


  Trade and other receivables, net..........................        1,285          1,276
  Inventory, net............................................        1,015            831
  Program rights............................................          589            531
  Financial instruments (note 12)...........................          169            239
  Other current assets......................................          129            233
  Assets of discontinued operations (note 8)................           --            512
                                                                  -------         ------
    Total current assets....................................        6,276          6,729
                                                                  -------         ------
�               ���     ----------                  ⁵.5555555...��     -





  Liberty Series A and Series B common stock................   $   --        --         --         94
  Liberty Capital common stock..............................      241       (51)     1,426        218
  Liberty Interactive common stock..........................       78       114        271        203
                                                               ------     -----      -----      -----
                                                               $  319        63      1,697        515
                                                               ======     =====      =====      =====
</Table>

                                                                     (continued)
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          CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (CONTINUED)

                                  (UNAUDITED)

<Table>
<Caption>
                                                                 THREE MONTHS           NINE MONTHS
                                                                     ENDED                 ENDED
                                                                 SEPTEMBER 30,         SEPTEMBER 30,
                                                              -------------------   -------------------
                                                                2007       2006       2007       2006
                                                              --------   --------   --------   --------
                                                                        AMOUNTS IN MILLIONS,
                                                                      EXCEPT PER SHARE AMOUNTS
<S>                                                           <C>        <C>        <C>        <C>
Basic earnings (loss) from continuing operations per common
  share (note 6):
  Liberty Series A and Series B common stock................   $  --         --         --        .07
  Liberty Capital common stock..............................   $1.87       (.36)      9.60       1.58
  Liberty Interactive common stock..........................   $ .12        .17        .42        .30
Diluted earnings (loss) from continuing operations per
  common share (note 6):
  Liberty Series A and Series B common stock................   $  --         --         --        .07
  Liberty Capital common stock..............................   $1.85       (.36)      9.53       1.58
  Liberty Interactive common stock..........................   $ .12        .17        .42        .30
Basic net earnings (loss) per common share (note 6):
  Liberty Series A and Series B common stock................   $  --         --         --        .03
  Liberty Capital common stock..............................   $1.87       (.36)     10.72       1.56
  Liberty Interactive common stock..........................   $ .12        .17        .42        .30
Diluted net earnings (loss) per common share (note 6):
  Liberty Series A and Series B common stock................   $  --         --         --        .03
  Liberty Capital common stock..............................   $1.85       (.36)     10.64       1.56
  Liberty Interactive common stock..........................   $ .12        .17        .42        .30
</Table>

     See accompanying notes to condensed consolidated financial statements.
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                   LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

          CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE EARNINGS

                                  (UNAUDITED)

<Table>
<Caption>
                                                         THREE MONTHS ENDED                 NINE MONTHS ENDED
                                                            SEPTEMBER 30,                     SEPTEMBER 30,
                                                      -------------------------         -------------------------
                                                        2007             2006             2007             2006
                                                      --------         --------         --------         --------
                                                                          AMOUNTS IN MILLIONS
<S>                                                   <C>              <C>              <C>              <C>
Net earnings........................................   $ 319               63            1,697              515
                                                       -----             ----            -----            -----
Other comprehensive earnings (lon�ONSOavvvvv---         .v  - preh

   E ῁i av e inve

O-----O-----

Opreh                                                           -----







    of stock options...         --             34
  Series A Libe





Corporation Exchange, which is conditioned upon receipt of certain governmental
approvals and a favorable tax ruling and opinion, is expected before the end of
2007.

    If the Reclassification is implemented, the Liberty Entertainment common
stock would be intended to track and reflect the separate economic performance
of a newly designated Entertainment Group, which would initially have attributed
to it a portion of the businesses, assets and liabilities that are currently
attributed to the Capital Group, including Liberty's subsidiaries Starz
Entertainment and FUN, its equity interests in GSN, LLC and WildBlue
Communications, Inc. and approximately $500 million of cash and $551 million
principal amount (as of September 30, 2007) of Liberty's publicly-traded debt.
In addition, Liberty would attribute to the Entertainment Group all of the
businesses and assets received in the News Corporation Exchange.

    Upon implementation of the Reclassification, the Capital Group would have
attributed to it all of Liberty's businesses, assets and liabilities not
attributed to the Interactive Group or the Entertainment Group, including its
subsidiaries Starz Media, Atlanta National League Baseball Club, Inc., Leisure
Arts, TruePosition and WFRV Television Station, and minority equity investments
in Time Warner Inc. and Sprint Nextel Corporation. In addition, the Capital
Group would have attributed to it $3,930 million principal amount (as of
September 30, 2007) of Liberty's existing publicly-traded debt and $750 million
of its bank debt.

    The Reclassification would not change the businesses, assets and liabilities
currently attributed to the Interactive Group.

(4) Recent Accounting Pronouncements

    In September 2006, the Financial Accounting Standards Board ("FASB") issued
Statement of Financial Accounting Standards No. 157, "FAIR VALUE MEASUREMENTS"
("Statement 157"), which defines fair value, establishes a framework for
measuring fair value under GAAP and expands disclosures about fair value
measurements. Statement 157 applies to other accounting pronouncements that
require or permit fair value measurements. The new guidance is effective for
financial statements issued for fiscal years beginning after November 15, 2007,
and for interim periods within those fiscal years. Liberty is currently
evaluating the potential impact of the adoption of Statement 157 on its
financial statements.

    In February 2007, the FASB issued Statement of Financial Accounting
Standards No. 159, "THE FAIR VALUE OPTION FOR FINANCIAL ASSETS AND FINANCIAL
LIABILITIES, INCLUDING AN AMENDMENT OF FASB STATEMENT NO. 115" ("Statement
159"). Statement 159 permits entities to choose to measure many financial
instruments, such as available-for-sale securities, and certain other items at
fair value and to recognize the changes in fair value of such instruments in the
entity's statement of operations. Currently under Statement of Financial
Accounting Standards No. 115, entities are required to recognize changes in fair
value of available-for-sale securities in the balance sheet in accumulated other
comprehensive earnings. Statement 159 is effective as of the beginning of an
entity's fiscal year that begins after November 15, 2007. Liberty is currently
evaluating the potential impacts of Statement 159 on its financial statements
and has not made a determination as to which of its financial instruments, if
any, it will choose to apply the provisions of Statement 159.
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(5) Stock-Based Compensation

    The Company has granted to certain of its employees and directors and
employees of its subsidiaries options, stock appreciation rights ("SARs") and
options with tandem SARs (collectively, "Awards") to purchase shares of
Series A and Series B Liberty Capital common stock and Series A and Series B
Liberty Interactive common stock. The Awards generally vest over a 4-5 year
period and expire 7-10 years from the date of grant. Upon exercise of Awards
that are settled in common stock, Liberty issues new shares from its authorized,
but unissued shares.

STATEMENT 123R

    Liberty accounts for compensation related to Awards granted to its employees
and directors pursuant to Statement of Financial Accounting Standards No. 123
(revised 2004), "SHARE-BASED PAYMENT" ("Statement 123R"). Statement 123R
established standards for the accounting for transactions in which an entity
exchanges its equity instruments for goods or services, primarily focusing on
transactions in which an entity obtains employee services. Statement 123R
generally requires companies to measure the cost of employee services received
in exchange for an award of equity instruments (such as stock options and
restricted stock) based on the grant-date fair value of the award, and to
recognize that cost over the period during which the employee is required to







Basic EPS.................................       129                133            140              140
Stock options.............................         1                  1             --               --
                                                 ---                ---            ---              ---
Diluted EPS...............................       130                134            140              140
                                                 ===                ===            ===              ===
</Table>

    Loss from discontinued operations per common share for each of the three and
nine month periods ended September 30, 2006 was less than $.01. Basic earnings
from discontinued operations for the nine months ended September 30, 2007 was
$1.12.

LIBERTY INTERACTIVE COMMON STOCK

    The basic and diluted EPS calculation is based on the following weighted
average outstanding shares. Excluded from diluted EPS for the nine months ended
September 30, 2007 are approximately 28 million potential common shares because
their inclusion would be anti-dilutive.

<Table>
<Caption>
                                                            LIBERTY INTERACTIVE COMMON STOCK
                                            -----------------------------------------------------------------
                                                                                                PERIOD FROM
                                             THREE MONTHS     NINE MONTHS      THREE MONTHS     MAY 10, 2006
                                                ENDED            ENDED            ENDED              TO
                                            SEPTEMBER 30,    SEPTEMBER 30,    SEPTEMBER 30,    SEPTEMBER 30,
                                                 2007             2007             2006             2006
                                            --------------   --------------   --------------   --------------
                                                              NUMBERS OF SHARES IN MILLIONS
<S>                                         <C>              <C>              <C>              � 2007  Ӗ        beeӖ
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operations in the accompanying condensed consolidated statement of operations.
OPTV was attributed to the Capital Group.

SALE OF ASCENT ENTERTAINMENT GROUP, INC.

