the
Pittsburgh Pirates and Pittsburgh Penguins, collegiate games of the University of Pittsburgh and West Virginia University and various local programming.

The RSNs derive revenue from fees paid by cable and DTH operators pursuant to affiliation agreements entered into with the RSNs and the sale of advertising time to local
and national advertisers. The RSNs' material affiliation agreements expire between now and 201 1. For the year ended December 31, 2008, each of FSN Rocky Mountain and
FSN Northwest derived more than 10% of its total revenues from affiliation agreements with each of Comcast, DIRECTV and DISH Network, and FSN Pittsburgh derived
more than 10% of its revenue from its affiliation agreement with Comcast and DIRECTV.

Ownership Interest. LEI owns 100% of Liberty Sports Holdings LLC.

Regulatory Matters
Direct Broadcast Satellite (DBS)

On February 26, 2008, the FCC released its Memorandum Opinion and Order (the FCC Order) approving the Consolidated Application for Authority to transfer de facto
control of DIRECTV from News Corporation to Liberty Media. The FCC Order included certain conditions modeled on similar conditions imposed in 2003 when the FCC
approved the transfer of control of DIRECTV to News Corporation, including program access and nondiscrimination, program carriage, RSN arbitration and retransmission
consent arbitration conditions. In addition, the FCC required that, within one year of the date of adoption of the FCC Order, all of the attributable interests connecting the
separate operations in Puerto Rico of DTVLA and of a subsidiary of LGI, an independent publicly-traded company, must be severed through divestiture or by otherwise making
the interests non-attributable, in accordance with applicable FCC regulations, at which point the companies must certify that they have complied with this condition or filed
applications necessary to achieve compliance. In order to comply with the FCC Order, effective February 25, 2009, DIRECTYV placed the shares of DIRECTV Puerto Rico into
a Trust and appointed a Trustee who is required to oversee the management and operation of DIRECTV Puerto Rico and, has the authority, subject to certain conditions, to
divest ownership of this interest, in accordance with a Trust Agreement that has been submitted to the FCC.

DBS operators are subject to extensive FCC regulation, including: (1) licensing of DBS satellites, earth stations and ancillary communications authorizations;
(2) assignment of frequencies and orbital slots, relocation of satellites to different orbital locations or the replacement of an existing satellite with
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a new satellite; (3) compliance with the terms and conditions of assignments and authorizations, including required timetables for construction and operation of satellites; and
(4) avoidance of interference with the operations of other entities that use the radio spectrum.

DBS operators also must comply with Communications Act and FCC requirements, including the following:

. Carriage of Local Broadcast Stations. The Satellite Home Viewer Improvement Act of 1999 (SHVIA) allows satellite carriers to retransmit the signals of local
broadcast television stations in the stations' local markets without obtaining authorization from the holders of copyrights in the individual programs carried by
those stations. However, SHVIA also imposes a must carry obligation on satellite carriers. This must carry obligation requires satellite carriers that choose to
take advantage of the statutory copyright license in a local market to carry upon request the signals of all qualifying television broadcast stations within that local
market, subject to certain limited exceptions. In addition, the FCC issued an order requiring mandatory carriage of HD digital signals in an increasing number of
markets each year, requiring so-called "HD carry-one, carry-all" in all local markets served by 2013. Moreover, Congress may amend the must carry rules when
it considers SHVERA (as defined below) reauthorization this year.

. Limitations On the Retransmission of Distant Television Signals. Another portion of SHVIA, as amended by the Satellite Home Viewer Extension and
Reauthorization Act of 2004 (SHVERA) permits satellite retransmission of distant network stations (those that originate outside of a satellite subscriber's local
television market) only to "unserved households." The distant-signal provisions of SHVERA will expire at the end of 2009. Congress may decline to renew those
provisions, which could severely restrict DIRECTV U.S.'s ability to retransmit distant signals. Congress could also adopt amendments to SHVERA, including
those suggested by the Copyright Office, that would limit the provision of distant signals.

. Public Interest Requirements. The FCC has imposed certain public interest obligations on DBS operators, including a requirement that such providers set aside
four percent of channel capacity exclusively for noncommercial programming of an educational or informational nature, for which DIRECTV U.S. must charge
programmers below-market rates and for which it may not impose additional charges on subscribers. FCC rules also require DIRECTV U.S. to comply with a
number of political broadcasting requirements to which broadcasters are subject under the Communications Act, as well as limits on the commercialization of
children's programming applicable to cable operators.

. National Emergency Alert System. The Emergency Alert System (EAS) requires participants to interrupt programming during nationally-declared emergencies
and to pass through emergency-related information. FCC rules require satellite carriers to participate in the "national" portion of EAS.

. Spectrum Allocation and License Assignment. DBS frequencies and available DBS orbital locations capable of supporting DIRECTV's business have become
increasingly scarce. While DIRECTV has obtained additional DTH service capacity and continues to explore new sources of DBS/DTH capacity, there can be
no assurance that DIRECTV will obtain further capacity. In 2007, the FCC adopted new service and licensing rules for the Broadcasting Satellite Service (BSS)
in the 17.3-17.8 GHz and 24.75-25.25 GHz bands, or 17/24 GHz BSS. This spectrum, also known as the "reverse band" (in that transmissions from these
satellites to consumers would occur in spectrum currently used for uplinking programming to traditional DBS satellites), could provide a new source of
additional DTH capacity. The FCC recently has approved DIRECTV's applications for authority to launch and operate satellites in the 17124 GHz BSS.

. Rules Governing Co-Existence With Other Satellite and Terrestrial Services and Service Providers in the MVPD Industry. The FCC has adopted rules to allow
non-geostationary orbit fixed satellite
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services to operate on a co-primary basis in the same frequency band as the one used by direct broadcast satellite and Ku-Band-based fixed satellite services. In
the same proceeding, the FCC concluded that multi-channel video and data distribution services (MVDDS) can share spectrum with DBS operators on a non-
interference basis, and adopted rules and a method for assigning licenses in that service. While the FCC has established service and technical rules to govern the
non-geostationary orbit and MVDDS services to protect DBS operations from harmful interference, these rules may not be sufficient to prevent such
interference, and the introduction of such services into spectrum used by DIRECTV for DBS service may have a material adverse impact on its operations.

. Orbital Debris. The FCC also has adopted rules that require satellite operators to take certain measures to mitigate the dangers of collision and orbital debris.
Among other things, these rules impose certain requirements for satellite design and end-of-life disposal maneuvers for all satellites launched after March 18,
2002, which apply to seven of DIRECTV's in-orbit satellites. The requirements for end-of-life disposal could result in a slight reduction in the operational life of
each new satellite.

. Geographic Service. The FCC requires DBS licensees to comply with certain geographic service obligations intended to foster the provision of DBS service to
subscribers residing in the states of Alaska and Hawaii. The state of Hawaii has filed a Petition for Administrative Sanctions and a third party has requested that
the FCC examine DIRECTV's compliance with the rules. Although DIRECTYV believes that it is in compliance with the FCC rules, it cannot be certain that the
FCC will not require it to make potentially cumbersome and costly changes to its offerings.

. International Telecommunications Union Rules. DIRECTV is required by international rules to coordinate the use of the frequencies on its satellites with other
satellite operators who may interfere with DIRECTV or who may suffer interference from DIRECTV's operations.

DBS/DTH providers are subject to other federal and state regulatory requirements, such as Federal Trade Commission, FCC and state telemarketing and advertising rules,
and subscriber privacy rules similar to those governing other MVPDs. DIRECTYV has agreed with the Federal Trade Commission to (1) review and monitor compliance with
telemarketing laws by any companies it authorizes to do telemarketing as well as by independent retailers, (2) investigate and respond to complaints about alleged improper
telemarketing and (3) terminate its relationship with marketers or retailers found in violation. Similarly, it has agreed with certain state attorneys general to comply with
advertising disclosure requirements and monitor compliance by independent retailers.

Although Congress has granted the FCC exclusive jurisdiction over the provision of DTH satellite services, aspects of DBS/DTH service remain regulated at the state and
local level. For example, the FCC has promulgated rules prohibiting restrictions by local government agencies, such as zoning commissions, and private organizations, such as
homeowners associations, on the placement of DBS receiving antennas. Local governments and homeowners associations, however, may continue to regulate the placement of
such antennas if necessary to accomplish a clearly defined public safety objective or to preserve a recognized historic district, and may also apply to the FCC for a waiver of
FCC rules if there are other local concerns of a special or unusual nature. In addition, a number of state and local governments have attempted to impose consumer protection,
customer service and other types of regulation on DBS operators. Although Congress has prohibited local taxation of the provision of DBS service, taxation at the state level is
permissible, and many states have imposed such taxes.

In Latin America, DTVLA and its subsidiaries are subject to laws and regulations in each country in which they operate that govern many of the same aspects of
DIRECTV's operations as in the United States, such as landing rights for satellites; spectrum, earth station and other licenses; must carry and other requirements with respect to

the channels carried by DTVLA; regulations governing telemarketing and customer service, etc. Regulatory regimes in Latin America are generally less
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developed than in the United States, as a result of which the application of existing laws and regulations to DBS providers is at times uncertain. In addition, there are certain
areas where regulations in Latin America are stricter than in the United States, including certain labor and consumer protection laws. Foreign exchange laws in some countries
can have a material impact on DIRECTV's ability to repatriate funds to the United States. Also, recently in several countries such as Brazil laws have been proposed that would
require DTVLA or its subsidiaries to carry certain thresholds of domestic or "national" content which, if approved, could have a material impact on DTVLA's subsidiaries
operating in those countries.

Programming Services

In the United States, the FCC regulates the providers of satellite communications services and facilities for the transmission of programming services, the cable television
systems and other MVPDs that distribute such services, and, to some extent, the availability of the programming services themselves through its regulation of program
licensing. Cable television systems are currently subject to federal rate regulation on the provision of basic service, except where subject to effective competition under FCC
rules, and continued rate regulation or other franchise conditions could place downward pressure on the fees cable television companies are willing or able to pay for
programming services in which LEI has interests. Regulatory carriage requirements also could adversely affect the number of channels available to carry the programming
services in which LEI has an interest.

Regulation of Program Licensing. FCC rules preclude virtually all exclusive programming contracts between cable operators and satellite programmers affiliated with
any cable operator (unless the FCC first determines that the contract serves the public interest) and generally prohibit a cable operator that has an attributable interest in a
satellite programmer from improperly influencing the terms and conditions of sale to unaffiliated MVPDs. FCC regulations also require that affiliated programmers make their
programming services available to cable operators and competing MVPDs on terms and conditions that do not unfairly discriminate among distributors. Although Liberty
Media no longer owns LCPR, FCC rules continue to attribute an ownership interest in LCPR to Liberty Media and therefore LEI, thereby subjecting Liberty Media and LEI and
satellite-delivered programming services in which either has an interest to the program access rules. In 2007, the FCC extended the prohibition on exclusive programming
contracts until 2012 and amended the program access rules. The FCC Order also imposed program carriage conditions intended to prevent discrimination against unaffiliated
programmers, program access conditions intended to ensure non-discriminatory access to programming, and specific conditions for the RSNs, such as mandatory arbitration.

Regulation of Ownership. In 1993, the FCC adopted regulations limiting carriage by a cable operator of national programming services in which that operator holds an
attributable interest. The United States Court of Appeals for the District of Columbia Circuit vacated and remanded these rules in 2001. In response to the Court's decision, the
FCC issued further notices of proposed rulemaking in 2001 and in 2005 to consider channel occupancy limitations. Even if these rules were readopted by the FCC, they would
have little impact on programming companies in which LEI has interests based upon its current attributable interests in cable systems.

Regulation of Carriage of Broadcast Stations. The 1992 Cable Act granted broadcasters a choice of must carry rights or retransmission consent rights. The rules adopted
by the FCC coupled with the provisions of the Cable Communications Policy Act of 1984, which require cable television systems with 36 or more "activated" channels to
reserve a percentage of such channels for commercial use by unaffiliated third parties and permit franchise authorities to require the cable operator to provide channel capacity,
equipment and facilities for public, educational and government access channels, could adversely affect some or substantially all of the programming services in which LEI has
interests by limiting the carriage of such services in cable systems with limited channel capacity.
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A-La-Carte-Proceeding. 1In 2004, the FCC's Media Bureau conducted a notice of inquiry proceeding regarding the feasibility of selling video programming services "a-
la-carte," i.e. on an individual or small tier basis. The Media Bureau released a report in 2004, which concluded that a-la-carte sales of video programming services would not
result in lower video programming costs for most consumers and that they would adversely affect video programming networks. In 2006, the Media Bureau released a new
report which stated that the 2004 report was flawed and which concluded that a-la-carte sales could be in the best interests of consumers. Although the FCC's authority to
mandate a-la-carte sales has been questioned, its endorsement of the concept could encourage Congress to consider proposals to mandate a-la-carte sales or otherwise seek to
impose greater regulatory controls on how programming is sold by MVPDs. GSN and the RSNs, which are distributed in tiers or packages of programming services, could
experience decreased distribution if a-la-carte carriage were mandated.

Copyright Regulation. Programming services must obtain any necessary music performance rights from the rights holders. These rights generally are controlled by the
music performance rights organizations of the American Society of Composers, Authors and Publishers, Broadcast Music, Inc. and the Society of European Stage Authors and
Composers, each with rights to the music of various artists.

As of January 1, 2006, all "new" English language programming, defined as analog programming first published or exhibited on or after January 1, 1998, and digital
programming first aired on or after July 1, 2002, must be captioned, with some exceptions. English language programming preceding those dates must generally be captioned at
a rate of 75% per channel per quarter. While the FCC's rules place the responsibility for closed captioning on the MVPD that distributes the programming, those distributors are
entitled to rely on certifications of compliance from programmers, and such certifications are often required as a condition of carriage.

Internet Services

The Internet businesses in which LEI has interests are subject, both directly and indirectly, to various laws and governmental regulations. Certain of LEI's subsidiaries
engaged in the provision of services over the Internet must comply with federal and state laws and regulations applicable to online communications and commerce. For
example, the Children's Online Privacy Protection Act prohibits web sites from collecting personally identifiable information online from children under age 13 without parental
consent and imposes a number of operational requirements. Certain email activities are subject to the Controlling the Assault of Non-Solicited Pornography and Marketing Act
0f 2003, commonly known as the CAN-SPAM Act. The CAN-SPAM Act regulates the sending of unsolicited commercial email by requiring the email sender, among other
things, to comply with specific disclosure requirements and to provide an "opt-out”" mechanism for recipients. Both of these laws include statutory penalties for non-compliance.
Various states also have adopted laws regulating certain aspects of Internet communications.

Congress and individual states may consider additional online privacy legislation. Other Internet-related laws and regulations enacted in the future may cover issues such as
defamatory speech, copyright infringement, pricing and characteristics and quality of products and services. The future adoption of such laws or regulations may slow the
growth of commercial online services and the Internet, which could in turn cause a decline in the demand for the services of the Internet companies in which LEI has interests
and increase such companies' costs of doing business or otherwise have an adverse effect on their businesses, operating results and financial conditions. Moreover, the
applicability to commercial online services and the Internet of existing laws governing issues such as libel, personal privacy and taxation is uncertain and could expose these
companies to substantial liability.
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Proposed Changes in Regulation

The regulation of DBS providers, programming services, and Internet services is subject to the political process and has been in constant flux over the past decade. Further
material changes in the law and regulatory requirements must be anticipated and there can be no assurance that LEI's business will not be adversely affected by future
legislation, new regulation or deregulation.

Competition

DIRECTYV faces substantial competition from other MVPDs and from emerging digital media distribution providers. Competitors include companies that offer video,
audio, interactive programming, telephony, data and other entertainment services, including cable television, other DTH companies, telcos, wireless companies and companies
that are developing new technologies (such as video over internet). Many competitors have access to substantially greater financial and marketing resources. LEI believes
DIRECTV's brand, the quality and variety of video, audio and interactive programming, access to service, availability of HD and DVR services, customer service and price are
the key elements for attaining and retaining subscribers.

The pay television and other emerging broadband video and data markets in Latin America are highly competitive. In each of the markets in which DTVLA operates,
DTVLA competes primarily with other providers of pay television, who distribute their programming by satellite, cable, terrestrial microwave systems, traditional over the air
broadcasting or the Internet. In a number of the markets, existing wireline telephony operators have announced their intention to upgrade their infrastructure in order to provide
new and enhanced services, and these and other companies have announced plans to build wireless broadband networks that will also be capable of delivering broadband,
telephony and video services. In addition, in certain markets DTVLA faces significant competition from illegal and informal sector pay television operations. DTVLA competes
primarily on the basis of programming selection, price, technology and quality.

