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 LIBERTY MEDIA CORPORATION
12300 Liberty Boulevard

Englewood, Colorado 80112
(720) 875-5400

October 19, 2009

Dear Stockholder:

        You are cordially invited to a special meeting of stockholders of Liberty Media Corporation's (Liberty Media) Series A Liberty Entertainment common stock (LMDIA)
and Series B Liberty Entertainment common stock (LMDIB) to be held at 9:30 a.m., New York City time, on November 19, 2009, at Sheraton New York Hotel & Towers,
811 7th Avenue (53rd Street), New York, NY 10019, telephone (212) 581-1000. A notice of the special meeting, a proxy card, and a proxy statement/prospectus containing
important information about the matters to be acted on at the special meeting accompany this letter.

        At the special meeting, you will be asked to consider and vote on a proposal (the redemption proposal) which would allow Liberty Media to redeem 0.9 of each
outstanding share of Liberty Entertainment common stock for 0.9 of a share of the corresponding series of common stock of a newly formed, wholly owned subsidiary of
Liberty Media, Liberty Entertainment, Inc. (LEI). LEI would hold Liberty Mediay$�Citḓ
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complete the Split-Off as soon as practical after the date of such termination, assuming all other conditions to the Split-Off have been satisfied or waived. The Split-Off and the
DTV Business Combina
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Malones will receive shares of Holdings Class B common stock in exchange for their shares of LEI Series B common stock (the Malone Contribution). All other
holders of LEI Series A common stock and LEI Series B common stock will receive shares of Holdings Class A common stock in the Mergers. For more information,
see "Summary—DTV Business Combination", "Special Factors" and "DTV Business Combination" below. The sole stockholder of LEI prior to the Split-Off voted in
favor of the adoption of the Merger Agreement and the transactions contemplated thereby at a meeting of the sole stockholder of LEI.

You are also being asked to vote to authorize the adjournment of the special meeting by Liberty Media, to permit further solicitation of proxies, if necessary or
appropria
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dissolution or winding-up of Holdings, except that no consent of the Holdings Class B common stock will be required for Holdings to enter into certain transactions with
non-affiliates of Holdings, regardless of whether such transactions would result in any amendment or change described in clauses (ii) or (iii) above. As the Malones will
be the only holders of Holdings Class B common stock, these consent rights coupled with the approximately 24.2% aggregate voting power of Holdings common stock
held by the Malones will provide them with significant influence over the business and affairs of Holdings.

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

A: Mr. Malone, in his capacity as a stockholder and on behalf of the other Malones, was willing to enter into the Malone Agreement described above if he and the other
Malones received high-vote stock in the DTV Business Combination. Although DIRECTV was willing to issue high-vote stock in the DTV Business Combination, it
required that all recipients of Holdings high-vote stock in the LEI Merger be subject to significant restrictions on their shares similar to those to which the Malones
agreed to be subject iUthed s on ate votitos  to thot w�votitos  tMr. �.

he DTV n,nshtD»�
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common stock, excluding all shares of Liberty Entertainment common stock beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone or any director
or officer of Liberty Media (all holders of Liberty Entertainment common stock other than such excluded persons, the disinterested holders of Liberty Entertainment
common stock). The approval of the transaction proposals is not required by either the terms of Liberty Media's charter or by Delaware law, but is a contractual
obligation under the terms of the Merger Agreement and is intended by Liberty Media to have certain effects under Delaware law as described in the following two
questions-and-answers and elsewhere in this proxy statement/prospectus. If any of the three transaction proposals is not approved, then the DTV Business Combination
will not be completed. The receipt of the requisite approvals of each of the redemption proposal and each of the transaction proposals, as described above, are
collectively referred to as the Liberty Stockholder Approval.

As of 5:00 p.m., New York City time, on October 9, 2009, the record date for the special meeting, Liberty Media's directors and executive officers beneficially owned
approximately 36.0% of the total voting power of the Liberty Entertainment common stock. Liberty Media has been informed that all of its executive officers and
directors (including Mr. Malone) beneficially owning shares of Liberty Entertainment common stock representing in the aggregate approximately 36.0% of the
aggregate voting power of the Liberty Entertainment common stock, as of September 30, 2009, will vote "FOR" each of the redemption proposal and the adjournment
proposal. These persons are not entitled to vote on any of the transaction proposals.

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

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

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

A: Liberty Media believes that the approval of each of the transaction proposals by a majority of the voting power of the disinterested holders of Liberty Entertainment
common stock should constitute ratification of the transactions contemplated by the transaction proposals. Ratification is an expression of approval by the stockholders
of one or more matters for which their approval is not necessarily required as a matter of law. In general, ratification by stockholders may be effective to approve actions
taken by a corporation and its board of directors, even if the actions are challenged by some of the stockholders, provided that such actions are not against public policy
(such as actions involving waste, fraud, or similar egregious conduct). The Delaware case law relating to the legal effect of stockholder ratification and whether the
doctrine of stockholder ratification will be applicable to the transaction proposals is not entirely clear. Recent Delaware case law suggests that the ability of stockholder
rapplicablliror  anpr tirely clel ®der ratifawrdawrÑrs�air   acltaware casti e law sug r̾al r̾a ioͦ �air  hility of cenrastockholder
rapication wiror  aicable to tl ®der Delatirlproposals  by somror  aic nsteon pr notckhosomre e e̾lawentirely cer Def steonIn generagsc nat the ab of . Tf director ce ackh eder a acao t eot entirelr cetir
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Broker non-votes are counted as present and entitled to vote for purposes of determining a quorum but will have no effect (if a quorum is present) on the redemption
proposal or the adjournment proposal. They will, however, count as a vote "AGAINST" each of the transaction proposals. You should follow the directions your broker,
bank or other nominee provides to you regarding how to vote your shares of common stock and how to revoke prior voting instructions.

Q: What if I do not vote on the proposals? 

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

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

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

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

A: Yes. Before the start of the special meeting, stockholders who want to change their vote on any proposal may do so by telephone or over the Internet (if they originally
voted by telephone or over the Internet), by voting in person at the special meeting or by delivering a signed proxy revocation or a new signed proxy with a later date to
Liberty Media Corporation, c/o Computershare Trust Company, N.A., P.O. Box 43102, Providence, Rhode Island 02940.

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

Q: What do I do if I have additional questions? 

A: If you have any questions prior to the special meeting or if you would like copies of any document referred to or incorporated by reference in this document, you should
contact:

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor

New York, New York 10005
Toll-Free: 1-800-628-8532

Banks and Brokerage Firms Please Call: 1-212-269-5550
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SUMMARY 

        The following summary includes information contained elsewhere in this proxy statement/prospectus. This summary does not contain all of the important information that
you should consider before voting on the proposals. You should read the entire proxy statement/prospectus, including the Annexes and the documents incorporated by reference
herein, carefully.

  
The Companies 

  Liberty Media Corporation 

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

        Liberty Media has three tracking stocks: the Liberty Entertainment common stock, the Liberty Capital common stock and the Liberty Interactive common stock, which
track the Entertainment Group, the Capital Group and the Interactive Group, respectively. A tracking stock is a type of common stock that is designed to reflect or "track" the
economic performance of a particular business or "group," rather than the economic performance of the company as a whole. Each group has a separate collection of businesses,
assets and liabilities attributed to it, but no group is a separate legal entity and, therefore, no group can own assets� s,
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Media's charter, holders of Liberty Entertainment common stock are being asked to approve the redemption of a portion of the outstanding shares of Liberty Entertainment
common stock for all of the outstanding shares of common stock of LEI. At the time of the Split-Off, LEI would hold Liberty Media's 57% interest in DIRECTV, a 100%
interest in Liberty Sports, a 65% interest in GSN and approximately $80 million in cash and cash equivalents, together with approximately $2 billion of indebtedness. (The
foregoing cash amount increased from the previously disclosed $50 million to $80 million as a result of recent exercises of LMDIA options, a portion of the aggregate exercise
prices of which will be retained for the benefit of LEI pursuant to the Merger Agreement.) All of the businesses, assets and liabilities currently attributed to Liberty Media's
Entertainment Group that are not held by LEI at the time of the Split-Off would remain with Liberty Media and continue to be attributed to the Entertainment Group. These
assets consist primarily of a 100% interest in Starz Entertainment LLC and cash and cash equivalents.

        The Split-Off will be completed immediately prior to the completion of the DTV Business Combination, unless the Merger Agreement has been terminated, in which case
the Split-Off will be completed as soon as practical after all of the conditions to the Split-Off have been satisfied or waived (other than those related to the DTV Business
Combination). We expect to complete the Split-Off and the DTV Business Combination as soon as practical after the special meeting, assuming all other conditions to such
transactions have been satisfied or waived. If the Merger Agreement is terminated, we expect to complete the Split-Off as soon as practical after the date of such termination,
assuming all other conditions to the Split-Off have been satisfied or waived.

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

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

Redemption Ratio
 

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

 
As



 

Table of Contents

 Accounts holding shares of Liberty Entertainment common stock in book-entry form will be debited as of the effective time of the Split-Off,
and promptly thereafter credited with the applicable series and number of shares of LEI common stock. Holders of Liberty Entertainment
shares held in book-entry form will not need to take any action to receive their LEI shares in the Split-Off.