    On April 4, 2007, Liberty consummated a transaction with an unaffiliated
third party pursuant to which Liberty sold its 100% ownership interest in Ascent
Entertainment Group, Inc. ("AEG") for $332 million in cash and 2.05 million
shares of common stock of the buyer valued at approximately $50 million. Liberty
recognized a pre-tax gain of $163 million upon consummation of the sale. Such
gain is included in earnings from discontinued operations. AEG's primary
operating subsidiary is On Command Corpo� p







(12) Financial Instruments

    The Company's financial instruments are summarized as follows:

<Table>
<Caption>
                                                      SEPTEMBER 30,    DECEMBER 31,
TYPE OF FINANCIAL INSTRUMENT                               2007            2006
- ----------------------------                          --------------   -------------
                                                           AMOUNTS IN MILLIONS
<S>                                                   <C>              <C>
ASSETS
  Equity collars....................................      $1,220           1,218
  Other.............................................         175             361
                                                          ------          ------
                                                           1,395           1,579
  Less current portion..............................        (169)           (239)
                                                          ------          ------
                                                          $1,226           1,340
                                                          ======          ======
LIABILITIES
  Borrowed shares...................................      $1,371           1,482
  Exchangeable debenture call option
    obligations(1)..................................          --           1,280
  Equity collars....................................         132             416
  Other.............................................          34              12
                                                          ------          ------
                                                           1,537           3,190
  Less current portion..............................      (1,376)         (1,484)
                                                          ------          ------
                                                          $  161           1,706
                                                          ======          ======
</Table>
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    Realized and unrealized gains (losses) on financial instruments are
comprised of changes in fair value of the following:

<Table>
<Caption>
                                                                  NINE MONTHS
                                                                     ENDED
                                                                 SEPTEMBER 30,
                                                              -------------------
                                                                2007       2006
                                                              --------   --------
                                                                    AMOUNTS
                                                                  IN MILLIONS
<S>                                                           <C>        <C>
Senior exchangeable debentures(1)...........................    $330         --
Equity collars..............................................     107        147
Borrowed shares.............................................     111       (198)
Exchangeable debenture call option obligations(1)...........      --         69
Other derivatives...........................................     (55)        78
                                                                ----       ----
                                                                $493         96
                                                                ====       ====
</Table>

- ------------------------

(1) See note 13 regarding the accounting for the Company's senior exchangeable
    debentures.
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(13) Long-Term Debt

    Debt is summarized as follows:

<Table>
<Caption>
                                                          OUTSTANDING             CARRYING VALUE
                                                           PRINCIPAL      ------------------------------
                                                         SEPTEMBER 30,    SEPTEMBER 30,    DECEMBER 31,
                                                              2007             2007            2006





LIBERTY BANK FACILITY

    Represents borrowings related to the Investment Fund described in note 10
above. Borrowings accrue interest at a rate of LIBOR plus an applicable margin.

QVC BANK CREDIT FACILITIES

    QVC is party to an unsecured $3.5 billion bank credit facility dated
March 3, 2006 (the "March 2006 Credit Agreement"). The March 2006 Credit
Agreement is comprised of an $800 million U.S. dollar term loan, an
$800 million U.S. dollar term loan, a $600 million multi-currency term loan that
was drawn in U.S. dollars, a $650 million U.S. dollar revolving loan and a
$650 million multi-currency revolving loan. The foregoing multi-currency loans
can be made, at QVC's option, in U.S. dollars, Japanese yen, U.K. pound sterling
or euros. All loans are due and payable on March 3, 2011.

    QVC is party to a second credit agreement dated October 4, 2006, as amended
on March 20, 2007 (the "October 2006 Credit Agreement"), which provides for an
additional unsecured $1.75 billion credit facility, consisting of an
$800 million initial term loan, and $950 million of delayed draw term loans to
be made from time to time upon the request of QVC. The delayed draw term loans
are available until December 31, 2007 and are subject to reductions in the
principal amount available. The loans are scheduled to mature on October 4,
2011.

    All loans under the March 2006 Credit Agreement and the October 2006 Credit
Agreement bear interest at a rate equal to (i) LIBOR for the interest period
selected by QVC plus a margin that varies based on QVC's leverage ratio or
(ii) the higher of the Federal Funds Rate plus 0.50% or the prime rate announced
by the respective Administrative Agent from time to time. QVC is required to pay
a commitment fee quarterly in arrears on the unused portion of the commitments.

    The credit agreements contain restrictive covenants regarding, among other
matters, the maintenance of certain financial ratios and limitations on
indebtedness, liens, encumbrances, dispositions, guarantees and dividends. QVC
was in compliance with its debt covenants at September 30, 2007. QVC's ability
to borrow the unused portion of its credit agreements is dependent
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on its continuing compliance with such covenants both before and after giving
effect to such additional borrowings.

QVC INTEREST RATE SWAP ARRANGEMENTS

    QVC is a party to ten separate interest rate swap arrangements with an
aggregate notional amount of $2,200 million to manage the cash flow rinȾunt 
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approximated fair value at September 30, 2007.

(14) Income Taxes

FIN 48

    Effective January 1, 2007, Liberty adopted FASB Interpretation No. 48,
"ACCOUNTING FOR UNCERTAINTY IN INCOME TAXES, AN INTERPRETATION OF FASB STATEMENT
NO. 109" ("FIN 48"). FIN 48 clarifies the accounting for uncertainty in income
taxes recognized in a company's financial statements and prescribes a
recognition threshold and measurement attribute for the financial statement
recognition and measurement of a tax position taken or expected to be taken in a
tax return. In instances where the Company has taken or expects to take a tax
position in its tax return and the Company believes it is more likely than not
that such tax position will be upheld by the relevant taxing authority, the
Company may record a benefit for such tax position in its consolidated financial
statements.
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    The impact--increase/(decrease)--on Liberty's balance sheet of the adoption
of FIN 48 is as follows (amounts in millions):

<Table>
<S>                                                           <C>
Tax liabilities (including interest and penalties)..........   $(634)
Goodwill....................................................   $ (31)
Deferred tax liabilities....................................   $  36
Accumulated deficit.........................................   $(574)
Other assets................................................   $   7
</Table>

    As of January 1, 2007, the Company had recorded tax reserves of
$422 million related to unrecognized tax benefits for uncertain tax positions.
If such tax benefits were to be recognized for financial statement purposes,
$360 million would be reflected in the Company's tax expense and affect its
effective tax rate. Liberty's estimate of its unrecognized tax benefits related
to uncertain tax positions requires a high degree of judgment, which may be
subject to change in the future.

    As of September 30, 2007, the Company's 2001 and 2002 tax years are closed
for federal income tax purposes, although tax loss carryforwards from
those years are still subject to adjustment. The Company's tax years 2003
through 2006 are under IRS examination, and its 2007 tax year is being examined
currently as part of the IRS's Compliance Assurance Process ("CAP") program. In
conjunction with the CAP program, the Company expects the IRS to complete its
examination of the 2003 through 2006 tax years by the third quarter of 2008.
While it is reasonably possible that completion of these examinations could
result in a significant change to the amount of the Company's unrecognized tax
benefits, the Company is unable to provide an estimate of the range of such a
change at this time.

    When the tax law requires interest to be paid on an underpayment of income
taxes, the Company recognizes interest expense from the first period the
interest would begin accruing according to the relevant tax law. Such interest
expense is included in interest expense in the accompanying condensed
consolidated statements of operations. Any accrual of penalties related to
underpayment of income taxes on uncertain tax positions is included in other
income (expense) in the accompanying condensed consolidated statements of
operations. As of January 1, 2007, the Company had recorded $18 million of
accrued interest and penalties related to uncertain tax positions.

EFFECTIVE TAX RATE

    The Time Warner Exchange and the CBS Exchange qualify as IRC Section 355
transactions, and therefore do not trigger federal or state income tax
obligations. In addition, upon consummation of these exchange transactions,
deferred tax liabilities previously recorded for the difference between
Liberty's book and tax bases in its Time Warner and CBS Corporation investments
in the amount of $354 million were reversed with an offset to income tax
benefit. Accordingly, an income tax benefit adjustment of approximately
$541 million will be included in Liberty's reconciliation of computed "expected"
income taxes to actual income taxes for the year ended December 31, 2007.

(15) Stockholders' Equity

    As of September 30, 2007, there were 2.5 million and 1.5 million shares of
Series A and Series B Liberty Capital common stock, respectively, reserved for
issuance under exercise privileges of outstanding stock options.
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AT&T's ability to use them to offset taxable income in the future. I





                                        ------         ---          -----          ---
                                           491          70            323           13
                                        ------         ---          -----          ---
Consolidated Liberty.................   $2,251         433          2,016          378
                                        ======         ===          =====          ===
</Table>
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OTHER INFORMATION

<Table>
<Caption>
                                                                       SEPTEMBER 30, 2007
                                                              -------------------------------------





Quarterly Report, and we expressly disclaim any obligation or undertaking to
disseminate any updates or revisions to any forward-looking statement contained
herein, to reflect any change in its expectations with regard thereto, or any
other change in events, conditions or circumstances on which any such statement
is based.

    The following discussion and analysis provides information concerning our
re



our subsidaries QVC, Provide, BuySeasons and Backcountry and our interests in
Expedia and IAC/ InterActiveCorp. The Interactive Group will also include such
other businesses that our board of directors may in the future determine to
attribute to the Interactive Group, including such other businesses as we may
acquire for the Interactive Group. In addition, we have attributed
$3,107 million principal amount (as of September 30, 2007) of our senior notes
and debentures to the Interactive Group.

