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    If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as amended (the
�Securities Act�), check the following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.    o                          

    If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to be Offering Price Per Aggregate Amount of

Securities to be Registered Registered(1) Share Offering Price(2) Registration Fee

Series A common stock, $0.01 par value 2,329,468 shares Not Applicable $22,191,250 $1,795.27

(1) Represents the registrant�s estimate of the maximum number of shares issuable by the registrant in connection with the merger described in
the proxy statement/ prospectus forming a part of this registration statement, which estimate is based upon the product of (a)(i) the number
of shares of On Command Corporation common stock, held by persons other than the registrant or any of its subsidiaries (8,044,163) as of
September 30, 2003, plus (ii) the number of shares of On Command common stock which are reserved for issuance upon exercise of
outstanding stock options and vesting of outstanding restricted stock awards on September 30, 2003 (2,866,196), plus (iii) the number of
shares of On Command common stock which are reserved for issuance upon conversion of outstanding On Command Series A preferred
stock on September 30, 2003 (1,350,000), multiplied by (b) the maximum exchange ratio of 0.190 (the exchange ratio is subject to
adjustment as described herein) of a share of Liberty Media Corporation Series A common stock for each share of On Command common
stock as provided for in the merger agreement included herein.

(2) Estimated solely for the purpose of calculating the registration fee. The registration fee was determined pursuant to Rules 457(f)(1) and
457(c) under the Securities Act by taking the product of (a) the average of the bid and asked price of On Command�s common stock on the
OTC Bulletin Board on October 16, 2003, multiplied by (b)(i) the number of shares of On Command Corporation common stock, held by
persons other than the registrant or any of its subsidiaries (8,044,163) as of September 30, 2003, plus (ii) the number of shares of On
Command common stock which are reserved for issuance upon exercise of outstanding stock options and vesting of outstanding restricted
stock awards on September 30, 2003 (2,866,196), plus (iii) the number of shares of On Command common stock which are reserved for
issuance upon conversion of outstanding On Command Series A preferred stock on September 30, 2003 (1,350,000).

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as
the Commission, acting pursuant to said Section 8(a), may determine.
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ON COMMAND CORPORATION

4610 South Ulster Street, 6th Floor
Denver, Colorado 80237

Dear On Command Corporation Stockholder:

The On Command board of directors and a special committee of the board have unanimously approved a merger agreement pursuant to
which Liberty Media Corporation would acquire all of the shares of On Command common stock that are not already beneficially owned by
Liberty Media and its subsidiaries. Liberty Satellite & Technology, Inc. owns approximately 74% of On Command�s outstanding common stock,
while Liberty Media owns approximately 87% of Liberty Satellite�s outstanding common stock.

You are cordially invited to attend a special meeting of stockholders of On Command on [                    ], 2003, commencing at
[                    ] local time at [                    ], at which time we will ask you to consider and vote upon a proposal to adopt the merger agreement
and approve the merger pursuant to which Liberty Media would acquire the remaining publicly held common stock of On Command. If the
merger is completed, you will have the right to receive 0.166 of a share of Liberty Media Series A common stock in exchange for each share of
On Command common stock that you own unless you validly exercise your appraisal rights. However, if the implied value of the exchange ratio
in the merger is less than $1.90 or more than $2.10 per share of On Command common stock, based on the average closing price of the Liberty
Media Series A common stock for the five trading days ending on the third trading day prior to the closing of the merger, then the exchange ratio
will be adjusted upward or downward, as applicable, to yield an implied value of $1.90 or $2.10 per share, respectively, based on such average
closing price. Any adjustment of the exchange ratio to more than 0.190 of a share of Liberty Media Series A common stock for each share of On
Command common stock will be at Liberty Media�s sole discretion. If Liberty Media determines not to increase the exchange ratio further, then
the exchange ratio would be fixed at 0.190 and On Command would be entitled to terminate the merger agreement. Any decision of the On
Command board of directors to terminate the merger agreement would be made by vote of the On Command independent directors. Prior to the
consummation of the merger, On Command will issue a press release stating the final exchange ratio, if other than 0.166. A copy of the merger
agreement is included as Annex I to this proxy statement/ prospectus and should be read in its entirety.

Liberty Media�s Series A common stock is listed on the New York Stock Exchange under the trading symbol �L�. On Command�s common
stock is eligible for quotation on the OTC Bulletin Board under the symbol �ONCO�. On October 16, 2003, the last reported sale price for Liberty
Media Series A common stock was $10.43 and the last reported bid price for On Command common stock was $1.77.

The affirmative vote of the holders of a majority in voting power of the outstanding equity securities of On Command (which includes
common stock and certain series of preferred stock, voting together with the common stock as a single class) is required to adopt the merger
agreement and approve the merger. The Liberty Satellite board of directors has authorized Liberty Satellite to vote its shares of On Command
common and preferred stock to adopt the merger agreement and approve the merger, in which case the merger agreement will be adopted and
the merger will be approved at the special meeting.

This proxy statement/ prospectus is also Liberty Media�s prospectus for the shares of Liberty Media Series A common stock that would be
issued to On Command stockholders in the merger. Please carefully consider all of the information contained in this proxy statement/
prospectus regarding On Command, Liberty Media and the merger, including in particular the discussion in the section entitled �Risk
Factors� beginning on page 15.

Whether or not you are personally able to attend the meeting, please complete, sign and date the enclosed proxy card and return it in the
enclosed prepaid envelope as soon as possible. This action will not limit your right to vote in person if you wish to attend the meeting and vote
personally. You may revoke your proxy in the manner described in this proxy statement/ prospectus at any time before it is voted at the special
meeting.
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If you have any questions about the proposed merger or the special meeting, please call On Command�s Investor Relations Department at
(720) 873-3640.

Sincerely yours,

Christopher Sophinos,

President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved the securities to be
issued under this proxy statement/ prospectus or passed upon the adequacy or accuracy of this proxy statement/ prospectus. Any
representation to the contrary is a criminal offense.

This proxy statement/ prospectus is dated                     , 2003, and is first being mailed to On Command stockholders on or about
                    , 2003.
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ON COMMAND CORPORATION

4610 South Ulster Street, 6th Floor
Denver, Colorado 80237

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TO BE HELD ON [                              ], 2003

To the Stockholders of On Command Corporation:

Notice is hereby given that a special meeting of stockholders of On Command Corporation, a Delaware corporation, will be held at
[                              ], on [                              ], [                              ], 2003, at [                              ], local time, for the following purpose:

1. To consider and vote upon a proposal to adopt a merger agreement, dated as of September 9, 2003, among On Command, Liberty Media
Corporation, a Delaware corporation and ONCO Acquisition Co., a Delaware corporation, in the form of Annex I to the proxy statement/
prospectus, and to approve the merger contemplated thereby, pursuant to which Liberty Media would acquire all of the shares of On Command
common stock that are not already beneficially owned by Liberty Media and its subsidiaries, including Liberty Satellite & Technology, Inc.;

and to transact such other business as may properly come before the meeting. The On Command board of directors is not aware of any other
business that may come before the meeting.

The foregoing item of business is more completely described in the proxy statement/ prospectus accompanying this notice.

The On Command board of directors has fixed the close of business on [                              ], 2003 as the record date for the determination
of stockholders entitled to notice of, and to vote at, the special meeting. Only holders of record of On Command common stock, Series A
preferred stock and Series D preferred stock as of the close of business on such date are entitled to notice of, and to vote at, the special meeting.
A list of On Command stockholders entitled to vote at the special meeting will be available for examination by any On Command stockholder at
the special meeting and, for a period of ten business days prior to the date of the special meeting, during ordinary business hours, at On
Command�s corporate offices at 4610 South Ulster Street, 6th Floor, Denver, Colorado 80237.

Whether or not you are personally able to attend the meeting, please complete, sign and date the enclosed proxy card and return it in the
enclosed prepaid envelope as soon as possible. This action will not limit your right to vote in person if you wish to attend the special meeting
and vote personally. You may revoke your proxy in the manner described in the proxy statement/ prospectus at any time before it is voted at the
special meeting.

By Order of the Board of Directors,

Pamela J. Strauss,

Secretary

Denver, Colorado

                    , 2003

Do not send any stock certificates with the enclosed proxy card. The procedure for the exchange of your shares after the merger is
consummated is set forth in the proxy statement/ prospectus.
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REFERENCE TO ADDITIONAL INFORMATION

This proxy statement/ prospectus �incorporates by reference� important business and financial information about Liberty Media from
documents that are not included in or delivered with this proxy statement/ prospectus. You may obtain documents incorporated by reference in
this proxy statement/ prospectus without charge by requesting them in writing or by telephone from Liberty Media at the following address:

Investor Relations

Liberty Media Corporation
12300 Liberty Boulevard

Englewood, Colorado 80112
Telephone: (877) 772-1518

To obtain timely delivery of requested documents prior to the special stockholders� meeting, you must request the incorporated
information no later than [                              ], which is five business days prior to the meeting. For a more detailed description of the
information incorporated by reference into this proxy statement/ prospectus and how you may obtain it, see the section entitled �Where You Can
Find More Information,� on page 13.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q:  What is the transaction? (Page 27)

A:  The transaction is a merger of ONCO Acquisition Co., a newly formed subsidiary of Liberty Media, with and into On Command, with On
Command as the surviving corporation in the merger. As a result of the merger, Liberty Media will acquire all of the shares of On
Command common stock that are not already beneficially owned by Liberty Media and its subsidiaries. Liberty Satellite, a subsidiary of
Liberty Media, owns approximately 74% of On Command�s outstanding common stock, and approximately 80% of the total voting power
associated with On Command�s equity securities. Liberty Media owns approximately 87% of Liberty Satellite�s outstanding common stock,
and approximately 98% of the voting power associated with Liberty Satellite�s equity securities.

Unless the context clearly indicates otherwise, all references in this proxy statement/ prospectus to the �merger� refer to the merger of ONCO
Acquisition Co. with and into On Command, and all references to the �merger agreement� refer to the merger agreement among On
Command, ONCO Acquisition Co. and Liberty Media, which accompanies this proxy statement/ prospectus as Annex I.

Q:  What will I receive in the merger? (Page 48)

A:  Following the consummation of the merger, unless you validly exercise your appraisal rights, you will have the right to receive 0.166 of a
share of Liberty Media Series A common stock in exchange for each share of On Command common stock that you hold on the effective
date of the merger. Liberty Media will not issue fractional shares of Liberty Media Series A common stock in the merger. You will receive
cash based on the market price of the Liberty Media Series A common stock instead of any fractional shares.

Q: Will the exchange ratio and the value of the shares I receive change between now and the time the merger is consummated? (Page
49)

A:  The exchange ratio (which affects the number of shares you will receive) is subject to adjustment as follows. If the implied value of the
exchange ratio in the merger is less than $1.90 or more than $2.10 per share of On Command common stock, based on the average closing
price of the Liberty Media Series A common stock for the five trading days ending on the third trading day prior to the closing of the
merger, then the exchange ratio will be adjusted upward or downward, as applicable, to yield an implied value of $1.90 or $2.10 per share,
respectively, based on such average closing price. However, if the average closing price of Liberty Media Series A common stock over such
period is less than $10.00 per share, the exchange ratio will be capped at 0.190, subject to (i) the right of On Command to terminate the
merger agreement and abandon the merger, if the exchange ratio is so capped, and (ii) the right of Liberty Media to increase the exchange
ratio above 0.190, to yield an implied value of $1.90 per share of On Command common stock, in which case the merger agreement will not
be terminated and the merger will be consummated at such increased exchange ratio. Any decision of the On Command board of directors to
terminate the merger agreement as described above would be made by vote of the On Command independent directors. If the average
closing price of Liberty Media Series A common stock over the relevant period is less than $10.00 per share and On Command does not
elect to terminate the merger agreement, or if the price of Liberty Media Series A common stock on the closing date of the merger is less
than the average price used to calculate any adjustment to the exchange ratio under the merger agreement, then on the closing date the
Liberty Media Series A common stock you receive in the merger could be worth less than $1.90 per share of On Command common stock
converted in the merger.

On [                              ], the last trading day before the date of this proxy statement/ prospectus, the last sale price of Liberty Media
Series A common stock on the New York Stock Exchange was $[     .     ] per share.

iii
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Q:   Will I have appraisal rights in connection with the merger? (Page 55)

A:   Yes. Under Delaware law, which governs the merger, you have the right to seek appraisal of your shares of On Command common stock.
Your right to seek appraisal requires strict compliance with the procedures contained in Section 262 of the Delaware corporate statute.
Failure to follow any of these procedures may result in the termination or waiver of your appraisal right.

Q:   Does the On Command board of directors recommend approval of the merger? (Page 36)

A:   Yes. The On Command board of directors, based in part on the recommendation of a special committee of the board, unanimously
recommends that you vote in favor of adoption of the merger agreement and approval of the merger. The special committee of the board is
composed of two directors, neither of whom is an officer or employee of Liberty Media or any of its affiliates, or a director of Liberty
Media. The special committee was formed in order to negotiate the terms of a possible business combination with Liberty Media on behalf
of On Command.

Q: What is the date, time and place of the special meeting of stockholders to consider the merger? (Page 24)

A:   The special meeting of stockholders of On Command will be held on [                              ], 2003 at [                              ], local time, at
[                              ], to consider and vote upon the proposal to adopt the merger agreement and approve the merger.

Q:   What vote is required to adopt the merger agreement and approve the merger? (Page 25)

A:   In order to adopt the merger agreement and complete the merger, holders of a majority in voting power of the outstanding equity securities
of On Command (which includes common stock and certain series of preferred stock, voting together with the common stock as a single
class) must approve the merger agreement and the merger. Liberty Satellite, a subsidiary of Liberty Media, owns approximately 74% of the
outstanding On Command common stock, and approximately 80% of the total voting power associated with On Command�s equity
securities. The Liberty Satellite board of directors has authorized Liberty Satellite to vote its shares of On Command common and preferred
stock to adopt the merger agreement and approve the merger, in which case the merger agreement will be adopted and the merger will be
approved at the special meeting.

Q:   Will I realize a taxable gain or loss for U.S. Federal Income Tax purposes? (Page 45)

A:   Yes. The merger will be a taxable transaction to you. You will be treated as having sold or exchanged your shares of On Command
common stock for Liberty Media Series A common stock and you will recognize gain or loss equal to the difference between (i) the tax
basis for your shares of On Command common stock and (ii) the fair market value of the Liberty Media Series A common stock and any
cash in lieu of fractional shares that you receive.

Q:   What do I need to do now? (Page 24)

A:   After carefully reading and considering the information contained in this proxy statement/ prospectus and its appendices, indicate your vote
on your proxy card, and sign and mail the proxy card in the enclosed return envelope as soon as possible, so that your shares may be
represented at the special meeting. If you sign and send in your proxy card and do not indicate your vote, we will count your proxy card as a
vote in favor of the proposal to be voted upon at the special meeting. If you desire to exercise your appraisal rights, you should follow the
procedures described in the section entitled, �Appraisal Rights of Dissenting Stockholders.�

iv
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Q:   May I vote in person? (Page 24)

A:   Yes. If you hold your shares of record as of the close of business on [                              ], 2003, you may attend the special meeting of On
Command stockholders and vote your shares in person rather than signing and returning your proxy card.

Q:   What do I do if I want to change my vote? (Page 24)

A:   You should send in a new, later dated, signed proxy card, or a written revocation of your previous proxy card, to On Command�s corporate
secretary so that it is received before the special meeting or attend the special meeting in person and vote (however, attendance at the
special meeting without voting at the meeting will not in and of itself constitute a revocation of a proxy).