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

Treatment of Fractional Shares
 

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

Conditions to the Split-Off
 

The Split-Off will be completed immediately prior to the completion of the DTV Business Combination, unless the Merger Agreement has
been terminated, in which case, the Split-Off will be completed as soon as practical after all of the conditions to the Split-Off have been
satisfied or waived (other than those related to the DTV Business Combination). The completion of the Split-Off is subject to the following
conditions:

 
•

 
the receipt of the requisite stockholder approval of the redemption proposal at the special meeting;

 
•

 
all of the conditions (other than those conditions that can only be satisfied at closing) to the DTV Business Combination having been
satisfied or waived or the Merger Agreement having been terminated;

 
•

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

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

 
•

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

 
•

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

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

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

 

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

 
The LEI restated charter provides for the treatment of
certain shares in accordance with an excess share
provision. The excess share provision is designed to
prevent transfers of stock or certain non-transfer
events that could cause potential adverse tax effects
relating to the Split-Off. The excess share provision
was included in the LEI restated charter in order to
induce DIRECTV to enter into the agreements
relating to the DTV Business Combination and to
address certain tax issues. Any LEI excess shares will
be held by a trust for the exclusive benefit of a
charitable beneficiary and the stockholder whose
acquisition caused the LEI shares to be transferred to
a trust and treated as excess shares will have no rights
in such shares, except as to certain proceeds upon the
sale by the trust of the LEI excess shares. The LEI
excess share provision will not apply to shares of LEI
common stock received by the Malones in the Split-
Off and certain of their transferees wiheis wii na fereach shares,se ausedthe S alones i ave ngreem to

Transfereand ctat d tall nestaiciion  wihei IRECTVr ssest a the S alonesAnreements The LEIpharesprovision will ner enati  ngd cers dt t ave ngyomtiauisg t fiectsin theiS ar  r wnreementsisr r enati    end cgy c EIreli ssed toxcess share provision will hers dt iiani   ees i na fereortain oxcept on   en er iheiSitse anddvedsery af thefererplit-
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Effect on Management  No changes in management at Liberty Media are currently planned as a result of the Split-Off. The board of directors of LEI is
substantially similar to the board of directors of Liberty Media except that Paul Gould is a director of LEI and not a director of Liberty
Media and Ian Gilchrist is a director of Liberty Media and not a director of LEI, and the management team of LEI is comprised of persons
who are part of the Liberty Media management team. Unless the DTV Business Combination is completed (in which case these persons
will thereupon cease to serve as the directors and officers of LEI), LEI will compensate Liberty Media for the use of those persons
pursuant to a services agreement to be entered into between Liberty Media and LEI for all periods following the Split-Off. Please see
"Transaction Agreements—Agreements Relating to the Split-Off—Services Agreement" for more information.

Interests of Certain Persons
 

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

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

 
In addition, the shares of LEI Series B common stock to be acquired by John C. Malone, Chairman of the Boards of Liberty Media and
LEI, will not be subject to any call right or any similarly restrictive agreements in favor of LEI, such as the call right in favor of Liberty
Media with respect to Mr. Malone's Series B shares of Liberty Media common stock. For more information on this call right, see "Special
Factors—Background of the Transactions—Background of the Split-Off." In addition, holders of LEI Series B common stock, which
include certain members of the Liberty Media board of directors, will have certain consent rights with respect to certain share distributions,
charter amendments, recapitalizations and reclassifications. The LEI charter will also include certain enhanced supermajority voting rights.
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Furthermore, the executive officers and directors of
Liberty Media and LEI are entitled to indemnification
with respect to actions taken by them in connection
with the Split-Off under the organizational documents
of Liberty Media and LEI, as well as customary
indemnification agreements to which Liberty Media
or LEI, on the one hand, and these persons, on the
other hand, are parties. Pursuant to the
Reorganization Agreement, LEI has agreed to assume
Liberty Media's indemnification obligation with
respect to such matters after the Split-Off. They are
further entitled to certain indemnification from
Holdings pursuant to the Merger Agreement (as
described under "—DTV Business Combination—
Interests of Certain Persons" below).

 
As of September 30, 2009, Liberty Media's executive
officers and directors (including Mr. Malone)
beneficially owned shares of Liberty Entertainment
common stock representing in the aggregate
approximately 36.0% of the aggregate voting power
of the �wned sharertainment
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        The following summarizes selected terms of the DTV Business Combination. For more information, please see "Special Factors," "DTV Business Combination" and
"Transaction Agreements" below.

Structure of the DTV Business
Combination

 
To accomplish the DTV Business Combination, Holdings was formed by DIRECTV, as its wholly owned subsidiary, with two wholly owned
subsidiaries, Merger Sub One and Merger Sub Two.

 
At the effective time of the Mergers:

 
•

 
In the DIRECTV Merger, Merger Sub One will merge with and into DIRECTV with DIRECTV as the surviving corporation; and

 
•

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

 
Immediately prior to the Mergers, in the Malone Contribution, each share of LEI Series B common stock held by the Malones will be
exchanged for a number of shares of Class B common stock of Holdings equal to the LEI ED����ed for a nof e chl  as
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 •  30.1% voting power and 4.7% total equity to be held, in the aggregate, by John Malone and certain affiliated persons; and
 

•
 

the remaining 0.2% voting power and 0.3% total equity to be held, in the aggregate, by the other officers and directors of Liberty Media.
 

Holdings. In the DTV Business Combination, the former holders of Liberty Entertainment common stock will exchange their common stock
of LEI for common stock of Holdings, which will own 100% of DIRECTV, among other things. As a result, and after factoring in the
exchange of DIRECTV stock for Holdings stock by the public holders of DIRECTV stock, the former holders of Liberty Entertainment
common stock will hold, in the aggregate, 67% of the aggregate voting power and 56% of the total equity of Holdings, allocated as follows:

 
•

 
39.9% voting power and 53.0% total equity held, in tl�0%
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   DIRECTV special meeting, of a majority of the outstanding shares of DIRECTV common stock, excluding all shares of DIRECTV
common stock owned by subsidiaries of Liberty Media or LEI or beneficially owned by Mr. Malone, certain affiliated persons of
Mr. Malone or any director or officer of Liberty Media, in favor of the adoption of the Merger Agreement and the Malone Agreement,
will have been obtained (the receipt of such requisite approvals are collectively referred to as the DIRECTV Stockholder Approval);

 
•

 
the completion of the Split-Off;

 
•

 
the approval of Nasdaq for the listing of the Holdings common stock;

 
•

 
the approval of the FCC of the DTV Business Combination (which condition has been satisfied);

 
•

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

 
•

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

 
•

 
receipt by Liberty Media and LEI of an opinion from Skadden, Arps, Slate, MeagMe

 

•
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 If any of the foregoing conditions (other than the condition included in the sixth bullet point, which Liberty Media has no right to waive and,
the conditions included in the second bullet point, which DIRECTV has agreed not to waive) are waived by the applicable party (or parties),
Liberty Media will resolicit the approval of the holders of the Liberty Entertainment common stock of the transaction proposals before
completing the DTV Business Combination.

 
See "Transaction Agreements—Agreements Relating to the DTV Business Combination—Merger Agreement—Conditions to Completion of
the Mergers" and "—Termination" for information on these and additional conditions to the Mergers. If any of the additional conditions are
waived by the applicable party (or parties), Liberty Media will not resolicit the approval of the holders of the Liberty Entertainment common
stock before completing the DTV Business Combination.

Treatment of Fractional Shares
 

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

Holdings Common Stock
 

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

•
 

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

 
•

 
the Class B common stock has consent rights with respect to (i) certain share distributions (including distributions of convertible securities
of Holdings) of voting securities on Class C common stock and certain share distributions (including distributions of convertible securities
of Holdings) pursuant to which the holders of Class B common stock would receive voting securities with lesser relative voting rights than
those of the Class B common stock, (ii) certain charter amendments and certain recapitalizations and reclassifications pursuant to which
the holders of Class C common stock would receive voting securities or the holders of Class B common stock would receive voting
securities with lesser voting rights than those
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   with any fractional number being rounded up to the next whole number).
 

In addition, a majority of the Holdings board will be required to be Qualifying Directors (as defined in the section "DTV Business
Combination—Legal Proceedings Regarding the DTV Business Combination"). This requirement was included pursuant to the terms of the
stipulation of settlement and will terminate if the stipulation of settlement has not received final approval of the court by June 30, 2010 and
upon the occurrence of certain other events.

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

 
In addition, immediately prior to the Malone Contribution, the Holdings board will appoint the initial members of each of the nominating and
corporate governance committee and the compensation committee. Each such committee will be composed of three or four members with
each such committee including a LEI Designee who qualifies as an independent director for Nľ̾ee and thofd ofhatgetheng aanrie  such co
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Liberty Agreement  Liberty Media, Holdings, DIRECTV, LEI and two wholly owned subsidiaries of Liberty Media that own its DIRECTV common stock
entered into a Voting, Standstill, Non-Competition and Non-Solicitation Agreement, dated as of May 3, 2009 (the Liberty Agreement),
pursuant to which Liberty Media has agreed, subject to the terms and conditions thereof, among other things:

 
•

 
to vote shares of DIRECTV common stock controlled by Liberty Media in favoU

�theti Lib
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 common stock immediately after the completion of the Mergers trading at $26.53, which was the closing price of DIRECTV common stock
on October 15, 2009, and assuming for this purpose that (i) the Mergers are completed on such date, (ii) that the awards are exercised
immediately after the completion of the Transactions, and (iii) that the exercise price or base price, as applicable, for the underlying Liberty
Entertainment stock award will be the same for the corresponding LEI award. For additional information regarding the value associated with
this acceleration (including the estimated intrinsic value attributable to each such executive officer and director), see "DTV Business
Combination—Interests of Certain Persons" below.

 
Additionally, Liberty Media and LEI have entered into an arrangement with DIRECTV and Holdings with respect to the accelerated vesting
of all outstanding LEI restricted shares (including approximately 833,000 LEI restricted shares held by Liberty Media's executive officers
and directors that will vest as a result of the LEI Merger) upon the conversion of the LEI restricted shares to shares of Holdings Class A
common stock in accordance with the Merger Agreement. Under this arrangement, to the extent a holder of LEI restricted shares elects to
have his or her tax withholding obligation satisfied with shares of Holdings Class A common stock, Holdings will deduct from e�ow.

� �� �� �� �� �) �� u� � �� �� ������������������ �� ���� �� �	 �� �� �� � �� �� �� ������ ���� �� � �� �� �� ���� �, ���( �� ���� ���	 �) �� ���� ��� �� �� ���� ���� �� �� �� �� �	 ���� ������ ���� �� �� �� �� �� �� �� �� �� �� �� �� � �� �� �� �� �� �, �� �( �� �� �� �� �	 �) �� �� �� �� � �� �� �� �� �� �� �� �� �� �� �	�� �%
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 their services up to the time of the completion of the Mergers. See "Transaction Agreements—Agreements Relating to the DTV Business
Combination—Merger Agreement—Indemnification" below.

 
Holders of Liberty Entertainment common stock should further be aware that three of Liberty Media's designees to the DIRECTV board
of directors are expected to continue to serve as directors of Holdings following the completion of the DTV Business Combination.
Currently, Liberty Media's designees are John C. Malo
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 members of the DIRECTV board of directors, and
Mark Carleton, a member of the DIRECTV board of
directors at the time the Merger Agreement was
signed, are the Chairman, President and CEO and a
Senior Vice President, respectively, of Liberty Media,
which currently beneficially owns 57% of the
outstanding common stock of DIRECTV.