    The term "Capital Group" also does not represent a separate legal entity,
rather it represents all of our businesses, assets and liabilities other than
those which have been attributed to the Interactive Group. The assets and
businesses attributed to the Capital Group include our subsidiaries Starz
Entertainment, Starz Media, FUN, the Atlanta Braves, Leisure Arts, TruePosition
and WFRV TV Station, our equity affiliates GSN, LLC and WildBlue
Communications, Inc. and our interests in News Corporation, Time Warner and
Sprint Nextel Corporation. The Capital Group will also include such other
businesses that our board of directors may in the future determine to attribute
to the Capita s interest,up include
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Exchange rate fluctuations on translating foreign currency financial statements
into U.S. dollars that result in unrealized gains or losses are referred to as
translation adjustments. Cumulative translation adjustments are recorded in
other comprehensive earnings (loss) as a separate component 











    Starz Entertainment's rev



out an evaluation, under the supervision and with the participation of
management, including its chief executive officer, principal accounting officer
and principal financial officer (the "Executives"), of the effectiveness of its
disclosure controls and procedures as of the end of the period covered by this
report. Based on that evaluation, the Executives concluded that the Company's
disclosure controls and procedures were effective as of September 30, 2007 to
provide reasonable assurance that information required to be disclosed in its
reports filed or submitted under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the Securities and
Exchange Commission's rules and forms.

    There has been no change in the Company's internal controls over financial
reporting identified in connection with the evaluation described above that
occurred during the nine months ended September 30, 2007 that has materially
affected, or is reasonably likely to materially affect, its internal controls
over financial reporting.
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ITEM 1. LEGAL PROCEEDINGS

    For information regarding institution of, or material changes in, material
legal proceedings that have been reported this fiscal year, reference is made to
Part II, Item 1 of our Quarterly Reports on Form 10-Q filed on May 8, 2007 and
August 8, 2007 and Part I, Item 3 of our Annual Report on Form 10-K filed on
March 1, 2007. There have been no material developments in such legal
proceedings during the three months ended September 30, 2007.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

    (a) N/A

    (b) N/A

    (c) Purchases of Equity Securities by the Issuer

<Table>
<Caption>
                                                 SERIES A LIBERTY INTERACTIVE COMMON STOCK
                           --------------------------------------------------------------------------------------
                                                                                             (D) MAXIMUM NUMBER
                                                                                           (OR APPROXIMATE DOLLAR
                                                                  (C) TOTAL NUMBER OF      VALUE) OF SHARES THAT
                           (A) TOTAL NUMBER     (B) AVERAGE     SHARES PURCHASED AS PART    MAY YET BE PURCHASED
                               OF SHARES       PRICE PAID PER    OF PUBLICLY ANNOUNCED       UNDER THE PLANS OR
PERIOD                         PURCHASED           SHARE           PLANS OR PROGRAMS              PROGRAMS
- ------                     -----------------   --------------   ------------------------   ---------------------
-
<S>                        <C>                 <C>              <C>                        <C>
July 2007................       1,266,800          $22.44               1,266,800            $  487.1 million
August 2007..............       4,921,800          $19.80               4,921,800            $  389.6 million
September 2007...........       8,689,800          $18.81               8,689,800            $  226.1 million
                               ----------                              ----------
Total....................      14,878,400                              14,878,400
                               ==========                              ==========
</Table>

    Liberty's program to repurchase shares of Liberty Interactive common stock
was approved by its board of directors and disclosed in its 2006 Annual Proxy
Statement dated April 7, 2006. In November 2006, Liberty's board of directors
increased the aggregate amount of Liberty Interactive common stock that can be
repurchased from $1 billion to $2 billion, and in October 2007, Liberty's board
of directors increased the amount that can be repurchased to $3 billion. Liberty
may alter or terminate the program at any time.

    In addition to the shares listed in the table above, 523 shares of Series A
Liberty Capital common stock and 1,189 shares of Series A Liberty Interactive
common stock were surrendered in the third quarter of 2007 by certain of our
officers to pay withholding taxes and other deductions in connection with the
vesting of their restricted stock.
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    (a) Exhibits

    Listed below are the exhibits which are filed as a part of this Report
(according to the number assigned to them in Item 601 of Regulation S-K):

<Table>
<C>                     <S>
        10.1            Liberty Media Corporation 2007 Incentive Plan*



        10.2            Liberty Media Corporation 2000 Incentive Plan (As amended
                        and restated effective February 22, 2007)*
        10.3            Liberty Media Corporation 2002 Nonemployee Director
                        Incentive Plan (As amended and restated effective
                        August 15, 2007)**
        31.1            Rule 13a-14(a)/15d-14(a) Certification**
        31.2            Rule 13a-14(a)/15d-14(a) Certification**
        31.3            Rule 13a-14(a)/15d-14(a) Certification**
        32              Section 1350 Certification**
        99.1            Attributed Financial Information for Tracking Stock Groups**
</Table>

- ------------------------

*   Filed herewith to correct a typographical error

**  Filed herewith
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    Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

<Table>
<S>                                        <C>        <C>        <C>
                                           LIBERTY MEDIA CORPORATION

Date: November 9, 2007                     By:          /s/      GREGORY B. MAFFEI
                                                               -------------------------------------------
                                                                 Gregory B. Maffei
                                                                 President and Chief Executive Officer

Date: November 9, 2007                     By:          /s/      DAVID J.A. FLOWERS
                                                               -------------------------------------------
                                                                 David J.A. Flowers
                                                                 Senior Vice President and Treasurer
                                                                 (Principal Financial Officer)

Date: November 9, 2007                     By:          /s/      CHRISTOPHER W. SHEAN
                                                               -------------------------------------------
                                                                 Christopher W. Shean
                                                                 Senior Vice President and Controller
                                                                 (Principal Accounting Officer)
</Table>
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    Listed below are the exhibits which are filed as a part of this Report
(according to the number assigned to them in Item 601 of Regulation S-K):

<Table>
<C>                     <S>
        10.1            Liberty Media Corporation 2007 Incentive Plan*
        10.2            Liberty Media Corporation 2000 Incentive Plan (As amended
                        and restated effective February 22, 2007)*
        10.3            Liberty Media Corporation 2002 Nonemployee Director
                        Incentive Plan (As amended and restated effective
                        August 15, 2007)**
        31.1            Rule 13a-14(a)/15d-14(a) Certification**
        31.2            Rule 13a-14(a)/15d-14(a) Certification**
        31.3            Rule 13a-14(a)/15d-14(a) Certification**
        32              Section 1350 Certification**
        99.1            Attributed Financial Information for Tracking Stock Groups**
</Table>

- ------------------------

*   Filed herewith to correct a typographical error

**  Filed herewith













     of an Option, if other than in cash, shall be set forth in the applicable
     Agreement and may be subject to such conditions as the Committee deems
     appropriate.

    







Committee may provide, and shall be made in compliance with Section 409A of the
Code.

                                   ARTICLE IX

                                   STOCK UNITS

     9.1    GRANT. In addition to granting Awards of Options, SARs and
Restricted Shares, the Committee shall, subject to the limitations of the Plan,
have authority to grant to eligible Persons Awards of Stock Units which may be
in the form of shares of any specified series of Common Stock or units, the
value of which is based, in whole or in part, on the Fair Market Value of the
shares of any specified series of Common Stock. Subject to the provisions of the
Plan, including any rules established pursuant to Section 9.2, Awards of Stock
Units shall be subject to such terms, restrictions, conditions, vesting
requirements and payment rules as the Committee may determine in its discretion,
which need not be identical for each Award. The determinations made by the
Committee pursuant to this Section 9.1 shall be specified in the applicable
Agreement.

     9.2    RULES. The Committee may, in its discretion, establish any or all of
the following rules for application to an Award of Stock Units:

            (a)   Any shares of Common Stock which are part of an Award of Stock
     Units may not be assigned, sold, transferred, pledged or otherwise
     encumbered prior to the date on which the shares are issued or, if later,
     the date provided by the Committee at the time of the Award.

            (b)   Such Awards may provide for the payment of cash consideration
     by the Person to whom such Award is granted or provide that the Award, and
     any shares of Common Stock to be issued in connection therewith, if
     applicable, shall be delivered without the payment of cash consideration;
     PROVIDED, HOWEVER, that the issuance of any shares of Common Stock in
     connection with an Award of Stock Units shall be for at least the minimum
     consideration necessary to permit such shares to be deemed fully paid and
     nonassessable.

            (c)   Awards of Stock Units may provide for deferred payment
     schedules, vesting over a specified period of employment, the payment (on a
     current or deferred basis) of dividend equivalent amounts with respect to
     the number of shares of Common Stock covered by the Award, and elections by
     the employee to defer payment of the Award or the lifting of restrictions
     on the Award, if any, provided that any such deferrals shall comply with
     the requirements of Section 409A of the Code.
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            (d)   In such circumstances as the Committee may deem advisable, the
     Committee may waive or otherwise remove, in whole or in part, any
     restrictions or limitations to which a Stock Unit Award was made subject at
     the time of grant.

