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85,000,000 Shares

Liberty Media Corporation

Series A Common Stock

The shares of our Series A common stock are being sold by Goldman, Sachs & Co. in connection with forward sale agreements between
Comcast QVC, Inc., which is the selling securityholder, and an affiliate of Morgan Stanley & Co. Incorporated. In addition to the offer and sale
of our Series A common stock contemplated by this prospectus supplement and the accompanying prospectus, Morgan Stanley & Co.
Incorporated will be offering and, from time to time, selling an additional 15,000,000 shares of our Series A common stock pursuant to a
separate prospectus supplement to the accompanying prospectus. The total number of shares offered hereby and thereby is equal to 100,000,000
shares, which is the maximum number of shares deliverable by the selling securityholder pursuant to the forward sale agreements. We will not
receive any of the proceeds from the forward sale agreements and neither we nor the selling securityholder will receive any proceeds from the
sale of the Series A common stock under this prospectus supplement.

Our Series A common stock is traded on the New York Stock Exchange under the symbol "L." The closing sale price of our Series A common
stock as reported on the consolidated tape for the New York Stock Exchange on December 1, 2003, was $10.99 per share.

Goldman, Sachs & Co. has agreed to purchase the shares for $10.65 per share for an aggregate price of $905,250,000.

The shares may be offered by Goldman, Sachs & Co. from time to time to purchasers directly or through agents, or through brokers in brokerage
transactions on the New York Stock Exchange, or to dealers in negotiated transactions, or in a combination of such methods of sale, at a fixed
price or prices, which may be changed, or at market prices prevailing at the time of the sale, at prices related to such prevailing market prices or
at negotiated prices. In addition, Goldman, Sachs & Co. may receive from purchasers of the shares normal brokerage commissions in amounts
agreed with such purchasers. See "Underwriting."

Investing in our Series A common stock involves risks. See "Risk Factors" on page 3 of the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities,
or determined if this prospectus supplement or the prospectus to which it relates is truthful or complete. Any representation to the
contrary is a criminal offense.

Goldman, Sachs & Co. expects to deliver the shares against payment in New York, New York on December 4, 2003.
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In this prospectus supplement, "Liberty Media," the "company," "we," "us" and "our" refer to Liberty Media Corporation. You should rely
only on the information contained in this prospectus supplement and the accompanying prospectus. We and the selling securityholder have not
authorized anyone to provide you with information different from that contained in this prospectus supplement and the accompanying
prospectus. The selling securityholder and the underwriters are offering to sell, and seeking offers to buy, shares of our Series A common stock
only in jurisdictions where offers and sales are permitted. The information contained in this prospectus supplement and the accompanying
prospectus is accurate only as of the date of this prospectus supplement and the accompanying prospectus, as applicable, regardless of the time
of delivery or of any sale of our Series A common stock. All documents filed by us with the Securities and Exchange Commission subsequent to
the date of the accompanying prospectus and prior to the completion of the offering of the Series A common stock are incorporated by reference
into this prospectus supplement and the accompanying prospectus as described under "Where to Find More Information" on page 44 of the
accompanying prospectus.

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the Securities and
Exchange Commission using a shelf registration process. Pursuant to this shelf registration process, the selling securityholder may offer from
time to time shares of our Series A common stock. Both this prospectus supplement and the accompanying prospectus include important
information about us, the Series A common stock being offered and other information you should know before investing. This prospectus
supplement also adds, updates and changes information contained in the accompanying prospectus. You should read both this prospectus
supplement and the accompanying prospectus as well as additional information described under "Where To Find More Information" on page 44
of the accompanying prospectus before investing in the Series A common stock.

SELLING SECURITYHOLDER
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The following table sets forth information with respect to the beneficial ownership of our Series A common stock by Comcast Corporation
and its subsidiary, Comcast QVC, Inc., the selling securityholder.