LEI's programming businesses compete with other programmers for distribution on a limited number of cable and satellite television channels. Increasing concentration in
the MVPD industry could adversely affect the programming companies in which LEI has interests by reducing the number of distributors to whom they sell their programming,
subjecting more of their programming sales to volume discounts and increasing the distributors' bargaining power in negotiating new affiliation agreements. Once distribution is
obtained, the LEI's programming services compete for viewers and advertisers with other cable and off-air broadcast television programming services as well as with other
entertainment media, including home video, pay-per-view services, online activities and other forms of news, information and entertainment. LEI's programming businesses also
compete for creative talent and programming content. LEI believes that the principal competitive factors for its programming businesses are prices charged for programming
and advertising, the quantity, quality and variety of the programming offered and the effectiveness of marketing efforts.

LEI's Internet-based communications businesses compete for web traffic with a multitude of other web-based venues and many of the offline entertainment options
described above. LEI believes that the principal competitive factors are quality content and user-friendly interfaces.
Employees
LEI
LEI currently has no corporate employees. LEI anticipates that, subsequent to the Split-Off, Liberty Media will provide LEI with certain management and administrative
services pursuant to the services agreement, which will include the services of LEI executive officers who will remain executive officers of Liberty Media after the Split-Off.

However, if the DTV Business Combination is completed immediately following the Split-Off, the services agreement will never be executed. See "Certain
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Relationships and Related Transactions—Relationships between LEI and Liberty Media—Services Agreement."

As of June 30, 2009 (and assuming the internal restructuring had been effected on that date), LEI's consolidated subsidiaries had an aggregate of approximately 150 full-
time and part-time employees. Except for certain employees of Liberty Sports Holdings, none of these employees is represented by a labor union or covered by a collective
bargaining agreement. LEI believes that these employee relations are good.

Holdings

Holdings currently has no corporate employees. Holdings anticipates that, subsequent to the completion of the DTV Business Combination, the directors and executive
officers of DIRECTV will be the initial directors and executive officers of Holdings. See "Management of Holdings."

As of June 30, 2009 (and assuming the DTV Business Combination had been effected on that date), Holdings' consolidated subsidiaries had an aggregate of approximately
22,000 full-time and part-time employees.
Properties

LEI

LEI leases office space for its corporate headquarters in Englewood, Colorado from Liberty Media. Following the completion of the DTV Business Combination, LEI's
principal executive offices will be the current DIRECTYV principal executive offices located at 2230 East Imperial Highway, El Segundo, California. All of LEI's other real or
personal property is owned or leased by its subsidiaries and business affiliates.

LEI's subsidiaries and business affiliates own or lease the fixed assets necessary for the operation of their respective businesses, including office space, transponder space,
headends, cable television and telecommunications distribution equipment, telecommunications switches and customer equipment (including converter boxes). LEI's
management believes that the current facilities of LEI's subsidiaries and business affiliates are suitable and adequate for their business operations for the foreseeable future.

Holdings

Following the completion of the DTV Business Combination, Holdings principal executive offices will be the current DIRECTYV principal executive offices located at
2230 East Imperial Highway, El Segundo, California. All of Holdings' other real or personal property will be owned or leased by its subsidiaries and business affiliates.

Holdings' subsidiaries and business affiliates will own or lease the fixed assets necessary for the operation of their respective businesses.

As of June 30, 2009, DIRECTYV had approximately 150 owned and leased locations operating in the United States and Latin America. The major locations of the
DIRECTYV U.S. segment include eight administrative offices, two broadcast centers and six call centers. The major locations of the DTVLA segment include 10 administrative
offices, four broadcast centers and eight call centers.

Legal Proceedings
Legal Proceedings Regarding the DTV Business Combination

There are multiple purported class action complaints pending against DIRECTV, Liberty Media and the DIRECTV board of directors in the Delaware Court of Chancery
and the California State Court. The stockholder complaints are purported class actions on behalf of the stockholder plaintiffs
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which allege, among other things, that the DIRECTV board of directors breached their fiduciary duties in approving the Merger Agreement. The stockholder plaintiffs seek to
enjoin the Mergers and seek an award of compensatory damages. DIRECTV, the DIRECTYV board of directors and Liberty Media intend to defend vigorously against these
allegations; but if the stockholder plaintiffs were to prevail in obtaining an injunction in such litigation the completion of the Mergers would be delayed or prevented. Please see
"DTV Business Combination—Legal Proceedings Regarding the DTV Business Combination."

Intellectual Property Litigation

DIRECTYV is a defendant in several unrelated lawsuits claiming infringement of various patents relating to various aspects of its businesses. In certain of these cases other
industry participants are also defendants, and also in certain of these cases DIRECTV expects that any potential liability would be the responsibility of its equipment vendors
pursuant to applicable contractual indemnification provisions. To the extent that the allegations in these lawsuits can be analyzed by DIRECTV at this stage of their
proceedings, DIRECTYV believes the claims are without merit and intend to defend the actions vigorously. The final disposition of these claims is not expected to have a
material adverse effect on DIRECTV's consolidated financial position, but could possibly be material to its consolidated results of operations of any one period. No assurance
can be given that any adverse outcome would not be material to its consolidated financial position.

Finisar Corporation

DIRECTYV was successful in 2008 in its effort to have the jury verdict in the Finisar case vacated on appeal. The original verdict found the patent to be valid and willfully
infringed, and the jury awarded approximately $79 million in damages. The trial court increased the damages award by $25 million because of the jury finding of willful
infringement and awarded pre-judgment interest of $13 million. DIRECTV was also ordered to pay into escrow $1.60 per new set-top receiver manufactured for use with the
DIRECTYV system beginning June 17, 2006 and continuing until the patent expires in 2012 or was otherwise found to be invalid. On April 18, 2008, the Court of Appeals
reversed the verdict of the district court in part, vacated the findings of infringement, and remanded for further proceedings on the remaining issues finding that the district court
had applied erroneous interpretations of certain terms of the claims. The Court found a principal independent claim to be anticipated and therefore invalid, and remanded for
further proceedings regarding validity of other asserted claims in view of this finding. The Court reversed the verdict of willful infringement, and affirmed the earlier ruling
finding several claims to be invalid prior to trial. Following these decisions, DIRECTV's appeal bond was terminated and the escrowed royalties were returned to DIRECTV.
The case was remanded to the district court and, on May 19, 2009, summary judgment was granted in favor of DIRECTV. Finisar has filed a notice of appeal and a briefing
schedule for the new appeal has been set.

Early Cancellation Fees

In 2008, a number of plaintiffs filed putative class action lawsuits in state and federal courts challenging the early cancellation fees DIRECTV assesses its customers when
they do not fulfill their programming commitments. There are several lawsuits currently pending—some in California state court purporting to represent statewide classes, and
some in federal courts purporting to represent nationwide classes. The lawsuits seek both monetary and injunctive relief. While the theories of liability vary, the lawsuits
generally challenge these fees under state consumer protection laws as both unfair and inadequately disclosed to customers. Each of the lawsuits is at an early stage. Where
possible, DIRECTYV is moving to compel these cases to arbitration in accordance with its customer agreement, but in states such as California where the enforceability of the
arbitration provision is limited, DIRECTV intends to defend against these allegations in court. DIRECTYV believes that its early cancellation fees are adequately disclosed, and
represent reasonable estimates of the costs its incurs when customers cancel service before fulfilling their programming commitments.
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Annex B

RESTATED CERTIFICATE OF INCORPORATION
OF
LIBERTY ENTERTAINMENT, INC.
LIBERTY ENTERTAINMENT, INC., a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

(1) The name of the Corporation is Liberty Entertainment, Inc. The original Certificate of Incorporation of the Corporation was filed on January 6,
2009.

(2) This Restated Certificate of Incorporation restates and integrates and further amends the Certificate of Incorporation of the Corporation.

(3) This Restated Certificate of Incorporation has been duly adopted in accordance with Sections 242 and 245 of the General Corporation Law of the
State of Delaware and by the written consent of its sole stockholder in accordance with Section 228 of the General Corporation Law of the State of Delaware.

(4) The Certificate of Incorporation is hereby amended and restated to read in its entirety as follows:

ARTICLE I
NAME

The name of the corporation is Liberty Entertainment, Inc. (the 'Corporation™).

ARTICLE II
REGISTERED OFFICE
The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of Wilmington, County of New Castle,
19808. The name of its registered agent at such address is the Corporation Service Company.
ARTICLE III
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of
Delaware (as the same may be amended from time to time, the "DGCL").
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ARTICLE IV
AUTHORIZED STOCK
The total number of shares of capital stock which the Corporation will have authority to issue is eight billion, two hundred million (8,200,000,000) shares, of which:

(1) eight billion, one hundred fifty million (8,150,000,000) shares will be of a class designated as Common Stock, par value $0.01 per share (Common Stock"),
such class will be divided into series as follows:

a. four billion (4,000,000,000) shares of Common Stock will be of a series designated as "Series A Common Stock" (the Series 4 Common Stock");

b. one hundred fifty million (150,000,000) shares of Common Stock will be of a series designated as "Series B Common Stock" (the ‘Series B Common
Stock");

c. four billion (4,000,000,000) shares of Common Stock will be of a series designated as "Series C Common Stock" (the Series C Common Stock"); and

(2) fifty million (50,000,000) shares will be of a class designated as Preferred Stock, par value $0.01 per share (Preferred Stock"), which are undesignated as to
series and are issuable in accordance with the provisions of Article IV, Section D (the "Series Preferred Stock") and the DGCL.

Effective upon the filing of this Restated Certificate of Incorporation (as it may from time to time hereafter be amended or restated, this Restated Certificate") with the
Secretary of State of the State of Delaware, each share of Common Stock, par value $0.01 per share, of the Corporation that is issued and outstanding immediately prior to the
effective time of this Restated Certificate is hereby reclassified, changed and converted, ipso facto and without any other action on the part of the Corporation or the
stockholders thereof, into (A) one (1) share of Series A Common Stock, par value $0.01 per share, of the Corporation and (B) one (1) share of Series B Common Stock, par
value $0.01 per share, of the Corporation.

The description of the Common Stock and the Preferred Stock of the Corporation, and the relative rights, preferences and limitations thereof, or the method of fixing and
establishing the same, are as hereinafter set forth in this Article IV.

SECTION A
CERTAIN DEFINITIONS AND INTERPRETATIONS

Unless the context otherwise requires, the terms defined below will have, for all purposes of this Restated Certificate, the meanings herein specified:

"Affiliate" means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries Controls, is Controlled by, or is under
common Control with such Person.

"Beneficial Ownership" means beneficial ownership for U.S. federal income tax purposes. The terms Beneficial Owner," "Beneficially Owns" and "Beneficially
Owned" shall have the correlative meanings.

"Beneficiary" shall mean, with respect to the Trust, one or more organizations described in each of Section 170(b)(1)(A) (other than clauses (vii) and (viii) thereof)
and Section 170(c)(2) of the Code that are named by the Corporation as the beneficiary or beneficiaries of such Trust, in accordance with the provisions of Article IV,
Section C.6.
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"Board of Directors" or "Board" means the Board of Directors of the Corporation and, unless the context indicates otherwise, also means, to the extent permitted by
law, any committee thereof authorized, with respect to any particular matter, to exercise the power of the Board of Directors of the Corporation with respect to such
matter.

"Code" means the Internal Revenue Code of 1986, as amended, and any successor thereto.

"Control" means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the
ownership of voting securities, by agreement, or otherwise. The terms "Controls", "Controlled" and "Controlling" will have corresponding meanings.

"Convertible Securities" means (x) any securities of the Corporation (other than any series of Common Stock) that are directly or indirectly convertible into or
exchangeable for, or that evidence the right to purchase, directly or indirectly, securities of the Corporation or any other Person, whether upon conversion, exercise,
exchange, pursuant to anti-dilution provisions of such securities or otherwise, and (y) any securities of any other Person that are directly or indirectly convertible into or
exchangeable for, or that evidence the right to purchase, directly or indirectly, securities of such Person or any other Person (including the Corporation), whether upon
conversion, exercise, exchange, pursuant to anti-dilution provisions of such securities or otherwise.

"DIRECTV Merger" shall have the meaning set forth in the Merger Agreement.

"Equity Stock" means any and all shares, interests, participation rights or other equivalents (however designated, whether voting or nonvoting) of capital stock,
membership interests or equivalent ownership interests in or issued by the Corporation; it being understood that Equity Stock shall include shares of Common Stock of
the Corporation.

"GAAP" means generally accepted accounting principles in the United States as in effect from time to time.

"Holdings" shall have the meaning set forth in the Merger Agreement.

"Liberty" shall have the meaning set forth in the Merger Agreement.

"Malone Agreement" means the Voting and Right of First Refusal Agreement, dated as of May 3, 2009, as it may be amended from time to time, by and among the
Corporation, The DIRECTV Group, Inc., Holdings, Dr. John C. Malone, Mrs. Leslie Malone, The Tracy L. Neal Trust A and The Evan D. Malone Trust A.

"Market Price" of any class or series of Equity Stock means, on any date of determination:

(1) if] at the date of determination, the security is reported on the NASDAQ—G]lobal Select Market or listed on a national securities exchange in the United
States, then the Market Price shall be deemed to be the Volume Weighted Average Trading Price of the daily sales prices as reported on the NASDAQ—Global
Select Market, and, if not so listed, shall be deemed to be the Volume Weighted Average Trading Price of the daily sales prices as reported on such national
securities exchange other than the NASDAQ—Global Select Market or on the New York Stock Exchange, as applicable, in each case for the five (5) consecutive
Trading Days preceding and ending on the Trading Day immediately prior to the date of determination;

(2) fif, at the date of determination, the security is not so listed or reported, but a 'regular, active public market' exists for such security (as determined in
the good faith, sole discretion of the Board, whose decision shall be conclusive and binding), then the Market Price shall be deemed to be the Volume Weighted

Average Trading Price of the daily bid and ask quotations in the over-the-counter market for the security for the five (5) consecutive
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Trading Days preceding and ending on the Trading Day immediately prior to the date of determination. For purposes of the foregoing, a market in which trading
is sporadic and the ask quotations generally exceed the bid quotations by more than 15% shall not be deemed to be a "regular, active public market," or

(3) if, at the date of determination, neither clause (1) nor clause (2) of this definition applies, then the Market Price shall be deemed to be the fair market
value of the security as determined in the good faith, sole discretion of the Board, whose determination shall be conclusive and binding.

"Merger Agreement" means the Agreement and Plan of Merger, dated as of May 3, 2009, as it may be amended from time to time, by and among the Corporation,
Liberty, The DIRECTV Group, Inc., Holdings, DTVG One, Inc. and DTVG Two, Inc.

"Non-Transfer Event" means an event (other than a purported Transfer) occurring after the Split-Off Effective Time that would cause or result in a direct or indirect
increase in the percentage of any Person's ownership of the outstanding shares of Equity Stock (as determined by reference to Section 355(e) of the Code, taking into
account applicable constructive ownership rules and any Treasury regulations promulgated thereunder); provided that the consummation of the transactions, including
the Restructuring and the Split-Off, specifically contemplated by the Transaction Agreements (and the receipt of, or transfer of, shares of Equity Stock in connection
therewith) shall not result in or constitute a "Non-Transfer Event"; and provided, further, that the redemption, purchase or other acquisition by the Corporation or any of
its Subsidiaries of shares of Equity Stock shall not result in or constitute a "Non-Transfer Event."

"Permitted Transferees" means any Person designated as a Permitted Transferee in accordance with the provisions of Article IV, Section C.10.

"Person" means (a) an individual or any corporation, partnership, limited liability company, estate, trust, association, private foundation, joint stock company or any
other entity, (b) a "group" as the term is used for purposes of Section 13(d)(3) of the Exchange Act; but shall not include an underwriter that participates in a public
offering of stock (including Equity Stock) for a period of 90 days following purchase by such underwriter of such stock, and (c) a "person" as such term is used in
Section 355(e) of the Code.

"Prohibited Owner" means, with respect to any purported Transfer or Non-Transfer Event, any Person who is prevented from becoming or remaining the owner of
record title to shares of Equity Stock by the provisions of Article IV, Section C.