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

Material U.S. Federal Tax
Consequences of the LEI Merger and the Malone Contribution

 

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

Termination; Fees Payable
 

DIRECTV and LEI may jointly agree to terminate the
Merger Agreement at any time. Either DIRECTV or
LEI may also terminate the Merger Agreement in
various circumstances, including failure to receive the
required stockholder approvals or certain regulatory
approvals. LEI or DIRECTV may also terminate the
Merger Agreement if the DIRECTV board of
directors effects a change in its recommendation or
the Liberty Media board of directors effects a change
in its recommendation, respectively, or if the other
party breaches certain of its obligations in the Merger
Agreement and does not timely cure such breach. In
addition, LEI has the right to terminate at any time
after the second business day following the date on
which Liberty Media provides written notice to
DIRECTV that Liberty Media has received the Split-
Off Ruling from the IRS (together with a copy of
such ruling), unless prior to such time DIRECTV has
delivered to Liberty Media (i) written notice that the
ruling(s) as to certain specified tax matters are
reasonably acceptable to DIRECTV, (ii) a written
waiver of a related condition to closing, or (iii) an
officer's certificate to the effect that DIRECTV has
received an opinion of its tax counsel with respect to
such specified tax matters and the receipt of such
ruling(s) is waived by DIRECTV as a condition to the
completion of the Merger and replaced with a
different condition regarding an absence of a change
in applicable law.
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 to such transfer of certain wireless licenses in April
and May 2009. The DTV Business Combination will
result in another transfer of control over DIRECTV
and its subsidiaries. On May 21, 2009, Liberty Media
and Holdings filed applications for FCC consent to
the transfer of control over the DIRECTV licenses
and other authorizations in connection with the DTV
Business Combination. The FCC consented to the pro
forma transfer applications for the DIRECTV licenses
and other authorizations in connection with the DTV
Business Combination in an order released on
October 1, 2009.

Legal Proceedings Regarding the
DTV Business Combination

 

There are multiple purported class action complaints
pending against Liberty Media, DIRECTV and the
members of the DIRECTV board of directors in the
Delaware Court of Chancery and California State
Court. Four stockholder class action complaints were
brought in Delaware Chancery Court from May 12,
2009 to May 19, 2009, all of which were
subsequently consolidated on May 22, 2009. One
stockholder class action complaint was brought in
California State Court on May 29, 2009. The
Delaware and California actions are purported class
actions on behalf of the public stockholders of
DIRECTV. The consolidated Delaware complaint and
the California complaint allege, among other things,
that the members of the DIRECTV board of directors
breached their fiduciary duties in approving the
Merger Agreement.

 
The defendants have reached an agreement with the
plaintiffs in the Delaware action as set forth in the
Stipulation and Agreement of Compromise,
Settlement and Release, dated as of October 16, 2009
(the stipulation of settlement). In the event that final
court approval of the stipulation of settlement is not
obtained by June 30, 2010, the stipulation of
settlement and the related changes to the Holdings
amended and restated certificate of incorporation and
by-laws, with certain limited exceptions, will become
null and void. For a description of the terms of the
stipulation of settlement, see "DTV Business
Combination—Legal Proceedings Regarding the
DTV Business Combination."

Exchange Agent, Transfer Agent and
Registrar for the Shares

 

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

Stock Exchange Listings
 

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

Recommendation of the Liberty Media
Board

 

The Liberty Media board has approved and declared
advisable each of the transaction proposals, and the
transactions contemplated thereby, and recommends
that you vote "FOR" each of the transaction
proposals.
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Risk Factors  In considering whether to vote in favor of each of the transaction proposals, stockholders should consider a number of risks and uncertainties
including, among others:

 
•





0
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RISK FACTORS 

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

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

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

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

        Liberty Media may have a significant indemnity obligation to News Corporation, which is not limited in amount or subject to any cap, if the News Exchange or certain
restructuring transactions related to the News Exchange are treated as taxable transactions as a result of the Split-Off.    Liberty Media entered into a tax
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utility of their services. These subsidiaries and business affiliates must be able to incorporate new technologies into their products in order to address the needs of their
customers. There can be no assurance that they will be able to compete with advancing technology, and any failure to do so could result in customers seeking alternative service
providers, thereby adversely impacting LEI's revenue and operating income.
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        For additional factors relating to the business of LEI, see "—Factors Relating to DIRECTV" below.

  
Factors Relating to the DTV Business Combination 

        Because LEI stockholders will receive a fixed number of Holdings shares, no assurance can be given as to the market value of those shares at such time as they are
issued to stockholders of LEI.    LEI stockholders will receive a fixed number of shares of Holdings common stock in the LEI Merger. Because the number of shares received
by LEI stockholders will be a fixed number rather than based on a floating exchange ratio that takes into account fluctuations in the share prices of the constituent stocks
between the signing of the Merger Agreement and the closing of the LEI Merger, the �tn �n�t  accoun
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described in the next sentence. The trust is required to sell the Holdings excess shares to a permitted transferee who will not trigger the application of the excess share provision.
Holdings also has the right to repurchase Holdings excess shares held by the trust. These provisions may make it difficult for a third party to make an offer to acquire Holdings.

        For additional risks relating to certain tax liabilities that could be incurred as a result of the Split-Off and potential indemnification obligations of LEI and Holdings to
Liberty Media, see "—Factors Relating to the Split-Off—The Split-Off could result in significant tax liability."fIsAX�m
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may be unable to pass programming cost increases on to its subscribers, which could have a material adverse effect on its earnings or cash flow.

        The FCC has adopted rules requiring DIRECTV to negotiate in good faith with broadcast stations seeking carriage outside of the mandatory carriage regime. The rules for
"retransmission consent" negotiations, which are similar to those that have applied to broadcast stations for years, require DIRECTV to comply with certain indicia of good faith
negotiation, as well as to demonstrate good faith under a "totality of the circumstances" test. Failure to comply with these rules could subjm� st RECTV to eqgotn�esdca cast  the   ȾC      uld t TV  t
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lead to contractual and other disputes and dependence on the development and delivery of necessary technology on third parties that DIRECTV may not be able to control or
influence. These relationships may commit DIRECTV to technologies that are rendered obsolete by other developments or preclude the pursuit of other technologies which
may prove to be superior.

        New technologies could also create new competitors for DIRECTV. Entities such as telcos are implementing and supporting digital video compression over existing
telephone lines and building out fiber optic lines to enhance their capabilities to deliver programming services. Satellite operators such as SES have begun offering turn-key
packages of digital programming on a wholesale basis for distribution by rural telcos. While these entities are not currently providing MVPD services on a significant basis,
many have the capabilities for such services and some have begun rolling out video services. DIRECTV may not be able to compete successfully with new entrants in the
market for video services.

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

        DIRECTV has undertaken various initiatives with respect to its conditional access system to further enhance the securitweate  ct t t oari  vewea� bont toari tur ea
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• the authorization by the United States or foreign governments of the use of frequencies by third party satellite or terrestrial facilities that have the potential to
interfere with communication to or from DIRECTV's satellites, which could interfere with DIRECTV's contractual obligations or services to subscribers or other
business operations.

        All of DIRECTV's FCC satellite authorizations are subject to conditions imposed by the FCC in addition to the FCC's general authority to modify, cancel or revoke those
authorizations. Use of FCC licenses and conditional authorizations are often subject to conditions, including technical requirements and implementation deadlines. Failure to
comply with such requirements, or comply in a timely manner, could lead to the loss of authorizations and could have a 
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        Because DTVLA offers premium pay television programming, its business is particularly vulnerable to economic downturns. DTVLA has experienced, and may in the
future experience, decreases or instability in consumer demand for its programming, as well as subscriber credit problems. DTVLA's inability to adjust its business and
operations to adequately address these issues could materially adversely affect its revenue and ability to sustain profitable operations.

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

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

        DIRECTV relies on key personnel.    DIRECTV believes that its � tא  l ip t  vf ititstnbscrirn fthanmmatha o t os thl performalue o al tertaue on it armanmא �ti ser,
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• the regulatory and competitive environment of the industries in which DIRECTV or LEI, and the entities in which LEI has interests, including DIRECTV,
operate; 

• changes in distribution and viewing of television programming, including the expanded deployment of personal video recorders, video on demand and IP
television and their impact on advertising revenue; 

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

• rapid technological changes; 

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

• threatened terrorists attacks and ongoing military action in the Middle East and other parts of the world; and 

• fluctuations in foreign currency exchange rates and political unrest in international markets.

        These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this document (or, as to documents incorporated by reference,
the date of such documents), and Liberty Media, LEI, DIRECTV and Holdings expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any
forward-looking statement contained herein or therein, to reflect any change in its expectations with regard thereto, or any other change in events, conditions or circumstances
on which any such statement is based. When considering such forward-looking statements, you should keep in mind the factors described in "Risk Factors" and other cautionary
statements contained or incorporated in this document. Such risk factors and statements describe circumstances which could cause actual results to differ materially from those
contained in any forward-looking statement.
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Entertainment common stock outstanding on the record date, must be represented at the special meeting either in person or by proxy. For purposes of determining a quorum,
your shares will be included as represented at the meeting even if you indicate on your proxy that you abstain from voting. If a broker, who is a record holder of shares,
indicates on a form of proxy that the broker does not have discretionary authority to vote those shares on any proposal, or if those shares are voted in circumstances in which
proxy authority is defective or has been withheld, those shares (broker non-votes) nevertheless will be treated as present for purposes of determining the presence of a quorum.
See "—Voting Procedures for Shares Held in Street Name—Effect of Broker Non-Votes" below.

  
Who May Vote 

        Holders of shares of LMDIA and LMDIB, as recorded in Liberty Media's stock register as of 5:00 p.m., New York City time, on October 9, 2009 (such date and time, the
record date for the special meeting), may vote on the redemption proposal and the adjournment proposal at the special meeting or at any adjournment or postponement thereof.
Holders of shares of LMDIA and LMDIB, excluding all shares beneficially owned by Mr. Malone, certain affiliated persons of Mr. Malone or any directors and officers of
Liberty Media, as recorded in Liberty Media's stock register as of the record date, may vote on the transaction proposals at the special meeting or at any adjournment or
postponement thereof.