                                    ARTICLE X

                       CASH AWARDS AND PERFORMANCE AWARDS

     10.1   CASH AWARDS. In addition to granting Options, SARs, Restricted
Shares and Stock Units, the Committee shall, subject to the limitations of the
Plan, have authority to grant to eligible Persons Cash Awards. Each Cash Award
shall be subject to such terms and conditions, restrictions and contingencies,
if any, as the Committee shall determine. Restrictions and contingencies
limiting the right to receive a cash payment pursuant to a Cash Award shall be
based upon the achievement of single or multiple Performance Objectives over a
performance period established by the Committee. The determinations made by the
Committee pursuant to this Section 10.1 shall be specified in the applicable
A�s· �F pd �s be.1.1th�Fp▬ �9A of the b
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value added; debt to equity ratio; cash flow measures (including cash flow
return on capital, cash flow return on tangible capital, net cash flow and net
cash flow before financing activities); return measures (including return on
equity, return on average assets, return on capital, risk-adjusted return on
capital, return on investors' capital and return on average equity); operating
measures (including operating income, funds from operations, cash from
operations, after-tax operating income, sales volumes, production volumes and
production efficiency); expense measures (including overhead cost and general
and administrative expense); margins; stockholder value; total stockholder
return; proceeds from dispositions; total market value and corporate values
measures (including ethics compliance, environmental and safety). Unless
otherwise stated, such a Performance Objective need not be based upon an
increase or positive result under a particular business criterion and could
include, for example, maintaining the status quo or limiting economic losses
(measured, in each case, by reference to specific business criteria). The
Committee shall have the authority to determine whether the Performance
Objectives and other terms and conditions of the Award are satisfied, and the
Committee's determination as to the achievement of Performance Objectives
relating to a Performance Award shall be made in writing.
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     10.4   SECTION 162(m) OF THE CODE. Notwithstanding the foregoing
provisions, if the Committee intends for a Performance Award to be granted and
administered in a manner designed to preserve the deductibility of the
compensation resulting from such Award in accordance with Section 162(m) of the
Code, then the Performance Objectives for such particular Performance Award
relative to the particular period of service to which the Performance Objectives
relate shall be established by the Committee in writing (i) no later than 90
days after the beginning of such period and (ii) prior to the completion of 25%
of such period.

     10.5   WAIVER OF PERFORMANCE OBJECTIVES. The Committee shall have no
discretion to modify or waive the Performance Objectives or conditions to the
grant or vesting of a Performance Award unless such Award is not intended to
qualify as qualified performance-based compensation under Section 162(m) of the
Code and the relevant Agreement provides for such discretion.

                                   ARTICLE XI

                               GENERAL PROVISIONS

     11.1   ACCELERATION OF AWARDS.

            (a)   DEATH OR DISABILITY. If a Holder's employment shall terminate
     by reason of death or Disability, notwithstanding any contrary waiting
     period, installment period, vesting schedule or Restriction Period in any
     Agreement or in the Plan, unless the applicable Agreement provides
     otherwise: (i) in the case of an Option or SAR, each outstanding Option or
     SAR granted under the Plan shall immediately become exercisable in full in
     respect of the aggregate number of shares covered thereby; (ii) in the case
     of Restricted Shares, the Restriction Period applicable to each such Award
     of Restricted Shares shall be deemed to have expired and all such
     Restricted Shares, any related Retained Distributions and any unpaid
     Dividend Equivalents shall become vested and any related cash amounts
     payable pursuant to the applicable Agreement shall be adjusted in such
     manner as may be provided in the Agreement; and (iii) in the case of Stock
     Units, each such Award of Stock Units shall become vested in full.

            (b)   APPROVED TRANSACTIONS; BOARD CHANGE; CONTROL PURCHASE. In the
     event of any Approved Transaction, Board Change or Control Purchase,
     notwithstanding any contrary waiting period, installment period, vesting
     schedule or Restriction Period in any Agreement or in the Plan, unless the
     applicable Agreement provides otherwise: (i) in the case of an Option or
     SAR, each such outstanding Option or SAR granted under the Plan shall
     become exercisable in full in respect of the aggregate number of shares
     covered thereby; (ii) in the case of Restricted Shares, the Restriction
     Period applicable to each such Award of Restricted Shares shall be deemed
     to have expired and all such Restricted Shares, any related Retained
     Distributions and any unpaid Dividend Equivalents shall become vested and
     any related cash amounts payable pursuant to the applicable Agreement shall
     be adjusted in such manner as may be provided in the Agreement; and (iii)
     in the case of Stock Units, each such Award of Stock Units shall become
     vested in
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     full, in each case effective upon the Board Change or Control Purchase or
     immediately prior to consummation of the Approved Transaction. The effect,
     if any, on a Cash Award of an Approved Transaction, Board Change or Control
     Purchase shall be prescribed in the applicable Agreement. Notwithstanding
     the foregoing, unless otherwise provided in the applicable Agreement, the
     Committee may, in its discretion, determine that any or all outstanding





assignment, hypothecation, pledge, exchange, transfer, encumbrance or charge,
and any attempt to anticipate, alienate, sell, assign, hypothecate, pledge,
exchange, transfer, encumber or charge the same shall be void. No right or
benefit hereunder shall in 











     Section 3(a)(11) of the Exchange Act, and an equity security of an issuer
     shall have the meaning ascribed thereto in Rule 16a-1 promulgated under the
     Exchange Act, or any successor Rule.

            v









with respect to which the Tandem SAR was so exercised.

     7.3    FREE STANDING SARs. Free Standing SARs shall be exercisable at the
time, to the extent and upon the terms and conditions set forth in the
applicable Agreement. The base price of a Free Standing SAR may be no less than
the Fair Market Value of the applicable series of Common Stock with respect to
which the Free Standing SAR was granted as of the date the Free Standing SAR is
granted. Subject to the limitations of the Plan, upon the exercise of a Free
Standing SAR and unless otherwise determined by the Committee and provided in
the applicable Agreement, the Holder thereof shall be entitled to receive from
the Company, for each share of the applicable series of Common Stock with
respect to which the Free Standing SAR is being exercised, consideration (in the
form determined as provided in Section 7.4) equal in value to the excess of the
Fair Market Value of a share of the applicable series of Common Stock with
respect to which the Free Standing SAR was granted on the date of exercise over
the base price per share of such Free Standing SAR.

     7.4    CONSIDERATION. The consideration to be received upon the exercise of
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dividend and voting rights) with respect to such Restricted Shares, Retained
Distributions and any unpaid Dividend Equivalents that shall have been so
forfeited. The Committee may, in its discretion, provide that the delivery of
any Restricted Shares, Retained Distributions and unpaid Dividend Equivalents
that shall have become vested, and payment of any related cash amounts that
shall have become payable under this Article VIII, shall be deferred until such
date or dates as the recipient may elect. Any election of a recipient pursuant
to the preceding sentence shall be filed in writing with the Committee in
accordance with such rules and regulations, including any deadline for the
making of such an election, as the Committee may provide, and shall be made in
compliance with Section 409A of the Code.

                                   ARTICLE IX

                                   STOCK UNITS

     9.1    GRANT. In addition to granting Awards of Options, SARs and
Restricted Shares, the Committee shall, subject to the limitations of the Plan,
have authority to grant to eligible Persons Awards of Stock Units which may be
in the form of shares of any specified series of Common Stock or units, the
value of which is based, in whole or in part, on the Fair Market Value of the
shares of any specified series of Common Stock. Subject to the provisions of the
Plan, including any rules established pursuant to Section 9.2, Awards of Stock
Units shall be subject to such terms, restrictions, conditions, vesting
requirements and payment rules as the Committee may determine in its discretion,
which need not be identical for each Award. The determinations made by the
Committee pursuant to this Section 9.1 shall be specified in the applicable
Agreement.

     9.2    RULES. The Committee may, in its discretion, establish any or all of
the following rules for application to an Award of Stock Units:

            (a)   Any shares of Common Sto   tt t� �n� ea* a he

ticll onlue hare i�    s ofn �bΌonhiRULje� ɾ fermin ea*ticll on Sto�t he dee�    9.2 lle deelo�t t�

ommona�g

rP�rP�

appl ea* oud l o est loar ĮtPi¾lΝaΝ oLjiA*n<2*e     n *  �

Ŵe ena�gr ˎa applward n<

eea.

r �r <



period established by the Committee based upon one or more of the following
business criteria that apply to the Holder, one or more business units,
divisions or Subsidiaries of the Company or the applicable sector of the
Company, or the Company as a whole, and if so desired by the Committee, by
comparison with a peer group of companies: increased revenue; net income
measures (including income after capital costs and income before or after
taxes); stock price measures (including growth measures and total stockholder
return); price per share of Common Stock; market share; earnings per share
(actual or targeted growth); earnings before interest, taxes, depreciation and
amortization (EBITDA); economic value added (or an equivalent metric); market
value added; debt to equity ratio; cash flow measures (including cash flow
return on capital, cash flow return on tangible capital, net cash flow and net
cash flow before financing activities); return measures (including return on
equity, return on average assets, return on capital, risk-adjusted return on
capital, return on investors' capital and return on average equity); operating
measures (including operating income, funds from operations, cash from
operations, after-tax operating income, sales

                                      -14-
<Page>

volumes, production volumes and production efficiency); expense measures
(including overhead cost and general and administrative expense); margins;
stockholder value; total stockholder return; proceeds from dispositions; total
market value and corporate values measures (including ethics compliance,
environmental and safety). Unless otherwise stated, such a Performance Objective
need not be based upon an�    
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     expired and all such Restricted Shares, any related Retained Distributions
     and any unpaid Dividend Equivalents shall become vested and any related
     cash amounts payable pursuant to the applicable Agreement shall be adjusted
     in such manner as may be provided in the Agreement; and (iii) in the case
     of Stock Units, each such Award of Stock Units shall become vested in full,
     in each case effective upon the Board Change or Control Purchase or
     immediately prior to consummation of the Approved Transaction. The effect,
     if any, on a Cash Award of an Approved Transaction, Board Change or Control
     Purchase shall be prescribed in the applicable Agreement. Notwithstanding
     the foregoing, unless otherwise provided in the applicable Agreement, the
     Committee may, in its discretion, determine that any or all outstanding
     Awards of any or all types granted pursuant to the Plan will not vest or
     become exercisable on an accelerated basis in connection with an Approved
     Transaction if effective provision has been made for the taking of such
     action which, in the opinion of the Committee, is equitable and appropriate
     to substitute a new Award for such Award or to assume such Award and to
     make such new or assumed Award, as nearly as may be practicable, equivalent
     to the old Award (before giving effect to any acceleration of the vesting
     or exercisability thereof), taking into account, to the extent applicable,
     the kind and amount of securities, cash or other assets into or for which
     the applicable series of Common Stock may be changed, converted or
     exchanged in connection with the Approved Transaction.