"Prohibited Party" means, collectively, (x) any Person that had an agreement, understanding, arrangement, or engaged in substantial negotiations (within the
meaning of Treasury Regulation Section 1.355-7), in each case, regarding an acquisition of Equity Stock, or capital stock of Liberty, The DIRECTV Group, Inc. or
Holdings during the two (2) year period preceding the Split-Off and (y) (i) any Person from whom ownership of Equity Stock would be attributed to the Person
described in clause (x) hereof for purposes of Section 355(e) of the Code and (ii) any member of a "coordinating group" as defined in Treasury Regulation
Section 1.355-7(h)(4) that includes the Person described in clause (x) hereof (or any Person from whom ownership of Equity Stock would be attributed to such member
for purposes of Section 355(e) of the Code).

"Prohibition Period" means the period beginning at the Split-Off Effective Time and ending on the day after the date that is the one year anniversary of the date of
the Split-Off Effective Time; provided that if, (a) prior to the day after the date that is the one year anniversary of the date of the Split-Off Effective Time, a Prohibited
Party enters into an agreement, understanding, arrangement or substantial negotiations (within the meaning of Treasury Regulation Section 1.355-7) (collectively, an
"Agreement") which contemplates a transaction which, if
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consummated prior to such day, would constitute a Transfer or Non-Transfer Event that would result in Excess Shares being transferred to a Trust and (b) such
Prohibited Party entered into an Agreement with respect to such transaction or a similar acquisition (within the meaning of Treasury Regulation Section 1.355-7) on or
prior to the date of the Split-Off Effective Time, then with respect to such Prohibited Party only, the Prohibition Period shall be extended until the later to occur of one
day after (i) the date that is the two year anniversary of the date of the Split-Off Effective Time, and (ii) the date that is the six month anniversary of the date such
transaction is consummated or such Agreement is terminated, as the case may be.

"Purported Beneficial Transferee" means, with respect to any purported Transfer of Beneficial Ownership of shares of Equity Stock that results in the automatic
transfer of Excess Shares to a Trust, the purported transferee of Beneficial Ownership of such shares if such purported Transfer had not been prohibited by Article IV,

Section C.

"Purported Record Transferee" means, with respect to any purported Transfer of Beneficial Ownership of shares of Equity Stock that results in the automatic
transfer of Excess Shares to a Trust, the purported record transferee of such shares if such purported Transfer had not been prohibited by Article IV, Section C.

"Restructuring" shall have the meaning set forth in the Merger Agreement.
"Series A Convertible Securities" means Convertible Securities convertible into or exercisable or exchangeable for Series A Common Stock.

"Series B Consent" means the prior consent of the holders of at least 75% of the outstanding shares of Series B Common Stock, voting as a separate class, which
consent may be obtained at a meeting of stockholders of the Corporation or by written consent pursuant to this Restated Certificate.

"Series B Convertible Securities" means Convertible Securities convertible into or exercisable or exchangeable for Series B Common Stock.

"Series C Convertible Securities" means Convertible Securities convertible into or exercisable or exchangeable for Series C Common Stock.

"Splitco Merger" shall have the meaning set forth in the Merger Agreement.

"Split-Off" shall have the meaning set forth in the Merger Agreement.

"Split-Off Effective Time" shall have the meaning set forth in the Merger Agreement.

"Subsidiary" when used with respect to any Person, means any other Person (1) of which (x) in the case of a corporation, at least (A) 50% of the equity or (B) 50%
of the voting interests are owned or Controlled, directly or indirectly, by such first Person, by any one or more of its Subsidiaries, or by such first Person and one or more
of its Subsidiaries or (y) in the case of any Person other than a corporation, such first Person, one or more of its Subsidiaries, or such first Person and one or more of its
Subsidiaries (A) owns at least 50% of the equity interests thereof or (B) has the power to elect or direct the election of at least 50% of the members of the governing

body thereof or otherwise has Control over such organization or entity; or (2) that is required to be consolidated with such first Person for financial reporting purposes
under GAAP.

"Trading Day" shall mean 9:30 a.m. through 4:00 p.m., Eastern Time, of any day on which the principal national securities exchange on which any of the shares of
Equity Stock are listed or admitted to trading is open for the transaction of business or, if none of the shares of Equity Stock are listed or admitted to trading on any
national securities exchange, any day other than a Saturday, a Sunday or a day on which banking institutions in the State of New York are authorized or obligated by law
or executive order to close.
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"Transaction Agreements" shall have the meaning set forth in the Merger Agreement.

"Transfer" (as a noun) means any sale, transfer, gift, assignment, devise or other disposition of Beneficial Ownership of Equity Stock occurring after the Split-off
Effective Time, whether voluntary or involuntary and whether by operation of law or otherwise; provided that, solely for purposes of Article IV, Section C, the
consummation of the transactions, including the Restructuring and the Split-off, specifically contemplated by the Transaction Agreements (and the receipt of, or transfer
of, shares of Equity Stock in connection therewith), shall not result in or constitute a " Transfer." "Transfer" (as a verb) shall have the correlative meaning.

"Trust" shall mean the trust created and administered in accordance with the terms of Article IV, Section C.6, for the exclusive benefit of any Beneficiary.

"Trustee" shall mean any Person, unaffiliated with both the Corporation and any Prohibited Owner (and, if different than the Prohibited Owner, the Person who
would have had Beneficial Ownership of the Equity Stock that would have been owned of record by the Prohibited Owner), designated by the audit committee of the
Board to act as trustee of the Trust, or any successor trustee thereof.

"Underlying Securities" means, with respect to any class or series of Convertible Securities, the class or series of securities into which such class or series of
Convertible Securities are directly or indirectly convertible, or for which such Convertible Securities are directly or indirectly exchangeable, or that such Convertible
Securities evidence the right to purchase or otherwise receive, directly or indirectly.

"Volume Weighted Average Trading Price" means, with respect to any Trading Day, the weighted average of the reported per share prices at which transactions in
the relevant Equity Stock are executed on the NASDAQ or other national securities exchange during such Trading Day (weighted based on the number of shares of the
relevant Equity Stock traded), as such weighted average price appears on the Bloomberg screen "Volume at Price" page for such Equity Stock.

SECTION B

SERIES A COMMON STOCK, SERIES B COMMON STOCK AND
SERIES C COMMON STOCK

Each share of Series A Common Stock, each share of Series B Common Stock and each share of Series C Common Stock will, except as otherwise provided in this
Restated Certificate, be identical in all respects and will have equal rights, powers and privileges.

1. Voting Rights.

Holders of Series A Common Stock will be entitled to one vote for each share of such stock held, and holders of Series B Common Stock will be entitled to ten votes for
each share of such stock held, on all matters that may be submitted to a vote of stockholders of the Corporation (regardless of whether such holders are voting together with the
holders of all Voting Securities (as defined below), or as a separate class with the holders of one or more series of Common Stock or Series Preferred Stock, or as a separate
series of Common Stock, or otherwise). Holders of Series C Common Stock will not be entitled to any voting powers, except as (and then only to the extent) otherwise required
by the laws of the State of Delaware. If a vote or consent of the holders of Series C Common Stock should at any time be required by the laws of the State of Delaware on any
matter, the holders of Series C Common Stock will be entitled to one-hundredth (1/100) of a vote on such matter for each share of Series C Common Stock held.

Except (A) as may otherwise be required by the laws of the State of Delaware, (B) as may otherwise be provided in this Restated Certificate, or (C) as may otherwise be
provided in any Series
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Preferred Stock Designation (as defined in Article IV, Section D), the holders of outstanding shares of Series A Common Stock, the holders of outstanding shares of Series B
Common Stock and the holders of outstanding shares of each series of Series Preferred Stock that is designated as a Voting Security and is entitled to vote thereon in

accordance with the terms of the applicable Series Preferred Stock Designation will vote as one class with respect to the election of directors and with respect to all other matters
to be voted on by stockholders of the Corporation (including, without limitation, and irrespective of the provisions of Section 242(b)(2) of the DGCL, any proposed amendment
to this Restated Certificate that would (x) increase (i) the number of authorized shares of Common Stock or any series thereof, (ii) the number of authorized shares of Preferred
Stock or any series thereof or (iii) the number of authorized shares of any other class or series of capital stock of the Corporation hereafter established or (y) decrease (i) the
number of authorized shares of Common Stock or any series thereof, (ii) the number of authorized shares of Preferred Stock or any series thereof or (iii) the number of
authorized shares of any other class or series of capital stock of the Corporation hereafter established (but, in each case, not below the number of shares of such class or series of
capital stock, as the case may be, then outstanding)), and no separate class or series vote or consent of the holders of shares of any class or series of capital stock of the
Corporation will be required for the approval of any such matter.

The term "Voting Securities" means the Series A Common Stock, the Series B Common Stock and any series of Series Preferred Stock which by the terms of its Series
Preferred Stock Designation is designated as a Voting Security, provided that each such series of Series Preferred Stock will be entitled to vote together with the other Voting
Securities only as and to the extent expressly provided for in the applicable Series Preferred Stock Designation.

2. Conversion Rights.

(a) Each share of Series B Common Stock will be convertible, at the option of the holder thereof, into one fully paid and non-assessable share of Series A Common Stock.
Any such conversion may be effected by any holder of Series B Common Stock by surrendering such holder's certificate or certificates for the Series B Common Stock to be
converted, duly endorsed, at the office of the Corporation or any transfer agent for the Series B Common Stock, together with a written notice to the Corporation at such office
that such holder elects to convert all or a specified number of shares of Series B Common Stock represented by such certificate and stating the name or names in which such
holder desires the certificate or certificates representing shares of Series A Common Stock to be issued and, if less than all of the shares of Series B Common Stock represented
by one certificate are to be converted, the name or names in which such holder desires the certificate representing such remaining shares of Series B Common Stock to be
issued. If so required by the Corporation, any certificate representing shares surrendered for conversion in accordance with this Article IV, Section B.2(a) will be accompanied
by instruments of transfer, in form satisfactory to the Corporation, duly executed by the holder of such shares or the duly authorized representative of such holder, and will, if
required by the last sentence of Article IV, Section B.2(b), be accompanied by payment, or evidence of payment, of applicable issue or transfer taxes. Promptly thereafter, the
Corporation will issue and deliver to such holder or such holder's nominee or nominees, a certificate or certificates representing the number of shares of Series A Common Stock
to which such holder will be entitled as herein provided. If less than all of the shares of Series B Common Stock represented by any one certificate are to be converted, the
Corporation will issue and deliver to such holder or such holder's nominee or nominees a new certificate representing the shares of Series B Common Stock not converted. Such
conversion will be deemed to have been made at the close of business on the date of receipt by the Corporation or any such transfer agent of the certificate or certificates, notice
and, if required, instruments of transfer and payment or evidence of payment of taxes referred to above, and the person or persons entitled to receive the Series A Common
Stock issuable on such conversion will be treated for all purposes as the record holder or holders of such Series A Common Stock on that date. A number of shares of Series A

B-7




Common Stock equal to the number of shares of Series B Common Stock outstanding from time to time will be set aside and reserved for issuance upon conversion of shares of
Series B Common Stock. Shares of Series A Common Stock and shares of Series C Common Stock will not be convertible into shares of any other series of Common Stock.

(b) The Corporation will pay any and all documentary, stamp or similar issue or transfer taxes that may be payable in respect of the issue or delivery of certificates
representing shares of Common Stock on conversion of shares of Series B Common Stock pursuant to this Article IV, Section B.2. The Corporation will not, however, be
required to pay any tax that may be payable in respect of any issue or delivery of certificates representing any shares of Common Stock in a name other than that in which the
shares of Series B Common Stock so converted were registered and no such issue or delivery will be made unless and until the person requesting the same has paid to the
Corporation the amount of any such tax or has established to the satisfaction of the Corporation that such tax has been paid.

3. Dividends.

Whenever a dividend, other than a dividend that constitutes a Share Distribution, is paid to the holders of any series of Common Stock then outstanding, the Corporation
will also pay to the holders of each other series of Common Stock then outstanding an equal dividend per share. Dividends will be payable only as and when declared by the
Board of Directors of the Corporation out of assets of the Corporation legally available therefor. Whenever a Share Distribution is paid to the holders of any series of Common
Stock then outstanding, the Corporation will also pay a Share Distribution to the holders of each other series of Common Stock then outstanding, as provided in Article IV,
Section B.4 below. For purposes of this Article IV, Section B.3 and Article IV, Section B.4, a "Share Distribution" means a dividend or distribution (including a distribution
made in connection with any stock-split, reclassification, recapitalization, dissolution, winding up or full or partial liquidation of the Corporation) payable in shares of any class
or series of capital stock, Convertible Securities or other securities of the Corporation or any other Person.

4. Share Distributions.
If at any time a Share Distribution is to be made with respect to any series of Common Stock, such Share Distribution may be declared and paid only as follows:

(a) a Share Distribution (i) consisting of shares of Series C Common Stock or Series C Convertible Securities may be declared and paid to holders of Series A
Common Stock, Series B Common Stock and Series C Common Stock, on an equal per share basis, or (ii) consisting of (x) shares of Series A Common Stock or
Series A Convertible Securities may be declared and paid to holders of Series A Common Stock, on an equal per share basis, (y) shares of Series B Common Stock or
Series B Convertible Securities may be declared and paid to holders of Series B Common Stock, on an equal per share basis, and (z) shares of Series C Common Stock
or Series C Convertible Securities may be declared and paid to holders of Series C Common Stock, on an equal per share basis; or

(b) subject to Article IV, Section B.4(c) below, a Share Distribution consisting of any class or series of securities of the Corporation or any other Person other than
Series A Common Stock, Series B Common Stock or Series C Common Stock (or Series A Convertible Securities, Series B Convertible Securities or Series C
Convertible Securities), may be declared and paid on the basis of a distribution of (i) identical securities, on an equal per share basis, to holders of Series A Common
Stock, Series B Common Stock and Series C Common Stock, (ii) separate classes or series of securities, on an equal per share basis, to the holders of each such series of
Common Stock or (iii) a separate class or series of securities to the holders of one or more series of Common Stock and, on an equal per share basis, a different class or
series of securities to the holders of all other series of Common Stock; provided, that, in connection with a Share
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Distribution pursuant to clause (ii) or clause (iii), (1) such separate classes or series of securities (and, if the distribution consists of Convertible Securities, the
Underlying Securities) do not differ in any respect other than their relative voting rights (and any related differences in designation, conversion, redemption and share
distribution provisions, as applicable), with holders of shares of Series B Common Stock receiving the class or series of securities having (or convertible into or
exercisable or exchangeable for securities having) the highest relative voting rights and the holders of shares of each other series of Common Stock receiving securities
of a class or series having (or convertible into or exercisable or exchangeable for securities having) lesser relative voting rights, in each case, without regard to whether
such rights differ to a greater or lesser extent than the corresponding differences in voting rights (and any related differences in designation, conversion, redemption and
share distribution, as applicable) among the Series A Common Stock, the Series B Common Stock and the Series C Common Stock, and (2) in the event the securities to
be received by the holders of shares of Common Stock other than the Series B Common Stock consist of different classes or series of securities, with each such class or
series of securities (or the Underlying Securities into which such class or series is convertible or for which such class or series is exercisable or exchangeable) differing
only with respect to the relative voting rights of such class or series (and any related differences in designation, conversion, redemption and share distribution provisions,
as applicable), then such classes or series of securities will be distributed to the holders of each series of Common Stock (other than the Series B Common Stock) (A) as
the Board of Directors determines or (B) such that the relative voting rights (and any related differences in designation, conversion, redemption and share distribution
provisions, as applicable) of the class or series of securities (or the Underlying Securities) to be received by the holders of each series of Common Stock (other than the
Series B Common Stock) corresponds to the extent practicable to the relative voting rights (and any related differences in designation, conversion, redemption and share
distribution provisions, as applicable) of such series of Common Stock, as compared to the other series of Common Stock (other than the Series B Common Stock).

(¢) So long as any shares of Series B Common Stock are issued and outstanding, unless a Series B Consent has been received approving the terms of such Share
Distribution, (i) no Share Distribution may be declared or paid if the securities to be received by the holders of the Series C Common Stock in such Share Distribution
(and, if the Share Distribution consists of Convertible Securities, the Underlying Securities with respect thereto) are entitled to vote with respect to matters upon which
security holders of the issuer thereof are generally entitled to vote (other than to an extent no greater than the holders of Series C Common Stock are entitled to vote
upon matters as provided in this Restated Certificate); and (ii) no Share Distribution of securities entitled to vote generally upon matters that may be submitted to a vote
of security holders of the issuer thereof, whether consisting of any class or series of securities of the Corporation or any other Person (or Convertible Securities that are
convertible into, exchangeable for or evidence the right to purchase such securities), may be declared or paid unless the securities to be received by the holders of
Series B Common Stock in such Share Distribution (and, if the Share Distribution consists of Convertible Securities, the Underlying Securities with respect thereto) at
all times have voting power with respect to matters upon which security holders of the issuer thereof are generally entitled to vote per share or other unit ("Per Share
Voting Power") of not less than ten times the Per Share Voting Power of the securities (and, if the Share Distribution consists of Convertible Securities, the Underlying
Securities with respect thereto) to be received in such Share Distribution by the holders of each other series of Common Stock receiving securities entitled to such voting
power, if any.
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5. Reclassification.