  
Votes Required 

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

  
Votes You Have 

        At the special meeting:

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

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

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

  
Shares Outstanding 

        As of the record date for the special meeting, an aggregate of 498,010,539 shares of LMDIA and 23,691,839 shares of LMDIB were issued and outstanding and entitled to
vote at the special meeting.

  
Number of Holders 

        There were, as of the record date for the special meeting, approximately 2,200 and 100 record holders of LMDIA and LMDIB, respectively (which amounts do not include
the number of
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        If your shares are held in an account by a broker, bank or other nominee, you should contact your nominee to change your vote.

  
Solicitation of Proxies 

        The accompanying proxy for the special meeting is being solicited on behalf of the Liberty Media board. In addition to this mailing, Liberty Media's employees may solicit
proxies personally or by telephone. In this regard, Liberty Media has engaged D.F. King & Co., Inc. for the purpose of using its proxy solicitation services, whose contact
information is set forth below. Liberty Media pays the cost of soliciting these proxies. Liberty Media also reimburses brokers and other nominees for their expenses in sending
these materials to you and getting your voting instructions.

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor

New York, New York 10005
Toll-Free: 1-800-628-8532

Banks and Brokerage Firms Please Call: 1-212-269-5550
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and Starz Entertainment share a common intermediary parent company, Starz LLC. Because the management teams of each of Starz Media and Starz Entertainment have
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believes is likely to affect the market price of the LEI common stock after the Split-Off and avoiding the costs of having two separate public companies primarily focused on
the same operating business. The Liberty Media board believes that investors are inclined to discount the value of a public company's shares when a substantial portion of that
company's assets are shares in a separate public operating company, because of the inefficiency inherent in making an indirect (compared to a direct) investment in the operating
company.

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

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

        By October 2008 representatives of Liberty Media had begun reviewing the DTVLA information and discussing with representatives of DIRECTV potential transactions
involving Liberty Media's interest in DIRECTV. Those potential transactions included the DTVLA Exchange, a combination of LEI and DIRECTV following the Split-Off and
a transaction involving a significant investment in DIRECTV by a third party to provide funding for the DTVLA Exchange or otherwise as part of a restructuring of Liberty
Media's ownership in DIRECTV. In November and December 2008, representatives of Liberty Media and DIRECTV had various discussions regarding various alternative
transactions but primarily concerning the impact the turmoil in the financial markets mige t va  aous s os    gns           e turmoil gnsby party t�enial sus s�at age t va  �sccant invesa ofrt us hanga LA ExwTA.
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effect on LEI. In addition, based on their review of the drafts of the proposed tax sharing agreement and reorganization agreement proposed by Liberty Media to be executed in
connection with the Split-Off, representatives of DIRECTV expressed concern about provisions of those agreements that would make LEI liable for certain contingent liabilities,
including income tax liabilities if the tax-free nature of the Split-Off were to be successfully challenged. Management explained to the representatives of DIRECTV that,
whether or not DIRECTV and Liberty Media were able to reach an agreement with respect to a business combination, because of the nature of Liberty 
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        The Liberty Media board then reviewed with management the proposed terms of the Malone Agreement and considered whether an independent committee of the board
should be formed to review the transactions with the Malone Group, noting that because the DIRECTV proposal contemplated the Malone Group receiving common stock with
the same voting power as the common stock received by other stockholders, the potential conflict would relate to the premium DIRECTV was offering the Malone Group. This
premium was intended to compensate the members of the Malone Group for relinquishing the level of voting power represented by their shares of Liberty Entertainment and
LEI common stock. After discussing the issue with its legal advisors, the Liberty Media board determined not to appoint an independent committee of directors at that time.
The board also reviewed with its legal advisors various alternatives to a special committee process, including the effects of Liberty Media's requirement that any transaction
between the Malone Group and DIRECTV be approved by a majority of those Liberty Entertainment stockholders not affiliated with the Malone Group.

        After further discussion of the status of the proposed transactions, remaining open issues, potential delays in completing the Split-Off and potential liabilities that may
arise out of the proposed merger transaction, particularly with respect to the Malone arrangements, the Liberty Media board expressed concern about proceeding with the merger
structure under consideration. The board's concern was that the premium to be paid to the Malone Group in the proposed transaction, although supported by the relevant facts,
may enhance the risk of stockholder suits related to the Malone arrangements, that such stockholder suits could, among other things, create a risk of uncertainty with respect to
the consummation of the transaction, and that the separate vote of the non-Malone Group Liberty Entertainment stockholders may not completely insulate the transaction from
those risks. Mr. Malone expressed concern that, although the arrangements with the Malone Group would help to facilitate a transaction that the board might At  nd e Xd mit  n o  t} � wi  w�� t�� nnnnnnnnnnnnger transaert
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by Robert R. Bennett (one of the directors of Liberty Media) of high vote shares of Liberty Media's three tracking stocks. Mr. Bennett did not participate in these discussions.
The Liberty Media board was informed that DIRECTV had requested Liberty Media and LEI to enter into an agreement with Mr. Bennett (i) to restrict his ability to acquire or
sell shares of Liberty Entertainment common stock, LEI common stock and DIRECTV common stock prior to the completion of the Mergers and (ii) to acknowledge that those
of his LEI options which would be exercisable for Series B shares following the Split-Off would be converted in the LEI Merger into Holdings options to acquire Class A shares
only. The Liberty Media board was apprised that, in exchange for agreeing to these restrictions, which would essentially leave Mr. Bennett in an illiquid position with respect to
Liberty Entertainment, LEI and Holdings common stock for some period of time (subject to a limited exception), Mr. Bennett had requested the grant of certain LMDIA
options. These options were intended to compensate Mr. Bennett for agreeing to such restrictions and the resulting decrease in the liquidity in his Liberty Entertainment
investment, including as a result of the prohibition on his ability to exercise options. Representatives of management negotiated with Mr. Bennett the amount of consideration he
would receive and the parties agreed to issue Mr. Bennett options having a Black-Scholes value (as of the last trading day prior to execution of the Merger Agreement) of
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• The Split-Off will enable LEI stockholders to receive shares of Holdings common stock in the DTV Business Combination in a manner that is generally tax-free
to them. 

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

• By effecting the Split-Off, DIRECTV agreed to pay the LEI stockholders a premium in the DTV Business Combination based upon the relative market values of
the Liberty Entertainment common stock and DIRECTV common stock immediately prior to the initial public announcement by Liberty Media and DIRECTV
of their execution of the Merger Agreement.

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

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

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

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

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

• The Liberty Media board's expectation that the Split-Off will be completed in a manner that is generally tax-free t� e pe pe pe   asmmon Of s� matissssssss
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conducted an overall analysis of the factors described above. In doing so, different members of the Liberty Media board may have given different weight to different factors.

  
Liberty Media's Reasons for the DTV Business Combination 

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

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

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

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

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

• The Liberty Media board's expectation that the consummation of the DTV Business Combination will generally be tax-free to LEI and its shareholders�he ffre s 
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common stock on the date of the Merger Agreement, on the date of this proxy statement/prospectus, or on the date of the special meeting;

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

• That, following the Mergers, Mr. Malone may have significant influence over corporate matters considered by Holdings and its stockholders due to his position
as Holdings' Chairman of the Board and the Malones' approximately 24.2% voting power in Holdings (after giving effect to the restrictions set forth in the
Malone Agreement); 

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

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

Illustrative Equity Value Per Share

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

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

$23.52 - $23.8�23.
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analysis considered by it. Rather, Goldman Sachs made its determination as to fairness on the basis of its experience and professional judgment after considering the results of
all of its analyses. No company or transaction used in the above analyses as a comparison is directly
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• the transactions will eliminate share arbitrage situations between Liberty Entertainment tracking stock and DIRECTV common stock by making DIRECTV a
wholly owned subsidiary of Holdings so that an interest in DIRECTV may only be obtained in the public market through ownership of Holdings common stock; 

• with an increased public float, and no single stockholder or group holding a blocking right as to significant transactions, DIRECTV will have more flexibility to
pursue strategic opportunities, thereby creating the potential for obtaining a control premium for all DIRECTV stockholders in a future transaction; 

• the transactions mitigate the risk of a third party gaining effective control of DIRECTV by (i) buying shares of Liberty Entertainment tracking stock (prior to,
but in anticipation of, the Split-Off) or LEI (after the Split-Off) from Mr. Malone or in the open market without paying a premium to all DIRECTV stockholders
or (ii) acquiring all of LEI without paying a premium to all DIRECTV stockholders; 

• the transactions mitigate the risk that Liberty Media may attempt to purchase the remaining shares of DIRECTV common stock for a low premium (or no
premium); 

• the transactions result in DIRECTV share liquidity increasing by 115% (currently only approximately 44% of DIRECTV common stock is publicly held;
whereas after the Mergers are completed, approximately 97% of the Holdings common stock will be publicly held), thereby creating additional index fund
demand (S&P 500 and NASDAQ); 

• the fact that the DIRECTV public stockholders will continue to own approximately 46% of Holdings following the Mergers and that Holdings will include the
three regional sports networks and a 65% interest in GSN (and its wholly owned subsidiary, FUN); 

• the expectation that the exchange of DIRECTV common stock for Holdings common stock, pursuant to the DIRECTV Merger, generally would be nontaxable
to DIRECTV stockholders; and 

• the terms and conditions of the Merger Agreement and related documents, including: 

• the limited number and nature of the conditions to Liberty Media's and LEI's obligations to close the Mergers; 

• the fact that the DIRECTV Merger is subject to approval by a majority of DIRECTV stockholders excluding Liberty Media, directors or officers of
Liberty Media, Mr. Malone and any of Mr. Malone's affiliates; 

• the conclusion of the DIRECTV board of directors that the $450 million termination fee, and the circumstances under which such fee may be payable
to (or by) DIRECTV, were reasonable in light of the benefits of the Mergers and commercial practice; and 

• the ability which DIRECTV retains to provide confidential due diligence information to, and engage in discussions with a third party that makes an
unsolicited bona fide written proposal to engage in a business combination transaction, provided that the DIRECTV board of directors determines in
good faith, after consulting with its outside legal counsel and a financial advisor of nationally recognized reputation, that such proposal constitutes, or
would reasonably be expected to lead to, a superior proposal.