     11.2   TERMINATION OF EMPLOYMENT.

            (a)   GENERAL. If a Holder's employment shall terminate prior to an
     Option or SAR becoming exercisable or being exercised (or deemed exercised,
     as provided in Section 7.2) in full, or during the Restriction Period with
     respect to any Restricted Shares or prior to the vesting or complete
     exercise of any Stock Units, then such Option or SAR shall thereafter
     become or be exercisable, such Stock Units to the extent vested shall
     thereafter be exercisable, and the Holder's rights to any unvested
     Restricted Shares, Retained Distributions, unpaid Dividend Equivalents and
     related cash amounts and any such unvested Stock Units shall thereafter
     vest, in each case solely to the extent provided in the applicable
     Agreement; PROVIDED, HOWEVER, that, unless otherwise determined by the
     Committee and provided in the applicable Agreement, (i) no Option or SAR
     may be exercised after the scheduled expiration date thereof; (ii) if the
     Holder's employment terminates by reason of death or Disability, the Option
     or SAR shall remain exercisable for a period of at least one year following
     such termination (but not later than the scheduled expiration of such
     Option or SAR); and (iii) any termination of the Holder's employment for
     cause will be treated in accordance with the provisions of Section 11.2(b).
     The effect on a Cash Award of the termination of a Holder's employment for
     any reason, other than for cause, shall be prescribed in the applicable
     Agreement.
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            (b)   TERMINATION FOR CAUSE. If a Holder's employment with the
     Company or a Subsidiary of the Company shall be terminated by the Company
     or such Subsidiary for "cause" during the Restriction Period with respect
     to any Restricted Shares or prior to any Option or SAR becoming exercisable
     or being exercised in full or prior to the vesting or complete exercise of
     any Stock Unit or the payment in full of any Cash Award (for these
     purposes, "cause" shall have the meaning ascribed thereto in any employment
     agreement to which such Holder is a party or, in the absence thereof, shall
     include insubordination, dishonesty, incompetence, moral turpitude, other
     misconduct of any kind and the refusal to perform his duties and
     responsibilities for any reason other than illness or incapacity; PROVIDED,
     HOWEVER, that if such termination occurs within 12 months after an Approved
     Transaction or Control Purchase or Board Change, termination for "cause"
     shall mean only a felony conviction for fraud, misappropriation, or
     embezzlement), then, unless otherwise determined by the Committee and
     provided in the applicable Agreement, (i) all Options and SARs and all
     unvested or unexercised Stock Units and all unpaid Cash Awards held by such
     Holder shall immediately terminate, and (ii) such Holder's rights to all
     Restricted Shares, Retained Distributions, any unpaid Dividend Equivalents
     and any related cash amounts shall be forfeited immediately.

            (c)   MISCELLANEOUS. The Committee may determine whether any given
     leave of absence constitutes a termination of employment; PROVIDED,
     HOWEVER, that for purposes of the Plan, (i) a leave of absence, duly
     authorized in writing by the Company for military service or sickness, or
     for any other purpose approved by the Company if the period of such leave
     does not exceed 90 days, and (ii) a leave of absence in excess of 90 days,
     duly authorized in writing by the Company provided the employee's right to
     reemployment is guaranteed either by statute or contract, shall not be
     deemed a termination of employment. Unless otherwise determined by the
     Committee and provided in the applicable Agreement, Awards made under the
     Plan shall not be affected by any change of employment so long as the
     Holder continues to be an employee of the Company.

     11.3   RIGHT OF COMPANY TO TERMINATE EMPLOYMENT. Nothing contained in the





     11.8   GOVERNMENT AND OTHER REGULATIONS. The obligation of the Company with
respect to Awards shall be subject to all applicable laws, rules and regulations
and such approvals by any governmental agencies as may be required, including
the effectiveness of any registration statement required under the Securities
Act of 1933, and the rules and regulations of any securities exchange or
association on which the Common Stock may be listed or quoted. For so long as
any series of Common Stock are registered under the Exchange Act, the Company
shall use its reasonable efforts to comply with any legal requirements (i) to
maintain a registration statement in effect under the Securities Act of 1933
with respect to all shares of the applicable series of Common Stock that may be
issued to Holders under the Plan and (ii) to file in a timely manner all reports
required to be filed by it under the Exchange Act.

     11.9   WITHHOLDING. The Company's obligation to deliver shares of Common
Stock or pay cash in respect of any Award under the Plan shall be subject to
applicable federal, state and local tax withholding requirements. Federal, state
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     11.15  LEGENDS. Each certificate evidencing shares of Common Stock subject
to an Award shall bear such legends as the Committee deems necessary or
appropriate to reflect or refer to any terms, conditions or restrictions of the
Award applicable to such shares, including any to the effect that the shares
represented thereby may not be disposed of unless the Company has received an
opinion of counsel, acceptable to the Company, that such disposition will not
violate any federal or state securities laws.

     11.16  COMPANY'S RIGHTS. The grant of Awards pursuant to the Plan shall not
affect in any way the right or power of the Company to make reclassifications,
reorganizations or other changes of or to its capital or business structure or
to merge, consolidate, liquidate, sell or otherwise dispose of all or any part
of its business or assets.

     11.17  SECTION 409A. Notwithstanding anything in this Plan to the contrary,
if any Plan provision or Award under the Plan would result in the imposition of
an additional tax under Code Section 409A and related regulations and United
States Department of the Treasury pronouncements ("Section 409A"), that Plan
provision or Award will be reformed to avoid
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imposition of the applicable tax and no action taken to comply with Section 409A
shall be deemed to adversely affect the Holder's rights to an Award.
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                                                                    EXHIBIT 10.3

                            LIBERTY MEDIA CORPORATION
                    2002 NONEMPLOYEE DIRECTOR INCENTIVE PLAN

               (As Amended and Restated Effective August 15, 2007)

                                    ARTICLE I

                          PURPOSE AND AMENDMENT OF PLAN

     1.1    PURPOSE. The purpose of the Plan is to provide a method whereby
eligible Nonemployee Directors of the Company may be awarded additional
remuneration for services rendered and encouraged to invest in capital stock of
the Company, thereby increasing their proprietary interest in the Company's
businesses and increasing their personal interest in the continued success and
progress of the Company. The Plan is also intended to aid in attracting Persons
of exceptional ability to become Nonemployee Directors of the Company.

     1.2    AMENDMENT AND RESTATEMENT OF PLAN. The Plan is hereby amended and
restated as of August 15, 2007 by the Board of the Company to make certain
clarifying changes to Section 4.2 hereof.

                                   ARTICLE II

                                   DEFINITIONS

     2.1    CERTAIN DEFINED TERMS. Capitalized terms not defined elsewhere in
the Plan shall have the following meanings (whether used in the singular or
plural):

            "Affiliate" of the Company means any corporation, partnership, or
     other business association that, directly or indirectly, through one or
     more intermediaries, controls, is controlled by, or is under common control
     with the Company.

            "Agreement" means a stock option agreement, stock appreciation
     rights agreement, restricted shares agreement, stock units agreement, or an
     agreement evidencing more than one type of Award, specified in Section
     11.5, as any such Agreement may be supplemented or amended from time to
     time.

            "Approved Transaction" means any transaction in which the Board (or,
     if approval of the Board is not required as a matter of law, the
     stockholders of the Company) shall approve (i) any consolidation or merger
     of the Company, or binding share exchange, pursuant to which shares of
     Common Stock of the Company would be changed or converted into or exchanged
     for cash, securities, or other property, other than any such transaction in
     which the common stockholders of the Company immediately prior to such
     transaction have the same proportionate ownership of the Common Stock of,
     and voting power with respect to, the surviving corporation immediately
     after such
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     transaction, (ii) any merger, consolidation, or binding share exchange to
     which the Company is a party as a result of which the Persons who are
     common stockholders of the Company immediately prior thereto have less than
     a majority of the combined voting power of the outstanding capital stock of
     the Company ordinarily (and apart from the rights accruing under special
     circumstances) having the right to vote in the election of directors
     immediately following such merger, consolidation, or binding share
     exchange, (iii) the adoption of any plan or proposal for the liquidation or
     dissolution of the Company, or (iv) any sale, lease, exchange, or other
     transfer (in one transaction or a series of related transactions) of all,
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     Value of a share of the applicable series of Common Stock is not
     determinable by any of the foregoing means, then the Fair Market Value for
     such day shall be determined in good faith by the Board on the basis of
     such quotations and other considerations as the Board deems appropriate.