The Corporation will not reclassify, subdivide or combine one series of Common Stock without reclassifying, subdividing or combining each other series of Common
Stock, on an equal per share basis. Any such reclassification, subdivision or combination must also satisfy the requirements set forth in Article VII of this Restated Certificate.

6. Ligquidation and Dissolution.

In the event of a liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, after payment or provision for payment of the debts and
liabilities of the Corporation and subject to the payment in full of the preferential or other amounts to which any series of Series Preferred Stock are entitled, the holders of
shares of Series A Common Stock, the holders of shares of Series B Common Stock and the holders of shares of Series C Common Stock will share equally, on a share for
share basis, in the assets of the Corporation remaining for distribution to the holders of Common Stock. Neither the consolidation or merger of the Corporation with or into any
other Person or Persons nor the sale, transfer or lease of all or substantially all of the assets of the Corporation will itself be deemed to be a liquidation, dissolution or winding
up of the Corporation within the meaning of this Article IV, Section B.6.

SECTION C
EXCESS SHARES

1. Purpose. For purposes of (x) protecting the Corporation and its stockholders from potential adverse tax effects that could result for U.S. income tax purposes from
certain changes in ownership of shares of Equity Stock in light of the Corporation's participation in the Splitco Merger and related transactions, and (y) inducing The DIRECTV
Group, Inc. to enter into the Merger Agreement and to consummate the transactions contemplated thereby, the provisions of this Article IV, Section C shall apply. In the event
the Merger Agreement is terminated, (i) no shares of Equity Stock will thereafter be transferred to the Trust pursuant to the provisions of this Article IV, Section C, and (ii) any
outstanding Excess Shares held in the Trust will be automatically transferred to the Prohibited Owner with respect to the shares of Equity Stock at the time of their transfer to
the Trust pursuant to this Article IV, Section C (including any additional shares of Equity Stock held in the Trust attributable to such Excess Shares as a result of any Share
Distributions affecting such Excess Shares occurring since the date such Excess Shares were transferred to such Trust).

2. Prohibited Transfers. If, notwithstanding any other provisions contained herein, at any time during the Prohibition Period, there is a purported Transfer or Non-
Transfer Event such that any Person otherwise would be treated as acquiring shares of Equity Stock, directly or indirectly (as determined by reference to Section 355(e) of the
Code, taking into account applicable constructive ownership rules and any Treasury regulations promulgated thereunder), and (x) such Person is, or upon such purported
Transfer or Non-Transfer Event, would become, a ten-percent shareholder of the Corporation, a controlling shareholder of the Corporation, or a member of a coordinating group
that is, or upon such purported Transfer or Non-Transfer Event, would become, a ten-percent shareholder of the Corporation or a controlling shareholder of the Corporation,
each as defined in Treasury Regulation Section 1.355-7, or (y) both (A) the acquisition of shares of Equity Stock would not be considered, for purposes of Section 355(¢e) of the
Code, to be not part of a plan that includes the Split-Off by reason of the application of Safe Harbor VII set forth in Treasury Regulation Section 1.355-7(d)(7), and (B) such
Person is a Prohibited Party, then except as otherwise provided in Article IV, Section C.3 or C.17, (I) the Purported Record Transferee (and the Purported Beneficial Transferee,
if different) shall acquire no right or interest (or, in the case of a Non-Transfer Event, the Person holding record title to the shares of Equity Stock purportedly Beneficially
Owned by such Beneficial Owner shall cease to own any right or interest) in such number of shares of Equity Stock
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(the "Excess Shares"), (II) the Excess Shares (rounded up to the nearest whole share) of Equity Stock shall be automatically transferred to a Trust, without any action on the part
of the Corporation or any holder of shares of Equity Stock, in accordance with Article IV, Section C.6 below, and (IIT) such Purported Record Transferee (and such Purported
Beneficial Transferee, if different) or, in the case of a Non-Transfer Event, the Person who, immediately prior to such automatic transfer, was the holder of record title to the
shares of Equity Stock automatically transferred, shall submit the certificates representing such number of shares of Equity Stock to the Corporation, accompanied by all
requisite and duly executed assignments of transfer thereof, for registration in the name of the Trustee of the Trust. Such transfer to a Trust shall be effective as of the close of
trading on the Trading Day prior to the date of the purported Transfer or Non-Transfer Event, as the case may be, even though the certificates representing the shares of Equity
Stock so transferred may be submitted to the Corporation at a later date. For purposes of this Article IV, Section C, (A) the number of shares of Equity Stock treated as acquired
in the case of a Non-Transfer Event shall be equal to the number of shares which cause or result in an increase in the percentage of a Person's Beneficial Ownership of the
outstanding shares of Equity Stock, and (B) in the case of a Person described in clause (x), but not in clause (y), of this Article IV, Section C.2, Excess Shares shall not include
such number of shares of Equity Stock, if any, as may be acquired by such Person without causing such Person to become a ten-percent shareholder of the Corporation, a
controlling shareholder of the Corporation, or a member of a coordinating group that is a ten-percent shareholder of the Corporation or a controlling shareholder of the
Corporation, each as defined in Treasury Regulation Section 1.355-7.

3. Waiver of Restrictions.

(a) The Board may, in its sole discretion, waive the restrictions set forth in Article IV, Section C.2 with respect to a particular Transfer of shares of Equity Stock or a
particular Non-Transfer Event in the event of an inadvertent violation of the provisions thereof by any Person, so long as such waiver is conditioned upon such Person promptly
disposing (and such Person does in fact promptly dispose) of a sufficient number of shares of Equity Stock such that any such violation ceases to exist.

(b) Notwithstanding Article IV, Section C.2, any transfer of shares of Equity Stock by the Corporation to any Person, or by any Person to the Corporation, shall not
constitute a Transfer or a Non-Transfer Event that is subject to the terms of Article IV, Section C.2.

4. Remedies for Breach. 1f the Corporation, or its designees, shall at any time determine in good faith that a Transfer has taken place that triggers the automatic transfer
provisions of Article IV, Section C.2 above or that a Person intends to acquire or has attempted to acquire, directly or indirectly, any shares of Equity Stock, which, if
completed, would trigger the automatic transfer provisions of Article IV, Section C.2 above, the Corporation shall, and shall cause its agents to, take such action as it deems
advisable to refuse to give effect to or to prevent such Transfer or acquisition, including, but not limited to, refusing to give effect to such Transfer on the stock transfer books of
the Corporation or instituting proceedings to enjoin such Transfer or acquisition, but the failure to take any such action shall not affect the automatic transfer to a Trust in
accordance with Article IV, Section C.6 below.

5. Notice of Restricted Transfer. Any Person who acquires or attempts to acquire shares of Equity Stock, which, if such acquisition were completed, would trigger the
automatic transfer provisions of Article IV, Section C.2 above, or any Person who owned shares of Equity Stock that were transferred to a Trust pursuant to Article IV,
Section C.6 below, shall immediately give written notice to the Corporation of such event and shall provide to the Corporation such other information as the Corporation may
request in order to determine the effect, if any, of such Transfer or Non-Transfer Event on the tax-free status of the Split-Off. In the event that a Person determines that Equity
Stock has been acquired and such acquisition would trigger the automatic transfer provisions of Article IV, Section C.2 above, such Person shall immediately give written
notice to the Corporation of such
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acquisition and shall provide to the Corporation such other information as the Corporation may request in order to determine the effect, if any, of such acquisition on the tax-free
status of the Split-Off.

6. Transfer in Trust. Upon the Split-Off Effective Time, the Corporation shall create, or cause to be created, a Trust, and the audit committee of the Board shall
designate a Trustee. Upon any purported Transfer or Non-Transfer Event that results in the transfer of Excess Shares to a Trust pursuant to Article IV, Section C.2 above, (i) the
Corporation shall name a Beneficiary of the Trust and (ii) such Excess Shares, which shall have been automatically transferred to such Trust pursuant to Article IV, Section C.2
above, shall be held for the exclusive benefit of the Beneficiary, subject to the other provisions of this Article IV, Section C. Any transfer of Excess Shares to a Trust shall be
effective as of the close of trading on the Trading Day prior to the date of the purported Transfer or Non-Transfer Event that results in the transfer to the Trust. Excess Shares
held in trust shall continue to be issued and outstanding shares of stock of the Corporation.

7. Dividend Rights.

(a) The Trustee, as record holder of the Excess Shares, shall be entitled to receive all dividends and distributions and shall hold all such dividends or distributions in trust
for the benefit of the Beneficiary. The Prohibited Owner shall not be entitled to receive any dividends or distributions with respect to Excess Shares and shall be required to
repay the amount or return, as applicable, to the Trust any dividends or distributions received by it (a) that are attributable to any Excess Shares and (b) the record date of which
was on or after the date that such shares were transferred to a Trust. The Corporation shall take all measures that it determines are reasonably necessary to recover any such
dividend or distribution paid or delivered to a Prohibited Owner, including, if necessary, withholding any portion of future dividends or distributions payable on shares of
Equity Stock purportedly Beneficially Owned by the Person who, but for the provisions of this Article IV, Section C, would Beneficially Own the shares of Equity Stock that
were transferred to the Trust; and, as soon as reasonably practicable following the Corporation's receipt or withholding thereof, shall pay over to the Trust for the benefit of the
Beneficiary the dividends or distributions so received or withheld, as the case may be.

(b) Notwithstanding the provisions of Article IV, Section C.7(a), the provisions of Article IV, Section C shall apply to any shares of Equity Stock distributed in a Share
Distribution in respect of Excess Shares (an "Event"). Any Excess Shares held by the Trustee following such Event shall continue to be treated as Excess Shares, and any
Equity Stock distributed in respect of such Excess Shares pursuant to such Event shall be treated as Excess Shares. Following an Event, (x) a Prohibited Owner shall have the
right to receive payment pursuant to Article IV, Section C.8 or C.11 in respect of each Excess Share attributable to such Prohibited Owner in an amount adjusted to reflect such
Event, and (y) the Corporation's purchase price of each Excess Share attributable to such Prohibited Owner pursuant to Article IV, Section C.12 shall be adjusted to reflect such
Event.

8. Liquidation of the Corporation. In the event of any voluntary or involuntary liquidation of, or winding up of, the Corporation, the Trustee, as the holder of Excess
Shares, shall be entitled to receive, ratably with each other holder of shares of the same class or series of Equity Stock, that portion of the assets of the Corporation that is
available for distribution to the holders of such class or series of Equity Stock. The Trust shall distribute to the Prohibited Owner the amounts received with respect to the Excess
Shares attributable to such Prohibited Owner upon such liquidation, dissolution, or winding up; provided, however, that the Prohibited Owner shall not be entitled to receive
amounts in excess of, (I) in the case of a purported Transfer in which the Prohibited Owner gave value for shares of Equity Stock and which Transfer resulted in the transfer of
such shares of Equity Stock to the Trust, the product of (x) the price per share, if any, such Prohibited Owner paid for such shares of Equity Stock and (y) the number of such
shares of such class or series of Equity Stock which were transferred to the
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Trust, and (IT) in the case of a Non-Transfer Event or purported Transfer in which the Prohibited Owner did not give value for such shares (e.g., if the shares were received
through a gift or devise), and which Non-Transfer Event or purported Transfer, as the case may be, resulted in the transfer of the shares to the Trust, the product of (i) the price
per share equal to the Market Price of such class or series of Equity Stock on the date of such Non-Transfer Event or purported Transfer and (ii) the number of shares of each
such class or series of Equity Stock that were so transferred to the Trust. Any remaining amount in such Trust shall be distributed to the Beneficiary.

9. Voting Rights. The Trustee, as record holder of the Excess Shares, shall have all voting rights with respect to those shares, which rights shall be exercised exclusively
for the benefit of the Beneficiary. The Prohibited Owner shall have no voting rights with respect to any Excess Shares held in the Trust and, subject to applicable law, effective
as of the date the shares have been transferred to the Trustee, the Trustee shall have the authority (at the Trustee's sole discretion) (i) to rescind as void or revoke any vote by a
Prohibited Owner as a purported holder of Excess Shares prior to the discovery by the Corporation that such shares of Equity Stock have been transferred to the Trust in which
case the vote of such Excess Shares shall be void ab initio, and (ii) to recast such vote in accordance with the desires of the Trustee acting for the benefit of the Beneficiary;
provided, however, that if the Corporation has already taken irreversible corporate action, then the Trustee shall not have the authority to rescind and recast such vote.

10. Restrictions on Transfer; Sale of Excess Shares.

(a) As soon as practicable after the Trustee acquires Excess Shares and complies with the last sentence of this Article IV, Section C.10(a), but in an orderly fashion so as
not to materially adversely affect the trading price of Equity Stock, the Trustee shall designate one or more Persons as Permitted Transferees and sell to such Permitted
Transferees any Excess Shares held by the Trustee; provided, however, that (x) any Permitted Transferee so designated purchases for cash (whether in a public or private sale)
the Excess Shares and (y) a Person may be designated as a Permitted Transferee only to the extent such Person may acquire the Excess Shares without violating any of the
restrictions set forth in Article IV, Section C.2 above and without such acquisition resulting in the transfer of such shares to a Trust pursuant to Article IV, Section C.6 above.
Subject to the foregoing, the Trustee shall have the exclusive and absolute right to designate Permitted Transferees of any and all Excess Shares. Prior to any Transfer by the
Trustee of any Excess Shares to a Permitted Transferee, the Trustee shall give not less than five Trading Days prior written notice to the Corporation of such intended Transfer
and the Corporation must have waived in writing its purchase rights under Article IV, Section C.12 below if such intended Transfer would occur during the 30-day period
referred to therein.

(b) Upon the designation by the Trustee of a Permitted Transferee in accordance with the provisions of this Article IV, Section C.10, the Trustee shall cause to be
Transferred to the Permitted Transferee Excess Shares acquired by the Trustee pursuant to Article IV, Section C.6 above. The Trustee shall (x) cause to be recorded on the stock
transfer books of the Corporation that the Permitted Transferee is the holder of record of such number of shares of Equity Stock, and (y) distribute to the Beneficiary any and all
amounts held with respect to such shares of Equity Stock after making payment to the Prohibited Owner pursuant to Article IV, Section C.11 below.

(c) Ifthe Transfer of Excess Shares to a purported Permitted Transferee would or does violate any of the transfer restrictions set forth in Article IV, Section C.2 above,
such Transfer shall be void ab initio as to that number of Excess Shares that causes the violation of any such restriction when such shares are Transferred and the purported
Permitted Transferee shall be deemed to be a Prohibited Owner and shall acquire no rights in such Equity Stock. Such shares of Equity Stock shall be automatically transferred
to the Trust from which they were originally Transferred. Such transfer to the Trust shall be effective as of the close of trading on the Trading Day prior to the date of the
Transfer to the purported Permitted Transferee and the provisions of this Article IV, Section C shall apply to
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such shares, including, without limitation, the provisions of Article IV, Sections C.10 through C.12 with respect to any future transfer of such shares by the Trust.

11.  Payments to Prohibited Owner. ~Any Prohibited Owner shall be entitled (following the sale of Excess Shares to a Permitted Transferee in accordance with
Article IV, Section C.10 above or following the acceptance of the offer to purchase such shares in accordance with Article IV, Section C.12 below) to receive from the Trustee
following the sale or other disposition of such Excess Shares the lesser of (a)(i) in the case of a purported Transfer in which the Prohibited Owner gave value for shares of
Equity Stock and which Transfer resulted in the transfer to a Trust of Excess Shares, the product of (x) the price per share, if any, such Prohibited Owner paid for the shares of
such class or series of Equity Stock that were transferred to the Trust and (y) the number of such shares of such class or series of Equity Stock that were transferred to the Trust
and (ii) in the case of a Non-Transfer Event or purported Transfer in which the Prohibited Owner did not give value for such shares (e.g., if the shares were received through a
gift or devise) and which Non-Transfer Event or purported Transfer, as the case may be, resulted in the transfer to a Trust of Excess Shares, the product of (x) the price per
share equal to the Market Price of such class or series of Equity Stock on the date of such Non-Transfer Event or purported Transfer and (y) the number of such shares of such
class or series of Equity Stock that were transferred to the Trust, or (b) the proceeds received by the Trustee from the sale or other disposition of such Excess Shares (net of any
commissions and other expenses of sale) in accordance with Article IV, Section C.10 above or Article IV, Section C.12 below. Any amounts received by the Trustee in respect
of such Excess Shares which are in excess of such amounts to be paid to the Prohibited Owner pursuant to this Article IV, Section C.11 shall be distributed to the Beneficiary.
The Trustee and the Trust shall not be liable for, and each Beneficiary and Prohibited Owner shall be deemed to have irrevocably waived, any claim by a Beneficiary or
Prohibited Owner arising out of the disposition of Excess Shares, except for claims arising out of the gross negligence or willful misconduct of, or any failure to make payments
in accordance with this Article IV, Section C.11 by, such Trustee.