Q: If my shares are held in �street name� by my broker, will my broker vote my shares for me? (Page 26)

A:   Yes, but only if you provide instructions to your broker on how to vote. Accordingly, please contact the person responsible for your account
and give instructions for a proxy card to be signed representing your shares of On Command common stock.

Q:   Should I send my stock certificates now? (Pages 25 and 51)

A:   No. As soon as practicable after the merger is completed, On Command stockholders will be sent written instructions for exchanging their
share certificates, together with a letter of transmittal for the certificates. You should not send any stock certificates with your proxy
cards.

Q:   Will I have to pay any fees or commissions? (Page 26)

A:   If you are the record owner of your shares, you will not have to pay brokerage fees or incur similar expenses. If you own your shares
through a broker or other nominee, your broker may charge you a fee. You should consult your broker or nominee to determine whether any
charges will apply.

Q:   Whom should I call with questions? (Page 13)

A:   You should call On Command�s Investor Relations Department at (720) 873-3640. You may also obtain additional information about
Liberty Media from documents filed with the Securities and Exchange Commission by following the instructions in the section entitled
�Where You Can Find More Information,� on page 13.

v
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SUMMARY OF THIS PROXY STATEMENT/ PROSPECTUS

This summary highlights selected information from this proxy statement/ prospectus and may not contain all the information that is
important to you. To better understand the merger, you should read this entire document carefully, including the documents to which we refer
you. In addition, this proxy statement/ prospectus incorporates by reference important business and financial information about Liberty Media.
You may obtain the information incorporated by reference into this proxy statement/ prospectus without charge by following the instructions in
the section entitled �Where You Can Find More Information,� on page 13.

The Companies (See Page 22)

On Command Corporation

4610 South Ulster Street, 6th Floor
Denver, Colorado 80237
Telephone: (720) 873-3200

On Command provides in-room, on-demand entertainment and information services to hotels, motels and resorts. At June 30, 2003, On
Command provided in-room entertainment services to approximately 885,000 hotel rooms. Approximately 89% of On Command�s total
equipped rooms at June 30, 2003 were located in the United States, with the balance located primarily in Canada and Mexico. The majority of
On Command�s domestic operations are conducted through its primary subsidiary, On Command Video Corporation.

Liberty Media Corporation

12300 Liberty Boulevard
Englewood, Colorado 80112
Telephone: (720) 875-5400

Liberty Media is a holding company which, through its ownership of interests in subsidiaries and other entities, is engaged in (i) the
production, acquisition and distribution through all available formats and media of branded entertainment, educational and informational
programming and software, including multimedia products, (ii) electronic retailing, direct marketing, advertising sales related to programming
services, infomercials and transaction processing, (iii) international cable television distribution, telephony and programming, (iv) satellite
communications, and (v) investments in wireless domestic telephony and other technology ventures. Liberty Media and its affiliated companies
operate in the United States, Europe, South America and Asia with some of the world�s most recognized and respected brands, including QVC,
Encore, STARZ!, Discovery, IAC/InterActiveCorp, Court TV and Sprint PCS.

The Special Meeting (Page 24)

General. The special meeting of stockholders of On Command will be held at [                              ], local time, on [                              ],
2003, at [                              ].

Record Date. Stockholders are entitled to vote at the special meeting if they owned shares of On Command common stock, Series A
preferred stock or Series D preferred stock as of the close of business on [                              ], 2003, the record date. As of the record date, there
were [                              ] shares of On Command common stock outstanding, 13,500 shares of On Command Series A preferred stock
outstanding and 60,000 shares of On Command Series D preferred stock outstanding.

Voting Rights and Procedures. On Command common stockholders will be entitled to one vote for each share of common stock owned on
the record date. In addition, On Command Series A and D preferred stockholders are entitled to vote together with On Command stockholders
on all matters submitted to the On Command common stockholders, with holders of the Series A and D preferred stock to have the number of
votes that they would have if all of the Series A or D preferred stock had been converted into On Command common stock. On the record date,
the Series A preferred stock was convertible into 1,350,000 shares of On Command common stock and the Series D preferred stock was
convertible into 9,404,023 shares of On Command common stock. You may vote either by attending the special meeting and voting your shares
or by completing the enclosed proxy card and mailing it to us in the enclosed envelope.
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Stockholder Vote Required to Approve the Merger. The affirmative vote of the holders of a majority of the voting power of outstanding
shares of On Command common stock, Series A preferred stock and Series D preferred stock (voting together as a single class) entitled to vote
at the meeting is required to approve the merger agreement and the merger. As of the record date, Liberty Satellite, a subsidiary of Liberty
Media, owned approximately 74% of the outstanding On Command common stock, and 100% of the outstanding On Command Series D
preferred stock, which collectively represents approximately 80% of the total voting power of equity securities entitled to vote at the special
meeting. This means that Liberty Satellite owns enough shares of On Command common stock to adopt the merger agreement and approve the
merger under the Delaware corporate statute without the vote of any other holders of On Command common stock. The Liberty Satellite board
of directors has authorized Liberty Satellite to vote its shares of On Command common and preferred stock to adopt the merger agreement and
approve the merger, in which case the merger agreement will be adopted and the merger will be approved at the special meeting. Liberty
Satellite is not subject to any binding agreement to vote in favor of the merger proposal, and there can be no assurance that the board of directors
of Liberty Satellite will not revoke such authorization prior to the special meeting. However, in the merger agreement, in its capacity as
beneficial owner of On Command stock, Liberty Media agreed to use commercially reasonable efforts to cause On Command stock beneficially
owned by Liberty Media (which would include the shares owned by Liberty Satellite) to be voted in favor of the adoption of the merger
agreement at the special meeting.

Stock Ownership of Officers and Directors. As of the record date, the directors and executive officers of On Command owned
[                              ] shares of On Command common stock, and held exercisable options or other rights to acquire [                              ] shares
of On Command common stock, collectively representing [                              ]% of the total number of shares of On Command common stock
outstanding at that date (assuming exercise of such options).

The Merger (Page 27)

General. The merger agreement is attached as Annex I to this proxy statement/ prospectus and is incorporated herein by reference. We
encourage you to read the merger agreement as it is the legal document that governs the merger. The merger agreement provides that, upon
consummation of the merger, ONCO Acquisition Co. will merge with and into On Command, with On Command continuing as the surviving
corporation.

The merger will become effective upon the filing of a certificate of merger with the Secretary of State of the State of Delaware. This filing
is anticipated to be made as soon as possible after receipt of On Command stockholder approval and the satisfaction or waiver of the other
conditions to the merger.

What On Command Stockholders Will Receive. Upon consummation of the merger, each holder of outstanding On Command common stock
(other than ONCO Acquisition Co., Liberty Satellite, Liberty Media and their respective wholly-owned subsidiaries) who has not properly
exercised appraisal rights will receive 0.166 of a share of Series A common stock of Liberty Media in exchange for each share of On Command
common stock that they own, subject to the following adjustments. If the implied value of the exchange ratio in the merger is less than $1.90 or
more than $2.10 per share of On Command common stock, based on the average closing price of the Liberty Media Series A common stock for
the five trading days ending on the third trading day prior to the closing of the merger, then the exchange ratio will be adjusted upward or
downward, as applicable, to yield an implied value of $1.90 or $2.10 per share, respectively, based on such average closing price. However, if
the average closing price of Liberty Media Series A common stock over such period is less than $10.00 per share, the exchange ratio will be
capped at 0.190, subject to (i) the right of On Command to terminate the merger agreement and abandon the merger, if the exchange ratio is so
capped, and (ii) the right of Liberty Media to increase the exchange ratio above 0.190, to yield an implied value of $1.90 per share of On
Command common stock, in which case the merger agreement will not be terminated and the merger will be consummated at such increased
exchange ratio. Any decision of the On Command board of directors to terminate the merger agreement as described above would be made by
vote of the On Command independent directors. If the average closing price of Liberty Media Series A common stock over the relevant period is
less than $10.00 per share and On Command does not elect to terminate the
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merger agreement, or if the price of Liberty Media Series A common stock on the closing date of the merger is less than the average price used
to calculate any adjustment to the exchange ratio under the merger agreement, then on the closing date the Liberty Media Series A common
stock you receive in the merger could be worth less than $1.90 per share of On Command common stock converted in the merger. For a table
showing the calculation of the exchange ratio and the implied value of such fraction of a share of Liberty Media Series A common stock based
upon a range of average closing prices of a Liberty Media Series A common share over a five trading day period, please see the section entitled
�The Merger Agreement � Consideration to be Received in the Merger� on page 48.

If the exchange ratio remains at 0.166, a total of approximately 2,035,220 shares of Liberty Media Series A common stock will be issued or
issuable in connection with the merger in exchange for outstanding shares of On Command common stock and upon exercise of options, vesting
of restricted stock awards and conversion of On Command Series A preferred stock outstanding at the time of the merger.

Liberty Media will not issue fractional shares of its Series A common stock in the merger. Instead, the total number of shares of Liberty
Media Series A common stock you are entitled to receive will be rounded down to the nearest whole number of shares, and you will receive a
cash payment for any fraction of a share to which you would otherwise be entitled based upon the average closing price of Liberty Media
Series A common stock for the five trading days immediately preceding the trading day prior to the closing of the merger.

On Command Reasons for the Merger; Recommendation of On Command Board of Directors. The On Command board of directors has
unanimously approved the merger agreement and has determined that it is advisable and in the best interests of On Command and its
stockholders (other than Liberty Media and its affiliates), and unanimously recommends that holders of On Command common stock vote in
favor of the proposal to adopt the merger agreement and approve the merger. In making this recommendation, the board considered the
following factors:

� the recommendation of a special committee of the board comprised entirely of independent directors;

� the financial condition, competitive position and prospects of On Command as a stand-alone entity;

� the opinion of Credit Suisse First Boston LLC dated September 9, 2003, subject to and based upon the assumptions and considerations in
its opinion, as to the fairness, from a financial point of view, to the holders of common stock of On Command (other than Liberty Media
and its affiliates) of the consideration to be received by such holders pursuant to the merger agreement as of the date of such opinion;

� the expected difficulties On Command would encounter in pursuing its growth strategy as a stand-alone company given its leverage, its
capital needs and its limited access to capital;

� the relative liquidity of the Liberty Media Series A common stock as compared to the On Command common stock;

� the opportunity for On Command stockholders to participate in the future performance of the other businesses and assets of Liberty Media
through their ownership of Liberty Media Series A common stock, which they would receive in the merger; and

� the expectation that the merger will generally be a taxable transaction to On Command common stockholders.

Liberty Media Reasons for the Merger. The purpose of the merger for Liberty Media is to acquire the publicly held minority interest in On
Command. In deciding to undertake the merger, which will result in On Command ceasing to be a public company, Liberty Media considered
the following factors, among others:

� On Command�s outstanding debt, including On Command�s greater cost of borrowing as compared to Liberty Media�s, and On Command�s
historical difficulties in satisfying the leverage ratio contained in its debt agreements (as further described in the section entitled �The
Merger � Background of the Merger,� on page 27);
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� recent capital market trends, which have adversely affected the ability of companies situated similarly to On Command to access capital;

� On Command�s need for additional capital to develop its business;

� the trading price volatility of the On Command common stock caused, in part, by its limited public float;

� the elimination of costs associated with operating On Command as a separate public company, including costs and expenses associated
with Securities and Exchange Commission reporting, communicating with stockholders and related legal and accounting fees; and

� the ability to eliminate certain potential conflicts of interest between On Command and Liberty Media relating to business dealings
between them.
Regulatory Approval and Other Conditions to the Merger. Except for filing a certificate of merger in Delaware and compliance with federal

and state securities laws, we are not aware of any material United States federal or state or foreign governmental or regulatory requirement
necessary to be complied with, or approval that must be obtained, in connection with the merger. However, the respective obligations of On
Command and Liberty Media to consummate the transactions contemplated by the merger agreement are subject to the satisfaction or, where
permissible, waiver of a number of conditions, including the adoption of the merger agreement and approval of the merger by the requisite vote
of stockholders of On Command, and certain other conditions that are usual and customary conditions for merger transactions.

Covenants. Under the merger agreement, On Command has agreed, prior to the effective time of the merger, to conduct its business in the
ordinary and usual course consistent with past practice, to use its reasonable efforts to preserve intact its business organization and assets and to
refrain from issuing additional capital stock, amending its certificate of incorporation, entering into or modifying certain material agreements or
taking certain other actions.

Effect of the Merger on On Command Stock Options and Restricted Stock. On Command�s outstanding stock options issued under the
Amended and Restated On Command 1996 Key Employee Stock Option Plan and the Amended and Restated On Command 1997
Non-Employee Directors Stock Plan, as amended, and other stock options not issued under that plan, will each be converted into rights to
acquire Liberty Media Series A common stock. Converted stock options will be exercisable with respect to the number of shares of Liberty
Media Series A common stock determined by multiplying the number of underlying shares of On Command common stock on the effective date
of the merger by the exchange ratio in the merger, rounded up to the nearest whole share. The exercise price per share of Liberty Media Series A
common stock issuable under each assumed option will be calculated by dividing the exercise price of the option before the merger by the
exchange ratio, rounded down to the nearest whole cent.

In addition, each restricted share of On Command common stock issued under or outside of the On Command plans will be converted into
restricted shares of Liberty Media Series A common stock at the exchange ratio, rounded up to the nearest whole share. Each restricted share of
Liberty Media Series A common stock issued to holders of On Command restricted stock will remain subject to the same restrictions applicable
to such share prior to the merger.

Effect of the Merger on On Command Preferred Stock. All shares of On Command Series A, B, C and D preferred stock that are issued and
outstanding immediately prior to the merger will remain outstanding after the merger. The terms of On Command�s Series A preferred stock
provide that, after the merger, each share of Series A preferred stock will no longer be convertible into 100 shares of On Command common
stock, but instead will be convertible into the number of shares of Liberty Media Series A common stock equal to 100 multiplied by the
exchange ratio. After the merger, each share of On Command Series D preferred stock will continue to be convertible into On Command
common stock. All outstanding shares of Series A preferred stock are currently held by the former Chairman of the Board and Chief Executive
Officer of On Command, Jerome H. Kern, who is also a director of Liberty Media. All outstanding shares of Series B, C and D stock are
currently held by Ascent Entertainment Group, Inc., a wholly owned subsidiary of Liberty Satellite.
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Termination. The merger agreement may be terminated and the merger abandoned at any time prior to the effective time of the merger, by
the mutual consent of On Command and Liberty Media. In addition, either On Command or Liberty Media can terminate the merger agreement:

� if the On Command board of directors has withdrawn or modified in any manner adverse to Liberty Media its recommendation to On
Command stockholders regarding the adoption of the merger agreement;

� if the merger has not been consummated before March 31, 2004;

� for a material breach by the other party under the merger agreement that is incapable of being cured;

� if a court of competent jurisdiction has issued an order permanently enjoining or otherwise prohibiting the merger; or

� if the required adoption of the merger agreement and approval of the merger by the On Command stockholders are not duly obtained at the
special meeting.
The merger agreement can also be terminated by On Command (upon a determination of its independent directors) if the implied value of

the exchange ratio, as adjusted pursuant to the terms of the merger agreement, is less than $1.90 per share, based on the average closing price of
Liberty Media Series A common stock for the five trading days ending on the third trading day prior to the closing of the merger, unless Liberty
Media elects to increase the exchange ratio to yield an implied value per share of On Command common stock of $1.90.