            "Free Standing SAR" has the meaning ascribed thereto in Section 7.1.

            "Holder" means a Person who has received an Award under this Plan.

            "Nasdaq" means The Nasdaq Stock Market.

            "Nonemployee Director" means an individual who is a member of the
     Board and who is not an employee of the Company or any Subsidiary.

            "Nonqualified Stock Option" means a stock option granted under
     Article VI.

            "Option" means a Nonqualified Stock Option.

            "Person" means an individual, corporation, limited liability
     company, partnership, trust, incorporated or unincorporated association,
     joint venture or other entity of any kind.

            "Plan" means this Liberty Media Corporation 2002 Nonemployee
     Director Incentive Plan.

            "Restricted Shares" means shares of any series of Common Stock or
     the right to receive shares of any specified series of Common Stock, as the
     case may be, awarded pursuant to Article VIII.

            "Restriction Period" means a period of time beginning on the date of
     each Award of Restricted Shares and ending on the Vesting Date with respect
     to such Award.

            "Retained Distribution" has the meaning ascribed thereto in Section
     8.3.

            "SARs" means stock appreciation rights, awarded pursuant to Article
     VII, with respect to shares of any specified series of Common Stock.

            "Stock Unit Awards" has the meaning ascribed thereto in Section 9.1.

            "Subsidiary" of a Person means any present or future subsidiary (as
     defined in Section 424(f) of the Code) of such Person or any business
     entity in which such Person owns, directly or indirectly, 50% or more of
     the voting, capital, or profits interests. An entity shall be deemed a
     subsidiary of a Person for purposes of this definition only for such
     periods as the requisite ownership or control relationship is maintained.

            "Tandem SARs" has the meaning ascribed thereto in Section 7.1.

                                       -4-
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            "Vesting Date," with respect to any Restricted Shares awarded
     hereunder, means the date on which such Restricted Shares cease to be
     subject to a risk of forfeiture, as designated in or determined in
     accordance with the Agreement with respect to such award of Restricted
     Shares pursuant to Article VIII. If more than one Vesting Date is
     designated for an award of Restricted Shares, reference in the Plan to a
     Vesting Date in respect of such Award shall be deemed to refer to each part
     of such Award and the Vesting Date for such part.

                                   ARTICLE III

                                 ADMINISTRATION

     3.1    ADMINISTRATION. The Plan shall be administered by the Board,
provided that it may delegate to employees of the Company certain administrative
or ministerial duties in carrying out the purposes of the Plan.

     3.2    POWERS. The Board shall have full power and authority to grant to
eligible Persons Options under Article VI of the Plan, SARs under Article VII of
the Plan, Restricted Shares under Article VIII of the Plan, and/or Stock Units
under Article IX of the Plan, to determine the terms and conditions (which need
not be identical) of all Awards so granted, to interpret the provisions of the
Plan and any Agreements relating to Awards �cal) ooo c  t ll Plan an (wa:�,,,,,,,, , , , anrds �c
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                                   ARTICLE VII

                                      SARs

     7.1    GRANT OF SARs. Subject to the limitations of the Plan, SARs may be
granted by the Board to such eligible Persons in such numbers, with respect to
any specified series of Common Stock, and at such times during the term of the
Plan as the Board shall determine. A SAR may be granted to a Holder of an Option
(hereinafter called a "related Option") with respect to all or a portion of the
shares of Common Stock subject to the related Option (a "Tandem SAR") or may be
granted separately to an eligible Nonemploan eligibld ietire SARbtid ec) orm oay be
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Restricted Shares and any Retained Distributions with respect thereto.

     8.4    ISSUANCE OF STOCK AT END OF THE RESTRICTION PERIOD. Restricted
Shares issued at the end of the Restriction Period shall not constitute issued
and outstanding shares of the applicable series of Common Stock, and the Holder
shall not have any of the rights of a stockholder with respect to the shares of
Common Stock covered by such an award of Restricted Shares, in each case until
such shares shall have been transferred to the Holder at the end of the
Restriction Period. If and to the extent that shares of Common Stock are to be
issued at the end of the Restriction Period, the Holder shall be entitled to
receive Dividend Equivalents with respect to the shares of Common Stock covered
thereby either (i) during the Restriction Period or (ii) in accordance with the
rules applicable to Retained Distributions, as the Board may specify in the
Agreement.

     8.5    CASH AWARDS. In connection with any award of Restricted Shares, an
Agreement may provide for the payment of a cash amount to the Holder of such
Restricted Shares at any time after such Restricted Shares shall have become
vested. Such cash awards shall be payable in accordance with such additional
restrictions, terms, and conditions as shall be prescribed by the Board in the
Agreement and shall be in addition to any other compensation payments which such
Holder shall be otherwise entitled or eligible to receive from the Company.

     8.6    COMPLETION OF RESTRICTION PERIOD. On the Vesting Date with respect
to each award of Restricted Shares and the satisfaction of any other applicable
restrictions, terms, and conditions, (a) all or the applicable portion of such
Restricted Shares shall become vested, (b) any Retained Distributions and any
unpaid Dividend Equivalents with respect to such Restricted Shares shall become
vested to the extent that the Restricted Shares related thereto shall have
become vested, and (c) any cash award to be received by the Holder with respect
to such Restricted Shares shall become payable, all in accordance with the terms
of the applicable Agreement. Any such Restricted Shares, Retained Distributions,
and any unpaid Dividend Equi S¦ d ons,
of the a he a he<, R ar yble, all iDc  the Compaed, any the Hold� a he e cd thee aftel havd anst l R ard wdaHElle llDividen, anDy le st ldnte with respl iDcy such Restricted Sh Rns,

herutien  fDiv d on d thvippe  any of ns,of the icten, ane peemeny of  y cash awa d e ofect



            (d)   Awards of Stock Units may provide for deferred payment
     schedules, vesting over a specified period of service, the payment (on a
     current or deferred basis) of dividend equivalent amounts with respect to
     the number of shares of Common Stock covered by the Award, and elections by
     the Holder to defer payment of the Award or the lifting of restrictions on
     the Award, if any.

            (e)   In such circumstances as the Board may deem advisable, the
     Board may waive or otherwise remove, in whole or in part, any restrictions
     or limitations to which a Stock Unit Award was made subject at the time of
     grant.
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                                    ARTICLE X

                   STOCK AWARDS IN LIEU OF CASH DIRECTOR FEES

     10.1   GENERAL. Each Nonemployee Director shall have the option to elect to
receive shares of one or more series of Common Stock, as prescribed by the
Board, in lieu of all or part of the Director Compensation otherwise payable by
the Company during each calendar quarter. Subject to any applicable Purchase
Restriction as described in Section 10.3, to the extent a Nonemployee Director
has elected in writing to receive stock in lieu of Director Compensation, such
Nonemployee Director will receive shares of Common Stock on the last day of the
calendar quarter for which the Director Compensation was earned. The Director
Compensation shall be converted to a number of shares of Common Stock equal in
value to such Director Compensation based on the Fair Market Value of such
shares on the last day of the calendar quarter for which the Director
Compensation would otherwise be payable to the Nonemployee Director, with any
fractional shares paid in cash. For this purpose, if the last day of the
calendar quarter is not a trading day, then Fair Market Value shall be
determined as of the next succeeding trading day. Any shares issued in lieu of
Director Compensation shall be issued free of all restrictions except as
required by law.

     10.2   TIMING OF ELECTION. A Nonemployee Director's election pursuant to
Section 10.1 must be made no later than the 30th calendar day (or such other day
as the Board may prescribe) prior to the end of the calendar quarter to which
the election applies in accordance with the procedures established by the Board.
Once an election is made with respect to a particular calendar quarter, it may
not be withdrawn or substituted unless the Board determines, in its sole
discretion, that the withdrawal or substitution is occasioned by an
extraordinary or unanticipated event.

     10.3   ELECTION VOID DURING RESTRICTED PERIOD. If, on the date shares would
be purchased pursuant to an election under Section 10.1, there is in place any
restriction under applicable law (including, without limitation, a blackout
period under the Sarbanes-Oxley Act of 2002) or the rules of the principal
national securities exchange on which shares of the applicable series of Common
Stock are traded (a "Purchase Restriction") which would prohibit the Nonemployee
Director from making such a purchase, then such shares shall be purchased on the
first trading day following the lapse or removal of the Purchase Restriction
based on the Fair Market Value of the shares on such trading day.