12.  Purchase Right in Stock Transferred to Trustee. Excess Shares shall be deemed to have been offered for sale to the Corporation, or its designee, at a price per share
equal to the price per share of the class or series of Equity Stock paid by the Prohibited Owner in the purported Transfer that resulted in the transfer of such Excess Shares to the
Trust (or, in the case of a Non-Transfer Event or Transfer in which the Prohibited Owner did not give value for the shares (e.g., if the shares were received through a gift or
devise), the Market Price of the class or series of Equity Stock on the date of such Non-Transfer Event or purported Transfer in which the Prohibited Owner did not give value
for the shares). The Corporation shall have the right to accept such offer for a period of 30 days following the later of (x) the date of the Non-Transfer Event or purported
Transfer which results in the transfer of Excess Shares to a Trust or (y) the date the Board first determines that a Non-Transfer Event or Transfer resulting in Excess Shares has
occurred, if the Corporation does not receive a notice of such Non-Transfer Event or Transfer pursuant to Article IV, Section C.5.

13.  Remedies Not Limited, Interpretations. Nothing contained in this Article IV shall limit the authority of the Corporation to take such other action as it deems
necessary or advisable to protect the Corporation and the interests of its stockholders from potential adverse tax effects that could result from certain changes in ownership of
shares of Equity Stock. Notwithstanding anything herein to the contrary, the Board shall have the power and authority to administer the provisions of this Article IV, Section C
and to make all interpretations and determinations with respect thereto which, if made in good faith, and absent manifest error, shall be conclusive and binding.

14. Legend. Each certificate for shares of Equity Stock (if and to the extent certificated) shall bear the following or a similar legend:

"The shares of Liberty Entertainment, Inc. (the "Corporation') represented by this certificate are subject to restrictions on transfer and otherwise, as set
forth in the Corporation's Restated
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Certificate of Incorporation, including restrictions based upon a holder's ownership of shares of Equity Stock, and to automatic transfer to a Trust upon the
occurrence of certain events, all as set forth therein. Capitalized terms used herein and not defined herein are defined in the Corporation's Restated Certificate
of Incorporation.

The Corporation will furnish without charge, to each stockholder who so requests, a copy of the relevant provisions of the Corporation's Restated Certificate
of Incorporation, which set forth the limitations and restrictions on ownership or transfer of Equity Stock. Any such request may be addressed to the
Secretary of the Corporation or to the transfer agent named on the face hereof."

15.  Severability. Each provision of this Section shall be severable and an adverse judicial determination as to any such provision or a judicial modification of such
provision shall in no way affect the validity of any other provisions.

16. NASDAQ Transactions. Nothing in this Article IV, Section C shall preclude the settlement of any transaction entered into through the facilities of the NASDAQ or
any other national securities exchange or automated inter-dealer quotation system. In no event shall the existence or application of the preceding sentence have the effect of
deterring or preventing the transfer to a Trust of Excess Shares as contemplated herein.

17.  Exemption. Notwithstanding anything set forth in this Article IV, Section C to the contrary, (A)(i) any shares of Equity Stock that are Beneficially Owned (as
defined in the Malone Agreement for purposes of this Section C.17) by a Malone (as defined in the Malone Agreement) and (ii) any shares of Equity Stock issued or issuable in
respect of any Malone Awards (as defined in the Malone Agreement) (as well as the Malone Awards themselves), shall not be subject to this Article IV, Section C and such
shares of Equity Stock shall not be automatically transferable to a Trust or otherwise treated as Excess Shares, and any transfer of such shares of Equity Stock (or Malone
Awards) by a Malone that is made in accordance with the terms of the Malone Agreement shall not constitute a Transfer or a Non-Transfer Event that is subject to the terms of
Article IV, Section C.2, (B) any transfer of shares of Equity Stock in an Exempt Transfer (as defined in the Malone Agreement) that is made in accordance with the terms of the
Malone Agreement shall not constitute a Transfer or a Non-Transfer Event that is subject to the terms of Article IV, Section C.2 and the shares of Equity Stock so transferred
shall not be automatically transferable to a Trust or otherwise treated as Excess Shares, and (C) any transfer of shares of Equity Stock to any Person in connection with the
Restructuring or the Split-off shall not constitute a Transfer or a Non-Transfer Event that is subject to the terms of Article IV, Section C.2. For the avoidance of doubt, the
provisions of this Article IV, Section C.17 shall not affect any obligations of any holder thereof pursuant to Section 4 of the Malone Agreement.

SECTION D
SERIES PREFERRED STOCK
1. The Preferred Stock may be divided and issued in one or more series from time to time, with such voting powers, full or limited, or no voting powers, and such
designations, preferences and relative, participating, optional or other rights, and qualifications, limitations or restrictions thereof, as will be stated and expressed herein or in a
resolution or resolutions providing for the issue of each such series adopted by the Board of Directors as hereinafter provided (a "Series Preferred Stock Designation").
2. The Board of Directors, in the Series Preferred Stock Designation with respect to a series of Series Preferred Stock (a copy of which will be filed as required by law),
will, without limitation of the foregoing and subject to the limitations of the DGCL, be authorized to designate one or more series of Series Preferred Stock and with respect to

each such series of Series Preferred Stock to fix by
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resolution or resolutions providing for the issue of each series of Series Preferred Stock the powers (including voting powers, full or limited, if any) of the shares of such Series
Preferred Stock and the designations, preferences, and relative, participating, optional, or other rights, and qualifications, limitations, or restrictions thereof. The authority of the
Board of Directors with respect to each series of Series Preferred Stock shall include, but not be limited to, the determination or fixing of the following:

(a) the distinctive serial designations and the number of authorized shares of such series, which may be increased or decreased from time to time, but not below the
number of shares thereof then outstanding, by a certificate made, signed and filed as required by law (except where otherwise provided in a Series Preferred Stock
Designation);

(b) the dividend rate or amounts, if any, for such series, the date or dates from which dividends on all shares of such series will be cumulative, if dividends on
shares of such series will be cumulative, and the relative preferences or rights of priority, if any, or participation, if any, with respect to payment of dividends on shares of
such series;

(c) the rights of the shares of such series in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, if any, and the
relative preferences or rights of priority, if any, of payment of shares of such series;

(d) the right, if any, of the holders of such series to convert or exchange such shares into or for other classes or series of a class of stock or indebtedness of the
Corporation or of another Person, and the terms and conditions of such conversion or exchange, including provision for the adjustment of the conversion or exchange
rate in such events as the Board of Directors may determine;

(e) the voting powers, if any, of the holders of such series, including whether such series will be a Voting Security and, if so designated, the terms and conditions
on which such series may vote together with the holders of any other class or series of capital stock of the Corporation;

(f) the terms and conditions, if any, for the Corporation to purchase or redeem shares of such series; and
(g) any other relative rights, powers, preferences and limitations, if any, of such series.

3. The Board of Directors is hereby expressly authorized to exercise its authority with respect to fixing and designating various series of the Series Preferred Stock and
determining the relative rights, powers and preferences, if any, thereof to the full extent permitted by applicable law, subject to any stockholder vote that may be required by this
Restated Certificate. All shares of any one series of the Series Preferred Stock will be alike in every particular. Except to the extent otherwise expressly provided in the Series
Preferred Stock Designation for a series of Series Preferred Stock, the holders of shares of such series will have no voting rights except as may be required by the laws of the
State of Delaware.

4. Except as may be provided by the Board of Directors in a Series Preferred Stock Designation or by law, shares of any series of Series Preferred Stock that have been
redeemed (whether through the operation of a sinking fund or otherwise) or acquired by the Corporation, or which, if convertible or exchangeable, have been delivered for
conversion or exchange will have the status of authorized and unissued shares of Series Preferred Stock and may be reissued as a part of the series of which they were originally
a part or may be reissued as part of a new series of Series Preferred Stock to be created by a Series Preferred Stock Designation or as part of any other series of Series Preferred
Stock.
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ARTICLE V

DIRECTORS

SECTION A
NUMBER OF DIRECTORS

The governing body of the Corporation will be a Board of Directors. Subject to any rights of the holders of any series of Series Preferred Stock to elect additional directors,
the number of directors will not be less than three (3) and the exact number of directors will be fixed by the Board of Directors by resolution. Election of directors need not be
by written ballot.

SECTION B
CLASSIFICATION OF THE BOARD

Except as otherwise fixed by or pursuant to the provisions of Article IV hereof relating to the rights of the holders of any series of Series Preferred Stock to separately elect
additional directors, which additional directors are not required to be classified pursuant to the terms of such series of Series Preferred Stock, the Board of Directors will be
divided into three classes: Class I, Class II and Class III. Each class will consist, as nearly as possible, of a number of directors equal to one-third (1/3) of the number of
members of the Board of Directors authorized as provided in this Article IV, Section A (other than directors elected by the holders of any Series of Series Preferred Stock). The
term of office of the initial Class I directors will expire at the annual meeting of stockholders in 2011; the term of office of the initial Class II directors will expire at the annual
meeting of stockholders in 2012; and the term of office of the initial Class III directors will expire at the annual meeting of stockholders in 2010. At each annual meeting of
stockholders of the Corporation the successors of that class of directors whose term expires at that meeting will be elected to hold office for a term expiring at the annual
meeting of stockholders held in the third year following the year of their election. The directors of each class will hold office until their respective successors are elected and
qualified or until such director's earlier death, resignation or removal.

SECTION C
REMOVAL OF DIRECTORS
Subject to the rights of the holders of any series of Series Preferred Stock, directors may be removed from office only for cause upon the affirmative vote of the holders of
at least a majority of the total voting power of the then outstanding Voting Securities entitled to vote thereon, voting together as a single class.
SECTION D
NEWLY CREATED DIRECTORSHIPS AND VACANCIES
Subject to the rights of holders of any series of Series Preferred Stock, vacancies on the Board of Directors resulting from death, resignation, removal, disqualification or
other cause, and newly created directorships resulting from any increase in the number of directors on the Board of Directors, will be filled only by the affirmative vote of a
majority of the remaining directors then in office (even though less than a quorum) or by the sole remaining director. Any director elected in accordance with the preceding
sentence will hold office for the remainder of the full term of the class of directors in which the vacancy occurred or to which the new directorship is apportioned, and until such
director's successor will have been elected and qualified or until such director's earlier death, resignation or removal. No decrease in the number of directors constituting the

Board of Directors will shorten the term of any incumbent director, except as may be provided in the applicable Series Preferred Stock
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Designation with respect to any additional director elected by the holders of the applicable series of Series Preferred Stock.

SECTION E
LIMITATION ON LIABILITY AND INDEMNIFICATION

1. Limitation On Liability. To the fullest extent permitted by the DGCL as the same exists or may hereafter be amended, a director of the Corporation will not be liable
to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a director. Any amendment, repeal or modification of this Article V,
Section E.1 will be prospective only and will not adversely affect any limitation, right or protection of a director of the Corporation existing at the time of such amendment,
repeal or modification.

2. Indemnification.

(a) Right to Indemnification. The Corporation will indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may
hereafter be amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (a "proceeding") by reason of the fact that he, or a person for whom he is the legal representative, is or was a director or officer
of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee, representative or agent of another corporation or of a
partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability and
loss suffered and expenses (including attorneys' fees) incurred by such person. Such right of indemnification will inure whether or not the claim asserted is based on
matters that antedate the adoption of this Article V, Section E. The Corporation will be required to indemnify or make advances to a person in connection with a
proceeding (or part thereof) initiated by such person only if the proceeding (or part thereof) was authorized by the Board of Directors of the Corporation (except as
otherwise provided in Section E.2(c) of this Article V).

(b) Advancement of Expenses. The Corporation will pay the expenses (including attorneys' fees) incurred by any person entitled to indemnification under this
Article V, Section E in defending any proceeding in advance of its final disposition; provided, however, that the payment of expenses incurred by any such indemnified
person in advance of the final disposition of the proceeding will be made only upon receipt of an undertaking by such indemnified person to repay all amounts advanced
if it should be ultimately determined that such indemnified person is not entitled to be indemnified under this Article V, Section E or otherwise.

(¢) Claims. Ifa claim for indemnification or payment of expenses under this Section is not paid in full within 30 days after a written claim therefor has been
received by the Corporation, the claimant may file suit to recover the unpaid amount of such claim and, to the extent permitted by law, will be entitled to be paid the
expense of prosecuting such claim. In any such action the Corporation will have the burden of proving that the claimant was not entitled to the requested indemnification
or payment of expenses under applicable law.

(d) Non-Exclusivity of Rights. The rights conferred on any person by this Section will not be exclusive of any other rights which such person may have or
hereafter acquire under any statute, provision of this Restated Certificate, the Bylaws, agreement, vote of stockholders or resolution of disinterested directors or

otherwise.

(e) Insurance. The Board of Directors may, to the full extent permitted by applicable law as it presently exists, or may hereafter be amended from time to time,
authorize an appropriate officer or officers to purchase and maintain at the Corporation's expense insurance: (i) to
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indemnify the Corporation for any obligation which it incurs as a result of the indemnification provisions of this Article V, Section E; and (ii) to indemnify or insure
directors and officers against liability in instances in which they may not otherwise be indemnified by the Corporation under the provisions of this Article V, Section E.

(f) Other Indemnification. The Corporation's obligation, if any, to indemnify any person who was or is serving at its request as a director, officer, employee or
agent of another corporation, partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity will be reduced by any amount such person may
collect as indemnification from such other corporation, partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity.

3. Amendment or Repeal.

Any amendment, modification or repeal of the foregoing provisions of this Article V, Section E will not adversely affect any right or protection hereunder of any person in
respect of any act or omission occurring prior to the time of such amendment, modification or repeal or any proceeding relating to any such act or omission, whether such
proceeding is commenced before or after the time of such amendment, modification or repeal.

SECTION F
AMENDMENT OF BYLAWS

In furtherance and not in limitation of the powers conferred by the DGCL, the Board of Directors, by action taken by the affirmative vote of not less than 75% of the
members of the Board of Directors then in office, is hereby expressly authorized and empowered to adopt, amend or repeal any provision of the Bylaws of this Corporation
("Bylaws").

ARTICLE VI
MEETINGS OF STOCKHOLDERS
SECTION A
ANNUAL AND SPECIAL MEETINGS
Subject to the rights of the holders of any series of Series Preferred Stock and except as provided in Article VI, Section B, stockholder action may be taken only at an

annual or special meeting. Except (i) as otherwise provided in a Series Preferred Stock Designation with respect to any series of Series Preferred Stock, (ii) as otherwise
prescribed by law or (iii) as otherwise may be required by another provision of this Restated Certificate, special meetings of the stockholders of the Corporation, for any purpose

or purposes, will be called by the Secretary of the Corporation (i) upon the written request of the holders of not less than 662/3% of the total voting power of the then
outstanding Voting Securities entitled to vote thereon or (ii) at least 75% of the members of the Board of Directors then in office.

SECTION B
ACTION WITHOUT A MEETING
No action required to be taken or which may be taken at any annual meeting or special meeting of stockholders may be taken without a meeting, and the power of
stockholders to consent in writing, without a meeting, to the taking of any action is specifically denied; provided, however, that notwithstanding the foregoing, (i) the holders of
the Series B Common Stock may take action by written consent for purposes of providing a Series B Consent in accordance with Article IV, Section B.4(c) or Article VII of

this Restated Certificate, and (ii) holders of any series of Series
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Preferred Stock may take action by written consent to the extent provided in a Series Preferred Stock Designation with respect to such series.