As of October 31, 2003, there were 2,691,592,648 shares of our Series A common stock outstanding. The amounts and percentages of
Series A common stock beneficially owned are reported on the basis of regulations of the SEC governing the determination of beneficial
ownership of securities. Under the rules of the SEC, a person is deemed to be a "beneficial owner" of a security if that person has or shares
"voting power," which includes the power to vote or to direct the voting of the security, or "investment power," which includes the power to
dispose of or to direct the disposition of the security. A person is also deemed to be a beneficial owner of any securities of which that person
may be deemed a beneficial owner within 60 days. Under these rules, more than one person may be deemed a beneficial owner of the same
securities and a person may be deemed to be a beneficial owner of securities as to which the person has no economic interest.

Comcast Corporation and the selling securityholder will each remain a beneficial owner of the shares of our Series A common stock
covered by the forward sale agreements unless and until the selling securityholder delivers the shares in accordance with the terms of the
forward sale agreements. The selling securityholder will also have the right to settle the forward sale agreements in cash instead of delivering
shares of our Series A common stock. If it does so, Comcast Corporation and the selling securityholder will continue to beneficially own the
shares.

Shares of our Series A
Common Stock

Beneficially
Shares of our Shares of our Owned After
Series A Series A the Offering and
Common Stock Common Stock Delivery of Shares
Beneficially to be Delivered under Pursuant to the Forward
Name of Owned Before the Forward Sale Sale
Beneficial Owner the Offering Agreements(1) Agreements(1)
Comcast Corporation and the selling
securityholder 222,333,323 100,000,000 122,333,323

ey
Assumes the delivery by the selling securityholder of 100,000,000 shares of our Series A common stock upon settlement of the
forward sale agreements between the selling securityholder and an affiliate of Morgan Stanley & Co. Incorporated.

Comcast Corporation and the selling securityholder will beneficially own 222,333,323, or 8.26%, of the outstanding shares of our Series A
common stock after this offering but prior to any delivery of shares by the selling securityholder in settlement of the forward sale agreements.

S-1

UNDERWRITING

The selling securityholder has entered into forward sale agreements, dated as of the date of this prospectus supplement, with an affiliate of
Morgan Stanley & Co. Incorporated, as purchaser, relating to an aggregate of 100,000,000 shares of our Series A common stock. In this
prospectus supplement, we refer to Morgan Stanley & Co. Incorporated as the "Forward Bank." The obligations of the affiliate of the Forward
Bank under the forward sale agreements to purchase shares of our Series A common stock are subject to a number of conditions. In connection
with the forward sale agreements and under the terms and subject to the conditions contained in an agreement among underwriters and a
registration agreement, each dated as of the date of this prospectus supplement, Goldman, Sachs & Co. is offering the number of shares of our
Series A common stock set forth on the cover page of this prospectus supplement.

The shares of Series A common stock offered by this prospectus supplement will be borrowed by the Forward Bank or its affiliates from
stock lenders. The Forward Bank or one of its affiliates will use (i) shares received from the selling securityholder under the forward sale
agreements and/or (ii) shares purchased in secondary market transactions to settle or close out such borrowings. The selling securityholder has
the right to elect cash settlement under the forward sale agreements. In that event, we expect that the Forward Bank and/or its affiliates will
purchase shares of our Series A common stock in secondary market transactions to settle or close out any short sales effected by the Forward
Bank.
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In connection with the forward sale agreements and concurrently with the sale of shares pursuant to this offering, the Forward Bank or its
affiliates will purchase shares of our Series A common stock in secondary market transactions and/or enter into derivative transactions relating
to our Series A common stock. The Forward Bank or its affiliates may from time to time during the respective terms of the forward sale
agreements engage in additional purchases or sales of our Series A common stock or enter into additional derivative transactions relating to our
Series A common stock for its own account. Any of these activities may maintain or otherwise affect the market price of our Series A common
stock. As a result, the price of our Series A common stock may be higher than the price that otherwise might exist in the open market. If
commenced, these activities may be discontinued at any time. The forward sale agreements are scheduled to be settled in the second half of 2013
and in 2014, unless settled earlier pursuant to the acceleration provisions of those agreements.

We have agreed not to effect any public sale or distribution of any of our equity securities or of any security convertible into or
exchangeable or exercisable for any of our equity securities until December 8, 2003. This agreement does not prevent the conversion or
exchange of any securities pursuant to their terms into or for other securities.