Interests of Directors and Officers (Page 44)

You should be aware that some officers and directors of On Command have interests in the merger that are different from, or in addition to,
yours. These interests include:

� ownership of Liberty Media common stock and options exercisable for shares of Liberty Media common stock; and

� indemnification arrangements between On Command and the directors and officers of On Command.

In addition, some of the officers and directors of Liberty Media and/or ONCO Acquisition Co. are also directors of On Command and have
interests that are in addition to, or different from, your interests.

Material U.S. Federal Income Tax Consequences (Page 45)

The merger will be treated for tax purposes as a taxable sale or exchange of On Command common stock for Liberty Media Series A
common stock. In general, you will have taxable gain or loss equal to the difference between your aggregate basis in the On Command common
shares surrendered by you in the merger and the sum of the fair market value of the Liberty Media Series A common stock and any cash in lieu
of fractional shares that you receive in the merger. The gain or loss will be capital if you held your shares of On Command common stock as
capital assets and would be long term gain or loss if you held your shares of On Command common stock for more than a year as of the date of
the merger. You should consult your own tax advisor for a full understanding of the merger�s tax consequences to you.

Appraisal Rights of Dissenting Stockholders (Page 55)

Delaware law permits holders of On Command common and preferred stock to dissent from the merger and to receive the appraised fair
value of their shares of On Command common or preferred stock in cash in lieu of merger consideration. To do this, a holder of On Command
common or preferred stock must follow certain procedures, including filing certain notices with On Command and refraining from voting his or
her shares in favor of the merger. If an On Command stockholder validly exercises his or her appraisal rights, his or her shares of On Command
common and preferred stock will not be exchanged for shares of Liberty Media Series A common stock in the merger, and his or her only right
will be to receive the appraised fair value of his or her shares of On Command common stock in cash, which amount could be greater than, less
than or the
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same as the value of the merger consideration he or she would have received at the closing of the merger. A copy of the Delaware statutes
describing these appraisal rights and the procedures for exercising them is attached as Annex II to this proxy statement/ prospectus.

The Liberty Satellite board of directors has authorized Liberty Satellite to waive any dissenters� rights of appraisal that it has with respect to
the On Command common stock and Series B, C and D preferred stock that it beneficially owns. Liberty Satellite is not subject to any binding
agreement to waive its dissenters� rights of appraisal, and there can be no assurance that the board of directors of Liberty Satellite will not revoke
such authorization prior to the special meeting.

Accounting Treatment (Page 45)

For accounting and financial reporting purposes, the merger will be accounted for as a �purchase of a minority interest�, as this term is used
under accounting principles generally accepted in the United States of America.

Certain Restrictions on Resale of Liberty Media Series A Common Stock (Page 55)

All shares of Liberty Media Series A common stock received by you in connection with the merger will be freely transferable unless you
are considered an �affiliate� of On Command under the Securities Act of 1933 at the time of the merger or you are an affiliate of Liberty Media. If
you are an affiliate of On Command, then you may transfer your shares only pursuant to an effective registration statement or an exemption
under the Securities Act. This restriction will generally lapse at the end of one year unless you are an affiliate of Liberty Media.

Differences Between Your Rights as an On Command Stockholder and as a Liberty Media Stockholder (Page 58)

There are differences between the rights you have as a holder of On Command common stock and the rights you will have as a holder of
Liberty Media Series A common stock.

Exchange of Stock Certificates (Page 51)

Promptly after the merger is completed, you will receive a letter and instructions on how to surrender your On Command stock certificates
in exchange for Liberty Media stock certificates. You will need to carefully review and complete these materials and return them as instructed
along with your stock certificates for On Command common stock. Please do not send On Command, Liberty Media or their transfer agents any
stock certificates until you receive these instructions. If you hold On Command common stock and you elect to exercise your appraisal
rights, you should follow the procedures outlined in the �Appraisal Rights of Dissenting Stockholders� section on page 55.

Listing of Liberty Media Series A Common Stock

Liberty Media has agreed to list the shares of Liberty Media Series A common stock to be issued in connection with the merger on the New
York Stock Exchange.
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SELECTED SUMMARY FINANCIAL INFORMATION

Liberty Media

The following table provides you with selected historical consolidated financial data of Liberty Media. From August 1994 to March 1999
Liberty Media was a wholly-owned subsidiary of Tele-Communications, Inc. (�TCI�). On March 9, 1999, AT&T Corp. (�AT&T�) acquired TCI in a
merger transaction. For financial reporting purposes, the merger of AT&T and TCI is deemed to have occurred on March 1, 1999. In connection
with that merger, the assets and liabilities of Liberty Media were adjusted to their respective fair values pursuant to the purchase method of
accounting. For periods prior to March 1, 1999, the assets and liabilities of Liberty Media and the related consolidated results of operations are
referred to below as �Old Liberty,� and for periods subsequent to February 28, 1999, the assets and liabilities of Liberty Media and the related
consolidated results of operations are referred to as �New Liberty.� Also, in connection with that merger, TCI effected an internal restructuring as
a result of which certain assets and approximately $5.5 billion in cash were contributed to Liberty Media. On August 10, 2001, AT&T effected a
split-off of Liberty Media and as a result of that transaction, Liberty Media is no longer a subsidiary of AT&T. Liberty Media derived historical
consolidated financial data from its consolidated financial statements. It is important that when you read this information, you read along with it
the consolidated financial statements and accompanying notes of Liberty Media incorporated by reference into this proxy statement/ prospectus.
For a list of documents incorporated by reference into this proxy statement/ prospectus, see �Where You Can Find More Information,� on page 13.

New Liberty

Old Liberty
December 31,

June 30, December 31,
2003 2002 2001 2000 1999 1998

(unaudited)
amounts in millions

Summary Balance Sheet Data:
Investment in affiliates $ 7,952 7,390 10,076 20,464 15,922 3,079
Investments in available-for-sale securities
and other cost investments $19,817 14,369 21,152 16,774 27,906 10,539
Total assets $46,325 39,685 48,539 54,268 58,658 15,783
Long-term debt $ 6,390 4,316 4,764 5,269 2,723 1,912
Stockholders� equity $26,850 24,682 30,123 34,109 38,408 8,820
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New Liberty Old Liberty

Ten months Two months
Six months ended June 30, Years ended December 31, ended ended Year ended

December 31, February 28, December 31,
2003 2002 2002 2001 2000 1999 1999 1998

(unaudited) (unaudited)
amounts in millions, except per share amounts

Summary Statement of
Operations Data:
Revenue $1,005 1,023 2,084 2,059 1,526 729 235 1,359
Operating income (loss)(1) $ (36) 65 (184) (1,127) 436 (2,214) (158) (431)
Share of earnings (losses) of
affiliates, net(2) $ 91 (244) (453) (4,906) (3,485) (904) (66) (1,002)
Nontemporary declines in fair
value of investments $ (27) (5,134) (6,053) (4,101) (1,463) � � �
Realized and unrealized gains
(losses) on derivative
instruments, net $ (485) 1,574 2,122 (174) 223 (153) � �
Gains (losses) on dispositions,
net $ 97 (397) (415) (310) 7,340 4 14 2,449
Net earnings (loss)(1)(2) $ (332) (4,660) (5,330) (6,203) 1,485 (2,021) (70) 622
Basic and diluted net earnings
(loss) per common share(3) $ (0.12) (1.80) (2.06) (2.40) 0.57 (0.78) (0.03) 0.24

(1) Effective January 1, 2002, Liberty Media adopted Statement of Financial Accounting Standards No. 142, Goodwill and Other Intangible
Assets (�Statement 142�), which among other matters, provides that goodwill and other indefinite-lived assets no longer be amortized.
Amortization expense for such assets aggregated $627 million, $598 million and $438 million for the years ended December 31, 2001 and
2000 and the ten months ended December 31, 1999, respectively, and was not significant in prior periods.

(2) Included in share of losses of affiliates are other-than-temporary declines in value aggregating $148 million, $2,396 million and
$1,324 million for the years ended December 31, 2002, 2001, and 2000, respectively. In addition, share of losses of affiliates includes
excess basis amortization of $798 million, $1,058 million and $463 million for the years ended December 31, 2001 and 2000 and the ten
months ended December 31, 1999, respectively. Pursuant to Statement 142, excess costs that are considered equity method goodwill are no
longer amortized, but are evaluated for impairment under APB Opinion No. 18.

(3) The basic and diluted net earnings (loss) per common share for periods prior to Liberty Media�s split off from AT&T is based upon
2,588 million shares of Liberty Media Series A and Series B common stock issued upon consummation of the split-off.
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On Command

The following table provides you with selected historical consolidated financial data of On Command. The financial data in the following
table is derived from the consolidated financial statements of On Command. It is important that you read this information along with the
consolidated financial statements and accompanying notes of On Command and the related Management�s Discussion and Analysis of Financial
Condition and Results of Operations, included elsewhere in this proxy statement/ prospectus.

Six months ended
June 30, Years ended December 31,

2003 2002 2002 2001 2000 1999 1998

(unaudited) (unaudited)
(amounts in thousands, except per share data)

Consolidated Statement of
Operations Data:
Total revenue $116,272 118,382 238,397 239,409 265,380 252,948 238,820
Net loss(1) $ (16,400) (22,210) (42,607) (85,716) (39,043) (29,394) (25,966)
Basic and diluted net loss per
share $ (0.68) (0.85) (1.64) (2.92) (1.28) (0.97) (0.86)
Basic and diluted weighted
average number of common
shares outstanding 30,858 30,899 30,917 30,797 30,483 30,222 30,150

December 31,
June 30,
2003 2002 2001 2000 1999 1998

(unaudited)
(amounts in thousands)

Consolidated Balance Sheet Data:
Total assets $377,379 396,482 433,038 439,294 402,917 402,968
Long-term debt(2) $ 28 261,946 264,761 248,465 181,758 163,013
Redeemable securities $104,845 100,181 93,310 � � �
Total stockholders� equity
(deficit) $ (34,165) (16,833) 33,234 125,057 164,147 190,005

(1) The 2002 net loss includes impairment of cost investments of $6.1 million. The 2001 net loss includes impairment of cost investments of
$19.6 million, relocation and restructuring expenses of $17.0 million and a loss on litigation settlement of $3.7 million. The 2000 net loss
includes a loss on litigation settlement of $4.8 million.

(2) Prior to June 30, 2003, On Command reached agreement with its bank lenders to postpone until October 1, 2003, a step down of the
leverage ratio covenant of its bank facility. In the absence of this postponement, On Command would not have been in compliance with
the leverage ratio covenant at June 30, 2003. At June 30, 2003, On Command had $265.6 million of borrowings outstanding under its bank
facility, which has been classified as a current liability in On Command�s June 30, 2003 consolidated balance sheet. On September 30,
2003, On Command received an unsecured, subordinated $40 million loan from Liberty Media and used the proceeds therefrom to repay
principal under the bank facility. On the same day, On Command closed the Amended and Restated Credit Agreement entered into among
On Command and the lenders under its bank facility. The Amended and Restated Credit Agreement is a $235 million senior secured credit
facility consisting of a $50 million revolving credit facility and a $185 million term loan facility. At September 30, 2003, On Command
had an aggregate of $228.1 million of borrowings under the Amended and Restated Credit Agreement, consisting of $182.5 million of
borrowings under the term loan facility and $45.6 million of borrowings under the revolving credit facility, with $4.4 million of undrawn
commitments available under the revolving credit facility. For additional information regarding the subordinated loan and the Amended
and Restated Credit Agreement, please see the sections entitled �The Companies Involved in the Merger � On Command � Recent
Developments,� on page 23 and �Certain Related Party Transactions � Subordinated Loan,� on page 85, and for more information regarding
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�Management�s Discussion and Analysis of Financial Condition and Results of Operations, Six months ended June 30, 2003 and 2002,� on
page F-2.

Unaudited Comparative Per Share Data

The table below provides you with Liberty Media�s and On Command�s historical per share information as of and for the six months ended
June 30, 2003 and as of and for the year ended December 31, 2002. It is important that when you read this information, you read along with it
the consolidated financial statements and accompanying notes of Liberty Media incorporated by reference into this proxy statement/ prospectus.
It is also important that when you read this information, you read along with it the consolidated financial statements and accompanying notes of
On Command, which are included elsewhere in this proxy statement/ prospectus.

On Command
Liberty On Command Liberty Media Pro Forma
Media Historical Pro Forma Equivalent(5)

Book value per common share as of:
June 30, 2003 $10.00 (1.11) 10.00 (1) 1.66
December 31, 2002 $ 9.18 (0.55)  9.18 (2) 1.52

Basic and diluted loss attributable to common shareholders
per common share:

Six months ended June 30, 2003 $ (0.12) (0.68)  (0.12)(3) (0.02)
Year ended December 31, 2002 $ (2.06) (1.64) (2.06)(4) (0.34)

(1) The pro forma book value per share is based upon 2,475 million shares of Liberty Media Series A common stock (using a 0.166 exchange
ratio) and 212 million shares of Liberty Media Series B common stock. These amounts represent the number of shares that would have
been outstanding if the merger of On Command and ONCO Acquisition Co. had been completed on June 30, 2003. As described in the
section entitled �The Merger Agreement � Consideration to be Received in the Merger,� on page 48, the exchange ratio is subject to certain
adjustments based on the average closing price of Liberty Media Series A common stock for a specified five trading day period.

(2) The pro forma book value per share is based upon 2,479 million shares of Liberty Media Series A common stock (using a 0.166 exchange
ratio) and 212 million shares of Liberty Media Series B common stock. These amounts represent the number of shares that would have
been outstanding if the merger of On Command and ONCO Acquisition Co. had been completed on December 31, 2002. As described in
the section entitled �The Merger Agreement � Consideration to be Received in the Merger,� on page 48, the exchange ratio is subject to
certain adjustments based on the average closing price of Liberty Media Series A common stock for a specified five trading day period.

(3) The pro forma basic and diluted loss per share is based upon 2,689 million weighted average shares of Liberty Media Series A (using a
0.166 exchange ratio) and Series B common stock outstanding for the six months ended June 30, 2003. This amount represents the number
of weighted average shares that would have been outstanding if the merger of On Command and ONCO Acquisition Co. had been
completed on January 1, 2002. As described in the section entitled �The Merger Agreement � Consideration to be Received in the Merger,� on
page 48, the exchange ratio is subject to certain adjustments based on the average closing price of Liberty Media Series A common stock
for a specified five trading day period.

(4) The pro forma basic and diluted loss per share is based upon 2,592 million weighted average shares of Liberty Media Series A (using a
0.166 exchange ratio) and Series B common stock outstanding for the year ended December 31, 2002. This amount represents the number
of weighted average shares that would have been outstanding if the merger of On Command and ONCO Acquisition Co. had been
completed on January 1, 2002. As described in the section entitled �The Merger Agreement � Consideration to be Received in the Merger,� on
page 48, the exchange ratio is subject to certain

10

Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form S-4

Table of Contents 28



Table of Contents

adjustments based on the average closing price of Liberty Media Series A common stock for a specified five trading day period.

(5) The On Command pro forma equivalents have been determined by multiplying the Liberty Media pro forma amounts by the exchange
ratio of 0.166 of a share of Liberty Media Series A common stock for each share of On Command common stock outstanding. As
described in the section entitled �The Merger Agreement � Consideration to be Received in the Merger,� on page 48, the exchange ratio is
subject to certain adjustments based on the average closing price of Liberty Media Series A common stock for a specified five trading day
period.