ARTICLE VII
ACTIONS REQUIRING SUPERMAJORITY STOCKHOLDER VOTE

Subject to the rights of the holders of any series of Series Preferred Stock, the affirmative vote of the holders of at least 80% of the total voting power of the then
outstanding Voting Securities, voting together as a single class at a meeting specifically called for such purpose, will be required in order for the Corporation to take any action
to authorize:

(a) the amendment, alteration or repeal of any provision of this Restated Certificate or the addition or insertion of other provisions herein;provided, however, that
this clause (a) will not apply to any such amendment, alteration, repeal, addition or insertion (i) as to which the laws of the State of Delaware, as then in effect, do not
require the consent of this Corporation's stockholders, or (ii) that at least 75% of the members of the Board of Directors then in office have approved; provided, further
that, notwithstanding the foregoing, so long as any shares of Series B Common Stock are issued and outstanding, unless the Corporation will have obtained a Series B
Consent with respect to such amendment, alteration, repeal, addition or insertion, (x) the Corporation will not amend, alter or repeal the provisions of this clause (a) or
any provision of Article IV, Section B of this Restated Certificate and (y) the Corporation will not amend, alter or repeal any provision of this Restated Certificate or add
to or insert any provision in this Restated Certificate if (1) such amendment, alteration, repeal, addition or insertion would result, directly or indirectly, in the
reclassification or recapitalization of the then outstanding shares of Common Stock into securities of the Corporation or any other Person (or securities convertible into
or exchangeable for, or which evidence the right to purchase, securities of the Corporation or any other Person) and (2) (A) the securities to be held or received by the
holders of Series B Common Stock as a result of such reclassification or recapitalization (and, if such securities are Convertible Securities, the Underlying Securities
with respect thereto) would have no voting power, or would have Per Share Voting Power of less than ten times the Per Share Voting Power of the securities (and, if
such securities are Convertible Securities, the Underlying Securities with respect thereto) to be held or received as a result of such reclassification or recapitalization by
the holders of shares of Series A Common Stock (or, if there are two or more other series of Common Stock then outstanding, that series of Common Stock holding or
receiving, as a result of such reclassification or recapitalization, securities (and, if such securities are Convertible Securities, the Underlying Securities with respect
thereto) having the next highest Per Share Voting Power relative to the securities (and, if such securities are Convertible Securities, the Underlying Securities with
respect thereto) to be held or received by the holders of Series B Common Stock), or (B) the securities to be held or received by the holders of Series C Common Stock
as a result of such reclassification or recapitalization (and, if such securities are Convertible Securities, the Underlying Securities with respect thereto) would be entitled
to vote with respect to matters upon which security holders of the issuer thereof are generally entitled to vote (other than to an extent no greater than the holders of
Series C Common Stock are entitled to vote upon matters as provided in this Restated Certificate);

(b) the adoption, amendment or repeal of any provision of the Bylaws of the Corporation; provided, however, that this clause (b) will not apply to, and no vote of
the stockholders of the Corporation will be required to authorize, the adoption, amendment or repeal of any provision of the Bylaws of the Corporation by the Board of

Directors in accordance with the power conferred upon it pursuant to Article V, Section F of this Restated Certificate;
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(c) the merger or consolidation of this Corporation with or into any other Person or any other business combination involving the Corporation;provided, however,
that this clause (c) will not apply to any such merger, consolidation or business combination (i) as to which the laws of the State of Delaware, as then in effect, do not
require the consent of this Corporation's stockholders, or (ii) that at least 75% of the members of the Board of Directors then in office have approved;

(d) the sale, lease or exchange of all, or substantially all, of the assets of the Corporation;provided, however, that this clause (d) will not apply to any such sale,
lease or exchange that at least 75% of the members of the Board of Directors then in office have approved; or

(e) the dissolution of the Corporation; provided, however, that this clause (e) will not apply to such dissolution if at least 75% of the members of the Board of
Directors then in office have approved such dissolution.

Subject to the foregoing provisions of this Article VII, the Corporation reserves the right at any time, and from time to time, to amend, alter, change or repeal any provision
contained in this Restated Certificate, and other provisions authorized by the laws of the State of Delaware at the time in force may be added or inserted, in the manner now or
hereafter prescribed by law; and all rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or any other Persons whomsoever by and
pursuant to this Restated Certificate in its present form or as hereafter amended are granted subject to the rights reserved in this Article VII.

ARTICLE VIII
SECTION 203 OF THE DGCL

The Corporation expressly elects not to be governed by Section 203 of the DGCL.

ARTICLE IX
CERTAIN BUSINESS OPPORTUNITIES

1. Certain Acknowledgements; Definitions. In recognition and anticipation that (a) directors and officers of the Corporation may serve as directors, officers, employees
and agents of any other corporation, company, partnership, association, firm or other entity, including, without limitation, Subsidiaries and Affiliates of the Corporation ("Other
Entiny"), (b) the Corporation, directly or indirectly, may engage and is expected to continue to engage in the same, similar or related lines of business as those engaged in by any
Other Entity and other business activities that overlap with or compete with those in which such Other Entity may engage, (c) the Corporation may have an interest in the same
areas of business opportunity as any Other Entity, (d) the Corporation may engage in material business transactions with any Other Entity and its Affiliates, including (without
limitation) receiving services from, providing services to or being a significant customer or supplier to such Other Entity and its Affiliates, and that the Corporation and such
Other Entity or one or more of their respective Subsidiaries or Affiliates may benefit from such transactions, and (e) as a consequence of the foregoing, it is in the best interests
of the Corporation that the rights of the Corporation, and the duties of any directors or officers of the Corporation (including any such persons who are also directors, officers or
employees of any Other Entity), be determined and delineated in respect of (x) any transactions between the Corporation and its Subsidiaries or Affiliates, on the one hand, and
such Other Entity and its Subsidiaries or Affiliates, on the other hand, and (y) any potential transactions or matters that may be presented to officers or directors of the
Corporation, or of which such officers or directors may otherwise become aware, which potential transactions or matters may constitute business opportunities of the
Corporation or any of its Subsidiaries or Affiliates, and in recognition of the benefits to be derived by the Corporation through its continued contractual, corporate and business
relations with such Other Entity and of the benefits to be derived by the
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Corporation by the possible service as directors or officers of the Corporation and its Subsidiaries of Persons who may also serve from time to time as directors, officers or
employees of such Other Entity, the provisions of this Article IX will, to the fullest extent permitted by law, regulate and define the conduct of the business and affairs of the
Corporation in relation to such Other Entity and its Affiliates, and as such conduct and affairs may involve such Other Entity's respective directors, officers or employees, and
the powers, rights, duties and liabilities of the Corporation and its officers and directors in connection therewith and in connection with any potential business opportunities of
the Corporation. Any Person purchasing or otherwise acquiring any shares of capital stock of the Corporation, or any interest therein, will be deemed to have notice of and to
have consented to the provisions of this Article IX. References in this Article IX to "directors," "officers" or "employees" of any Person will be deemed to include those Persons
who hold similar positions or exercise similar powers and authority with respect to any Other Entity that is a limited liability company, partnership, joint venture or other non-
corporate entity.

2. Duties of Directors and Olfficers Regarding Potential Business Opportunities; No Liability for Certain Acts or Omissions. If a director or officer of the Corporation
is offered, or otherwise acquires knowledge of, a potential transaction or matter that may constitute or present a business opportunity for the Corporation or any of its
Subsidiaries or Affiliates, in which the Corporation could, but for the provisions of this Article IX, have an interest or expectancy (any such transaction or matter, and any such
actual or potential business opportunity, a "Potential Business Opportunity"), (i) such director or officer will, to the fullest extent permitted by law, have no duty or obligation to
refer such Potential Business Opportunity to the Corporation, or to refrain from referring such Potential Business Opportunity to any Other Entity, or to give any notice to the
Corporation regarding such Potential Business Opportunity (or any matter related thereto), (ii) such director or officer will not be liable to the Corporation or any of its
Subsidiaries, as a director, officer, stockholder or otherwise, for any failure to refer such Potential Business Opportunity to the Corporation or any of its Subsidiaries, or for
referring such Potential Business Opportunity to any Other Entity, or for any failure to give any notice to the Corporation or any of its Subsidiaries regarding such Potential
Business Opportunity or any matter relating thereto, (iii) any Other Entity may engage or invest in, independently or with others, any such Potential Business Opportunity,

(iv) the Corporation shall not have any right in or to such Potential Business Opportunity or to receive any income or proceeds derived therefrom, and (v) the Corporation shall
have no interest or expectancy, and hereby specifically renounces any interest or expectancy, in any such Potential Business Opportunity, unless both the following conditions
are satisfied: (A) such Potential Business Opportunity was expressly offered to a director or officer of the Corporation solely in his or her capacity as a director or officer of the
Corporation or as a director or officer of any Subsidiary of the Corporation and (B) such opportunity relates to a line of business in which the Corporation or any of its
Subsidiaries is then directly engaged.

3. Amendment of Article IX. No alteration, amendment or repeal, or adoption of any provision inconsistent with, any provision of this Article IX will have any effect
upon (a) any agreement between the Corporation or an Affiliate thereof and any Other Entity or an Affiliate thereof, that was entered into before the time of such alteration,
amendment or repeal or adoption of any such inconsistent provision (the "Amendment Time"), or any transaction entered into in connection with the performance of any such
agreement, whether such transaction is entered into before or after the Amendment Time, (b) any transaction entered into between the Corporation or an Affiliate thereof and any
Other Entity or an Affiliate thereof, before the Amendment Time, (c) the allocation of any business opportunity between the Corporation or any Subsidiary or Affiliate thereof
and any Other Entity before the Amendment Time, or (d) any duty or obligation owed by any director or officer of the Corporation or any Subsidiary of the Corporation (or the
absence of any such duty or obligation) with respect to any Potential Business Opportunity which such director or officer was offered, or of which such director or officer
otherwise became aware, before the Amendment Time (regardless of whether any proceeding relating to any of the above is commenced before or after the Amendment Time).
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ARTICLE X
STOCK NOT ASSESSABLE

The capital stock of this Corporation shall not be assessable. It shall be issued as fully paid, and the private property of the stockholders shall not be liable for the debts,
obligations or liabilities of this Corporation.

IN WITNESS WHEREOF, the undersigned has signed this Restated Certificate of Incorporation this day of ,2009.

LIBERTY ENTERTAINMENT, INC.

By:

Charles Y. Tanabe
Executive Vice President
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Liberty Entertainment, Inc.
Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis provides information concerning Liberty Entertainment, Inc.'s ("LEI") combined results of operations and financial condition. The
historical financial statements for the assets and businesses to be owned by LEI upon completion of the Split Off are included in this Annex C under the heading "LMC
Entertainment." Any reference to "we," "us" or "our" refers to LEI in this section only. This discussion should be read in conjunction with LMC Entertainment's combined
financial statements for the six months ended June 30, 2009 and 2008 and for the years ended December 31, 2008, 2007 and 2006.

Overview

We are currently a wholly-owned subsidiary of Liberty Media Corporation ("Liberty Media"). Upon completion of the Split Off, we will become an independent, publicly-
traded company and will own controlling and non-controlling interests in video programming and direct-to-home ("DTH") satellite distribution companies. Our most significant
asset is our approximate 57% ownership interest in The DIRECTV Group, Inc. ("DIRECTV"), which we account for as an equity method investment due to a voting
arrangement with DIRECTV which limits our ability to control DIRECTV. Our largest operating subsidiary is Liberty Sports Holdings, LLC ("Liberty Sports Group"), which
we acquired in February 2008. In addition to the foregoing business, as of June 30, 2009, we held a 65% interest in Game Show Network, LLC ("GSN"), which we account for
as an equity method investment.

Effective April 9, 2009, we completed a series of transactions pursuant to which FUN Technologies, Inc. ("FUN"), a previously wholly-owned subsidiary of our company,
became a wholly-owned subsidiary of GSN ("FUN Transaction"). Such transaction increased our ownership interest in GSN from 50% to 65%. Due to certain governance
arrangements which limit our ability to control GSN, we continue to account for GSN as an equity affiliate.

The components of the FUN Transaction were as follows:

(1) We sold a 35% interest in FUN to Sony Pictures Entertainment ("Sony") for $63 million in cash proceeds.

2) We purchased a 15% interest in GSN from Sony for $90 million in cash.

3) Immediately following steps (1) and (2) above, we owned a 65% interest in each of GSN and FUN, and Sony owned a 35% interest in each of the two companies.
We and Sony then contributed our respective interests in FUN to GSN in exchange for additional membership interests in GSN.

Following the FUN Transaction, we and Sony own 65% and 35% of GSN, respectively, and GSN owns 100% of FUN. Accordingly, we no longer consolidate FUN's
results of operations. For reporting purposes, FUN is not shown as a discontinued operation due to our significant continuing involvement in FUN's operations through our 65%
ownership interest in GSN.

On May 3, 2009, we and Liberty Media entered into an Agreement and Plan of Merger with DIRECTV and other parties named therein (the "Merger Agreement"),
pursuant to which, after Liberty Media completes the Split Off, LEI and DIRECTV will combine under a new parent company (the "Merger Transaction"). The Merger
Transaction is subject to certain closing conditions, including completion of the Split Off, certain government approvals, shareholder approval and receipt of private letter
rulings from the IRS.

In certain circumstances, including those involving a change in the Liberty Media board's recommendation in favor of the Merger Agreement or a failure to receive
stockholder approval after a
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third party acquisition proposal, LEI may become obligated to pay DIRECTV a termination fee of $450 million and an expense reimbursement of up to $10 million.
Investment in DIRECTV

On February 27, 2008, we completed a transaction with News Corporation (the "News Exchange") in which we exchanged all of our 512.6 million shares of News
Corporation common stock valued at $10,143 million on the closing date for a subsidiary of News Corporation that held an approximate 41% interest in DIRECTYV, Liberty
Sports Group and $463 million in cash. We recognized a pre-tax gain of $3,665 million based on the difference between the fair value and the cost basis of the News
Corporation shares exchanged.

On April 3, 2008, we purchased 78.3 million additional shares of DIRECTV common stock in a private transaction for cash consideration of approximately $1,977 million.
We funded the purchase with borrowings against a newly executed equity collar (the "DIRECTV Collar") on 110 million shares of DIRECTV common stock. As of May 5,
2008, our ownership in DIRECTV was approximately 47.9%, and we and DIRECTYV entered into a standstill agreement. Pursuant to the standstill agreement, in the event our
ownership interest goes above 47.9% due to stock repurchases by DIRECTV we have agreed to vote our shares of DIRECTV which represent our excess ownership interest
above 47.9% in the same proportion as all DIRECTV shareholders other than our Company. As a result of DIRECTV's stock buyback program, our ownership interest in
DIRECTYV was approximately 55% as of June 30, 2009. Accordingly, although our economic ownership in DIRECTV is now above 50%, we continue to account for such
investment using the equity method of accounting.

Financial statements and management's discussion and analysis previously included in DIRECTV's public filing for the six months ended June 30, 2009 and for the year
ended December 31, 2008 can be found in Annex D of this proxy statement/prospectus.

Description of Business Units—As of June 30, 2009

Liberty Sports Group. Liberty Sports Group, a subsidiary which we acquired in February 2008, is comprised of three regional sports television networks—FSN Rocky
Mountain, FSN Northwest and FSN Pittsburgh. Each network provides programming devoted to local professional sports teams and college sporting events and produces its
own local programming. Liberty Sports Group derives a substantial portion of its revenue from fees paid by cable and DTH satellite operators pursuant to affiliation agreements
and, to a lesser extent, from the sale of advertising time on its networks. Its primary expense is program rights paid to the sports teams whose games it broadcasts.

DIRECTV. DIRECTV, an equity affiliate and our largest asset, is a provider of digital television entertainment distributed by satellite in the United States and Latin
America. DIRECTV earns revenue primarily from fees paid by subscribers for monthly basic and premium programming, pay-per-view programming, seasonal and live
sporting events, and the purchase, lease and installation of set top receivers and other equipment. DIRECTV's primary expenses are rights for programming and subscriber
acquisition costs.

GSN. GSN, an equity affiliate, owns and operates the GSN television network which is dedicated to game-related programming and online casual games. GSN's revenue
is primarily derived from the delivery of its programming to subscribers and from the sale of advertising on its network. Effective April 9, 2009, and as a result of the FUN
Transaction, GSN began operating websites that offer casual skill games. Revenue is derived from fees collected from participants in skill game tournaments, advertising and
the operation of websites for third parties. Primary expenses are tournament fees and prizes, license fees for new games and content and costs for game and website
development.
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Results of Operations—Six Months Ended June 30, 2009 and 2008

We acquired a 100% interest in Liberty Sports Group in February 2008. As more fully described below, many of the changes in our results of operations in 2009 are due to
the Liberty Sports Group acquisition, as well as our deconsolidation of FUN. While Liberty Sports Group recognizes the majority of its revenue evenly over the course of the
year, it amortizes its sports rights over the respective sports season (e.g. baseball rights are primarily amortized during the second and third quarters of the year). Therefore,
Liberty Sports Group is expected to have lower Adjusted OIBDA and operating income in the second and third quarters of the year.