Each of the selling securityholder and Comcast Corporation have agreed for the period ending on the date that is thirty trading days after
the date of this prospectus supplement, it will not, without the prior written consent of the Forward Bank on behalf of the Forward Bank and
Goldman, Sachs & Co.:

offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of our
Series A common stock or any securities convertible into or exercisable or exchangeable for Series A common stock; or

enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the Series A common stock;

whether any such transaction described above is to be settled by delivery of Series A common stock or such other securities, in cash or
otherwise.

S-2

Goldman, Sachs & Co. proposes to offer the shares from time to time for sale in transactions, including block sales, on the New York Stock
Exchange, to dealers in negotiated transactions, in the over-the-counter market, in other negotiated transactions or otherwise. The shares will be
sold at market prices prevailing at the time of sale or at negotiated prices. In connection with the sale of the shares, Goldman, Sachs & Co. may
receive from purchasers of the shares normal brokerage commissions in amounts agreed with such purchasers.

We, the selling securityholder and Comcast Corporation have agreed to indemnify Goldman, Sachs & Co. and the Forward Bank under the
registration agreement against liabilities relating to this offering, including liabilities under the Securities Act, and to contribute to payments that
they may be required to make in that respect.

We estimate that the total expenses of this offering payable by us will be $150,000, which includes legal, accounting and printing costs and
various other fees associated with the offering.

Subsequent to the determination of the terms of the forward sale agreements, we agreed to purchase 25,000,000 shares of our Series A
common stock from Goldman, Sachs & Co. as underwriter.

From time to time in the ordinary course of their respective businesses, Goldman, Sachs & Co. and the Forward Bank and their respective
affiliates have engaged in and may in the future engage in investment or commercial banking transactions with us or our affiliates. Because more
than 10% of the net proceeds of this offering will be paid to an affiliate of the Forward Bank, this offering is being conducted in accordance with
Rule 2710(c)(8) of the Conduct Rules of the National Association of Securities Dealers, Inc.

LEGAL MATTERS

The validity of the Series A common stock offered by this prospectus supplement and the accompanying prospectus and other legal matters
are being passed upon for us by our counsel, Baker Botts L.L.P., New York, New York. Davis Polk & Wardwell, Menlo Park, California, is
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representing Comcast Corporation and the selling securityholder in connection with this transaction. Sidley Austin Brown & Wood LLP, New
York, New York, is representing the underwriters in connection with this transaction.

S-3

PROSPECTUS

LIBERTY MEDIA CORPORATION
217,709,773 Shares of
Series A Common Stock
and
$3,999,990,000 Principal Amount of

Floating Rate Senior Notes due 2006

This prospectus relates to 217,709,773 shares of our Series A common stock, par value $.01 per share, and $3,999,990,000 principal
amount of our Floating Rate Senior Notes due 2006, which may be sold from time to time by the selling securityholders named herein.

The securities offered hereby were initially sold by us in a private placement to Comcast QVC, Inc., Comcast QVC Holdings III, Inc.,
Comcast QVC Holdings IV, Inc., Comcast QVC Holdings V, Inc. and Comcast QVC Holdings VI, Inc., each of which is an indirect wholly
owned subsidiary of Comcast Corporation and all of which are collectively referred to as the selling securityholders, in connection with our
purchase of their ownership interests in QVC, Inc.

The selling securityholders may offer and sell the securities offered hereby directly to purchasers or through underwriters, brokers, dealers
or agents, who may receive compensation in the form of discounts, concessions or commissions. The securities may be sold in one or more
transactions at fixed or negotiated prices or at prices based on prevailing market prices at the time of sale.

We will not receive any of the proceeds from the sale of the securities by the selling securityholders. We are, however, responsible for
expenses incident to the registration under the Securities Act of 1933 of the offer and sale of the securities by the selling securityholders.

Our Series A common stock is listed on the New York Stock Exchange under the symbol "L". On September 18, 2003, the closing sale
price of our Series A common stock on the NYSE was $10.90 per share.