Comparative Per Share Market Price and Dividend Information

Shares of Liberty Media Series A common stock are traded on the New York Stock Exchange. Public trading of Liberty Media Series A
common stock commenced on August 10, 2001, the date of Liberty Media�s split off from AT&T, under the symbol �LMCA�. On January 2, 2002,
the trading symbol for the Liberty Media Series A common stock on the New York Stock Exchange was changed to �L�. Through February 5,
2003, shares of On Command common stock were traded on the National Market System of The Nasdaq Stock Market, Inc. under the symbol
�ONCO�. As of February 6, 2003, shares of On Command common stock ceased to be included on Nasdaq and became eligible for quotation on
the OTC Bulletin Board under the same symbol. The OTC Bulletin Board is a regulated quotation service and is not a national securities
exchange. Historically, shares of On Command common stock have had low trading volume due to a relatively low number of shares held in the
public float.

The following table sets forth, for the fiscal quarters indicated, the following:

� the range of high and low sales prices in U.S. dollars of shares of On Command common stock on the Nasdaq National Market in 2002
and until On Command�s securities ceased to be included on the Nasdaq National Market in 2003, and the range of high and low bid prices
in U.S. dollars of shares of On Command common stock on the OTC Bulletin Board after On Command�s securities ceased to be included
on the Nasdaq National Market (the OTC Bulletin Board prices are interdealer prices, do not include retail markups, markdowns, or
commissions and may not represent actual transactions); and

� the range of high and low sales prices in U.S. dollars of shares of Liberty Media Series A common stock, as reported on the New York
Stock Exchange Composite Transaction Tape.

Liberty Media
On Command Series A
Common Stock Common Stock

High Low High Low

Year Ended December 31, 2002
First quarter $8.00 2.84 15.03 11.90
Second quarter $5.68 1.35 12.80 7.70
Third quarter $2.00 0.45 9.60 6.16
Fourth quarter $0.96 0.30 10.75 6.29

Year Ended December 31, 2003
First quarter (through February 5, 2003) $0.90 0.51 10.38 9.00
(February 6 through March 31, 2003) $1.05 0.65 10.25 8.45
Second quarter $1.30 0.60 12.25 9.52
Third quarter $2.05 0.65 12.27 9.86
Fourth quarter (through October 16, 2003) $1.87 1.77 10.64 9.98

Liberty Media�s and On Command�s fiscal year ends on December 31 of each year. Cash dividends have never been paid with respect to
Liberty Media or On Command common stock. It is the current intention of Liberty Media to retain future earnings to finance operations and
expand its business. Liberty Media does not anticipate paying any dividends on its common stock in the foreseeable future.
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The following table sets forth the closing bid price per share of On Command common stock as reported on the OTC Bulletin Board, and
the closing price per share of Liberty Media Series A common stock as reported on the New York Stock Exchange Composite Transaction Tape,
on:

� September 9, 2003, the last full trading day prior to the public announcement of the merger; and

� [                              ], 2003, the last full trading day for which closing prices were available prior to the date of this proxy statement/
prospectus.
The table also presents, under the heading �Equivalent Per Share Price,� an amount equal to the closing price of a share of Liberty Media

Series A common stock on the applicable date multiplied by 0.166, which is the fraction of a share of Liberty Media Series A common stock to
be issued in the merger for each share of On Command common stock. These equivalent per share prices reflect the market value of the Liberty
Media Series A common stock you would have received for each of your shares of On Command common stock if the merger had been
completed on the specified dates. Because the market price of Liberty Media Series A common stock may increase or decrease before the
merger is completed, we urge you to obtain current market quotations.

Liberty Media Equivalent
On Command Series A Per Share

Dates Common Stock Common Stock Price(1)

September 9, 2003 $0.95 $11.85 $1.97
[          ], 2003 $ $ $

(1) As described in the section entitled �The Merger Agreement � Consideration to be Received in the Merger,� on page 48, the exchange ratio is
subject to certain adjustments based on the average closing price of Liberty Media Series A common stock for a specified five trading day
period.
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WHERE YOU CAN FIND MORE INFORMATION

Liberty Media (File No. 000-20421) and On Command (File No. 000-21315) each file annual, quarterly and special reports, proxy
statements and other information with the Securities and Exchange Commission. You may read and copy any reports, statements or other
information Liberty Media and On Command file at the Securities and Exchange Commission�s public reference room at the following location:

Public Reference Room

450 Fifth Street, N.W.
Room 1024

Washington, D.C. 20549

Please call the Securities and Exchange Commission at 1-800-SEC-0330 for further information on the public reference rooms. The
Securities and Exchange Commission also maintains an internet site that contains reports, proxy statements and other information regarding
Liberty Media and On Command. The address of the Securities and Exchange Commission website is www.sec.gov. Information contained on
any web site referenced in this proxy statement/ prospectus is not incorporated by reference in this proxy statement/ prospectus. Liberty Media�s
and On Command�s Securities and Exchange Commission filings are also available to the public from commercial document retrieval services.
Liberty Media filed a registration statement on Form S-4 to register with the Securities and Exchange Commission its Series A common stock to
be issued to On Command stockholders in the merger. This proxy statement/ prospectus is a part of that registration statement. As allowed by
Securities and Exchange Commission rules, this proxy statement/ prospectus does not contain all the information you can find in the registration
statement or the exhibits to the registration statement.

Securities and Exchange Commission rules allow Liberty Media to �incorporate by reference� information into this proxy statement/
prospectus, which means that we can disclose important information to you by referring you to other documents filed separately with the
Securities and Exchange Commission. The information incorporated by reference is an important part of this proxy statement/ prospectus and is
deemed to be a part of this proxy statement/ prospectus, except for any information superseded or modified by information contained directly in
this proxy statement/ prospectus or in any subsequently filed document that also is, or is deemed to be, incorporated by reference herein. This
proxy statement/ prospectus incorporates by reference the documents set forth below that have previously been filed with the Securities and
Exchange Commission. These documents contain important information about Liberty Media and its financial condition.

The following documents filed by Liberty Media are hereby incorporated by reference into this proxy statement/ prospectus:

� Annual Report on Form 10-K for the year ended December 31, 2002, filed on March 25, 2003, as amended by Amendment No. 1 to the
Annual Report on Form 10-K/A filed on April 9, 2003;

� Quarterly Report on Form 10-Q for the three months ended March 31, 2003, filed on May 14, 2003;

� Quarterly Report on Form 10-Q for the six months ended June 30, 2003, filed on August 13, 2003;

� Current Reports on Form 8-K, filed on March 3, 2003, April 11, 2003, May 7, 2003, July 8, 2003, September 10, 2003, September 18,
2003 (as amended by the Form 8-K/A, filed on September 24, 2003) and September 23, 2003; and

� The description of Liberty Media�s capital stock contained in Annex A to its Form 8-A filed under the Securities Exchange Act of 1934 on
July 24, 2001, and any amendment or report filed for the purpose of updating this description.
All documents filed by Liberty Media pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, subsequent to

the date of this proxy statement/ prospectus and prior to the termination of the offering and any reoffering of the securities offered hereby are
incorporated by reference into and are deemed to be a part of this proxy statement/ prospectus from the date of filing of those documents.
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You may request a copy of any and all of the documents incorporated by reference in this proxy statement/ prospectus at no cost, by writing
or telephoning Liberty Media at:

Investor Relations

Liberty Media Corporation
12300 Liberty Boulevard

Englewood, Colorado 80112
Telephone: (877) 772-1518

To obtain timely delivery of requested documents prior to the special stockholders� meeting, you must request the incorporated
information no later than [                              ], which is five business days prior to the meeting.

This proxy statement/ prospectus incorporates by reference documents of Liberty Media that include information concerning On Command,
Liberty Satellite, OpenTV Corp., and UnitedGlobalCom, Inc., among other public companies. All of these companies file reports and other
information with the Securities and Exchange Commission in accordance with the requirements of the Securities Act of 1933 and the Securities
Exchange Act of 1934. Information incorporated by reference into this proxy statement/ prospectus concerning those companies has been
derived from the reports and other information filed by them with the Securities and Exchange Commission. Except as otherwise specifically
provided for herein, those reports and other information are not incorporated by reference into this proxy statement/ prospectus. You may read
and copy any reports and other information filed by those companies with the Securities and Exchange Commission as set forth above.

You should rely only on the information contained in or incorporated by reference in this section into the proxy statement/ prospectus. We
have not authorized anyone to provide you with information that is different from what is contained in this proxy statement/ prospectus. This
proxy statement/ prospectus is dated [                              ], 2003. You should not assume that the information contained in this proxy statement/
prospectus is accurate as of any date other than that date, and neither the mailing of this proxy statement/ prospectus to stockholders nor the
issuance of Liberty Media Series A common stock in the merger shall create any implication to the contrary.

On Command has supplied all information contained in this proxy statement/ prospectus relating to On Command.

Liberty Media has supplied all information contained or incorporated by reference in this proxy statement/ prospectus relating to Liberty
Media.

This proxy statement/ prospectus may also be used as a prospectus for the resale by affiliates of On Command of shares of Liberty Media
Series A common stock acquired in the merger. Any such resale would be reflected in a supplement to this proxy statement/ prospectus or a
post-effective amendment of the registration statement, as appropriate.

If you have any questions about the proposed merger or the special meeting, please call On Command�s Investor Relations Department at
(720) 873-3640.
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RISK FACTORS

If you hold your shares of On Command common stock on the date of the merger and do not properly exercise your appraisal rights, you
will receive shares of Liberty Media Series A common stock and will become a stockholder of Liberty Media. An investment in our securities
involves risk. You should carefully consider the following factors, as well as the other information included in this proxy statement/ prospectus
and in the documents we have incorporated by reference, before deciding whether to vote in favor of the merger. Any of the following risks could
have a material adverse effect on the value of our securities.

All references in these risk factors to �we�, �us�, �our�, �our company� or similar references are to Liberty Media.

Risk Factors Relating to the Merger

The quotations for On Command�s common stock on the OTC Bulletin Board may not adequately represent the market value of such
shares.
Effective with the open of business on February 6, 2003, The Nasdaq Stock Market terminated the listing of On Command common stock

on The Nasdaq National Market as a result of On Command�s failure to maintain a $1.00 per share minimum bid price for its common stock. As
a result, On Command common stock became available for quotation on the OTC Bulletin Board on February 6, 2003. The OTC Bulletin Board
is a regulated quotation service and is not a national securities exchange. Historically, the over-the-counter market is generally considered a less
efficient market than The Nasdaq National Market and since On Command�s securities have been delisted from The Nasdaq National Market, its
common stock has had low trading volume and there have been trading days where no sales of On Command common stock have occurred.
Consequently, the quotations of On Command common stock on the OTC Bulletin Board may not adequately represent the market value of such
shares and thus comparing the prices of our Series A common stock to On Command stock quotations on the OTC Bulletin Board may not be a
reliable indicator of the relative values of such securities.

The price of our Series A common stock may be affected by factors different from those affecting the price of On Command common
stock.
If the merger is completed, you will become a holder of our Series A common stock. Our businesses are much broader than the businesses

of On Command, and the results of our operations, as well as the market price of our Series A common stock, may be affected by factors
different from those affecting On Command�s results of operations and the market price of On Command common stock. As a result, factors that
had little or no effect on the price of On Command common stock may adversely affect the price of our Series A common stock.

Risk Factors Relating to Our Company

We depend on a limited number of potential customers for carriage of our programming services.
The cable television and direct-to-home satellite industries are currently undergoing a period of consolidation. As a result, the number of

potential buyers of our programming services and those of our business affiliates is decreasing. In this more concentrated market, there can be no
assurance that our owned and affiliated program suppliers will be able to obtain carriage of their programming services by distributors on
commercially reasonable terms or at all.

The liquidity and value of our interests in our business affiliates may be adversely affected by stockholder agreements and similar
agreements to which we are a party.
We own equity interests in a broad range of domestic and international video programming and communications businesses. A significant

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

We do not have the right to manage our business affiliates, which means we cannot cause those affiliates to operate in a manner that is
favorable to us.
We do not have the right to manage the businesses or affairs of any of our business affiliates in which we have less than a majority voting

interest. Rather, our rights may take the form of representation on the board of directors or a partners� or similar committee that supervises
management or possession of veto rights over significant or extraordinary actions. The scope of our veto rights varies from agreement to
agreement. Although our board representation and veto rights may enable us to exercise influence over the management or policies of an affiliate
and enable us to prevent the sale of material assets by a business affiliate in which we own less than a majority voting interest or prevent it from
paying dividends or making distributions to its stockholders or partners, they do not enable us to cause these actions to be taken.

Our business is subject to risks of adverse government regulation.
Programming services, cable television systems, and satellite carriers are subject to varying degrees of regulation in the United States by the

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

We may make significant capital contributions and loans to our subsidiaries and business affiliates to cover their operating losses and
fund their development and growth, which could limit the amount of cash available to pay our own financial obligations or to make
acquisitions or investments.
The development of video programming, communications and technology businesses involves substantial costs and capital expenditures. As

a result, many of our business affiliates have incurred operating and net losses to date and are expected to continue to incur significant losses for
the foreseeable future. Our results of operations include our, and our consolidated subsidiaries�, share of the net losses of affiliates. Our results of
operations included net earnings (losses) attributable to affiliates of $91 million, $(244) million, $(453) million, $(4,906) million and
$(3,485) million for the six months ended June 30, 2003 and 2002, and for the years ended December 31, 2002, 2001 and 2000, respectively.

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

To the extent we make loans and capital contributions to our subsidiaries and business affiliates or we are required to expend cash due to a
default by a subsidiary or business affiliate of any obligation we guarantee,

16

Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form S-4

Table of Contents 35



Table of Contents

there will be that much less cash available to us with which to pay our own financial obligations or make acquisitions or investments.

If we fail to meet required capital calls to a subsidiary or business affiliate, we could be forced to sell our interest in that company, our
interest in that company could be diluted or we could forfeit important rights.
We are parties to stockholder and partnership agreements that provide for possible capital calls on stockholders and partners. Our failure to

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

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

following inherent risks:

� fluctuations in currency exchange rates;

� longer payment cycles for sales in foreign countries that may increase the uncertainty associated with recoverable accounts;

� difficulties in staffing and managing international operations; and

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

The economies in many of the operating regions of our international business affiliates have recently experienced recessionary
conditions, which have adversely affected the financial condition of their businesses.
The economies in many of the operating regions of our international business affiliates have recently experienced moderate to severe

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

We have taken significant impairment charges due to other than temporary declines in the market value of certain of our available for
sale securities.
We own equity interests in a significant number of publicly traded companies which we account for as available for sale securities. We are

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

We could be unable in the future to obtain cash in amounts sufficient to service our financial obligations.
Our ability to meet our financial obligations depends upon our ability to access cash. We are a holding company, and our sources of cash

include our available cash balances, net cash from operating activities, dividends and interest from our investments, availability under credit
facilities, monetization of our public investment portfolio and proceeds from asset sales. We cannot assure you that we will maintain significant
amounts of cash, cash equivalents or marketable securities in the future.

We obtained from Liberty Satellite net cash in the form of dividends in the amount of $8 million, $23 million and $5 million in calendar
years 2002, 2001 and 2000, respectively. We did not obtain any cash from our subsidiaries during the six months ended June 30, 2003. The
ability of our operating subsidiaries to pay dividends or to make other payments or advances to us depends on their individual operating results
and any statutory, regulatory or contractual restrictions to which they may be or may become subject. Some of our subsidiaries are subject to
loan agreements that restrict sales of assets and prohibit or limit the payment of dividends or the making of distributions, loans or advances to
stockholders and partners.