Our financial condition and results of operations may be impacted by various trends, demands and uncertainties in consumer spending and in the industries in which we
operate. We depend on a limited number of potential customers for carriage of our Liberty Sports Group and GSN programming due to consolidation within the cable television
industry. In this more concentrated market, there can be no assurance that we will be able to obtain or maintain carriage of our video programming by cable and DTH satellite
providers on commercially reasonable terms or at all. Additionally, entertainment content production is an inherently risky business because the revenue derived from the
production and distribution of a cable program depends primarily upon its acceptance by the public, which is difficult to predict. Consequently, low public acceptance of cable
programs could adversely affect (i) the rates which affiliates are willing to pay us for carrying our programming and (ii) the rates we can charge for advertising on our networks.
In general, our subsidiaries and business affiliates could be sensitive to trends and events that are outside their control. For example, adverse trends in consumer spending and
adverse economic conditions could have a negative impact on our revenue and the revenue of our affiliates.

The success of GSN's casual skill games websites depends not only on audience acceptance of games and events on such websites, along with advertising revenue earned
on these websites, but on the integrity of the systems and infrastructure. If security measures of any of our subsidiaries or business affiliates engaged in online communications
were to be compromised, it could have a detrimental effect on their reputation and adversely affect their ability to attract web traffic.

As a result of becoming a separate publicly traded company, we expect to incur costs and expenses greater than those we currently incur as a subsidiary of Liberty Media.
These increased costs and expenses will arise from various factors, including, but not limited to, costs associated with complying with the federal securities laws, including

compliance with the Sarbanes-Oxley Act of 2002. We expect that the additional costs of operating as a separate public company will not be greater than $5 million per year.

The following table presents our results of operations for the six months ended June 30, 2009 and 2008:

Six months ended

June 30,
2000 2008
amounts in thousands
Revenue $139,834 115,697
Adjusted OIBDA $ 22,136 3,553
Operating income (loss) $ 14,250 (7,612)

Revenue. Our combined revenue increased $24,137,000 for the six months ended June 30, 2009, as compared to the corresponding prior year. The 2009 increase is
primarily due to six months of operations for Liberty Sports Group, which generated $123,363,000 of revenue in 2009, of which $106,202,000 was derived from affiliation
agreements and $15,472,000 was derived from the sale of advertising. This was a $35,865,000 increase over the Liberty Sports Group revenue earned from our
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date of acquisition in February 2008 to June 30, 2008. Partially offsetting this increase is an $11,728,000 decrease in revenue from the deconsolidation of FUN on April 9,
2009.

Operating expenses. Operating expenses increased $5,081,000 for the six months ended June 30, 2009, as compared to the corresponding prior year period. Liberty
Sports Group incurred $85,226,000 of operating expenses in 2009, mainly from $66,797,000 of sports programming rights fees and $15,583,000 of production expenses. Such
amount was an increase in operating expenses of $11,293,000 over the corresponding prior year period. Partially offsetting this increase is a $6,246,000 decrease in operating
expenses from the deconsolidation of FUN.

Selling, general and administrative expenses. Selling, general and administrative ("SG&A") expenses remained constant for the six months ended June 30, 2009, as
compared to the corresponding prior year period. Liberty Sports Group incurred $13,431,000 of SG&A expenses in 2009 which was a $4,414,000 increase over the prior year
period. Offsetting this increase is a $5,956,000 decrease in SG&A expenses from the deconsolidation of FUN.

Adjusted OIBDA. We define Adjusted OIBDA as revenue less operating expenses and SG&A expenses (excluding stock compensation). Our chief operating decision
maker and management team use this measure of performance in conjunction with other measures to evaluate our businesses and make decisions about allocating resources
among our businesses. We believe this is an important indicator of the operational strength and performance of our businesses, including each business's ability to service debt
and fund capital expenditures. In addition, this measure allows us to view operating results, perform analytical comparisons and benchmarking between businesses and identify
strategies to improve performance. This measure of performance excludes such costs as depreciation and amortization, stock compensation and impairments of long-lived assets
that are included in the measurement of operating income pursuant to generally accepted accounting principles ("GAAP"). Accordingly, Adjusted OIBDA should be considered
in addition to, but not as a substitute for, operating income, net income, cash flow provided by operating activities and other measures of financial performance prepared in
accordance with GAAP.

The following table provides a reconciliation of Adjusted OIBDA to earnings from continuing operations before income taxes:

Six months ended

June 30,
2009 2008
amounts in thousands
Combined Adjusted OIBDA $ 22,136 3,553
Stock-based compensation (164) —
Depreciation and amortization (7,722) (11,165)
Interest expense (34,616) (15,967)
Share of earnings of affiliates, net 195,977 200,761
SAB 51 loss related to DIRECTV (29,592) —
Realized and unrealized losses on financial instruments (83,409)  (144,213)
Gains on dispositions, net 52,809 3,666,495
Other, net (46) 63
Earnings from continuing operations before income $115,373 3,699,527

taxes

Our combined Adjusted OIBDA increased $18,583,000 for the six months ended June 30, 2009, as compared to the corresponding prior year. Liberty Sports Group
generated $20,158,000 more Adjusted OIBDA for the six months ended June 30, 2009 as compared to their prior period, primarily due to our acquisition in February 2008.
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Depreciation and amortization. Depreciation and amortization decreased for the six months ended June 30, 2009 as compared to the prior year period mainly due to the
deconsolidation of FUN on April 9, 2009.

Operating income (loss). We earned combined operating income (loss) of $14,250,000 and ($7,612,000) for the six months ended June 30, 2009 and 2008, respectively.
The increase in operating income is mainly attributable to a full six months of results for Liberty Sports Group in 2009.

Other Income and Expense

Interest expense. Interest expense increased for the six months ended June 30, 2009, as compared to the corresponding prior year period, due to interest expense on our
DIRECTYV Collar borrowings.

Share of earnings of affiliates. Our share of earnings of affiliates are due to DIRECTV ($178,470,000 and $189,811,000) and GSN ($17,507,000 and $10,950,000) for
the six months ended June 30, 2009 and 2008, respectively. In February 2008, we completed the News Exchange pursuant to which we exchanged our ownership interest in
News Corporation for a subsidiary of News Corporation, which owns, among other things, News Corporation's approximate 41% interest in DIRECTV. As a result of purchases
we made and DIRECTV's stock buyback program, our ownership interest was approximately 55% at June 30, 2009. Due to a voting arrangement with DIRECTV which limits
our ability to control DIRECTV, we account for our interest in DIRECTV using the equity method of accounting. Our share of DIRECTV net earnings for the six months ended
June 30, 2009 and 2008 includes $151,215,000 and $84,548,000, respectively, of amortization (net of related taxes) of identifiable intangibles included in our excess basis. See
note 5 to our condensed combined financial statements for the six months ended June 30, 2009 included herein. Also see Annex D to this proxy statement/prospectus for
financial statements and management's discussion and analysis for DIRECTV.

SAB 51 loss related to DIRECTV. During the six months ended June 30, 2009, DIRECTYV issued shares of its common stock for restricted stock grants and stock option
exercises. In connection with such issuances, we recognized aggregate SAB 51 losses of $29,592,000. No such loss was recognized in 2008.

Realized and unrealized losses on financial instruments. Realized and unrealized losses on financial instruments in 2009 and 2008 represent the change in fair value of
the DIRECTYV equity collar and are primarily due to an increase in the market price of the underlying DIRECTV common stock.

Gains on dispositions, net. We recognized a $52,139,000 gain on the FUN Transaction during the six months ended June 30, 2009. We recognized a $3,666,495,000
gain on the News Exchange during the six months ended June 30, 2008. Such gain represents the difference between the fair value and the cost basis of our News Corporation
shares. As a result of post-closing adjustments, the final gain recognized on the News Exchange was $3,664,800,000 at December 31, 2008.

Income taxes. For the six months ended June 30, 2009, we recorded pre-tax earnings from continuing operations of $115,373,000 and an income tax benefit of
$5,055,000. Upon consummation of the FUN Transaction, we recognized a $53,349,000 income tax benefit related to our excess tax basis over book basis for our investment in
FUN's equity. The tax effect of this basis difference was previously not recorded while FUN was a consolidated subsidiary, as prescribed by APB 23 "Accounting for Income
Taxes." For the six months ended June 30, 2008, we recorded pre-tax earnings from continuing operations of $3,699,527,000 and an income tax benefit of $1,770,378,000. The
News Exchange qualifies as an IRC Section 355 transaction, and therefore does not trigger federal or state income tax obligations. In addition, upon consummation of the
exchange transaction, deferred tax liabilities previously recorded for the difference between our book and tax bases in our News Corporation investment in the amount of
$1,791,457,000 were reversed with an offset to income tax benefit.
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Net earnings. Our net earnings was $123,194,000 and $5,464,970,000 for the six months ended June 30, 2009 and 2008, respectively, and was the result of the above-
described fluctuations in our revenue and expenses. In addition, we reported earnings (losses) from discontinued operations of $2,766,000 and ($4,935,000) in 2009 and 2008,
respectively. Discontinued operations were the result of our sale of Don Best on April 28, 2008 and the sale of FUN Sports on March 24, 2009. See note 3 to our condensed
combined financial statements for the six months ended June 30, 2009 included elsewhere herein.

Results of Operations—December 31, 2008, 2007 and 2006

We acquired a controlling interest in FUN in March 2006. Prior to that time we had no consolidated operating subsidiaries. As more fully described below, many of the
changes in our results of operations in 2006 and 2007 are due to our 2006 acquisition of FUN.

As noted above, we acquired a 100% interest in Liberty Sports Group in February 2008. As more fully described below, many of the changes in our results of operations in
2008 are due to the Liberty Sports Group acquisition.

Years ended December 31,

2008 2007 2006
amounts in thousands
Revenue $267,126 44,779 21,445
Adjusted OIBDA $ 33,578 (3,820)  (16,376)
Operating income (loss) $ 10,535  (20,201) (102,174)

Revenue. Our combined revenue increased $222,347,000 in 2008 and $23,334,000 in 2007, as compared to the corresponding prior year. The 2008 increase is primarily
due to ten months of operations for Liberty Sports Group, which generated $209,972,000 of revenue, of which $168,803,000 was derived from affiliation agreements and
$38,002,000 was derived from the sale of advertising. In addition, FUN's revenue increased $12,375,000 or 27.6% for the year ended December 31, 2008 as compared to the
corresponding prior year period. Such increase is due primarily to an increase in the number of players in FUN's skill games tournaments. The 2007 increase is due to a full year
of operations for FUN, as well as small acquisitions made by FUN during 2006.

Operating expenses. Operating expenses increased $156,628,000 in 2008 and $6,656,000 in 2007, as compared to the corresponding prior year period. Liberty Sports
Group incurred $149,355,000 of operating expenses in 2008, mainly from $118,588,000 of sports programming rights fees and $30,767,000 of production expenses. In addition,
FUN's operating expenses increased $7,273,000, or 29.6%, for the year ended December 31, 2008, as compared to the corresponding prior year period. Such increase is
primarily due to increased license fees from branded content on their websites. The increase in 2007, as compared to 2006, was mainly due to a full year of operations for FUN
and was also driven by the increase in revenue. FUN's operating expenses as a percentage of revenue were less in 2007 than in 2006 primarily due to the consolidation of two
online games platforms.

Selling, general and administrative expenses. SG&A expenses increased $24,615,000 in 2008 and $8,060,000 in 2007, as compared to the corresponding prior year
period. Liberty Sports Group incurred $27,960,000 of SG&A expenses in 2008. In addition, corporate overhead increased $2,620,000 in 2008 as compared to 2007 mainly due
to an increase in legal and accounting expenses. Partially offsetting these increases is FUN's decrease in SG&A expenses of $2,259,000, or 10.3%, for the year ended
December 31, 2008 as compared to the corresponding prior year period, primarily due to the restructuring of operations in 2008. Stock compensation expense also decreased
$3,706,000 in 2008 as compared to 2007 primarily due to all FUN stock options becoming fully vested in 2007. The increase in 2007 as compared to 2006 was mainly due to a
full year of operations for FUN.
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Adjusted OIBDA. The following table provides a reconciliation of Adjusted OIBDA to earnings (loss) from continuing operations before income taxes:

Years ended December 31,

2008 2007 2006
amounts in thousands
Combined Adjusted OIBDA $ 33,578 (3,820) (16,376)
Stock-based compensation (715)  (4,421) (483)
Depreciation and amortization (22,328) (11,960)  (9,369)
Impairment of long-lived assets — —  (75,946)
Dividend and interest income 356 57,284 57,227
Interest expense (51,814) — (8,208)
Share of earnings of affiliates, net 428,582 5,757 8,220
Realized and unrealized gains on financial instruments 226,163 — —
Gains on dispositions, net 3,664,407 (486) (217)
Other, net — 88)  (5,259)
Earnings (loss) from continuing operations before income
taxes $4,278,229 42,266  (50,411)

Our combined Adjusted OIBDA improved $37,398,000 in 2008 and $12,556,000 in 2007, as compared to the corresponding prior year. Liberty Sports Group generated
$32,657,000 of Adjusted OIBDA during the ten months ended December 31, 2008. FUN's Adjusted OIBDA increased $7,360,000 for the year ended December 31, 2008, as
compared to the prior year. Such increase is attributable to the increase in revenue and to cost reductions.

The improvement in Adjusted OIBDA in 2007 is almost entirely due to FUN and resulted from several factors, including (i) the increase in revenue noted above,
(ii) improved margins due to the consolidation of two online games platforms and the resulting cost savings, and (iii) the curtailment of operations in Europe which had been
operating at a loss. FUN generated an Adjusted OIBDA loss of $14,226,000 in 2006, the first year we owned FUN.

Depreciation and amortization. Depreciation and amortization increased in 2008 and 2007 due to our acquisitions and capital expenditures. Liberty Sports Group
incurred $7,954,000 of depreciation and amortization expense in the ten months ended December 31, 2008.

Impairment of long-lived assets. In connection with our 2008 annual evaluation of the recoverability of goodwill, we estimated the fair value of our reporting units using
a combination of discounted cash flows and market comparisons and compared such fair value to the carrying value of the respective reporting unit. In all cases the fair value of
the reporting unit exceeded the carrying value and no further analysis was required.

We acquired our interest in FUN in March 2006. Subsequent to our acquisition, the market value of FUN's stock declined significantly due to the performance of certain of
FUN's subsidiaries and uncertainty surrounding government legislation of Internet gambling which we believe the market perceived as potentially impacting FUN's skill games
business. In connection with our 2006 annual evaluation of the recoverability of FUN's goodwill, we estimated the fair value of FUN using a combination of discounted cash
flows and market comparisons. We concluded that the carrying value of FUN's goodwill exceeded its market value and accordingly, we recognized a $75,672,000 impairment
charge related to goodwill and a $274,000 impairment charge related to trademarks.

Operating income (loss). We recognized combined operating income (loss) of $10,535,000, ($20,201,000) and ($102,174,000) in 2008, 2007 and 2006, respectively. The
improved operating results in 2008 as compared to 2007 is due to the positive operating results of Liberty Sports Group since our
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acquisition in February 2008, along with improved performance by FUN. The lower operating loss in 2007 as compared to 2006 is due primarily to improved operating results
for FUN. The improvement in FUN's operating loss was largely due to the $75,946,000 impairment charge recognized in 2006 and improved operating results primarily derived
from FUN's skill games business.

Other Income and Expense

Interest expense. Interest expense increased for the year ended December 31, 2008, as compared to the corresponding prior year period, due to interest expense on our
DIRECTYV Collar borrowings.

Dividend and interest income. Included in our interest and dividend income for the years ended December 31, 2007 and 2006 is $57,040,000 and $57,067,000,
respectively, related to dividends on our News Corporation common stock. As a result of the consummation of the News Exchange in February 2008, our dividend income
from News Corporation is zero in 2008.

Share of earnings of affiliates. Our 2008 share of earnings of affiliates are due to DIRECTV ($404,138,000) and GSN ($24,444,000). Our 2007 and 2006 share of
earnings of affiliates are attributable to GSN. In February 2008, we completed the News Exchange pursuant to which we exchanged our ownership interest in News Corporation
for a subsidiary of News Corporation, which owns, among other things, News Corporation's approximate 41% interest in DIRECTV. As a result of purchases we made and
DIRECTV's stock buyback program, our ownership interest was approximately 54% at December 31, 2008. Due to a voting arrangement with DIRECTV which limits our
ability to control DIRECTYV, we account for our interest in DIRECTV using the equity method of accounting. Our share of DIRECTV net earnings for the ten months ended
December 31, 2008 includes $223,618,000 of amortization (net of related taxes) of identifiable intangibles included in our excess basis. See note 5 to our combined financial
statements for the year ended December 31, 2008 included herein. Also see Annex D to this proxy statement/prospectus for financial statements and management's discussion
and analysis for DIRECTV.