     10.4   CONDITIONS. Nothing contained herein shall preclude the Board, in
its sole discretion, from imposing conditions on any election made under Section
10.1, including, without limitation, the conditions described in Section 10.3.
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                                   ARTICLE XI

                               GENERAL PROVISIONS

     11.1   ACCELERATION OF OPTIONS, SARs, RESTRICTED SHARES AND STOCK UNITS.

            (a)   DEATH OR DISABILITY. If a Holder's service shall terminate by
     reason of death or Disability, notwithstanding any contrary waiting period,
     installment period, vesting schedule, or Restriction Period in any
     Agreement or in the Plan, unless the applicable Agreement provides
     otherwise: (i) in the case of an Option or SAR, each outstanding Option or
     SAR granted under the Plan shall immediately become exercisable in full in
     respect of the aggregate number of shares covered thereby; (ii) in the case
     of Restricted Shares, the Restriction Period applicable to each such Award
     of Restricted Shares shall be deemed to have expired and all such
     Restricted Shares, any related Retained Distributions and any unpaid
     Dividend Equivalents shall become vested and any cash amounts payable
     pursuant to the applicable Agreement shall be adjusted in such manner as
     may be provided in the Agreement; and (iii) in the case of Stock Units,
     each such award of Stock Units shall become vested in full.





terms and provisions not inconsistent with the provisions of the Plan as the
Board from time to time shall approve; PROVIDED, HOWEVER, that if more than one
type of Award is made to the same Holder, such Awards may be evidenced by a
single Agreement with such
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Holder. Each grantee of an Option, SAR, Restricted Shares, or Stock Units shall
be notified promptly of such grant, and a written Agreement shall be promptly
executed and delivered by the Company. Any such written Agreement may contain
(but shall not be required to contain) such provisions as the Board deems
appropriate (i) to insure that the penalty provisions of Section 4999 of the
Code will not apply to any stock or cash received by the Holder from the Company
or (ii) to provide cash payments to the Holder to mitigate the impact of such
penalty provisions upon the Holder. Any such Agreement may be supplemented or
amended from time to time as approved by the Board as contemplated by Section
11.6(b).

     11.5   DESIGNATION OF BENEFICIARIES. Each Person who shall be granted an
Award under the Plan may designate a beneficiary or beneficiaries and may change
such designation from time to time by filing a written designation of
beneficiary or beneficiaries with the Board on a form to be prescribed by it,
provided that no such designation shall be effective unless so filed prior to
the death of such Person.

     11.6   TERMINATION AND AMENDMENT.

            (a)   GENERAL. Unless the Plan shall theretofore have been
     terminated as hereinafter provided, no Awards may be made under the Plan on
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limitation, the conditions referenced in Section 6.5) as the Board shall
determine. If the Holder shall fail to pay, or make arrangements satisfactory to
the Board for the payment to the Company of, all such federal, state and local
taxes required to be withheld by the Company, then the Company shall, to the
extent permitted by law, have the right to deduct from any payment of any kind
otherwise due to such Holder an amo� oiser om uch federal, s pay,and local
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                                                                    EXHIBIT 31.2

                                 CERTIFICATION

I, David J.A. Flowers, certify that:

    1









                                                              =======     ======     ======     ======
</Table>

- ------------------------

(1) Includes stock-based compensation of $7 million and $(7) million for the
    three months ended September 30, 2007 and 2006, respectively; and
    $29 million and $37 million for the nine months ended September 30, 2007 and
    2006, respectively.
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                       SUMMARY ATTRIBUTED FINANCIAL DATA

CAPITAL GROUP

<Table>
<Caption>
                                                              SEPTEMBER 30,    DECEMBER 31,
                                                                   2007            2006
                                                              --------------   -------------
                                                                   AMOUNTS IN MILLIONS
<S>                                                           <C>              <C>
SUMMARY BALANCE SHEET DATA:
Current assets..............................................      $ 3,628          3,776
Cost investments............................................      $17,507         19,050
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                                                         ATTRIBUTED (NOTE 1)
                                                        ----------------------
                                                        INTERACTIVE   CAPITAL                   CONSOLIDATED
                                                           GROUP       GROUP     ELIMINATIONS     LIBERTY
                                                        -----------   --------   ------------   ------------
                                                                        AMOUNTS IN MILLIONS
<S>                                                     <C>           <C>        <C>            <C>
ASSETS
Current assets:
  Cash and cash equivalents...........................    $   718       2,371          --           3,089
  Trade and other receivables, net....................        865         420          --           1,285
  Inventory, net......................................      1,015          --          --           1,015
  Program rights......................................         --         589          --             589
  Financial instruments (note 2)......................         --         169          --             169
  Current deferred tax assets.........................        124          --        (124)             --
  Other current assets................................         56          79          (6)            129
                                                          -------      ------        ----          ------
    Total current assets..............................      2,778       3,628        (130)          6,276
                                                          -------      ------        ----          ------
Investments in available-for-sale securities and other
  cost investments....................................      2,300      17,507          --          19,807
Long-term financial instruments (note 2)..............         18       1,208          --           1,226
Investments in affiliates, accounted for using the
  equity method.......................................      1,312         513          --           1,825
Investment in special purpose entity..................         --         750          --             750
Property and equipment, net...........................      1,058         280          --           1,338
Goodwill..............................................      5,854       2,054          --           7,908
Trademarks............................................      2,470          20          --           2,490
Intangible assets subject to amortization, net........      3,556         376          --           3,932
Other assets, at cost, net of accumulated
  amortization........................................         44       1,869          --           1,913
                                                          -------      ------        ----          ------
    Total assets......................................    $19,390      28,205        (130)         47,465
                                                          =======      ======        ====          ======
LIABILITIES AND EQUITY
Current liabilities:
  Accounts payable....................................    $   554          32          --             586
  Accrued interest....................................         63          46          --             109
  Other accrued liabilities...........................        537         455          --             992
  Intergroup payable (receivable).....................          7          (7)         --              --
  Financial instruments (note 2)......................          5       1,371          --           1,376
  Current portion of debt (note 3)....................         24         184          --             208
  Current deferred tax liabilities....................         --         220        (124)             96
  Other current liabilities...........................         25          27          --              52
                                                          -------      ------        ----          ------
    Total current liabilities.........................      1,215       2,328        (124)          3,419
                                                          -------      ------        ----          ------
Long-term debt (note 3)...............................      7,043       4,563          --          11,606
Long-term financial instruments (note 2)..............         29         132          --             161
Deferred income tax liabilities (note 5)..............      2,790       6,271          --           9,061
Other liabilities.....................................        268       1,234          (6)          1,496
                                                          -------      ------        ----          ------
    Total liabilities.................................     11,345      14,528        (130)         25,743
Minority interests in equity of subsidiaries..........         96         795          --             891
Equity/Attributed net assets..........................      7,949      12,882          --          20,831
                                                          -------      ------        ----          ------
    Total liabilities and equity......................    $19,390      28,205        (130)         47,465
                                                          =======      ======        ====          ======
</Table>
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         STATEMENT OF OPERATIONS AND COMPREHENSIVE EARNINGS INFORMATION

                     THREE MONTHS ENDED SEPTEMBER 30, 2007

                                  (UNAUDITED)

<Table>
<Caption>
                                                               ATTRIBUTED (NOTE 1)
                                                              ----------------------
                                                              INTERACTIVE   CAPITAL    CONSOLIDATED
                                                                 GROUP       GROUP       LIBERTY
                                                              -----------   --------   ------------
                                                                       AMOUNTS IN MILLIONS
<S>                                                           <C>           <C>        <C>
Revenue:
  Net retail sales..........................................    $1,760          --         1,760
  Communications and programming services...................        --         491           491
                                                                ------        ----         -----
                                                                 1,760         491         2,251
                                                                ------        ----         -----
Operating costs and expenses:
  Cost of sales.............................................     1,115          --         1,115



  Operating.................................................       148         331           479
  Selling, general and administrative (including stock-based
    compensation of $7 million and $10 million for
    Inte



    Earnings (loss) from continuing operations before income
      taxes and minority interests..........................       167         (86)           81
Income tax benefit (expense) (note 5).......................       (45)         32           (13)
Minority interests in losses (earnings) of subsidiaries.....        (8)          3            (5)
                                                                ------        ----         -----
    Net earnings (loss).....................................    $  114         (51)           63
                                                     



                                                                ======       =====         =====
</Table>
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         STATEMENT OF OPERATIONS AND COMPREHENSIVE EARNINGS INFORMATION

                      NINE MONTHS ENDED SEPTEMBER 30, 2006

<Table>
<Caption>
                                                               ATTRIBUTED (NOTE 1)
                                                              ----------------------
                                                              INTERACTIVE   CAPITAL    CONSOLIDATED
                                                                 GROUP       GROUP       LIBERTY
                                                              -----------   --------   ------------
                                                                       AMOUNTS IN MILLIONS
<S>                                                           <C>           <C>        <C>
Revenue:
  Net sales from electronic retailing.......................    $5,016          --         5,016
  Communications and programming services...................        --         926           926
                                                                ------       -----         -----
                                                                 5,016         926         5,942
                                                                ------       -----         -----
Operating costs and expenses:
  Cost of sales--electronic retailing services..............     3,117          --         3,117
  Operating.................................................       415         660         1,075
  Selling, general and administrative (including stock-based
    compensation of $37 million and $9 million for
    Interactive Group and Capital Group, respectively)
    (notes 1 and 4).........................................       406         193           599
  Depreciation and amortization.............................       367          67           434
                                                                ------       -----         -----
                                                                 4,305         920         5,225
                                                                ------       -----         -----
    Operating income........................................       711           6           717
Other income (expense):
  Interest expense..........................................      (298)       (187)         (485)
  Dividend and interest income..............................        29         137           166
  Share of earnings of affiliates, net......................        29           3            32
  Realized and unrealized gains on financial instruments,
    net.....................................................        22          74            96
  Gains on dispositions of assets, net......................        --         352           352
  Nontemporary declines in fair value of investments........        --          (4)           (4)
  Other, net................................................        15          (2)           13
                                                                ------       -----         -----
                                                                  (203)        373           170
                                                                ------       -----         -----
    Earnings from continuing operations before income taxes
      and minority interests................................       508         379           887
Income tax expense 3��i῁ �....(  a  ..