Investing in our securities involves risks. You should carefully consider the matters described under the caption ''Risk Factors'
beginning on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 19, 2003
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COMPANY SUMMARY

The following summary highlights selected information included or incorporated by reference into this prospectus to help you understand
our company. For a more complete understanding of our company and the securities being offered hereby, we encourage you to read this entire
document carefully, including the "Risk Factors" section, and all of the documents that we incorporate by reference into this prospectus. All

references to "Liberty," "we," "us" and words of similar effect refer to Liberty Media Corporation and, unless the context otherwise requires, its
consolidated subsidiaries.

Our Company

We own interests in a broad range of video programming, broadband distribution, interactive technology services and communications
businesses. We and our affiliated companies operate in the United States, Europe, South America and Asia. Our principal assets include interests
in QVC, Inc., Starz Encore Group LLC, Ascent Media Group, Inc., On Command Corporation, Discovery Communications, Inc.,
UnitedGlobalCom, Inc., Jupiter Telecommunications Co., Ltd., Court Television Network, Game Show Network, AOL Time Warner Inc.,
InterActiveCorp, Sprint PCS Group and The News Corporation Limited.

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

Acquisition of Comcast's Indirect Ownership Interests in QVC

On September 17, 2003, we purchased from subsidiaries of Comcast Corporation all of Comcast's approximate 56% indirect ownership
interest in QVC, Inc. for a purchase price of approximately $7.9 billion. We paid the purchase price by delivering approximately $1.35 billion in
cash and issuing 217,709,773 shares of our Series A common stock and $3,999,990,000 principal amount of our Floating Rate Senior Notes due
2006 to Comcast QVC, Inc., a wholly owned subsidiary of Comcast, and its wholly owned subsidiaries, Comcast QVC Holdings III, Inc.,
Comcast QVC Holdings IV, Inc., Comcast QVC Holdings V, Inc. and Comcast QVC Holdings VI, Inc. QVC is an electronic retailer, marketing
a wide variety of brand name products in such categories as home furnishing, fashion, beauty, electronics and fine jewelry. As of July 15, 2003,
we entered into a registration rights agreement with Comcast and Comcast QVC, pursuant to which we agreed to file a registration statement
covering public resales of the shares of Series A common stock and the notes issued at the closing of the acquisition. This prospectus forms a
part of that registration statement. For more information regarding the acquisition, please see "Selling Securityholders."

Sale of Senior Notes

On September 17, 2003, we sold $1.35 billion aggregate principal amount of our 3.50% Senior Notes due September 25, 2006 pursuant to
an underwriting agreement previously entered into with Merrill Lynch & Co. We used the proceeds from the sale of the notes to fund a portion
of the cash purchase price we paid to subsidiaries of Comcast upon the closing of our acquisition of QVC.

Ratio of Earnings to Fixed Charges

The ratio of earnings to fixed charges of Liberty was 25.56 and 19.40 for the years ended December 31, 2000 and 1998, respectively, and
8.59 for the two months ended February 28, 1999. The ratio of earnings to fixed charges of Liberty was less than 1.00 for the six months ended
June 30, 2003 and 2002, the years ended December 31, 2002 and 2001 and the ten months ended December 31, 1999; thus earnings available for
fixed charges of Liberty were inadequate to cover fixed charges for these periods. The amount of the coverage deficiency was $584 million,
$3,968 million, $4,722 million, $5,969 million and $2,253 million for the six months ended June 30, 2003 and 2002, the years ended
December 31, 2002 and 2001 and the ten months ended December 31, 1999, respectively. For the ratio

calculations, earnings available for fixed charges consist of earnings (losses) before income taxes, minority interest and share of losses of
affiliates, plus interest expense (including amortization of capitalized expenses related to indebtedness), estimates of the interest within rental
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expense (one-third of rental expense) and distributed income of equity affiliates. Fixed charges consist of:

interest expense (including amortization of capitalized expenses related to indebtedness); and

estimates of the interest within rental expense (one-third of rental expense).
Risk Factors

An investment in our securities involves risks. See "Risk Factors" beginning on page 3 for a discussion of factors you should carefully
consider before deciding to purchase our securities.

RISK FACTORS

An investment in our securities involves risk. You should carefully consider the following factors, as well as the other information included
in this prospectus and in the documents we have incorporated by reference before deciding to purchase our securities. Any of the following risks
could have a material adverse effect on the value of our securities.