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

We are subject to bank credit agreements that contain restrictions on how we finance our operations and operate our business, which
could impede our ability to engage in transactions that would be beneficial to us.
Our subsidiaries are subject to significant financial and operating restrictions contained in outstanding credit facilities. These restrictions

will affect, and in some cases significantly limit or prohibit, among other things, the ability of our subsidiaries to:

� borrow more funds;

� pay dividends or make other distributions;

� make investments;

� engage in transactions with affiliates; or

� create liens.

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

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

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

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

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

� allow us to conduct necessary corporate activities;
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� we could be unable to invest in companies in which we would otherwise invest; and

� we could be unable to obtain lower borrowing costs that are available from secured lenders or engage in advantageous transactions that
monetize our assets.
In addition, some of the credit agreements to which our subsidiaries are parties require them to maintain financial ratios, including ratios of

total debt to operating cash flow and operating cash flow to interest expense. If our subsidiaries fail to comply with the covenant restrictions
contained in the credit agreements, that failure could result in a default that accelerates the maturity of the indebtedness under those agreements.
Such a default could also result in indebtedness under other credit agreements and certain debt securities becoming due and payable due to the
existence of cross-default or cross-acceleration provisions of these credit agreements and in the indentures governing these debt securities.

As of June 30, 2003, the subsidiary of our company that operates the DMX Music service was not in compliance with three covenants
contained in its bank loan agreement, under which it has $89 million outstanding. Although the subsidiary and the participating banks have
entered into a forbearance agreement whereby the banks have agreed to forbear from exercising certain default-related remedies against the
subsidiary through March 31, 2004, we cannot assure you that the subsidiary will be able to regain covenant compliance or refinance the bank
loan or that the banks will not eventually seek to exercise their remedies.

Risks Relating to our Series A Common Stock

Our stock price may decline significantly because of stock market fluctuations that affect the prices of the public companies in which we
have ownership interests.
The stock market has recently experienced significant price and volume fluctuations that have affected the market prices of securities of

media and other technology companies. We own equity interests in many media and technology companies. If market fluctuations cause the
stock price of these companies to decline, our stock price may decline.

Our stock price has fluctuated significantly over the last year.
During the past year, the stock market has experienced significant price and volume fluctuations that have affected the market prices of our

stock. In the future, our stock price may be materially affected by, among other things:

� actual or anticipated fluctuations in our operating results or those of the companies in which we invest;

� potential acquisition activity by our company or the companies in which we invest;

� issuances of debt or equity securities by us to raise capital;

� changes in financial estimates by securities analysts regarding our company or companies in which we invest; or

� general market conditions.

It may be difficult for a third party to acquire us, even if doing so may be beneficial to our stockholders.
Certain provisions of our certificate of incorporation and bylaws may discourage, delay or prevent a change in control of our company that a

stockholder may consider favorable. These provisions include the following:

� authorizing a dual class structure, which entitles the holders of our Series B common stock to ten votes per share and the holders of our
Series A common stock to one vote per share;

� authorizing the issuance of �blank check� preferred stock that could be issued by our board of directors to increase the number of outstanding
shares and thwart a takeover attempt;
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� classifying our board of directors with staggered three-year terms, which may lengthen the time required to gain control of our board of
directors;

� limiting who may call special meetings of stockholders;

� prohibiting stockholder action by written consent, thereby requiring all stockholder actions to be taken at a meeting of the stockholders;
and

� establishing advance notice requirements for nominations of candidates for election to the board of directors or for proposing matters that
can be acted upon by stockholders at stockholder meetings.
Our chairman, John C. Malone, holds the power to direct the vote of approximately 44% of our outstanding voting power, including the

power to direct the vote of approximately 94% of the outstanding shares of our Series B common stock. Dr. Malone holds a portion of his voting
power over our Series B common stock pursuant to a stockholders agreement with the Estate of Bob Magness, the late Kim Magness, Gary
Magness and certain limited liability companies controlled by Gary Magness and the Estate of Kim Magness.

Section 203 of the Delaware corporate statute and our stock incentive plan may also discourage, delay or prevent a change in control of our
company even if such change of control would be in the best interests of our stockholders.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

Certain statements in this proxy statement/ prospectus, including documents incorporated by reference herein, constitute
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. To the extent that such
statements are not recitations of historical fact, such statements constitute forward-looking statements which, by definition, involve
risks, uncertainties and assumptions. When used in this proxy statement/ prospectus and in our incorporated documents, the words
�believe,� �anticipate,� �intend,� �estimate,� �expect� and similar expressions are intended to identify forward-looking statements, although not all
forward-looking statements contain such words. Where, in any forward-looking statement, we express an expectation or belief as to
future results or events, such expectation or belief is expressed in good faith and believed to have a reasonable basis, but there can be no
assurance that the statement of expectation or belief will result or be achieved or accomplished. Forward-looking statements include,
among other things, the factors described above under the �Risk Factors� section of this proxy statement/ prospectus and the following
factors that could cause actual results or events to differ materially from those anticipated:

� general economic and business conditions and industry trends;

� spending on domestic and foreign television advertising;

� the regulatory and competitive environment of the industries in which we, and the entities in which we have interests, operate;

� continued consolidation of the broadband distribution industry;

� uncertainties inherent in new business strategies, new product launches and development plans;

� rapid technological changes;

� the acquisition, development and/or financing of telecommunications networks and services;

� the development and provision of programming for new television and telecommunications technologies;

� future financial performance, including availability, terms and deployment of capital;

� the ability of vendors to deliver required equipment, software and services;

� the outcome of any pending or threatened litigation;
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� availability of qualified personnel;

� changes in, or our failure or inability to comply with, government regulations, including, without limitation, regulations of the Federal
Communications Commission, and adverse outcomes from regulatory proceedings;

� changes in the nature of key strategic relationships with partners and joint venturers;

� competitor responses to our products and services, and the products and services of the entities in which we have interests, and the overall
market acceptance of these products and services; and

� actual or threatened terrorist attacks and ongoing military action, including armed conflict in the Middle East and other parts of the world.

These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this proxy statement/
prospectus. We expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking
statement contained herein, to reflect any change in our expectations with regard thereto, or any other change in events, conditions or
circumstances on which any such statement is based.
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THE COMPANIES INVOLVED IN THE MERGER

Liberty Media

Liberty Media is a holding company which, through its ownership of interests in subsidiaries and other entities, is engaged in (i) the
production, acquisition and distribution through all available formats and media of branded entertainment, educational and informational
programming and software, including multimedia products, (ii) electronic retailing, direct marketing, advertising sales related to programming
services, infomercials and transaction processing, (iii) international cable television distribution, telephony and programming, (iv) satellite
communications, and (v) investments in wireless domestic telephony and other technology ventures. Liberty Media and its affiliated companies
operate in the United States, Europe, South America and Asia with some of the world�s most recognized and respected brands, including QVC,
Encore, STARZ!, Discovery, IAC/InterActiveCorp, Court TV and Sprint PCS. For more detailed information on the business of Liberty Media,
please see the section entitled �Where You Can Find More Information,� on page 13 of this proxy statement/ prospectus.

On Command

General. On Command, together with its subsidiaries, is a leading provider (in terms of revenue and number of rooms served) of in-room
entertainment and information services to hotels, motels and resorts. At June 30, 2003, On Command provided in-room entertainment services to
approximately 885,000 hotel rooms. Approximately 89% of On Command�s total equipped rooms at June 30, 2003 were located in the United
States, with the balance located primarily in Canada and Mexico. The majority of On Command�s domestic operations are conducted through its
primary subsidiary, On Command Video Corporation. A hotel, motel or resort is collectively referred to as a �hotel.� For additional information
with respect to On Command, see the section entitled �Business of On Command� on page 63.

History. On Command Corporation is a Delaware corporation formed in July 1996. At all relevant times since its formation, it has been a
majority-owned subsidiary of Ascent Entertainment Group, Inc. On March 28, 2000, Liberty Media closed a cash tender offer for the common
stock of Ascent Entertainment, and thereby obtained control of On Command. On June 8, 2000, Liberty Media completed a merger with Ascent
Entertainment pursuant to which Ascent Entertainment became an indirect, wholly owned subsidiary of Liberty Media. As a result of the
foregoing transactions, Liberty Media acquired beneficial ownership of the 17,159,207 shares of On Command common stock then held by
Ascent Entertainment.

During 2001, Ascent Entertainment purchased 2,244,155 shares of On Command�s common stock from On Command�s former Chairman of
the Board and Chief Executive Officer, and Liberty Media board member, Jerome H. Kern. This transaction is described in the section entitled
�Certain Related Party Transactions � Issuance of Series A Preferred Stock and Common Stock Repurchase,� on page 85 of this proxy statement/
prospectus. Also during 2001, On Command issued to Ascent Entertainment Series B Cumulative Redeemable Preferred Stock, par value $.01
per share, Series C Cumulative Redeemable Preferred Stock, par value $.01 per share, and Series D Cumulative Convertible Redeemable
Preferred Stock, par value $.01 per share, in exchange for aggregate net cash proceeds of $84,926,000. The Certificate of Designation of the
Series D Preferred Stock provides that, effective January 1, 2003, Ascent Entertainment is entitled to vote the Series D Preferred Stock on an
as-converted basis on all matters that holders of On Command common stock are entitled to vote upon. As of September 30, 2003, the aggregate
liquidation preference of the Series B, Series C and Series D preferred stock held by Ascent Entertainment was $104,669,426, reflecting the
addition to initial liquidation preference of accrued dividends, in accordance with the certificates of designation of such preferred stock. As of
September 30, 2003, the 60,000 shares of Series D Preferred Stock held by Ascent Entertainment were convertible at the option of Ascent
Entertainment into 9,404,022 shares of On Command common stock. The Series B and Series C preferred stock of On Command are not
convertible. For additional information regarding On Command�s common and preferred stock, please see the sections entitled �Comparison of
Stockholder Rights,� on page 58 of this proxy statement/ prospectus and �Certain Related Party Transactions,� on page 85 of this proxy statement/
prospectus.
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In April 2002, Liberty Satellite, a majority-owned subsidiary of Liberty Media, acquired 100% of the common equity of Ascent
Entertainment. During the fourth quarter of 2002 and the first quarter of 2003, Liberty Satellite acquired an additional 3,373,812 shares of On
Command common stock through open market purchases. As of June 30, 2003, Liberty Satellite owned approximately 74% of the outstanding
common stock of On Command, and approximately 80% of the total voting power associated with On Command�s equity securities.
Accordingly, Liberty Satellite currently has the voting power to control all matters requiring majority approval of On Command�s stockholders.

On Command has sustained losses from operations and net losses since inception and, as of June 30, 2003, reported an accumulated deficit
of approximately $302,177,000.

Recent Developments. On September 30, 2003, On Command received a $40 million unsecured subordinated loan from Liberty Media, the
proceeds of which were used to repay a portion of the outstanding principal amount of loans under On Command�s then existing bank credit
facility (the �Original Revolving Credit Facility�). Concurrently On Command closed on an Amended and Restated Credit Agreement that
replaced the Original Revolving Credit Facility (the �Amended and Restated Credit Agreement�). The Original Revolving Credit Facility provided
for aggregate borrowings of $275 million, of which $265.6 million had been drawn prior to September 30, 2003, and was due and payable in
July 2004.

The Amended and Restated Credit Agreement provides for a $235 million senior secured credit facility, consisting of a $50 million
revolving credit facility and a $185 million term loan facility. The term loan is subject to scheduled quarterly amortizations of principal, of
which the first payment of $2.5 million was made on September 30, 2003. Both the revolving loan and term loan facilities mature on
December 31, 2007. Loans under the Amended and Restated Credit Agreement can be extended as either �ABR� loans or �Eurodollar� loans. ABR
loans bear interest at the per annum rate equal to the greater of (1) the prime rate and (2) the federal funds rate plus 0.5%, plus, in each case, a
spread of between 0.125% and 2.5% depending on On Command�s leverage ratio (6.5% effective borrowing rate at September 30, 2003). As of
September 30, 2003, there were no �ABR� loans outstanding. Eurodollar loans bear interest at the London interbank offered rate for U.S. dollar
deposits plus a spread of between 1.125% and 3.5% depending on On Command�s leverage ratio (4.64% effective borrowing rate at
September 30, 2003). In addition, a facility fee ranging from 0.375% to 0.5% per annum is charged on the revolving credit facility depending on
On Command�s leverage ratio. The Amended and Restated Credit Agreement contains customary covenants and agreements, including
restrictions on On Command�s ability to pay dividends or make other distributions and covenants to maintain leverage ratios and interest
coverage ratios. Substantially all of On Command�s assets are pledged as collateral for borrowings under the Amended and Restated Credit
Agreement. At September 30, 2003, On Command had an aggregate of $228.1 million of borrowings under the Amended and Restated Credit
Agreement, consisting of $182.5 million of borrowings under the term loan facility and $45.6 million of borrowings under the revolving credit
facility, with $4.4 million of undrawn commitments available under the revolving credit facility.

The $40 million loan made by Liberty Media is unsecured, bears interest at the rate of 10% per annum and matures on the later of
December 31, 2008 and the date that is one year after the maturity date of the Amended and Restated Credit Agreement, as it may be amended,
supplemented or otherwise modified from time to time. Pursuant to a subordination agreement between On Command and Liberty Media
entered into on September 30, 2003, On Command�s obligations with respect to the $40 million loan are subordinated to its obligations to the
lenders under the Amended and Restated Credit Agreement and no payments of principal or interest on such loan may be made until all
obligations under the Amended and Restated Credit Agreement are indefeasibly paid in full. For additional information see the sections entitled
�The Merger � Background of the Merger� on page 27 and �Certain Related Party Transactions � Subordinated Loan� on page 85.
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THE SPECIAL MEETING

General

This proxy statement/ prospectus is first being mailed, on or about [                              ], 2003, to all persons who were On Command
stockholders of record on [                              ], 2003.

On Command stockholders are being provided with a notice of special meeting and a form of proxy card that is solicited by On Command�s
board of directors for use at the special meeting of On Command stockholders and at any adjournments or postponements of that meeting.

At the special meeting, On Command stockholders will consider and vote upon a proposal to approve the merger agreement, dated as of
September 9, 2003, among On Command, Liberty Media and ONCO Acquisition Co., a controlled subsidiary of Liberty Media, pursuant to
which Liberty Media would acquire all of the shares of On Command common stock that are not already beneficially owned by Liberty Media
and its subsidiaries, including Liberty Satellite.

The special meeting of On Command stockholders will be held at the following time and place:

                    , 2003

                              , local time
[Meeting Location]

[Meeting Location Address]
[Meeting Location Address]

Proxies

On Command stockholders may vote their shares by completing, signing, dating and returning the enclosed proxy card solicited by On
Command�s board of directors if they are unable to attend the special meeting in person or wish to have their shares of On Command common
stock voted by proxy even if they do attend the meeting.