        The Liberty Transaction Special Committee and the DIRECTV board of directors also considered a number of potentially countervailing factors and risks. These
countervailing factors and risks included the following:

• the risk that the Transactions might not be consummated in a timely manner or at all;
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• the fact that DIRECTV, on a consolidated basis, will assume approximately $2 billion in debt, and associated equity collars, owed by LEI to Bank of America
and the risk that some or all of such debt, and associated loss (or gain) related to the equity collars, may be required to be prepaid at or shortly after the closing of
the Mergers; 

• the fact that DIRECTV officers and employees have expended and will expend extensive efforts attempting to complete the Transactions and have experienced
and will experience significant distractions from their work during the pendency of the Transactions and DIRECTV has incurred and will incur substantial
transaction costs in connection with the Transactions even if the Transactions are not consummated; and 

• the risk that LEI and Holdings could become liable for substantial transaction related taxes pursuant to the Tax Sharing Agreement with Liberty Media.

        The Liberty Transaction Special Committee and the DIRECTV board of directors also considered the following factors, which although theoretically adverse to DIRECTV
and its stockholders, were not considered to be significant countervailing factors in light of Liberty Media's approximate 57% equity interest and 48% voting interest in
DIRECTV and the consequent inability of DIRECTV as a practical matter to engage in any alternative transaction without the approval of Liberty Media (or LEI), which
approval may be influenced by John Malone individually in light of his position with and voting power of Liberty Media (and his position with and anticipated voting power of
LEI):

• the fact that under the terms of the Merger Agreement, DIRECTV is restricted in its ability to solicit other acquisition proposals; 

• the fact that under the terms of the Merger Agreement, DIRECTV is subject to certain restrictions during the period between the signing of the Merger
Agreement and the completion of the Mergers; 

• the $450 million termination fee payable to LEI upon the occurrence of certain events (none of which is believed to be likely to occur), and the potential effect of
such termination fee on the decision by a third party to make a competing proposal that may be more advantageous to DIRECTV stockholders (which, as a
practical matter, could not occur unless Liberty Media, LEI and Mr. Malone individually were supporting such a competing proposal); and 

• the fact that under the terms of the Merger Agreement, DIRECTV is required to hold a meeting of DIRECTV stockholders to approve the Merger Agreement,
including under circumstances where an alternative transaction has been proposed that may be more advantageous to DIRECTV stockholders.

        This discussion of the information and factors considered by the Liberty Transaction Special Committee and board of directors in making their decisions is not intended to
be exhaustive but includes all material factors considered by the Liberty Transaction Special Committee and board of directors. In view of the wide variety of factors and risks
considered in connection with the evaluation of the DIRECTV Merger and the complexity of these matters, the Liberty Transaction Special Committee and board of directors
did not find it useful, and did not attempt to, quantify, rank or otherwise assign relative weights to these factors and risks. In considering the factors and risks described above,
individual members of the Liberty Transaction Special Committee and board of directors may have given different weight to different factors. The Liberty Transaction Special
Committee and board of directors conducted an overall analysis of the factors described above, including discussions with, and questioning of, DIRECTV's management and
their respective legal and financial advisors, and considered the factors overall to be favorable to, and to support, their determinations.
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date with respect to the shares of Liberty Entertainment common stock subject to such Outstanding Liberty Entertainment Option if the holder had exercised
such Outstanding Liberty Entertainment Option immediately prior to the redemption date, with any fraction of a share rounded down to the nearest whole
number; and

• an adjusted option award (which we refer to as an Adjusted Liberty Entertainment Option) to purchase the number and series of whole shares of Liberty
Entertainment common stock which the holder would have retained following the redemption date had the holder exercised such Outstanding Liberty
Entertainment Option immediately prior to the redemption date, with any fraction of a share rounded down to the nearest whole number.

        The aggregate intrinsic value of each Outstanding Liberty Entertainment Option will be allocated between the LEI Stock Option and the Adjusted Liberty Entertainment
Option, in each case, with any fraction of a cent in the resulting exercise price rounded up, based upon the relative volume weighted average prices (each, a VWAP) of
(x) Series A Liberty Entertainment common stock over the three-trading day period ending on (and including) the last trading day before the redemption date (the pre-closing
valuation period) and (y) LEI Series A common stock (ors in each l M4wBmLTlVttttttttt�̾inmtttta
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SAR Awards 

        As of the effective time of the Split-Off, each outstanding stock appreciation right related to Liberty Entertainment common stock (which we refer to as an Outstanding
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Amount and Source of Funds and Fina
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Regardless of whether the Merger Agreement is terminated, Liberty Media will change the symbol of the Series A and Series B Liberty Entertainment common stock that will
remain outstanding following the Split-Off to "LSTZA" and "LSTZB." The post-Split-Off shares of LMDIA, LMDIB, LSTZA and LSTZB would all trade on the Nasdaq
Global Select Market. Liberty Media and LEI have been advised that, for a short period following the Split-Off, LEI's common stock may trade under temporary trading
symbols, which will be announced by press release once available. If, however, the DTV Business Combination is completed immediately following the Split-Off, LEI will be
acquired by Holdings, and LEI common stock will be exchanged for Holdings common stock before ever trading in the public market.

  
Stock Transfer Agent and Registrar 

        Computershare Trust Company, N.A. is the transfer agent and registrar for all series of Liberty Media common stock and LEI common stock.

  
Federal Securities Law Consequences 

        The issuance of shares of LEI common stock in the Split-Off will be registered under the Securities Act, and the shares of LEI common stock so issued will be freely
transferable under the Securities Act, except for shares of LEI common stock issued to any person who is deemed to be an "affiliate" of LEI after completion of the Split-Off.
Persons who may be deemed to be affiliates include individuals or entities that control, are controlled by, or are under common control with LEI and may include directors,
certain executive officers and significant stockholders of LEI. Affiliates may not sell their shares of LEI common stock, except:

• pursuant to an effective registration statement under the Securities Act covering the resale of those shares; 

• in compliance with Rule 144 under the Securities Act; or 

• pursuant to any other applicable exemption under the Securities Act.

        LEI's registration statement on Form S-4, of which this document forms a part, will not cover the resale of shares of LEI common stock to be received by its affiliates.

  
Vote and Recommendation 

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

        The Liberty Media board has approved and declared advisable the redemption proposal, and the transactions contemplated thereby, including the Split-Off, and
recommends that the holders of LMDIA and LMDIB vote "FOR" the redemption proposal.
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• 2.6% voting power and 0.4% total equity to be held, in the aggregate, by the disinterested holders of Series B Liberty Entertainment common stock; 

• 30.1% voting power and 4.7% total equity to be held, in the aggregate, by John Malone and certain affiliated persons; and
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arrangement, see "—Interests of Certain Persons—LEI" and "Transaction Agreements—Agreements Relating to the DTV Business Combination—Withholding Arrangement
Side Letter" below.

  
DIRECTV 

        In the DIRECTV Merger, each option to purchase shares of DIRECTV common stock granted under any DIRECTV stock plan that is outstanding immediately prior to the
completion of the DIRECTV Merger (each, a DIRECTV Stock Option) will be converted into an option (each, a DIRECTV Adjusted Option) to purchase a number of shares
of Holdings Class A common stock equal to the number of shares of DIRECTV common stock subject to such DIRECTV Stock Option immediately prior to the completion of
the DIRECTV Merger, at an exercise price per share of Holdings Class A common stock equal to the exercise price for each such share of DIRECTV common stock subject to
such DIRECTV Stock Option immediately prior to the completion of the DIRECTV Merger, and otherwise on the same terms and conditions (including applicable vesting
requirements) as applied to each such DIRECTV Stock Option immediately prior to the completion of the DIRECTV Merger.

        In the DIRECTV Merger, each outstanding restricted stock unit with respect to shares of DIRECTV common stock granted under a DIRECTV stock plan (each, a
DIRECTV RSU) will be converted into a restricted stock unit (each, a DIRECTV Adjusted RSU) with respect to the number of shares of Holdings Class A common stock
that is equal to the number of shares of DIRECTV common stock subject to such DIRECTV RSU immediately prior to the completion of the DIRECTV Merger, and otherwise
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• the treatment of equity awards held by directors of DIRECTV in the Mergers (including the acceleration and survival of equity awards such persons may have
that relate to LEI common stock); and 

• the fact that John C. Malone and Gregory Maffei, members of the DIRECTV board of directors, and Mark Carleton, a member of the DIRECTV board of
directors at the time the Merger Agreement was signed, are the Chairman, President and CEO and a Senior Vice President, respectively, of Liberty Media, which
currently beneficially owns 57% of the outstanding common stock of DIRECTV.

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

        For information about the shareholdings of the directors and executive officers of each of Liberty Media and DIRECTV, see "Security Ownership of Certain Beneficial
Owners and Management of Liberty Media—Security Ownership of Management" and "Management of Holdings—Pro Forma Security Ownership of Management,"
respectively, below.
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Legal Proceedings Regarding the DTV Business Combination 

        There are multiple purported class action com
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• that the Merger Agreement be amended to eliminate certain provisions in the Holdings charter that were intended to exculpate the directors and officers of
Holdings who also serve as directors or officers of other entities for any potential breach of fiduciary duty arising out of the allocation of business opportunities
not presented to such persons in their capacity as directors or officers of Holdings; 

• the Malones' ability to seek control of Holdings through future purchases of Holdings common stock will be restricted by their agreement to a 3-year standstill
(the Malone Standstill) commencing upon the completion of the Mergers. The stipulation of settlement provides that the Malones may, however, acquire shares
of Holdings Class A common stock: (i) pursuant to the Merger Agreement, (ii) from another Malone, (iii) pursuant to the grant, exercise or vesting of any equity
incentive awards, (iv) as a result of any stock dividend, stock split or other distribution so long as such dividend or distribution is made on a pro rata basis to all
holders of Holdings common stock, (v) pursuant to the exercise of any rights, warrants or other securities issued or distributed to all holders of Holdings common
stock on a pro rata basis, (vi) received in exchange for shares of Holdings Class B common stock so long as the aggregate voting power of the Malones (as a
group) does not increase as a result of such exchange, (vii) upon the redemption of Holdings Class B common stock following the death of Mr. Malone in
accordance with the provisions of the Holdings charter and (viii) commencing on the first anniversary of the effective time of the Split-O trMalo fi eff�r e wivers Mr. Malonl efective ti t a 
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or News Tax-related losses that (i) result primarily from, individually or in the aggregate, a breach by LEI of any of its covenants relating to the News Exchange
and related restructuring transactions as described below, or (ii) result from Section 355(e) of the Code applying to the News Exchange, or to any of the internal
distributions of the stock of Greenlady Corp. that were effected by subsidiaries of News Corporation in connection with the News Exchange, as a result of the
Split-Off, actions taken by LEI or its subsidiaries following the Split-Off, or any change in ownership (by vote or value) of LEI stock following the Split-Off
(except to the extent that such losses result primarily from, individually or in the aggregate, a breach by Liberty Media of any of its covenants relating to the
News Exchange and related restructuring transactions as described below); and

• Liberty Media and LEI will each be allocated 50 percent of any transfer taxes arising from the Split-Off and related restructuring transactions.