......
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                                                              INTERACTIVE   CAPITAL    CONSOLIDATED
                                                                 GROUP       GROUP       LIBERTY
                                                              -----------   --------   ------------
                                                                       AMOUNTS IN MILLIONS
<S>                                                           <C>           <C>        <C>
Cash flows from operati�

    



                                                                 GROUP       GROUP       LIBERTY
                                                              -----------   --------   ------------
                                                                       AMOUNTS IN MILLIONS
<S>                                                           <C>           <C>        <C>
Cash flows from operating activities:
  Net earnings..............................................     $  228        287           515
  Adjustments to reconcile net earnings to net cash provided
    by operating activities:
    Loss from discontinued operations.......................         --         10            10
    Cumulative effect of accounting change..................         87          2            89
    Depreciation and amortization...........................        367         67           434
    Stock-based compensation................................         37          9            46
    Payments of stock-based compensation....................       (105)        (4)         (109)
    Noncash interest expense................................          3         78            81
    Share of earnings of affiliates, net....................        (29)        (3)          (32)
    Realized and unrealized gains on financial instruments,
      net...................................................        (22)       (74)          (96)
    Gains on disposition of assets, net.....................         --       (352)         (352)
    Nontemporary declines in fair value of investments......         --          4             4
    Minority interests in earnings (losses) of
      subsidiaries..........................................         26         (6)           20
    Deferred income tax expense (benefit)...................       (112)        16           (96)
    Other noncash charges (credits), net....................        (13)        44            31
    Changes in operating assets and liabilities, net of the
      effects of acquisitions:
      Current assets........................................        (66)      (154)         (220)
      Payables and other current liabilities................       (164)       425           261
                                                                 ------      -----        ------
        Net cash provided by operating activities...........        237        349           586
                                                                 ------      -----        ------
Cash flows from investing activities:
  Cash proceeds from dispositions...........................         --        925           925
  Net proceeds from settlement of derivatives...............         --        330           330
  Cash paid for acquisitions, net of cash acquired..........       (436)      (430)         (866)
  Capital expended for property and equipment...............       (170)       (12)         (182)
  Net sales (purchases) of short term investments...........         23        (11)           12
  Investments in and loans to cost and equity investees.....         (5)      (173)         (178)
  Repurchases of subsidiary common stock....................       (314)        --          (314)
  Other investing activities, net...........................         (9)        70            61
                                                                 ------      -----        ------
        Net cash provided (used) by investing activities....       (911)       699          (212)
                                                                 ------      -----        ------
Cash flows from financing activities:
  Borrowings of debt........................................      2,376          1         2,377
  Repayments of debt........................................     (1,381)        (2)       (1,383)
  Repurchases of Liberty common stock.......................       (731)        --          (731)
  Intergroup cash transfers, net............................        293       (293)           --
  Other financing activities, net...........................         71        (75)           (4)
                                                                 ------      -----        ------
        Net cash provided (used) by financing activities....        628       (369)          259
                                                                 ------      -----        ------
Effect of foreign currency rates on cash....................         11         --            11
                                                                 ------      -----        ------
Net cash provided by discontinued operations:
  Cash provided by operating activities.....................         --         61            61
  Cash used by investing activities.........................         --        (58)          (58)
  Cash provided by financing activities.....................         --          4             4
  Change in available cash held by discontinued
    operations..............................................         --         (5)           (5)
                                                                 ------      -----        ------
        Net cash provided by discontinued operations........         --          2             2
                                                                 ------      -----        ------
        Net increase (decrease) in cash and cash
          equivalents.......................................        (35)       681           646
        Cash and cash equivalents at beginning of period....        945        951         1,896
                                                                 ------      -----        ------
        Cash and cash equivalents at end period.............     $  910      1,632         2,542
                                                                 ======      =====        ======
</Table>

                       <6

   ῁ �=iod.......er .. .. 

 .   . .g. . . .

.abled................................. .   .       6t d6ivcand pen..oteiscn  .t . ens.. .. d ...t   cc.d.e. e. ng . . .   ³�Ń�   e (it cc.t .ed vdi dpeatiativ d  ..aead    e ẚ d by di  d g ..  e ẚ  ³�ţ�  a t en c...  e ẚ  eq . edten ẚd   e ẚ   eq.t .e ns.aend e   ³�ų�   

 ens.e .. d d     d g ..  e ẚ  eq ..d    e ẚ e ed re ® . d  ³�Ƴ�Net. ed .   peripen..oteis ope  e   e od d .... od . d  ens.. .. d ...t   ³�Ƴ�   e (it ccc.t .e  den gend  an ens.e .. d d  ..d     eq  d a ®  d  ³�Ƴ�Net. d ivcand i 

.i ..de .a d . a ....ccch equivaloibccc.  d   d by di   ³�Ƴ�  e t en c...ch eq . edten ẚ  cc  d   c.ipen..oteiequg .opec.  .t .rape  ³�r�Casd  . 

...ea  eq.ai eatie ns.aen a ....c 6n  . d  ens.. .. d ...t   dat



    upon a number of factors, including the cash flow available to the
    Interactive Group and its ability to pay debt service and our assessment of
    the optimal capitalization for the Interactive Group. The specific debt
    obligations attributed to each of the Interactive Group and the Capital
    Group are described in note 3 below. In addition, we have allocated certain
    corporate general and administrative expenses between the Interactive Group
    and the Capital Group as described in note 4 below.

    The Interactive Group focuses on video and on-line commerce businesses.
    Accordingly, we expect that businesses that we may acquire in the future
    that we believe are complementary to this strategy will also be attributed
    to the Interactive Group.

    The Capital Group consists of all of our businesses not included in the
    Interactive Group, including our consolidated subsidiaries Starz
    Entertainment, LLC, Starz Media, LLC, FUN Technologies, Inc., Atlanta
    National League Baseball Club, Inc., Leisure Arts, Inc., TruePosition, Inc.
    and WFRV and WJMN Television Station, Inc. and our cost and equity
    investments in GSN, LLC, WildBlue Communications, Inc. and others.
    Accordingly, the accompanying attributed financial information for the
    Capital Group includes these investments and the assets, liabilities,
    revenue, expenses and cash flows of these consolidated subsidiaries. In
    addition, we have attributed to the Capital Group all of our notes and
    debentures (and related interest expense) that have not been attributed to
    the Interactive Group. See note 3 below for the debt obligations attributed
    to the Capital Group.

    Any businesses that we may acquire in the future that are not attributed to
    the Interactive Group will be attributed to the Capital Group.

    While we believe the allocation methodology described above is reasonable
    and fair to each group, we may elect to change the allocation methodology in
    the future. In the event we elect to transfer assets or businesses from one
    group to the other, such transfer would be made on a fair value basis and
    would be accounted for as a short-term loan unless our board of directors
    determines to account for it as a long-term loan or through an inter-group
    interest.

(2) Financial instruments attributed �ansfer
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(4) Cash compensation expense for our corporate employees has been allocated
    between the Interactive Group and the Capital Group based on the estimated
    percentage of time spent providing services for each group. Stock-based
    compensation expense for our corporate employees has been allocated between
    the Interactive Group and the Capital Group based on the compensation
    derived from the equity awards for the respective tracking stock. Other
    general and administrative expenses are charged directly to the groups
    whenever possible and are otherwise allocated based on estimated usage or
    some other reasonably determined methodology. Amounts allocated from the
    Capital Group to the Interactive Group for the nine months ended
    September 30, 2007 and 2006 were $13 million and $10 million, respectively.
    While we believe that this allocation method is reasonable and fair to each
    group, we may elect to change the allocation methodology or percentages used
    to allocate general and administrative expenses in the future.

(5) We have accounted for income taxes for the Interactive Group and the Capital
    Group in the accompanying attributed financial information in a manner
    similar to a stand-alone company basis. To the extent this methodology
    differs from our tax sharing policy, differences have been reflected in the
    attributed net assets of the groups.

(6) The Liberty Interactive Stock and the Liberty Capital Stock have voting and
    conversion rights under our amended charter. Following is a summary of those
    rights. Holders of Series A common stock of each group are entitled to one
    vote per share and holders of Series B common stock of each group are
    entitled to ten votes per share. Holders of Series C common stock of each
    group, if
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    issued, will be entitled to 1/100th of a vote per share in certain limited
    cases and will otherwise not be entitled to vote. In general, holders of
    Series A and Series B common stock vote as a single class. In certain
    limited circumstances, the board may elect to seek the approval of the
    holders of only Series A and Series B Liberty Interactive Stock or the
    approval of the holders of only Series A and Series B Liberty Capital Stock.

    At the option of the holder, each share of Series B common stock is
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