Factors Relating to our Company

We depend on a limited number of potential customers for carriage of our programming services. The cable television and
direct-to-home satellite industries are currently undergoing a period of consolidation. As a result, the number of potential buyers of our
programming services and those of our business affiliates is decreasing. Until August of 2001, we were a subsidiary of AT&T Corp. AT&T's
cable television subsidiaries, which operated under the name AT&T Broadband, were parties to a combination with Comcast on November 18,
2002. At the time of that combination, AT&T Broadband was one of the two largest operators of cable television systems in the United States
and, together with its cable television affiliates, was the largest single customer of our programming companies. With respect to some of our
programming services and those of our business affiliates, this was the case by a significant margin. Today, the combined companies operate the
largest number of cable television systems in the United States. Many of the existing agreements between the former AT&T Broadband cable
television subsidiaries and affiliates and the program suppliers owned by or affiliated with us were entered into with Tele-Communications, Inc.,
prior to its merger with AT&T in March of 1999. We were a subsidiary of TCI at the time of that merger. There can be no assurance that our
owned and affiliated program suppliers will be able to negotiate renewal agreements with those cable television subsidiaries and affiliates on
commercially reasonable terms or at all. Although AT&T agreed to extend any existing affiliation agreement of ours and our affiliates that
expires on or before March 9, 2004 to a date not before March 9, 2009, that agreement is conditioned on mutual most favored nation terms being
offered and the arrangements being consistent with industry practice. In addition, we cannot assure you as to what effect, if any, the combination
of AT&T Broadband and Comcast will have on our programming arrangements with the cable subsidiaries and affiliates of the former AT&T
Broadband. We are currently engaged in litigation with Comcast concerning certain of these programming arrangements.

The liquidity and value of our interests in our business affiliates may be adversely affected by shareholder agreements and similar
agreements to which we are a party. We own equity interests in a broad range of domestic and international video programming and
communications businesses. A significant portion of the equity securities we own is held pursuant to shareholder agreements, partnership
agreements and other instruments and agreements that contain provisions that affect the liquidity, and therefore the realizable value, of those
securities. Most of these agreements subject the transfer of the stock, partnership or other interests constituting equity securities to consent rights
or rights of first refusal of the other shareholders or partners. In certain cases, a change in control of our company or of the subsidiary holding
our equity interest will give rise to rights or remedies exercisable by other shareholders or partners, such as a right to initiate or require the
initiation of buy/sell procedures. Some of our subsidiaries and business affiliates are parties to loan agreements that restrict changes in
ownership of the borrower without the consent of the lenders. All of these provisions will restrict our ability to sell those equity securities and
may adversely affect the price at which those securities may be sold. For example, in the event buy/sell procedures are initiated at a time when
we are not in a financial position to buy the initiating party's interest, we could be forced to sell our interest at a price based upon the value
established by the initiating party, and that price might be significantly less than what we might otherwise obtain.

We do not have the right to manage our business affiliates, which means we cannot cause those affiliates to operate in a manner that is
Sfavorable to us. We do not have the right to manage the businesses or
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affairs of any of our business affiliates in which we have less than a majority voting interest. Rather, our rights may take the form of
representation on the board of directors or a partners' or similar committee that supervises management or possession of veto rights over
significant or extraordinary actions. The scope of our veto rights varies from agreement to agreement. Although our board representation and
veto rights may enable us to exercise influence over the management or policies of an affiliate and enable us to prevent the sale of material
assets by a business affiliate in which we own less than a majority voting interest or prevent it from paying dividends or making distributions to
its shareholders or partners, they do not enable us to cause these actions to be taken.

Our business is subject to risks of adverse government regulation. Programming services, cable television systems and satellite carriers
are subject to varying degrees of regulation in the United States by the Federal Communications Commission and other entities. Such regulation
and legislation are subject to the political process and have been in constant flux over the past decade. In addition, substantially every foreign
country in which we have, or may in the future make, an investment regulates, in varying degrees, the distribution and content of programming
services and foreign investment in programming companies and wireline and wireless cable communications, satellite and telephony services.
Further material changes in the law and regulatory requirements must be anticipated, and there can be no assurance that our business and the
business of our affiliates will not be adversely affected by future legislation, new regulation or deregulation.