An On Command stockholder may revoke any proxy given in connection with this solicitation by:

� Delivering a written notice revoking the proxy prior to the taking of the vote at the special meeting;

� Delivering a duly executed proxy relating to the same shares bearing a later date; or

� Attending the meeting and voting in person (however, attendance at the special meeting without voting at the meeting will not in and of
itself constitute a revocation of a proxy).
On Command stockholders should address all written notices of revocation and other communications with respect to the revocation of

proxies to the following:

On Command Corporation

Attention: Corporate Secretary
4610 South Ulster Street, 6th Floor

Denver, Colorado 80237

For a notice of revocation or later proxy to be valid, however, On Command must actually receive it prior to the vote of On Command
stockholders at the special meeting. All shares of On Command common stock represented by valid proxies received through this solicitation
and not revoked prior to their exercise will be voted (or not voted) in accordance with the voting instructions specified on the proxy card. If no
specification is made on the proxy card, shares of On Command common stock represented by valid proxies received and not revoked prior to
their exercise will be voted for the adoption of the merger agreement and the approval of the merger and in the best judgment of the proxy holder
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On Command is currently unaware of any other matters that may be presented for action at the special meeting. If other matters do properly
come before the special meeting, including, among other things, consideration of a motion to adjourn the special meeting to another time and/or
place, then shares of On Command common stock represented by proxies will be voted (or not voted) by the persons named in the proxies in
their best judgment.

Stockholders should not send in any stock certificates with their proxy cards.

Record Date; Stockholders Entitled to Vote

On Command�s board of directors has fixed the close of business on [                              ], 2003 as the record date for the determination of
On Command stockholders entitled to receive notice of and to vote at On Command�s special meeting of stockholders. Accordingly, only On
Command stockholders of record at the close of business on [                              ], 2003 will be entitled to notice of and to vote at the special
meeting.

At the close of business on On Command�s record date, there were [                              ] shares of On Command common stock entitled to
vote at the special meeting held by approximately [                              ] holders of record. In addition, on the record date, there were 13,500
shares of On Command Series A preferred stock entitled to vote at the special meeting held by one holder of record and there were 60,000 shares
of On Command Series D preferred stock entitled to vote at the special meeting, all of which are held by a wholly-owned subsidiary of Liberty
Satellite. The Series A and D preferred stock, which are convertible into On Command common stock, are entitled to vote together with On
Command common stockholders on all matters submitted to the On Command common stockholders, with holders of the Series A and D
preferred stock to have the number of votes that they would have if all of the Series A and D preferred stock had been converted into common
stock. On the record date, the Series A preferred stock was convertible into 1,350,000 shares of On Command common stock and the Series D
preferred stock was convertible into 9,404,023 shares of On Command common stock.

Quorum; Voting Rights and Vote Required

The presence, in person or by proxy, of a majority of the total voting power of the outstanding shares of stock entitled to vote at the On
Command special meeting is necessary to constitute a quorum.

Each share of On Command common stock outstanding on On Command�s record date entitles its holder to one vote as to the approval of
the merger agreement and the merger or any other proposal that may properly come before the special meeting.

For purposes of determining the presence or absence of a quorum for the transaction of business, On Command will count shares of On
Command common stock present in person at the special meeting but not voting, and shares of On Command common stock for which it has
received proxies but with respect to which holders of these shares have abstained, as present at the special meeting. Abstentions are counted as
present at the On Command special meeting for purposes of determining whether a quorum exists, but will have the effect of a vote against the
proposal to adopt the merger agreement and approve the merger.

If your shares are registered in the name of a broker or other �street name� nominee, your votes will only be counted as to those matters
actually voted. If you do not provide voting instructions (commonly referred to as �broker non-votes�), your shares will be counted for purposes of
determining the presence or absence of a quorum for the transaction of business, but will not be voted in favor of the proposal to adopt the
merger agreement and approve the merger. As with abstentions, broker non-votes will also have the effect of a vote against the proposal to adopt
the merger agreement and approve the merger.

Under Delaware law, adoption of the merger agreement and approval of the merger requires the affirmative vote of the holders of a majority
of all votes entitled to be cast at the special meeting. Liberty Satellite is the beneficial owner of 32,182,075 shares of On Command common
stock (which includes 9,404,023 shares issuable upon conversion of On Command Series D preferred stock), which shares represent
approximately 80% of the total voting power of On Command stockholders entitled to vote at the special meeting. The Liberty Satellite board of
directors has authorized Liberty Satellite to vote its shares of On
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Command common and preferred stock for the adoption of the merger agreement and approval of the merger, which would assure that a quorum
would be present and the merger would be approved at the special meeting without any action on the part of any other holder of On Command
common stock. Liberty Media owns approximately 87% of Liberty Satellite�s outstanding common stock, and approximately 98% of the total
voting power associated with Liberty Satellite�s equity securities. Accordingly, it is expected that the merger agreement will be adopted and the
merger will be approved at the special meeting. Liberty Satellite is not subject to any binding agreement to vote in favor of the merger proposal,
and there can be no assurance that the board of directors of Liberty Satellite will not revoke such authorization prior to the special meeting.
However, in the merger agreement, in its capacity as beneficial owner of On Command stock, Liberty Media agreed to use commercially
reasonable efforts to cause On Command stock beneficially owned by Liberty Media (which would include the shares owned by Liberty
Satellite) to be voted in favor of the adoption of the merger agreement at the special meeting.

As of the record date, the directors and executive officers of On Command owned [                              ] shares of On Command common
stock and no shares of On Command preferred stock, and held exercisable options to acquire [                              ] shares of On Command
common stock.

Expenses; Solicitation of Proxies

Pursuant to the merger agreement, costs and expenses incurred in connection with the printing and mailing of this proxy statement/
prospectus will be paid 50% by Liberty Media and 50% by On Command. In addition to solicitation by mail, proxies may be solicited by
directors, officers and employees of On Command in person or by telephone, telegram or other means of communication. These directors,
officers and employees will receive no additional compensation for these services, but may be reimbursed for reasonable out-of-pocket expenses
in connection with any solicitations. Brokerage firms, banks, nominees, fiduciaries and other custodians will be requested to forward proxy
solicitation materials to the beneficial owners of shares held of record by them, and will be reimbursed for the reasonable expenses incurred by
them in connection therewith.

Voting of Shares held by Brokerage Firm or Other Nominee

If your shares of On Command common stock are held in the name of a brokerage firm, bank nominee or other institution, only it can sign a
proxy card with respect to your shares of On Command common stock. Accordingly, please contact the person responsible for your account and
give instructions for a proxy card to be signed representing your shares of On Command common stock.
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THE MERGER

General

The merger agreement provides for the acquisition by Liberty Media of all shares of On Command common stock not owned by Liberty
Media and certain subsidiaries, including Liberty Satellite, through the merger of ONCO Acquisition Co., a controlled subsidiary of Liberty
Media, with and into On Command, which will be the surviving corporation.

In the merger, each outstanding share of On Command common stock will be converted into 0.166 of a share of Liberty Media Series A
common stock (except for any shares for which appraisal rights are exercised and except for those shares owned by ONCO Acquisition Co.,
Liberty Satellite, Liberty Media and their respective wholly-owned subsidiaries), subject to the adjustment described in the section entitled �The
Merger Agreement � Consideration to be Received in the Merger,� on page 48. If the number of shares of Liberty Media Series A common stock
that you would receive in the merger includes a fraction of a share of Liberty Media Series A common stock, Liberty Media will instead pay you
an equivalent cash amount, as described below, rather than give you a fractional share of Liberty Media Series A common stock.

This proxy statement/ prospectus also constitutes a prospectus of Liberty Media, which forms a part of the registration statement on
Form S-4 filed by Liberty Media with the Securities and Exchange Commission under the Securities Act of 1933 in order to register the shares
of Liberty Media Series A common stock to be issued to On Command�s stockholders in the merger. The total number of shares of Liberty Media
Series A common stock to be issued in the merger, based on the number of shares of On Command common stock outstanding on September 30,
2003, is approximately 1,335,331 (this amount is subject to change based on the adjustment to the merger exchange ratio described in the section
entitled �The Merger Agreement � Consideration to be Received in the Merger,� on page 48). Up to 699,889 additional shares of Liberty Media
Series A common stock included in this registration statement will be reserved for issuance upon the exercise of options and vesting of restricted
stock awards for On Command common stock and upon the conversion of On Command Series A preferred stock outstanding on the effective
date of the merger or upon the conversion in the merger of any shares of On Command common stock issued upon any exercise of these
outstanding options, vesting of these restricted stock awards or conversion of this outstanding preferred stock prior to the effective date of the
merger.

To the extent that any quoted prices for On Command common stock referred to in this proxy statement/prospectus reflect the closing or last
reported bid price or closing or last reported sale price, as the case may be, of On Command common stock as of a given trading day, such bid
may have been posted, or such sale may have occurred one or more trading days prior to the trading day referred to in instances where there
were no sales of On Command common stock during such trading day.

Background of the Merger

During the first half of August, 2002, On Command management approached Liberty Media to propose that Liberty Media, or an affiliate,
make an additional $25 million cash equity investment in On Command. On Command proposed to use the proceeds of such investment to pay
down a portion of On Command�s bank debt, so as to enable On Command to comply with certain financial covenants under its Original
Revolving Credit Facility. However, Liberty Media advised On Command in response to such proposal that it was not then interested in making
such an investment.

On August 16, 2002, On Command was notified by The Nasdaq Stock Market that On Command was out of compliance with Nasdaq�s
minimum stockholder equity requirement for continued inclusion on the Nasdaq National Market. On Command then approached Liberty Media
with the alternative proposal that Liberty Media�s affiliate convert or exchange all or a portion of its existing Series B and Series C preferred
stock investment in On Command into common stock, or another voting security that would be treated as equity capital for purposes of Nasdaq�s
stockholder equity requirements.
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On Command and Liberty Media subsequently began negotiations regarding such a possible conversion or exchange, which continued
periodically over the next five and one-half months. During such negotiations the parties discussed: various exchange rates; different valuation
methods for the Series B and Series C preferred stock; the possible concurrent modification of the Series D preferred stock held by Liberty
Media�s affiliate to permit payment of dividends in shares of On Command common stock; possible additional equity investments to be made
concurrently with, or in lieu of, such a conversion or exchange; and the potential benefits to Liberty Media, if such transaction enabled Liberty
Media to consolidate On Command for U.S. federal income tax purposes. However, such negotiations did not result in an agreement between On
Command and Liberty Media regarding any such potential transaction.

On February 4, 2003, On Command received notification that its securities would be delisted from the Nasdaq National Market effective
February 6, 2003. Subsequently, there were no further negotiations between Liberty Media and On Command regarding an exchange transaction
or modification of preferred stock.

On March 28, 2003, On Command and its bank lenders amended On Command�s Original Revolving Credit Facility to postpone until
June 30, 2003 the step down of the leverage ratio covenant of the Original Revolving Credit Facility from 4.25 to 3.50. In the absence of this
postponement, On Command would not have been in compliance with the leverage ratio covenant at March 31, 2003. Simultaneously, On
Command and its bank lenders negotiated an Amended and Restated Credit Agreement, which would replace the Original Revolving Credit
Facility. The form of the Amended and Restated Credit Agreement was agreed upon by March 28, 2003, but the agreement was not fully
executed until April 17, 2003. The effectiveness of the Amended and Restated Credit Agreement was contingent upon the contribution of
$40 million by Liberty Media or one of its subsidiaries to On Command to be used to repay principal due, and permanently reduce lender
commitments, pursuant to the Amended and Restated Credit Agreement. However, Liberty Media had no obligation to make any contribution to
On Command, and On Command had no assurance that any such contribution would be made or, if made, what the form or terms would be. If it
did not become effective earlier, and if it was not otherwise amended, the Amended and Restated Credit Agreement was scheduled to terminate
on June 30, 2003.

On March 31, 2003, Liberty Media sent a letter to the board of directors of On Command expressing interest in a potential business
combination with On Command pursuant to which the holders of On Command common stock (other than Liberty Media and its subsidiaries)
would receive 0.0787 of a share of Liberty Media Series A common stock for each share of On Command common stock. The proposed
exchange ratio was based on a valuation of $0.77 per share of On Command common stock.

On April 2, 2003, the board of directors of On Command met by conference telephone to discuss the merger proposal contained in the
March 31, 2003 letter from Liberty Media. Because Liberty Satellite, a subsidiary of Liberty Media, is the beneficial owner of approximately
74% of On Command�s outstanding common stock, and directors and executive officers of Liberty Media and its affiliates constitute a majority
of the On Command board of directors and may thus have an interest in the consummation of the proposed merger that conflicts with the
interests of On Command and its other stockholders, the board of directors of On Command authorized the creation of a special committee of the
board composed of two directors, Mr. Mark K. Hammond and Mr. J. David Wargo, neither of whom is an officer or employee of Liberty Media
or any of its affiliates. The board of directors of On Command delegated to the special committee the responsibility and authority to negotiate
the terms of a possible business combination with Liberty Media on behalf of On Command, if the special committee determined that such a
business combination was in the best interests of the stockholders of On Command, and authorized the special committee to engage independent
legal counsel and an independent financial advisor. In consideration of the anticipated time requirements and commitments required of the
members of the special committee, the On Command board of directors authorized a fee of $60,000 for each member together with
reimbursement of the members� out-of-pocket expenses as compensation for their service on the special committee. On April 2, 2003, On
Command publicly announced the Liberty Media proposal and the formation of the special committee.
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Shortly after On Command�s announcement on April 2, 2003 of Liberty Media�s initial merger proposal, a putative class action lawsuit was
filed on behalf of On Command�s stockholders in the Court of Chancery of the State of Delaware against Liberty Media, On Command and
members of the board of directors and certain officers of On Command. The complaint alleged various breaches of fiduciary duty and other
claims in connection with the proposed merger and sought preliminary and permanent injunctive relief, and if the merger was consummated,
rescission and damages.

After interviewing candidates, on April 7, 2003 the special committee retained Patterson, Belknap, Webb & Tyler LLP as its counsel.
During a conference telephone call among the special committee and Patterson, Belknap on April 7, 2003, Mr. Hammond and Mr. Wargo
discussed with Patterson, Belknap the standards of independence and fiduciary duty that each member of the special committee was required to
satisfy and the process for evaluating the merger proposal from Liberty Media and determined, after a discussion of the directors� equity holdings
and business relationships, that neither of the directors had any relationships that would compromise their ability to objectively evaluate the
proposal and vigorously negotiate the transactions contemplated by the proposal. The special committee also discussed with its legal advisors the
process by which independent financial advisors to the special committee should be selected and retained.

On April 8 and 9, 2003, Mr. Hammond and Mr. Wargo met with representatives of several investment banks that had been invited by the
special committee to make presentations regarding their qualifications to serve as financial advisor to the special committee and to render an
opinion regarding fairness. Following telephone meetings of the special committee held on April 10 and 15, 2003, during which Mr. Hammond
and Mr. Wargo discussed the relative merits of the candidate firms they had interviewed to serve as financial advisor to the special committee,
they selected Credit Suisse First Boston LLC, primarily based on its experience, reputation and familiarity with On Command�s business and the
business of Liberty Media. During this period, the special committee, with the assistance of Patterson, Belknap, negotiated an engagement letter
with Credit Suisse First Boston.

On April 21, 2003, the special committee met by conference telephone with Ms. Beth Chartoff, Director of Credit Suisse First Boston, to
discuss the financial and other due diligence information regarding On Command and Liberty Media that would be required for the special
committee to evaluate the Liberty Media merger proposal and the process and timing of collecting and analyzing this information. On May 8,
2003, the engagement letter retaining Credit Suisse First Boston to act as financial advisor to the special committee was executed and the special
committee met by conference telephone with Ms. Chartoff to continue these discussions and to schedule a meeting of the special committee,
representatives of Credit Suisse First Boston and On Command management for the purpose of gathering this information.