        Liberty Media will be responsible for preparing and filing all tax returns which include one or more members of the Liberty Media group and one or more members of the
LEI group. Liberty Media will generally be required to prepare such returns in a manner consistent with its practices used prior to the date of the Merger Agreement, or if such
practices are no longer permissible under applicable law, in accordance with reasonable practices selected by Liberty Media, with the consent of LEI, unless certain exceptions
apply.

        In addition to the foregoing, each of Liberty Media and LEI will be responsible for preparing and filing any tax returns that include only members of its respective group.
On any tax return that LEI is responsible for filing, LEI and the members of the LEI group must allocate tax items between any tax returns for which LEI is responsible and any
related tax return for which Liberty Media is responsible that are filed with respect to the same tax year in a manner that is consistent with the reporting of such tax items on the
tax return prepared by Liberty Media. All tax returns are required to be filed by the parties in a manner consistent with the IRS private letter ruling and tax opinions obtained in
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terms or other material terms of such LEI Superior Proposal will require a new notice and a new three business day period. In determining whether to make a Liberty Adverse
Recommendation Change, the board of directors of Liberty Media will take into account any changes to the terms of the Merger Agreement proposed by DIRECTV in
determining whether such third party LEI Takeover Proposal still constitutes an LEI Superior Proposal.

        DIRECTV Adverse Recommendation Change.    The Merger Agreement also provides that DIRECTV's board of directors will not:

• withdraw or modify, or propose publicly to withdraw or modify, in a manner adverse to Liberty Media or LEI, its approval and recommendation of the Merger
Agreement and the transactions contemplated thereby, or approve or recommend, or propose publicly to approve or recommend, any DIRECTV Takeover
Proposal (such actions referred to as a DIRECTV Adverse Recommendation Change); or 

• approve or recommend, or publicly propose to approve or recommend, or permit any of its subsidiaries to execute or enter into, any agreement related to any
DIRECTV Takeover Proposal other than a confidentiality agreement.

        However, in connection with a DIRECTV Takeover Proposal, at any time prior to obtaining the DIRECTV Stockholder Approval, the board of directors of DIRECTV
may make a DIRECTV Adverse Recommendation Change if it determines, in good faith, after consulting with outside legal counsel and a financial advisor of nationally
recognized reputation, that such DIRECTV Takeover Proposal constitutes a DIRECTV Superior Proposal and that the failure to take such action would result in a violation of
its fiduciary duties to DIRECTV and the DIRECTV stockholders under applicable law. No action may be taken until after the third business day following the receipt by
Liberty Media and LEI of written notice from DIRECTV advising Liberty Media and LEI that DIRECTV has received a DIRECTV Superior Proposal and the board of
directors of DIRECTV intends to make such DIRECTV Adverse Recommendation Change and specifying the terms and conditions of such DIRECTV Superior Proposal, it
being understood and agreed that during such three business day period, DIRECTV must negotiate in good faith with Liberty Media and LEI and that any amendment to the
financial terms or other material terms of such DIRECTV Superior Proposal will require a new notice and a new three business day period. In determining whether to make a
DIRECTV Adverse Recommendation Change, the board of directors of DIRECTV will take into account any changes to the terms of the Merger Agreement proposed by
Liberty Media and LEI in determining whether such third party DIRECTV Takeover Proposal still constitutes a DIRECTV Superior Proposal.

  
Additional Agreements 

        DIRECTV, Liberty Media and LEI have agreed to cooperate with each other and to, among other things, use reasonable best efforts to:

• take all actions necessary under the Merger Agreement and app��rts e besbiho the mentrmie Merger Aof recabCharecpoionse be nd ap• ta recpoennbmenecpoionse bemoh erts enames,ts eri ChaProerial teeceire a y
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Benefits Matters 

        Effective as of the closing of the Mergers, each employee of LEI and its subsidiaries who will by virtue of the DTV Business Combination be employed by a subsidiary of
Holdings following the completion of the Mergers (which are referred to as the Transferred Employees) will be employed in a substantially comparable position to the
position in which such employee was employed immediately prior to the closing of the Mergers. As of and for no less than one year following the closing of the Mergers,
Holdings will, and will cause its subsidiaries to, provide Transferred Employees who remain employed with Holdings and its subsidiaries with the same rate of base salary and
wages and commissions and with employee benefit and compensation plans, programs and arrangements substantially equivalent in the aggregate to those provided to similarly
situated employees of Holdings and its subsidiaries.

  
Indemnification 

        From and after the DIRECTV Effective Time, Holdings will indemnify the individuals who at or prior to the DIRECTV Effective Time were directors or officers of
DIRECTV with respect to all acts or omissions by them in their capacities as such at any time prior to the DIRECTV Effective Time, to the fullest extent (i) required by the
DIRECTV organizational documents as in effect on the date of the Merger Agreement, (ii) required by any indemnification agreement between DIRECTV and any such
director or officer as in effect on the date of the Merger Agreement or as of the DIRECTV Effective Time and (iii) permitted under applicable law.

        From and after the Merger Effective Time, Holdings will indemnify the individuals who at or prior to the Merger Effective Time were directors or officers of Liberty
Media or LEI with respect to third party actions brought by stockholders of Liberty Entertainment common stock or, after the effective time of the Split-Off, LEI common stock,
for acts taken or omissions by them in their capacities as directors or officers of Liberty Media or LEI in connection with the approval of the DTV Business Combination,
including the Split-Off and the Mergers, at any time prior to the Merger Effective Time (other than claims brought relating to the percentage of Liberty Entertainment common
stock excluded from the redemption of 90% of the outstanding Liberty Entertainment common stock in exchange for all of the outstanding shares of LEI), to the fullest extent
(i) required by the Liberty Media organizational documents as in effect on the date of the Merger Agreement, (ii) required by the LEI organizational documents as in effect upon
the effective time of the Split-Off, (iii) required by any indemnification agreement (x) between �i) requ he Meei)�r Mṩi)�r Mṩ
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• LEI's performance in all material respects of all obligations that are required by the Merger Agreement to be performed on or prior to the closing of the Mergers; 

• there is no action, proceeding or litigation by any governmental authority reasonably likely to: (i) prohibit or restrain Holdings from exercising full ownership of
DIRECTV and LEI, (ii) prohibit or restrain Holdings from owning or operating all or any portion of the businesses or assets of DIRECTV or its subsidiaries
(taken as a whole) or as a result of the DTV Business Combination, of LEI and its subsidiaries (taken as a whole), (iii) as a result of the DTV Business
Combination, compel Holdings to dispose of any shares of DIRECTV or LEI or to dispose of or hold separate any material portion of the businesses or assets of
DIRECTV and its subsidiaries (taken as a whole) or (iv) impose damages on Holdings, LEI or DIRECTV or any of their respective subsidiaries as a result of the
DTV Business Combination in amounts material in relation to Holdings or the DTV Business Combination. In addition, there are no restraints that could
reasonably be expected to result in any of the effects referred to above; 

• DIRECTV will have received resignation letters from Liberty Media representatives who hold director or officer positions at LEI or any of its subsidiaries and
representatives of DIRECTV will have been appointed to the management committee of GSN to fill the vacancies created by the resignations of the Liberty
Media representatives; 

• DIRECTV will have received a certificate signed by Mr. Malone on which tax counsel will rely in connection with certain tax opinions delivered pursuant to the
Merger Agreement; 

• each of the parties (other than DIRECTV and its subsidiaries) to the transaction agreements contemplated by the Mergers (other than the Liberty Media credit
facility) and the Bennett Agreement will have performed in all material respects all obligations required to be performed by such party under such agreement and
each such agreement will be in effect; 

• DIRECTV will have received an opinion from Weil, Gotshal & Manges LLP or Liberty Media will have received a private letter ruling from the IRS (which
ruling will not have been withdrawn, invalidated or modified in an adverse manner), in either case, in form and substance reasonably satisfactory to DIRECTV,
to the effect that the exchange of DIRECTV common stock for Holdings common stock pursuant to the DIRECTV Merger, taken together with the LEI Merger
and the Malone Contribution, will be treated for federal income tax purposes as a transaction described in Section 351 of the Code; 

• Liberty Media will have received a private letter ruling or rulings from the IRS (which ruling will not have been withdrawn, invalidated or modified in an adverse
manner) addressing the application of Section 355(e) of the Code to shifts in voting power among Holdings stockholders as a result of the automatic conversion
feature of Holdings Class B common stock; 

• (i) Liberty Media will have received a private letter ruling from the IRS (which ruling will not have been withdrawn, invalidated or modified in an adverse
manner) and Liberty Media and LEI will have received a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP, in each case, in form and substance
reasonably acceptable to DIRECTV, substantially to the effect that the LEI Contribution and the Split-Off will qualify as a tax-free transaction under
Sections 355 and 368(a)(1)(D) of the Code; (ii) Liberty Media or LEI will have received a private letter ruling from the IRS (which ruling will not have been
withdrawn, invalidated or modified in an adverse manner) or LEI will have received a tax opinion from Skadden, Arps, Slate, Meagher & Flom LLP, in each
case, in form and substance reasonably acceptable to DIRECTV, substantially to the effect that the LEI Merger and the Malone Contribution, taken together, will
qualify as a reorganization under Section 368 of the Code or that the LEI Merger and the Malone Contribution, taken together with the DIRECTV Merger, will
be treated as exchanges described in Section 351 of the Code; and (iii) Liberty Media and LEI will have received a tax opinion
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from Skadden, Arps, Slate, Meagher & Flom LLP, in form and substance reasonably acceptable to DIRECTV, to the effect that the Split-Off will not affect the
tax-free treatment under Sections 355 and/or 368(a)(1)(D) of the Code, and will not cause Section 355(e) of the Code to apply to, (I) the News Exchange or
(II) any of the internal distributions of the stock of Greenlady that were effected by subsidiaries of News Corporation in connection with the News Exchange; and

• the Malone Contribution will have occurred in accordance with the terms of the Malone Agreement.