We may make significant capital contributions and loans to our subsidiaries and business affiliates to cover their operating losses and
Jfund their development and growth, which could limit the amount of cash available to pay our own financial obligations to make
acquisitions or investments. The development of video programming, communications and technology businesses involves substantial costs and
capital expenditures. As a result, many of our business affiliates have incurred operating and net losses to date and are expected to continue to
incur significant losses for the foreseeable future. Our results of operations include our, and our consolidated subsidiaries', share of the net
earnings (losses) of affiliates. Our results of operations include $91 million, $(244) million, $(453) million, $(4,906) million and $(3,485)
million for the six months ended June 30, 2003 and 2002, and the years ended December 31, 2002, 2001 and 2000, respectively, attributable to
net earnings (losses) of affiliates.

We have assisted, and may in the future assist, our subsidiaries and business affiliates in their financing activities by guaranteeing bank and
other financial obligations. At June 30, 2003, we had guaranteed various loans, notes payable, letters of credit and other obligations of certain of
our subsidiaries and business affiliates totaling approximately $966 million.

To the extent we make loans and capital contributions to our subsidiaries and business affiliates or we are required to expend cash due to a
default by a subsidiary or business affiliate of any obligation we guarantee, there will be that much less cash available to us with which to pay
our own financial obligations or make acquisitions or investments.

If we fail to meet required capital calls to a subsidiary or business affiliate, we could be forced to sell our interest in that company, our
interest in that company could be diluted or we could forfeit important rights. We are parties to shareholder and partnership agreements that
provide for possible capital calls on shareholders and partners. Our failure to meet a capital call, or other commitment to provide capital or loans
to a particular subsidiary or business affiliate, may have adverse consequences to us. These consequences may include, among others, the
dilution of our equity interest in that company, the forfeiture of our right to vote or exercise other rights, the right of the other shareholders or
partners to force us to sell our interest at less than fair value, the forced dissolution of the company to which we have made the commitment or,
in some instances, a breach of contract action for damages against us. Our ability to meet capital calls or other capital or loan commitments is
subject to our ability to access cash. See " We could be unable in the future to obtain cash in amounts sufficient to service our financial
obligations" below.

Those of our business affiliates that operate offshore are subject to numerous operational risks. A number of our business affiliates
operate primarily in countries other than the United States. Their businesses are thus subject to the following inherent risks:

fluctuations in currency exchange rates;

longer payment cycles for sales in foreign countries that may increase the uncertainty associated with recoverable accounts;
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difficulties in staffing and managing international operations; and

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

The economies in many of the operating regions of our international business affiliates have recently experienced recessionary
conditions, which have adversely affected the financial condition of their businesses. The economies in many of the operating regions of our
international business affiliates have recently experienced moderate to severe recessionary conditions, including Argentina, Chile, the United
Kingdom, Germany and Japan, among others, which has strained consumer and corporate spending and financial systems and financial
institutions in these areas. As a result, our affiliates have experienced a reduction in consumer spending and demand for services coupled with an
increase in borrowing costs, which has, in some cases, caused our affiliates to default on their own indebtedness. We cannot assure you that
these economies will recover in the future or that continued economic weakness will not lead to further reductions in consumer spending or
demand for services. We also cannot assure you that our affiliates in these regions will be able to obtain sufficient capital or credit to fund their
operations.

We have taken significant impairment charges due to other than temporary declines in the market value of certain of our available for
sale securities. We own equity interests in a significant number of publicly traded companies which we account for as available for sale
securities. We are required by accounting principles generally accepted in the United States to determine, from time to time, whether a decline in
the market value of any of those investments below our cost for that investment is other than temporary. If we determine that it is, we are
required to write down our cost to a new cost basis, with the amount of the write-down accounted for as a realized loss in the determination of
net income for the period in which the write-down occurs. We realized losses of $6,053 million, $4,101 million and $1,463 million for the years
ended December 31, 2002, 2001 and 2000, respectively, and $27 million and $5,134 million for the six months ended June 30, 2003 and 2002,
respectively, due to other than temporary declines in the fair value of certain of our available for sale securities, and we may be required to
realize further losses of this nature in future periods. We consider a number of factors in determining the fair value of an investment and whether
any decline in an investment is other than temporary. As our assessment of fair value and any resulting impairment losses requires a high degree
of judgment and includes significant estimates and assumptions, the actual amount we may eventually realize for an investment could differ
materially from our assessment of the value of that investment made in an earlier period.