Realized and unrealized gains on financial instruments. Realized and unrealized gains on financial instruments in 2008 represent the change in fair value of the
DIRECTYV equity collar. No such gains were recorded in prior periods. Partially offsetting these gains are losses of $5,136,000 related to certain of our available-for-sale
securities. We account for such securities pursuant to Statement 159 and record changes in fair value of these securities in unrealized gain (loss) on financial instruments.

Gains on dispositions, net. We recognized a $3,664,800,000 gain on the News Exchange. Such gain represents the difference between the fair value and the cost basis of
our News Corporation shares.

Income taxes. For the year ended December 31, 2008, we recorded pre-tax earnings from continuing operations of $4,278,229,000 and an income tax benefit of
$1,543,189,000. The News Exchange qualifies as an IRC Section 355 transaction, and therefore does not trigger federal or state income tax obligations. In addition, upon
consummation of the exchange transaction, deferred tax liabilities previously recorded for the difference between our book and tax bases in our News Corporation investment in
the amount of $1,791,457,000 were reversed with an offset to income tax benefit.

Our effective tax rate was 7.8% in 2007 and was not meaningful in 2006. For a reconciliation of our actual tax expense to the amount computed by applying the statutory
federal rate of 35%, see note 12 to our combined financial statements included elsewhere herein.

Net earnings (loss). Our net earnings (loss) was $5,796,216,000, $10,165,000 and ($65,088,000) for the years ended December 31, 2008, 2007 and 2006, respectively,
and was the result of the above-described fluctuations in our revenue and expenses. In addition, we reported losses from discontinued operations of $25,202,000, $28,360,000
and $13,373,000 in 2008, 2007 and 2006, respectively. Discontinued operations were the result of our sale of Don Best in April 2008 and FUN's fantasy
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sports division in March 2009. See note 7 to our combined financial statements for the year ended December 31, 2008.
Liquidity and Capital Resources

The following are potential sources of liquidity: available cash balances, cash generated by the operating activities of Liberty Sports Group (to the extent such cash exceeds
the working capital needs of Liberty Sports Group and is not otherwise restricted), asset sales and debt and equity issuances.

During the six months ended June 30, 2009 and 2008, cash used in operating activities was ($7,620,000) and ($35,286,000), respectively. Cash used in 2009 was primarily
due to bonus payments of $40,000,000 made by Liberty Sports Group related to the execution of long-term sports programming agreements partially offset by a cash
distribution from GSN. The bonus payments are reflected in our change in current assets, and are amortized to programming expense over the term of the programming
agreement. Cash used in 2008 was due to the timing of billings and cash receipts for Liberty Sports Group.

Our cash provided by operating activities aggregated $2,247,000 and $50,346,000 for the years ended December 31, 2008 and 2007, respectively. The decrease in 2008, as
compared to 2007, can be attributed to the News Exchange. First, we received $57,040,000 in dividends from News Corporation in 2007 and no dividends in 2008. Second, our
trade receivables increased significantly in 2008 due to timing of payments from the affiliates that distribute Liberty Sports Group's programming. We expect that changes in
working capital will be more cash neutral in future periods.

Our primary use of cash for the year ended December 31, 2008 was $1,977 million for the purchase of additional shares of DIRECTV. In April 2008, we entered into the
DIRECTYV Collar for 110 million shares of DIRECTV common stock and a related credit facility (the "Collar Loan") against the present value of the put value of such collar. At
the time of closing, we borrowed $1,977 million and used such borrowings to purchase the additional shares of DIRECTV. The Collar Loan is due as the DIRECTV Collar
terminates in six tranches from June 2009 through August 2012. Each tranche is repayable during a six-month period based upon a formula that factors in several variables
including the market price of DIRECTV common stock. Interest accrues at an effective weighted average interest rate of 3.5% and is due and payable as each tranche matures.
Borrowings are collateralized by 170 million shares of DIRECTV common stock owned by us.

The DIRECTYV Collar contains a provision that allows the counterparty to terminate a portion of the DIRECTV Collar if the total number of shares of DIRECTV
underlying the DIRECTV Collar exceeds 20% of the outstanding public float of DIRECTV common stock. In the event the counterparty chooses to terminate a portion of the
DIRECTYV Collar, the repayment of the corresponding debt would be accelerated. We expect that we would fund any such required repayment with available cash, proceeds
from the sale of DIRECTYV shares that we own, or a combination of the foregoing. As of June 30, 2009, the number of shares of DIRECTV common stock underlying the
DIRECTYV Collar represented approximately 22% of the outstanding public float of DIRECTV common stock. As of such date, the counterparty had not elected to terminate a
portion of the collar.

In November 2008, we chose to unwind 50% of the first tranche of the DIRECTV Collar. The first tranche expires in 2009 and originally had 22.5 million DIRECTV
shares underlying it. As part of this transaction, we repaid the portion of the Collar Loan ($228.4 million) associated with the shares that we unwound. Such repayment was
funded with (1) proceeds from the collar unwind ($45.5 million), (2) funds borrowed from the remaining capacity of the Collar Loan ($181.1 million) and (3) cash on hand
($1.8 million). As a result of this transaction, the amount of debt due under the Collar Loan in 2009 is approximately $258 million including accrued interest. We anticipate that
we will fund such repayment with cash on hand, cash flow from operations, and borrowings under our Liberty Revolving Credit Facility described below.

C-11




Table of Contents

The ongoing financial crisis affecting the banking system and financial markets has resulted in, among other things, a severe tightening in the credit markets, extreme
volatility in the equity markets, doubts as to the ability of financial institutions to continue operating and fulfilling their contractual obligations and rapid deterioration of the
U.S. economy. While this financial crisis has reduced both consumer spending and corporate expenditures adversely impacting our revenue and operating income, it has not
significantly impacted the DIRECTV Collar or the Collar Loan. We and the counterparty each have the right of offset with respect to amounts due under the DIRECTV Collar
and the Collar Loan, which would enable each of us to offset any defaulted amounts owed to the non-defaulting party against amounts the non-defaulting party owes to the
defaulting party. Further, because we have borrowed the full amount of the value of the put, we have no counterparty risk with respect to the DIRECTV Collar.

In addition to borrowings under the Collar Loan, we received $463,357,000 in cash in connection with the News Exchange and we made $400,211,000 in net cash transfers
to Liberty Media during the year ended December 31, 2008.

Our primary use of cash during the year ended December 31, 2007 was the buyout of the minority holders in FUN ($104,906,000). Our primary use of cash for the year
ended December 31, 2006 was the acquisition of FUN ($199,702,000). These activities were funded with cash transfers from Liberty Media.

Our projected uses of cash for the remainder of 2009 include $258 million for a required principal payment under the Collar Loan, approximately $61 million by Liberty
Sports Group for sports programming rights and up to $2 million for capital expenditures. As of June 30, 2009, we have $29,603,000 in cash and cash equivalents.

Immediately prior to the Split Off, Liberty Media will contribute approximately $50 million to our company. In addition, a subsidiary of ours (the "Borrower") and Liberty
Media have entered into a revolving credit agreement (the "Liberty Revolving Credit Facility"), which provides for loans from Liberty Media to us in an aggregate principal
amount at any time outstanding of up to $300 million. These loans may only be used to repay amounts owed under the Collar Loan. Borrowings under the Liberty Revolving
Credit Facility, together with any interest due thereon, will be payable in full on the earlier of : (1) May 3, 2011 or (2) unless the Merger Agreement has been terminated, the
effective time of the Split Off. Borrowings under the Liberty Revolving Credit Facility will be unsecured. Borrowings under the Liberty Revolving Credit Facility will bear
interest at 3.5% per annum until December 31, 2009, and thereafter at LIBOR plus 5%. Accrued interest on outstanding borrowings will be due and payable when principal is
paid.

We will be permitted to prepay borrowings under the Liberty Revolving Credit Facility without any premium or penalty. Borrowings prepaid by us to Liberty Media will
be available for reborrowing. So long as any borrowings remain outstanding or Liberty Media has a commitment under the Liberty Revolving Credit Facility, the Borrower will
agree to not, and cause its subsidiary to not:

. create, any liens on their respective properties, other than certain permitted liens; or

. incur any debt, other than debt existing as of the effective date of the Liberty Revolving Credit Facility and debt incurred under the DIRECTV Credit Facility
(see below).

In connection with the Merger Agreement, the Borrower also entered into a secured credit facility with DIRECTV (the "DIRECTYV Credit Facility"). The DIRECTV Credit
Facility will provide funds sufficient for the Borrower to repay the Liberty Revolving Credit Facility, up to $300 million, immediately following the effective time of the Split
Off. The DIRECTV Credit Facility will also enable the Borrower to borrow amounts aggregating (together with prior advances) up to $650 million after the effective time of the
Split Off in order to make additional permitted payments prior to the effective time of the Merger Transaction. Borrowings under the DIRECTV Credit Facility will bear interest
at a rate equal to 3.5% per annum until December 31, 2009 and thereafter at a rate per
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annum equal to LIBOR plus 5%. The DIRECTV Credit Facility will be secured by a pledge of and first priority security interest in 53 million shares of DIRECTV stock owned
beneficially by the Borrower. The DIRECTV Credit Facility will mature on the earlier of the closing of the Merger Transaction, or the termination of the Merger Agreement.

We currently believe that we have adequate cash on hand, cash from operations and capacity under the Liberty Revolving Credit Facility and the DIRECTV Credit Facility
to fund our operating and financing needs for the next 12 months, including amounts due under the Collar Loan in the first half of 2010. In addition, we believe that such
sources of liquidity will fund our operations, including capital expenditures, for at least the next 2 - 3 years. We expect that the foregoing sources of liquidity will not be
sufficient to fund repayments of the Collar Loan due in the second half of 2010 through 2012. Additionally, in the event that the Merger Agreement is terminated, then the
DIRECTYV Credit Facility would not be available to fund amounts due under the Collar Loan in the first half of 2010. In such a circumstance, we expect that such payments will
be funded with borrowings against shares of DIRECTV common stock that are not currently encumbered or proceeds from the sale of such shares, or a combination of
borrowings and sales proceeds. Although no assurance can be given, we may also obtain cash proceeds from the issuance of our own stock or other debt securities.

Off-Balance Sheet Arrangements and Aggregate Contractual Obligations
We have contingent liabilities related to legal and tax proceedings and other matters arising in the ordinary course of business. Although it is reasonably possible we may
incur losses upon conclusion of such matters, an estimate of any loss or range of loss cannot be made. In the opinion of management, it is expected that amounts, if any, which

may be required to satisfy such contingencies will not be material in relation to the accompanying combined financial statements.

Information concerning the amount and timing of required payments, both accrued and off-balance sheet, under our contractual obligations at December 31, 2008 is
summarized below:

Payments due by period

Less than
Total 1 year 2-3 years 4-5 years After 5 years
amounts in thousands

Long-term debt(1) $2,147,491 257,503 1,366,808 523,180 —
Sports programming rights 1,557,782 160,000 267,116 226,485 904,181
Operating lease obligations 3,861 1,789 1,636 436 —
Royalty and advertising obligations 3,813 2,163 1,650 — —
Total $3,712,947 421,455 1,637,210 750,101 904,181

) Amounts represent the accreted principal due at maturity.
Critical Accounting Estimates

The preparation of our financial statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reporting period. Listed below are the accounting estimates that we
believe are critical to our financial statements due to the degree of uncertainty regarding the estimates or assumptions involved and the magnitude of the asset, liability, revenue
or expense being reported. All of these accounting estimates and assumptions, as well as the resulting impact to our financial statements, have been discussed with our audit
committee.

Accounting for Acquisitions. We acquired FUN in 2006 and completed the News Exchange, pursuant to which we acquired Liberty Sports Group and our investment in
DIRECTYV, in 2008. We
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account for all acquisitions of companies such as these pursuant to Statement of Financial Accounting Standards No. 141,"Business Combinations,"” which prescribes the
purchase method of accounting for business combinations. Pursuant to Statement 141, the purchase price is allocated to all of the assets and liabilities of the acquired company,
based on their respective fair values. Any excess purchase price over the estimated fair value of the net assets is recorded as goodwill. In addition, for equity method investments
in which our investment exceeds our share of the investee's equity, we allocate such excess using the guidance in Statement 141.

In determining fair value, we are required to make estimates and assumptions that affect the recorded amounts. Estimates used in these valuations may include expected
future cash flows (including timing thereof), market rate assumptions for contractual obligations, expected useful lives of tangible and intangible assets and appropriate discount
rates. Our estimates of fair value are based on assumptions believed to be reasonable, but which are inherently uncertain.

The allocation of the purchase price to tangible and intangible assets, whether for a consolidated subsidiary or for the excess basis related to an equity method investment,
impacts our statement of operations due to the amortization of these assets. With respect to the News Exchange, our excess basis has been allocated within memo accounts
based on the estimated fair values of DIRECTV's assets using a combination of discounted cash flows and market comparisons. DIRECTV's more significant intangible assets
include subscriber lists and orbital slots, which are amortized over their respective useful lives, and trade names, which have an indefinite useful life and are not amortized. We
also allocated a portion of our excess basis to goodwill, which is not amortized. Similarly, we allocated the purchase price for Liberty Sports Group to its intangible assets,
including affiliation agreements, advertising relationships and goodwill. Estimates of fair value for these intangible assets require a high degree of judgment and any value
ultimately realized from such assets may differ from these estimates.

Carrying Value of Investments. Our cost and equity method investments comprise a significant portion of our total assets at June 30, 2009 and at December 31, 2008
and 2007. We account for these investments pursuant to Statement of Financial Accounting Standards No. 115, Statement of Financial Accounting Standards No. 159,
Accounting Principles Board Opinion No. 18, EITF Topic 03-1 and SAB No. 59. These accounting principles require us to periodically evaluate our investments to determine if
decreases in fair value below our cost bases are other than temporary. If a decline in fair value is determined to be other than temporary, we are required to reflect such decline
in our combined statement of operations. Other than temporary declines in fair value of our cost investments are recognized on a separate line in our combined statement of
operations, and other than temporary declines in fair value of our equity method investments are included in share of earnings of affiliates in our combined statement of
operations.

The primary factors we consider in our determination of whether declines in fair value are other than temporary are the length of time that the fair value of the investment is
below our carrying value; and the financial condition, operating performance and near term prospects of the investee. In addition, we consider the reason for the decline in fair
value, be it general market conditions, industry specific or investee specific; analysts' ratings and estimates of 12 month share price targets for the investee; changes in stock
price or valuation subsequent to the balance sheet date; and our intent and ability to hold the investment for a period of time sufficient to allow for a recovery in fair value. Fair
value of our publicly traded investments is based on the market prices of the investments at the balance sheet date. We estimate the fair value of our other cost and equity
investments using a variety of methodologies, including cash flow multiples, discounted cash flow, per subscriber values, or values of comparable public or private businesses.
Impairments are calculated as the difference between our carrying value and our estimate of fair value. As our assessment of the fair value of our investments and any resulting
impairment losses and the timing of when to recognize such charges requires a high degree of judgment and includes significant estimates and assumptions, actual results could
differ materially from our estimates and assumptions.
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Our evaluation of the fair value of our investments and any resulting impairment charges are made as of the most recent balance sheet date. Changes in fair value
subsequent to the balance sheet date due to the factors described above are possible. Subsequent decreases in fair value will be recognized in our combined statement of
operations in the period in which they occur to the extent such decreases are deemed to be other than temporary. Subsequent increases in fair value will be recognized in our
combined statement of operations only upon our ultimate disposition of the investment.

Carrying Value of Long-lived Assets. Our property and equipment, intangible assets and goodwill (collectively, our "long-lived assets") also comprise a significant
portion of our total assets at June 30, 2009 and at December 31, 2008 and 2007. We account for our long-lived assets pursuant to Statement of Financial Accounting Standards
No. 142 and Statement of Financial Accounting Standards No. 144. These accounting standards require that we periodically, or upon the occurrence of certain triggering events,
assess the recoverability of our long-lived assets. If the carrying value of our long-lived assets exceeds their estimated fair value, we are required to write the carrying value
down to fair value. Any such writedown is included in impairment of long-lived assets in our combined statement of operations. A hig