        Liberty Media's and LEI's obligations to complete the LEI Merger are also subject to the satisfaction or waiver of each of the following additional conditions:

• truthfulness and correctness of the representations and warranties of DIRECTV that would not, individually or in the aggregate, have a DIRECTV material
adverse effect (subject to certain exceptions); 

• DIRECTV's and Holdings' performance in all material respects of all obligations that are required by the Merger Agreement to be performed on or prior to the
closing of the Mergers; 

• there is no action, proceeding or litigation by any governmental authority reasonably likely to: (i) prohibit or restrain Liberty Media from owning or operating all
or any portion of the businesses or assets of Liberty Media or its subsidiaries (excluding the LEI business), (ii) as a result of the DTV Business Combination,
compel Liberty Media to dispose of any portion of any of the businesses or assets of Liberty Media or its subsidiaries (excluding the LEI business) or
(iii) impose damages on Liberty Media or any of its subsidiaries (excluding the LEI business) as a result of the DTV Business Combination. In addition, there are
no restraints that could reasonably be expected to result in any of the effects referred to above; 

• the joinder agreement whereby Holdings will be jointly and severally liable for LEI's indemnification of Liberty Media will be in full force and will not have
been repudiated by any party thereto; and 

• the receipt of the private letter rulings and opinions described in the tenth bullet point under DIRECTV's obligations to complete the DIRECTV Merger above
(except that such opinions need to be reasonably acceptable to Liberty Media and LEI and, in the case of the ruling and opinions referenced in clause (ii) of such
bullet point, the ruling or opinion, as applicable, will be to the effect that the LEI Merger and the Malone Contribution, taken together, will qualify as a
reorganization under Section 368(a) of the Code and that the LEI Merger and the Malone Contribution, taken together with the DIRECTV Merger, will be
treated as exchanges described in Section 351 of the Code).

        For purposes of the Merger Agreement, the term "material adverse effect" means, with respect to any party, any material adverse effect on, or change, event, occurrence,
development, condition or state of facts materially adverse to:

• the business, properties, assets, liabilities (contingent or otherwise), results of operations or condition (financial or otherwise) of such party and its subsidiaries
taken as a whole, other than any effect, change, event, occurrence, development, condition or state of facts occurring after the date of the Merger Agreement
(i) relating to the United States economy in general or (ii) relating to the industry in which such person operates in general and (in each case under (i) and (ii)) not
specifically relating to (or disproportionately affecting) such person, or 

• such party's ability to, in a timely manner, perform its obligations under the Merger Agreement or consummate the DTV Business Combi�grees un•
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        LEI may terminate the Merger Agreement by written notice to DIRECTV if:

• there has been a breach by DIRECTV of any of its representations, warranties, covenants or agreements such that the related closing conditions would not be
satisfied unless DIRECTV cures such breach within thirty (30) calendar days; 

• if any final, nonappealable restraint imposes material damages on Liberty Media or any of its subsidiaries as a result of the DTV Business Combination; or 

• a DIRECTV Adverse Recommendation Change will have occurred.

        In addition, LEI has the right to terminate at any time after the second business day following the date on which Liberty Media provides written notice to DIRECTV that
Liberty Media has received the Split-Off Ruling from the IRS (together with a copy of such ruling), unless prior to such time DIRECTV has delivered to Liberty Media
(i) written notice that the ruling(s) as to certain specified tax matters are reasonably acceptable to DIRECTV, (ii) a written waiver of a related condition to closing, or (iii) an
officer's certificate to the effect that DIRECTV has received an opinion of its tax counsel with respect to such specified tax matters and the receipt of such ruling(s) is waived by
DIRECTV as a condition to the completion of the Merger and replaced with a different condition regarding an absence of a change in applicable law.

  
Effect of Termination 

        In the event the Merger Agreement is terminated as described above, the Merger Agreement will become null and void and none of DIRECTV, Liberty Media, LEI,
Holdings, Merger Sub One or Merger Sub Two or their respective directors, officers and affiliates, will have any liability under the Merger Agreement except that nothing will
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• to grant to Holdings a right of first refusal exercisable in the event of certain proposed transfers of their shares of Holdings Class B common stock; 

• to be bound by a provision in the Holdings charter pursuant to which Holdings has the right to redeem, at a 10% premium to the market price of a share of
Holdings Class A common stock, shares of Holdings Class B common stock held by the Malones (and those transferees of the Malones who become party to the
Malone Agreement) at the time of Mr. Malone's death; 

• that the Malone Agreement will terminate automatically upon the termination of the Merger Agreement in accordance with its terms and that following the
effective time of the LEI Merger, the Malone Agreement will terminate automatically, without further action of the parties hereto, (i) with respect to any Malone
or any of their transferees who becomes a party to the Malone Agreement, upon the first to occur of: (w) all such person's shares having been purchased by
Holdings pursuant to the redemption right under the Holdings charter, (x) Holdings failing to purchase the shares called for redemption within the time period
prescribed by the Holdings charter (and after giving effect to a 5-business day post-notice cure period) notwithstanding such person's compliance with its
obligations under the Holdings charter, (y) upon the transfer of all such person's shares in accordance with the Malone Agreement, or (z) the redemption right
ceases to apply to the shares held by such person, and (ii) with respect to all Malones and their transferees who are parties to the Malone Agreement, upon the
first to occur of: (x) the redemption right in the Holdings charter having expired unexercised as to all such persons' shares, or (y) upon the completion of a change
of control with respect to Holdings, provided, that in the case of clause (i) or clause (ii)(x), and absent the earlier termination of the Malone Agreement, in no
event shall the standstill and transfer restriction provisions terminate prior to the day following the first anniversary of the Split-Off; and 

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

        This summary is qualified by reference to the full text of the Malone Agreement, including Amendment No. 1 to the Malone Agreement executed on July 29, 2009 and
Amendment No. 2 to the Malone Agreement executed on October 2, 2009, a copy of which is attached as Annex F hereto, and is incorporated by reference in this proxy
staaeeeeel be a
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        So long as any borrowings remain outstanding or Liberty Media has a commitment under the Liberty Revolving Credit Facility, Greenlady has agreed to not, and to cause
its subsidiaries to not:

• create any liens on their respective properties, other than certain permitted liens; or 

• incur any debt, other than debt existing as of the effective date of the Liberty Revolving Credit Facility and debt incurred under the DIRECTV Credit Facility.

        This summary is qualified by reference to the full text of the Liberty Revolving Credit Facility, which is filed as an exhibit to LEI's registration statement o
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number of shares of Series A LEI common stock following the Split-Off. Mr. Bennett also agreed that, in connection with the completion of the DTV Business Combination,
those of his LEI stock options which are exercisable for Series A or Series B shares, at his election, would be adjusted to be exercisable for only Class A shares of Holdings
common stock.

        In exchange for Mr. Bennett's agreement to these limitations and restrictions, Liberty Media granted to Mr. Bennett an option to purchase 500,000 shares of LMDIA at an
exercise price equal to the closing market price on May 11, 2009, which was the fifth trading day following (but not including) the date on which the DTV Business
Combination was announced. These options, which were granted under the Liberty Media director plan, are immediately exercisable and fully vested and have an expiration
date of February 28, 2011. In addition, if the Split-Off has not occurred by November 1, 2009, Liberty Media has agreed to grant to Mr. Bennett an additional option to
purchase 50,000 shares of LMDIA at an exercise price equal to the closing price on the date of grant. Further, on the first day of each month after November 1, 2009, and prior
to the Split-Off, Mr. Bennett will be granted options for an additional 50,000 shares of LMDIA at an exercise price equal to the closing price on the date of grant. All such
additional options will be immediately exercisable and fully vested on the date of grant and have an expiration date of the 20th month anniversary of the grant date.

        The Bennett Agreement will terminate on the first to occur of (1) the termination of the Merger Agreement, (2) the date Mr. Bennett irrevocably waives his right to elect to
receive Series B shares upon exercise of his existing Liberty Media stock options or his LEI stock options following the Split-Off to the extent required so that he ceases to be a
"ten-percent shareholder," a "controlling shareholder," or a member of a coordinating group that is a ten-percent shareholder or a controlling shareholder of Liberty Media or
LEI for certain federal income tax purposes, and (3) August 2, 2010.

        This summary is qualified by reference to the full text of the Bennett Agreement, which is filed as an exhibit to LEI's registration statement on Form S-� on emeX�hX�hi thd opĎ te��10.  �hX�hi t-y M10.
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effective time of the Mergers; provided that the Malones will not acquire more than 50% of the number of shares permitted to be acquired pursuant to this clause
prior to the second anniversary of the effective time of the Split-Off; and provided further that shares acquired by any Malone in any acquisition set forth in the
other bullet points above will not be counted against the acquisitions permitted pursuant to this clause.

        The Standstill Agreement cannot
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DESCRIPTION OF COMMON STOCK AND COMPARISON OF STOCKHOLDER RIGHTS 

        If the Split-Off is approved and completed, holders of Liberty Entertainment common stock will become stockholders of LEI as a result of the Split-Off, and, if the
Mergers are approved and completed, holders of LEI common stock will become stockholders of Holdings as a result of the Mergers. As a holder of Liberty Entertainment
common stock your rights are defined and governed by Liberty Media's charter, Liberty Media's by-laws and Delaware law. The rights of holders of LEI common stock will be
defined and governed b MbedefinÎ hned b Mvea's by-laws and Delanare law. Tn holdhts of holaers of Hoof LEI common stockghts are defined ande dverne wilers of HooefinÎ hnedaers of Hoveia's by-laws and Delanare la rssd sf lit-OhtsaanianiEI ola ni laneda nÎ L holaned brter, Liberty Entrrtainment commont-l a ned brter, Liber wilm efinÎ h nii laneda nÎ L holaned brs of LEI  ommont-l aaned brs bedefinÎ by-la niii laneda nÎ L holaned ers of Ho  brs of LEL holanedof��������������������—P�������	��
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and, on an equal per share basis, shares of Series B
Liberty Entertainment common stock to holders of
Series B Liberty Entertainment common stock and, on
an�n�n�n�o c         c of

on 
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Series A Liberty Interactive common stock (or
another series of Liberty Interactive common stock
subject to certain limitations), as applicable, to the
Series A Liberty Entertainment common stock (or
another series of Liberty Entertainment common
stock subject to certain limitations) over a specified
60-trading day period. See paragraphs (b)(iii) and (b)
(vii) of Article IV, Section A.2. of the Liberty Media
charter.