On May 14, 2003, Mr. Hammond, Mr. Wargo and representatives of Credit Suisse First Boston met with Christopher Sophinos, the
President and Chief Executive Officer of On Command, Bernard G. Dvorak, the Senior Vice President, Chief Financial Officer and Treasurer of
On Command, and other members of On Command management at the offices of On Command in Denver, Colorado. Mr. Hammond
participated in this meeting by conference telephone. During this meeting, On Command management delivered to the special committee and
Credit Suisse First Boston a binder of written material containing financial and other due diligence information regarding On Command, and
discussed with the special committee and Credit Suisse First Boston certain financial and other information regarding On Command, including
management�s then current five-year financial projections for On Command and the material assumptions underlying these projections (the �Initial
Projections�). The Initial Projections had first been prepared by On Command management in January 2003, and had previously been included in
materials provided to the board of directors of On Command in connection with the board�s meeting on February 20, 2003. However, the On
Command board did not deliberate regarding such projections or vote to approve or reject them.

On May 21, 2003, the special committee met by conference telephone with representatives of Credit Suisse First Boston to discuss the
Initial Projections, other information regarding On Command collected by Credit Suisse First Boston and a preliminary range of valuations for
On Command. Such preliminary range of valuations was developed by the special committee with the assistance of Credit Suisse First Boston,
based upon the Initial Projections and other information provided by On Command, as well as a range of possible
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discount rates and other assumptions. On the basis of these discussions, the special committee decided to contact Liberty Media with a view to
obtaining a higher exchange ratio than the 0.0787 contained in the Liberty Media merger proposal. To that end, on May 23, 2003, Patterson
Belknap wrote a letter to Elizabeth M. Markowski, Esq., in her capacity as Senior Vice President of Liberty Media, outlining the position of the
special committee regarding the proposed 0.0787 exchange ratio and certain structural aspects of the Liberty Media merger proposal, including a
request that any merger transaction negotiated between the special committee and Liberty Media be subject to approval by a majority of the
disinterested shares of On Command. Ms. Markowski subsequently advised Patterson Belknap that Liberty Media would not be willing to make
a merger transaction subject to approval by a majority of the disinterested shares. In addition to her role as an officer of Liberty Media,
Ms. Markowski is also an Assistant Secretary of On Command.

On May 30, 2003, the special committee met by conference telephone with representatives of Credit Suisse First Boston. During this
meeting, Mr. Hammond, Mr. Wargo and Credit Suisse First Boston discussed a preliminary financial analysis of the proposed 0.0787 exchange
ratio, which indicated that the proposed 0.0787 exchange ratio was below the range of valuations for On Command the special committee
deemed acceptable on the basis of a discounted cash flow analysis of the Initial Projections, and other factors. On the basis of the discussions at
this meeting, the special committee decided to schedule another meeting of the special committee with On Command management.

On June 3, 2003, Mr. Wargo met with Mr. Sophinos and Mr. Dvorak of On Command at the offices of On Command in Denver, Colorado.
Mr. Hammond participated in this meeting by conference telephone. At this meeting, the participants discussed the Initial Projections and other
materials provided at the May 14 meeting.

On June 11, 2003, Mr. Wargo received a telephone call from John A. Orr, Vice President of Liberty Media, in response to the May 23, 2003
letter from Patterson Belknap to Ms. Markowski. During this call, Mr. Orr indicated his interest in beginning the negotiations on the proposed
merger terms.

On June 12, 2003, Mr. Hammond and Mr. Wargo met by telephone and discussed Mr. Wargo�s June 11, 2003 telephone call with Mr. Orr.
Later that day, they met by conference telephone with representatives of Credit Suisse First Boston and discussed the special committee�s
preliminary financial analysis of the proposed 0.0787 exchange ratio, the material assumptions underlying the Initial Projections and various
negotiation strategies.

On June 13, 2003, Mr. Hammond and Mr. Wargo met with Mr. Orr by conference telephone and discussed the Initial Projections and the
material assumptions underlying the Initial Projections. Mr. Orr expressed that although he had confidence in the existing On Command
management team, On Command�s Initial Projections were well in excess of its historical growth and margin performance. Mr. Orr stated that the
special committee, in examining the Initial Projections, should consider an appropriate risk adjustment to the Initial Projections (through the
discount rate) for the current market conditions and the past performance of the business. Mr. Orr also suggested that the special committee
should be considering the trading level of market comparables like LodgeNet Entertainment Corporation.

On June 17, 2003, Mr. Wargo and representatives of Credit Suisse First Boston were connected by conference telephone to a meeting held
at the offices of Liberty Media in Englewood, Colorado, at the request of the special committee, among Mr. Orr of Liberty Media and
Mr. Sophinos and Mr. Dvorak of On Command. The special committee had requested that Mr. Orr meet with On Command management to
receive a briefing on the Initial Projections. Mr. Wargo monitored but did not otherwise participate in any aspect of the meeting. During this
meeting Mr. Orr, Mr. Sophinos and Mr. Dvorak discussed the Initial Projections and the material assumptions underlying these projections.
Mr. Sophinos and Mr. Dvorak noted that On Command�s financial performance over the first quarter of 2003, and preliminary indications for
April and May, were below forecast. Mr. Orr suggested that the special committee should talk to On Command management and compare the
2003 year-to-date financial results against the Initial Projections. Mr. Orr also expressed concerns about the status of certain potential breaches
of covenants contained in On Command�s existing bank facility.
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On June 19, 2003, the On Command board of directors met by conference telephone to review and discuss the status of On Command�s
Original Revolving Credit Facility. The board discussed the scheduled step-down, on June 30, 2003, of the leverage ratio under such facility,
noting that On Command would not be in compliance with such ratio if the step-down occurred. Following such discussion, On Command�s
board authorized management to enter into an amendment to postpone the leverage covenant step-down until September 30, 2003, and to extend
from June 30, 2003 to September 30, 2003 the deadline for closing the Amended and Restated Credit Agreement.

On June 20, 2003, Mr. Hammond and Mr. Wargo met with Mr. Orr at the offices of Liberty Media in Englewood, Colorado to discuss the
0.0787 exchange ratio proposed by Liberty Media. At this meeting, Mr. Hammond and Mr. Wargo continued to negotiate for an increase in the
0.0787 exchange ratio. In support of their position they referred to the range of valuations for On Command developed by the special committee
with the assistance of Credit Suisse First Boston on the basis of the Initial Projections. Mr. Orr declined to increase the exchange ratio and
reiterated the concerns he raised at the June 13 and June 17 meetings about the validity of certain material assumptions regarding the business
performance of On Command on which the Initial Projections were based and about the appropriate risk adjustment (through the discount rate)
used in connection with the Initial Projections. Mr. Orr also argued that Liberty Media�s Series A common stock was undervalued at such time,
and should accordingly be an attractive currency to On Command�s public stockholders. The discussions between the special committee and
Mr. Orr regarding the exchange ratio continued during a conference telephone call held on June 23, 2003. At this point, Mr. Orr informed the
special committee that in order to facilitate the continued progress of the negotiations, Liberty Media needed a specific counterproposal from the
special committee on the exchange ratio.

On June 23, 2003, Mr. Hammond and Mr. Wargo called Mr. Orr to inform him that the special committee�s counterproposal on the exchange
ratio was for an implied value of On Command common stock of $3.00 (an exchange ratio of approximately 0.2693 based on the closing price of
Liberty Media�s Series A common stock on June 23, 2003).

On June 24, 2003, Mr. Orr called Mr. Wargo to inform the special committee that Liberty Media was prepared to increase the exchange
ratio to 0.1600 (an implied value of $1.80 per share of On Command common stock based on the closing price of Liberty Media�s Series A
common stock on June 24, 2003). Later that day, Mr. Hammond and Mr. Wargo called Mr. Orr to inform him that Credit Suisse First Boston
would have difficulty getting a fairness opinion on that exchange ratio.

On June 27, 2003, On Command entered into an amendment to its Original Revolving Credit Facility to postpone until October 1, 2003 the
step-down of the leverage ratio covenant of the Original Revolving Credit Facility from 4.25 to 3.50. On this date, an amendment was also made
to the Amended and Restated Credit Agreement to provide that if it did not become effective earlier, and if it was not otherwise amended, the
Amended and Restated Credit Agreement would terminate on September 30, 2003 (instead of June 30, 2003).

On July 2, 2003, Mr. Wargo and representatives of Credit Suisse First Boston met by conference telephone with Mr. Sophinos, Mr. Dvorak
and other members of On Command management and received a presentation from management regarding the 2003 year-to-date financial
performance of On Command. During this presentation On Command management confirmed, on the basis of On Command�s regular quarterly
review of actual to projected financial results, that On Command�s actual 2003 year-to-date financial performance was substantially below the
projected performance for 2003 contained in the Initial Projections, primarily as a result of reductions in the mid-week hotel occupancy rates and
buy rates for certain products and programming for April and May 2003 compared to forecasted rates. Mr. Wargo and the representatives of
Credit Suisse First Boston discussed these reductions with On Command management, and management delivered to the special committee and
Credit Suisse First Boston a written copy of its reforecast of 2003 financial performance, which envisioned revenues and earnings before interest
expense, taxes, depreciation and amortization, or EBITDA, for 2003 lower than in the Initial Projections as a result of reductions in such
assumed buy and occupancy rates.
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Following the July 2, 2003 meeting, Credit Suisse First Boston revised the five-year financial model for On Command, to reflect the decline
in 2003 expected financial results and changes in assumptions relating to occupancy, buy rates and other factors over the five-year period, as
advised by On Command management (the �July Model�). Credit Suisse First Boston subsequently reviewed and discussed the July Model with
On Command management, who confirmed that such changes were reasonable. Thereafter, the special committee revised its preliminary
financial analysis of the proposed 0.1600 exchange ratio to reflect the July Model, including a range of valuations for On Command developed
by the special committee with the assistance of Credit Suisse First Boston on the basis of the July Model. On the basis of such revised
preliminary financial analysis, the special committee determined that the 0.1600 exchange ratio was below the range of valuations for On
Command deemed acceptable by the special committee on the basis of the July Model.

On July 7, 2003, July 8, 2003, July 9, 2003 and July 10, 2003, Mr. Hammond, Mr. Wargo and Mr. Orr of Liberty Media met by conference
telephone. During these calls Mr. Hammond and Mr. Wargo negotiated for an increase in the 0.1600 exchange ratio. In support of their position
they referred to the range of valuations for On Command developed by the special committee with the assistance of Credit Suisse First Boston
on the basis of the July Model. Mr. Orr declined to increase the exchange ratio beyond the previously proposed exchange ratio of 0.1600.

On July 15, 2003, Mr. Hammond and Mr. Wargo met by conference telephone with representatives of Credit Suisse First Boston and
discussed the 0.1600 exchange ratio proposed by Mr. Orr. On the basis of the discussions at this meeting regarding the range of valuations of On
Command developed by the special committee with the assistance of Credit Suisse First Boston on the basis of the July Model, the special
committee decided to contact Liberty Media with a view to obtaining a higher exchange ratio than the 0.1600 proposed by Mr. Orr. Later that
day, Mr. Wargo had a telephone call with Mr. Orr regarding the 0.1600 exchange ratio. This discussion was continued during a telephone call
between Mr. Wargo and Mr. Orr on July 16, 2003. During these calls, Mr. Wargo continued to negotiate for an increase in the 0.1600 exchange
ratio and Mr. Orr declined to increase the proposed exchange ratio.

On July 21, 2003, the On Command board of directors met by conference telephone to review and discuss the special committee�s activities.
Also present at the invitation of the board were Mr. Dvorak, Ms. Strauss, Ms. Markowski (for portions of the meeting) and outside counsel to On
Command. The special committee reported on the progress of its negotiations with Liberty Media leading to the increase in the proposed
exchange ratio from 0.0787 to 0.1600 and its preliminary financial analysis of the proposed 0.1600 exchange ratio as being below the range of
valuations for On Command deemed acceptable by the special committee on the basis of the July Model. The board also discussed the pace of
negotiations between the special committee and Liberty Media.

During the July 21 board meeting, Mr. Dvorak noted that On Command had entered into the Amended and Restated Credit Agreement with
its lenders, but that the effectiveness of such amendment was contingent upon the receipt of a $40 million capital infusion, on terms subordinated
to the bank facility, to be used to repay principal due and permanently reduce lender commitments under the facility. Mr. Dvorak noted that On
Command did not have a commitment from Liberty Media or any other party to fund the $40 million required repayment. Members of On
Command�s board asked the special committee the extent, if any, to which the special committee took into consideration the status of On
Command�s bank credit facility in connection with the work of the committee. The members of the committee noted that On Command�s
leverage, credit history and capital and liquidity requirements were reflected in On Command�s projected cost of capital, which was a factor in
the July Model.

The On Command board of directors then discussed On Command�s bank credit facility and various alternatives for raising the $40 million
required for the effectiveness of the Amended and Restated Credit Agreement, including the possibility of an institutional high-yield debt
offering, a mezzanine financing, or a rights offering of common stock. Mr. Dvorak noted that, on the basis of informal indications provided to
him by Credit Suisse First Boston and other investment banking contacts, and his review of publicly available information regarding other recent
financings, On Command could reasonably hope to raise about $200 million through the institutional high-yield market at an interest rate of 9%
to 10% per year, for an eight to ten
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year term. On Command would then have to refinance the remaining $66 million of its current bank debt. Such a strategy would add at least
$10 million in interest charges to On Command�s annual cash expenditures. Mr. Dvorak also noted that On Command might be able to raise
$40 million in mezzanine financing, with a five to ten year balloon term, at an annual total borrowing cost of 17% to 20% per year, including a
current-pay coupon in the range of 12% per year, plus warrant coverage, deferred interest or other non-cash compensation. However, this would
require an amendment under the Amended and Restated Credit Agreement to, among other things, permit On Command to make cash interest
payments. Following a discussion of such indicative financing terms, the directors briefly discussed some of the variables involved in structuring
a possible rights offering, including: the potential price range of such an offering; the degree of dilution that would be suffered by any
non-participating holders; the liquidity of any secondary market for rights, given the low trading volume of On Command common stock on the
over-the-counter market; whether or not On Command would seek to have Liberty Satellite or a financial institution provide a stand-by
commitment with respect to any such offering; and the cost of any such stand-by commitment to On Command. Following such discussions, a
consensus was reached that the special committee should continue to negotiate with Liberty Media, to see if agreement could be reached on a
transaction between On Command and Liberty Media that was acceptable to the special committee, with the understanding that, if no such
agreement between On Command and Liberty Media could be reached, the directors would continue to explore one or more of the alternatives
discussed at the meeting for funding the $40 million payment required under the bank credit facility or refinancing such bank credit facility.

At the conclusion of this meeting, the special committee decided to schedule another meeting with On Command management and
representatives of Liberty Media to discuss the July Model and the material assumptions on which they were based.

On July 23, 2003, the special committee met by conference telephone with representatives of Credit Suisse First Boston, Mr. Sophinos,
Mr. Dvorak and On Command directors Gary S. Howard, Paul L. Gould and Kenneth G. Carroll. Ms. Strauss and Ms. Markowski were also
present, as was On Command�s outside counsel. At this meeting, the board members, committee members and representatives of Credit Suisse
First Boston discussed the July Model and the material assumptions underlying that model. These discussions continued during a conference
telephone call on July 29, 2003 among the special committee, representatives of Credit Suisse First Boston and On Command management.
During these calls, Mr. Hammond and Mr. Wargo discussed the special committee�s position in favor of an increase in the 0.1600 exchange ratio
on the basis of the range of valuations for On Command developed by the special committee on the basis of the July Model. During the July 23,
2003 call, Mr. Gould and Mr. Howard questioned the validity of certain material assumptions on which the July Model was based. On Command
management also questioned certain of such assumptions during the July 29, 2003 call, observing that On Command�s financial performance
continued to suffer from below-forecast occupancy and buy rates, which led On Command management to conclude that such trends were likely
to be more pervasive than earlier believed. On the basis of such discussions, the special committee decided to schedule another meeting with
representatives of Credit Suisse First Boston and On Command management to review the material assumptions underlying the July Model.