We could be unable in the future to obtain cash in amounts sufficient to service our financial obligations. Our ability to meet our
financial obligations depends upon our ability to access cash. We are a holding company, and our sources of cash include our available cash
balances, net cash from operating activities, dividends and interest from our investments, availability under credit facilities and proceeds from
asset sales. We cannot assure you that we will maintain significant amounts of cash, cash equivalents or marketable securities in the future.

We obtained from one of our subsidiaries net cash in the form of dividends in the amount of $8 million, $23 million and $5 million in
calendar years 2002, 2001 and 2000, respectively. We did not obtain any cash from our subsidiaries during the six months ended June 30, 2003.
The ability of our operating subsidiaries to pay dividends or to make other payments or advances to us depends on their

individual operating results and any statutory, regulatory or contractual restrictions to which they may be or may become subject. Some of our
subsidiaries are subject to loan agreements that restrict sales of assets and prohibit or limit the payment of dividends or the making of
distributions, loans or advances to shareholders and partners.

We generally do not receive cash, in the form of dividends, loans, advances or otherwise, from our business affiliates. In this regard, we do
not have sufficient voting control over most of our business affiliates to cause those companies to pay dividends or make other payments or
advances to their partners or shareholders, including us.

We are subject to bank credit agreements that contain restrictions on how we finance our operations and operate our business, which
could impede our ability to engage in transactions that would be beneficial to us. Our subsidiaries are subject to significant financial and
operating restrictions contained in outstanding credit facilities. These restrictions will affect, and in some cases significantly limit or prohibit,
among other things, the ability of our subsidiaries to:

borrow more funds;
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pay dividends or make other distributions;

make investments;

engage in transactions with affiliates; or

create liens on their assets.

The restrictions contained in these credit agreements could have the following adverse effects on us, among others:

we could be unable to obtain additional capital in the future to:

fund capital expenditures or acquisitions that could improve the value of our company;

permit us to meet our loan and capital commitments to our business affiliates;

allow us to help fund the operating losses or future development of our business affiliates; or

allow us to conduct necessary corporate activities;

we could be unable to access the net cash of our subsidiaries to help meet our own financial obligations;

we could be unable to invest in companies in which we would otherwise invest; and

we could be unable to obtain lower borrowing costs that are available from secured lenders or engage in advantageous
transactions that monetize our assets.

In addition, some of the credit agreements to which our subsidiaries are parties require them to maintain financial ratios, including ratios of
total debt to operating cash flow and operating cash flow to interest expense. If our subsidiaries fail to comply with the covenant restrictions
contained in the credit agreements, that failure could result in a default that accelerates the maturity of the indebtedness under those agreements.
Such a default could also result in indebtedness under other credit agreements and certain debt securities becoming due and payable due to the
existence of cross-default or cross-acceleration provisions of these credit agreements and in the indenture governing these debt securities.

As of June 30, 2003, the subsidiary of our company that operates the DMX Music service was not in compliance with three covenants
contained in its bank loan agreement, under which it has $89 million outstanding. Although the subsidiary and the participating banks have
entered into a

forbearance agreement whereby the banks have agreed to forbear from exercising certain default-related remedies against the subsidiary through
March 31, 2004, we cannot assure you that the subsidiary will be able to regain covenant compliance or refinance the bank loan or that the banks
will not eventually seek to exercise their remedies. Another consolidated subsidiary of our company, On Command Corporation, reached
agreement with its bank lenders to postpone until October 1, 2003 a step down of the leverage ratio covenant of its bank facility. In the absence
of this postponement, On Command would not have been in compliance with the leverage ratio covenant at June 30, 2003. At June 30, 2003, On
Command had $266 million of borrowings outstanding under its bank facility.