    

Automatic Conversion of Common Stock

None.  None.  Shares of Holdings Class B common stock are not
convertible into shares of Class A common stock at
the election of the holder. However, if a transfer of
shares of Class B common stock is made to a
transferee that is not an affiliate of the transferor and
is effected through a public transfer, then each such
share of Class B common stock will automatically
convert into one fully paid and non assessable share
of Class A common stock in the name of the
transferee. For this purpose, a "public transfer" means
a transfer that (i) is effected on any stock exchange, in
the over-the-counter market, or on any electronic
screen-based or automated securities trading market
and (ii) which involves a broker, dealer or market
maker. See Section 4.5 of Annex G.
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•  convert each outstanding share of each series of
Liberty Entertainment common stock into a number of
shares of the corresponding series of Liberty Capital
common stock at a specified premium; or

•  combine a conversion of a portion of the
outstanding shares of Liberty Entertainment common
stock into a number of shares of the corresponding
series of Liberty Interactive common stock or Liberty
Capital common stock with either the payment of a
dividend on or redemption of shares of Liberty
Entertainment common stock, subject to certain
limitations. See Article IV, Section A.2.(f)(ii) of the
Liberty Media charter.

    

Merger Consideration

None.  None.  Holders of Holdings Class B common stock are
entitled to receive per share consideration in any
business combination that is not less than the per
share consideration received by the holders of
Holdings Class A common stock in such business
combination.

The holders of Holdings Class A common stock have
the right to approve any merger, consolidation or sale
of all or substantially all of the assets of Holdings
which requires stockholder approval and provides for
payment of per share consideration to the holders of
Holdings Class B common stock that is different from
the per share consideration received by holders of
Holdings Class A common stock. This

182
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    requirement was included pursuant to the terms of the

stipulation of settlement and will terminate if the
stipulation of settlement has not received final
approval of the court by June 30, 2010 and upon the
occurrence of certain other events.

Redemption Right

None.  None.  Except with respect to certain holders of common
stock, Holdings has the right to redeem, upon the
death of Mr. Malone, (x) all of the outstanding shares
of Holdings Class B common stock held by the
Malones and certain related persons of the Malones,
and (y) all of the outstanding shares of Holdings
Class B common stock held by any person (other than
a Malone or a related person of a Malone and certain
exempt holders) so long as Holdings also redeems all
of the outstanding shares of Holdings Class B
common stock held by the Malones and certain
related persons of the Malones. Such redemption right
will only exist during the period commencing on the
later of the death of Mr. Malone and the effective time
of the Mergers and ending at the close of business on
the later of (x) the 50th day after the date on which
any legal �s B �f�ers nggggg

 aggg  on ( d loon ofive tiL

reh

ve tiL�sohen

ae tfede

reh

of t  dag

  c

ehe







 

Table of Contents

Liberty Entertainment Common Stock  LEI Common Stock  Holdings Common Stock

     

which have not been approved by 75% of the
directors then in office. When these
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    received by holders of Holdings Class A common
stock. This requirement was included pursuant to the
terms of the stipulation of settlement and will
terminate if the stipulation of settlement has not
received final approval of the court by June 30, 2010
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Inter-Group Interest

From time to time, the Liberty Media board may
determine to create an inter-group interest in the
Capital Group or the Interactive Group in favor of the
Entertainment Group, or vice versa, subject to the
terms of its current charter.

If the Capital Group and/or the Interactive Group has
an inter-group interest in the Entertainment Group at
such time as any extraordinary action is taken with
respect to the Liberty Entertainment common stock
(such as the payment of a dividend, a share
distribution, the redemption of such stock for stock of
a subsidiary or an action required to be taken in
connection with a disposition of all or substantially all
of the Entertainment Group's assets),

 None.  None.

the Liberty Media board will consider what actions
are required, or permitted, to be taken under its
current charter with respect to such other group(s)'
inter-group interest in the Entertainment Group. For
example, in some instances, the Liberty Media board
may determine that a portion of the aggregate
consideration that is available for distribution to
holders of Liberty Entertainment common stock must
be allocated to the Capital Group and/or the
Interactive Group to compensate such other group(s)
on a pro rata basis for such other group(s)'
proportionate interest in the Entertainment Group.

    

Similarly, if the Entertainment Group has an inter-
group interest in the Capital Group
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respective number of liquidation units per share. See
Article IV, Section A.2.(h) of the Liberty Media
charter.

As of the date of this proxy statement/prospectus, each
share of Liberty Entertainment common stock is
entitled to 0.21347 of a liquidation unit.
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Issuance of Excess Shares in the Merger

        The Holdings charter will also co
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(i) the appointment of one additional independent director to the Holdings board (assuming the additional independent director was not appointed to fill the existing vacancy on
the DIRECTV board prior to the Merger Effective Time), (ii) any increase in the number of directors constituting the Holdings board in excess of 12 prior to the first annual
meeting of the stockholders of Holdings occurring after the Merger Effective Time, and (iii) any amendment to suTbuo h �





 

Table of Contents

trust, employee benefit plan or other enterprise against expenses (including attorneys' fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such action or suit if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of Holdings, and
with respect to any criminal action or proceeding, had no reasonable cause to believe such person's conduct was unlawful. Holdings will indemnify, to the full extent permitted
by law, any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of Holdings to procure a
judgment in its favor by reason of the fact that such person is or was a director or officer of Holdings, or is or was a director or officer of Holdings serving at the request of
Holdings as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against expenses (including
attorneys' fees) actually and reasonable incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a
manner such person reasonably believed to be in or not opposed to the best interests of Holdings; except that no indemnification will be made in respect of any claim, issue or
matter as to which such person will have been adjudged to be liable to Holdings, unless and only to the extent that the Court of Chancery of the State of Delaware or the court in
which such action or suit was brought will determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery of the State of Delaware or such other court will deem proper. Holdings will not be
obligated to indemnify any director or officer in connection with a proceeding initiated by such person unless such proceeding was authorized or consented to by the board of
directors. Holdings will pay expenses of a director or officer in defending any proceeding in advance of its final disposition, provided that such payment is made upon receipt of
an undertaking by the director or officer to repay all amounts advanced if it should be ultimately determined that the director or officer is not entitled to indemnification.

Corporate Opportunity

        It is explicitly acknowledged in the Holdings charter that non-employee officers and directors of Holdings may serve as directors, officers, employees and agents of other
corporations or entities that engage in the same, similar or related lines of business as Holdings, or have interests in the same areas of business opportunity as Holdings, or
which engage in material business transactions with Holdings. Such non-employee directors and officers, to the fullest extent permitted by law, have no duty or obligation to
refer any potential business opportunity to Holdings, or refrain from referring any such potential business opportunity to such other corporation or entity, and Holdings will not
have any right, interest or expectancy in respect of such potential business opportunity and renounces any interest or expectancy therein. However, if the non-employee director
or officer of Holdings is expressly offered the potential business opportunity solely in his or her capacity as a director or officer of Holdings or any subsidiary of Holdings, and
the potential business opportunity is related to a line of business in which Holdings is directly engaged, then the foregoing limitations of Holdings' rights will not apply in
respect of such potential business opportunity. This provision of the Holdings charter will become effective if the stipulation of settlement is not approved by the court on or
prior to June 30, 2010 and will be of no force or effect if the stipulation of settlement is approved by the court.

No Stockholder Action by Written Consent; Special Meetings

        Subject to the rights of any series of preferred stock, the Holdings charter prohibits stockholder actions taken by written consent; provided that holders of Holdings Class B
common stock will be entitled to take action by written consent but solely in instances where the consent of the Holdings Class B common stockholders, as a class, is required.
Except as otherwise required by law and subject to the rights of the holders of any outstanding series of preferred stock, special meetings of stockholders of Holdings may be
called only by or at the direction of the board or upon the request to
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tax-free transaction under Sections 355 and 368(a)(1)(D) of the Code. Opinions of counsel are not binding upon the IRS or the courts, and the conclusions in the tax opinion
pertaining to the Split-Off could be challenged by the IRS and a court could sustain such a challenge. The opinion of counsel will be based upon the Code, Treasury
Regulations, administrative rulings and court decisions, all as in effect as of the date on which the opinion is issued and all of which are subject to change, possibly with
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U.S. federal income tax purposes as an exchange described in Section 351 of the Code. It is the opinion of Skadden, Arps, Slate, Meagher & Flom LLP that, for U.S. federal
income tax purposes:

• no gain or loss will be recognized by, and no amount will be included in the income of, holders of LEI common stock upon the receipt of (i) shares of Holdings
Class A common stock by holders of LEI Series A common stock and holders of LEI Series B common stock in the LEI Merger and (ii) shares of Holdings
Class B common stock by holders of LEI Series B common stock in the Malone Contribution; 

• a holder of LEI common stock who receives cash in lieu of a fractional share of Holdings common stock in the LEI Transactions will recognize gain or loss
measured by the difference between the basis of the fractional share deemed received and the amount of cash received, which gain or loss will be treated as
capital gain or loss; 

• the tax basis of (i) the shares of Holdings Class A common stock received by holders of LEI Series A common stock and holders of LEI Series B common stock
in the LEI Merger and (ii) the shares of Holdings Class B common stock received by holders of LEI Series B common stock in the Malone Contribution will
equal the basis of the shares of LEI common stock surrendered in exchange therefor, provided either that such LEI common stock does not have a tax basis that
exceeds its fair market value or, if it does, that a certain election to reduce the tax basis of such Holdings common stock to its fair market value is not made; and 

• the holding period of (i) the shares of Holdings Class A common stock received by holders of