On August 4, 2003, Mr. Hammond and Mr. Wargo met by conference telephone with representatives of Credit Suisse First Boston and
discussed the issues raised by On Command management during the July 29, 2003 conference call regarding the validity of certain material
assumptions underlying the July Model. The participants in this meeting then decided to schedule a meeting with On Command management on
August 8, 2003 in order to discuss these issues.

On August 8, 2003, the special committee and representatives of Credit Suisse First Boston met by conference telephone with On Command
management to discuss the material assumptions underlying the July Model. These discussions continued during conference telephone calls
among the same parties on August 12 and 13, 2003. During these calls, management of On Command indicated that it was concerned about
further erosion in the buy rate for certain products below the assumed buy rate used in preparing the July Model, as well as the pricing of such
products. Following this meeting, Credit Suisse First Boston developed a revised five-year financial model for On Command on the basis of the
reduced buy rates and pricing discussed on August 8, 12 and 13, 2003, as well as certain assumptions relating to the roll-out of one of
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On Command�s service platforms, in accordance with the related advice of On Command management (the �August Model�). Credit Suisse First
Boston subsequently reviewed and discussed the August Model with On Command management, who confirmed that such changes were
reasonable. On Command management has advised Credit Suisse First Boston that the financial forecasts reflected in the August Model were
reasonably prepared on bases reflecting the best available estimates and judgments of On Command�s management as to the future financial
performance of On Command, as at the times prepared, subject to various potential risks and uncertainties that could adversely affect On
Command�s financial performance, including without limitation risks and uncertainties relating to On Command�s access to capital, economic
trends and conditions affecting the lodging industry or the U.S. economy in general, and On Command�s ability to execute its operating plan.
Thereafter, the special committee revised its preliminary financial analysis of the proposed 0.1600 exchange ratio prepared on the basis of the
July Model, to reflect the revised assumptions reflected in the August Model. This revised preliminary financial analysis, which included a range
of valuations for On Command developed by the special committee with the assistance of Credit Suisse First Boston on the basis of the August
Projections, indicated to the special committee that the 0.1600 exchange ratio was still below the range of valuations for On Command deemed
acceptable by the special committee on the basis of the August Model.

On August 14, 2003, Mr. Hammond and Mr. Wargo met by conference telephone with representatives of Credit Suisse First Boston and
discussed the August Model, the validity of the material assumptions underlying that model and the range of valuations for On Command
developed by the special committee with the assistance of Credit Suisse First Boston on the basis of the August Model. Later that day
Mr. Wargo had telephone conversations with Mr. Orr and Mr. Howard regarding the 0.1600 exchange ratio proposed by Liberty Media. During
the call between Mr. Wargo and Mr. Orr, Mr. Orr indicated that, as a consequence of its concerns regarding the erosion in On Command�s buy
rate for certain products, Liberty Media was reducing its proposed exchange ratio from 0.1600 to a proposed exchange ratio that implied a value
of $1.50 per share of On Command common stock. (Based on the $11.01 last reported sale price of Liberty Media Series A common stock on
August 13, 2003, the last trading day before that conversation, such a value of $1.50 per share would have implied an exchange ratio of 0.1362.
The last reported bid price of On Command common stock on August 13, 2003, was $0.75 per share.) This discussion continued during a
conference telephone call among the special committee, Mr. Howard and William R. Fitzgerald (a senior vice president of Liberty Media who is
also a director of On Command) held on August 18, 2003. During each of these telephone calls and meetings, Mr. Hammond and Mr. Wargo
supported their arguments by referring to the range of valuations for On Command developed by the special committee with the assistance of
Credit Suisse First Boston on the basis of the August Model. However, Mr. Orr declined to increase the exchange ratio.

On August 21, 2003, the board of directors of On Command held a regular meeting in Denver, Colorado. Among other matters, the On
Command board had a lengthy discussion regarding the status of On Command�s bank credit facility and the need to raise $40 million to close
the Amended and Restated Credit Agreement. Mr. Dvorak then reviewed the financing options that had been discussed at the On Command
board�s July 21, 2003 meeting. Mr. Dvorak explained that a high yield offering was still feasible, but at higher rates, as result of a recent decline
in the high yield debt market. However, in the period since the July 21 meeting, management had determined that mezzanine financing was not
feasible. Mr. Dvorak told the On Command board that On Command�s lenders were agreeable to a rights offering, provided that Liberty Satellite
commit to advance $40 million to On Command against any capital to be raised in the offering. The On Command board requested that
management develop a proposal with respect to such a rights offering, including a proposal regarding the terms of any such commitment by
Liberty Satellite. Mr. Dvorak also presented a financial review, advising the board that second quarter revenues were down by 1.8%, compared
to the second quarter of 2002, and that EBITDA was down by 8%, reflecting lower operating margins resulting from a decline in the sale of
higher margin products.

Thereafter, Mr. Hammond and Mr. Wargo continued to press the special committee�s position in favor of an increase in the proposed
exchange ratio, raising the matter in a conversation with Mr. Howard on August 21, 2003, following the On Command board meeting, and a
telephone call between Mr. Wargo and Mr. Howard on August 26, 2003. During these conversations Mr. Hammond and Mr. Wargo continued to
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support their position by referring to the range of valuations for On Command developed by the special committee with the assistance of Credit
Suisse First Boston on the basis of the August Model.

During the telephone conversation on August 26, 2003, Liberty Media offered to increase the proposed exchange ratio to a valuation of
$2.00 per share of On Command common stock. Based on the $11.36 last reported sale price of Liberty Media Series A common stock on
August 25, 2003, the last trading day before that conversation, such a value of $2.00 per share implied an exchange ratio of 0.1761. The last
reported bid price of On Command common stock on August 25, 2003, was $0.75 per share. After a discussion with representatives of Credit
Suisse First Boston regarding the increased proposed exchange ratio, Mr. Wargo called representatives of Liberty Media and requested that
Liberty Media�s counsel prepare and submit a draft merger agreement to Patterson Belknap and the special committee for review.

On September 3, 2003, Mr. Hammond and Mr. Wargo met by conference telephone with Patterson Belknap and discussed the terms and
provisions of a draft merger agreement that had been prepared by Liberty Media�s counsel. On the basis of the discussions at this meeting, the
special committee decided to request certain revisions to the pricing and other terms contained in the draft merger agreement, including a
provision that would adjust the proposed exchange ratio based upon changes in the value of Liberty Media�s Series A common stock. During
September 3, 4, 5, and 8, 2003, the special committee and its legal and financial advisors met by conference telephone with representatives of
Liberty Media and its counsel to negotiate the revisions to the terms of the merger agreement, including the base exchange ratio and the
adjustments thereto that are described in the section entitled �The Merger Agreement � Consideration to be Received in the Merger,� on page 48.
The final base exchange ratio of 0.166 was determined based on an implied valuation of $2.00 per share of On Command common stock as
compared to the average of the last reported sale price of Liberty Media Series A common stock for the five trading days ending with the third
trading day prior to the execution of the merger agreement ($12.06) (the merger agreement was executed on September 9, 2003).

On September 8, 2003, Mr. Hammond and Mr. Wargo met by conference telephone with Patterson Belknap and discussed the terms and
provisions of the draft merger agreement as they had been revised in the course of the negotiations with Liberty Media. On the basis of the
discussions at this meeting, the special committee determined that the merger agreement and the transactions contemplated thereby, including
the merger and the exchange ratio, were fair to and in the best interests of On Command and its stockholders (other than Liberty Media and its
affiliates) and resolved to recommend that the board of directors of On Command approve the merger and the merger agreement, authorize the
execution and delivery of the merger agreement by On Command and submit the merger agreement to the On Command stockholders for a vote,
together with the recommendation of the On Command board of directors that the stockholders approve the merger agreement.

On September 9, 2003, the board of directors of On Command held a special meeting at the offices of Liberty Media in Englewood,
Colorado. All of the directors of On Command were present in person or by conference telephone and participated in this meeting.
Representatives of Credit Suisse First Boston participated in this meeting by conference telephone. At the meeting, the special committee
delivered its recommendation to the board of directors of On Command to approve the merger agreement and the transactions contemplated
thereby, Patterson Belknap reviewed the principal terms and provisions of the merger agreement negotiated by the special committee and
representatives of Credit Suisse First Boston presented its financial analysis of the proposed transaction and expressed its oral opinion,
subsequently delivered in writing later that day, to the effect that, subject to and based on the assumptions and considerations set forth in its
opinion, the consideration to be received by the holders of common stock of On Command (other than Liberty Media and affiliates) pursuant to
the merger agreement was fair from a financial point of view to such stockholders as of the date of such opinion. On Command�s board of
directors reviewed a copy of the merger agreement negotiated by the special committee, which had been circulated to the board prior to the
meeting, and posed questions to the special committee, Patterson Belknap and the representatives of Credit Suisse First Boston. Following these
discussions, the On Command board of directors approved by unanimous vote (as well as a separate unanimous vote of Messrs. Wargo and
Hammond, as disinterested directors pursuant to Section 144(a)(1) of the Delaware General Corporation
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Law) the terms of the merger agreement negotiated by the special committee in the form presented, authorized the execution and delivery of the
merger agreement on behalf of On Command and the scheduling of a special meeting of the stockholders of On Command to consider and vote
on the merger agreement and resolved to recommend that the stockholders approve the merger agreement.

During late August and early September 2003, counsel to Liberty Media and counsel for plaintiffs in the stockholder litigation pending
before the Delaware Court of Chancery negotiated over the potential settlement of the litigation. On September 9, 2003, the parties to the
litigation agreed in principle to a proposed settlement that would provide, subject to certain conditions, that Liberty Media would proceed with a
merger in which the public holders of On Command common stock would receive a fraction of a share of Liberty Media Series A common stock
equal to the exchange ratio, per share of On Command common stock. For additional information on the litigation, please see the section entitled
�The Merger � Certain Litigation,� on page 47.

On September 30, 2003, On Command received a $40 million subordinated loan from Liberty Media and also closed on the Amended and
Restated Credit Agreement with its bank lenders.

Purpose for the Merger; Recommendation of the Special Committee and On Command Board of Directors

On Command Purpose and Reasons for the Merger
The On Command board of directors believes that because of the limited liquidity of On Command�s common stock and the depressed share

price of its common stock in the public market, On Command stockholders have not been able to realize the value of their investment in On
Command. The Series A common stock of Liberty Media to be received by On Command stockholders in the merger will provide such
stockholders with enhanced liquidity and an investment in a relatively attractive portfolio of operating businesses. Based on the closing price of
Liberty Media�s Series A common stock on September 8, 2003 of $11.94, the price per share of On Command common stock implied by the
exchange ratio represented a premium of approximately 186% over the closing bid price of On Command�s common stock on April 1, 2003, the
day before the public announcement of the initial offer by Liberty Media.

Liberty Media Purpose and Reasons for the Merger
Management of Liberty Media routinely reviews Liberty Media�s investments in its less than wholly-owned entities to determine whether it

would be advisable for Liberty Media to continue to hold, increase or dispose of any such investment. Whether a decision to increase or dispose
of an investment is made, and the timing of any such decision, depends on numerous factors, including the size and nature of the investment, the
perceived advantages, if any, of full or partial ownership and management control, conditions in the relevant industry and general market and
economic conditions.

Since the time Liberty Media obtained its interest in On Command, management of Liberty Media has from time to time evaluated the
performance of On Command and analyzed the extent to which it had achieved its business objectives as a separate publicly-held company. In
reaching its decision to make the merger proposal and to enter into the merger agreement, Liberty Media considered its management�s
assessment of On Command�s existing financial position, the market performance of the On Command common stock, industry and market
conditions, and the following factors:

� On Command�s outstanding debt, including On Command�s greater cost of borrowing as compared to Liberty Media�s and On Command�s
historical difficulties in satisfying the leverage ratio contained in its debt agreements (as described above in the section entitled �The
Merger � Background of the Merger,� on page 27);

� recent capital market trends, which have adversely affected the ability of companies situated similarly to On Command to access capital;

� On Command�s need for additional capital to develop its business;
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� the trading price volatility of the On Command common stock caused, in part, by its limited public float;

� the elimination of costs associated with operating On Command as a separate public company, including costs and expenses associated
with Securities and Exchange Commission reporting, communicating with stockholders and related legal and accounting fees; and

� the ability to eliminate certain potential conflicts of interest between On Command and Liberty Media relating to business dealings
between them.

Recommendation of the Special Committee and the On Command Board of Directors
At the meeting of the special committee held on September 8, 2003, the special committee:

� determined that the merger agreement and the transactions contemplated thereby, including the merger and the exchange ratio, are fair to
and in the best interests of On Command and its stockholders (other than Liberty Media and its affiliates);

� recommended that the On Command board of directors approve the merger and the merger agreement;

� recommended that the On Command board of directors authorize the execution and delivery of the merger agreement and any other
documents related to the merger agreement on behalf of On Command and the consummation of the merger; and

� recommended that the On Command board of directors submit the merger agreement to On Command�s stockholders for a vote, along with
the recommendation of the On Command board of directors that the stockholders approve such merger agreement.
At the meeting of the On Command board of directors held on September 9, 2003, the On Command board of directors, based upon the

recommendation of the special committee:

� determined that the merger agreement and the transactions contemplated thereby, including the merger and the exchange ratio, are
advisable and in the best interests of On Command and its stockholders (other than Liberty Media and its affiliates);

� authorized, adopted, approved and declared advisable the merger agreement and the transactions contemplated thereby, including the
merger and the exchange ratio;

� resolved to submit the merger agreement to On Command�s stockholders for their approval at a meeting of the On Command stockholders;

� advised and recommended that On Command�s stockholders approve the merger agreement and the transactions contemplated thereby; and

� authorized certain On Command officers to execute, deliver and perform the merger agreement and any related agreements and to make
certain filings with the Securities and Exchange Commission related to the merger.

The Special Committee
In reaching the recommendations described above, the special committee considered a number of factors, including the following:

� On Command Operating and Financial Condition and Prospects. The special committee took into account the current and historical
financial condition and results of operations of On Command and its subsidiaries. The special committee also considered the future
prospects if On Command continued as an independent, publicly held entity, taking into account its current financial situation and capital
requirements as well as current and anticipated future trends and conditions in the general economy,
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the lodging industry and On Command�s business of providing entertainment services to the lodging industry.

� On Command Projected Discounted Cash Flow. The special committee considered the projected discounted cash flows for On Command
derived from the August Model in relation to the value of the proposed exchange ratio.

� Transaction Financial Terms/ Premium to Market Price. The special committee considered the relationship of the per share consideration
implied by the exchange ratio to the historical market price of shares of On Command�s common stock. At the time the special committee
made its decision, the implied value of the merger consideration per share of On Command common stock of $2.00 (based on the closing
price of Liberty Media�s Series A common stock on September 8, 2003) represented a premium of 186% over the closing bid price per
share of On Command�s common stock on April 1, 2003, the day before the public announcement of Liberty Media�s preliminary proposal
to acquire all of On Command�s outstanding common stock, a premium of 167% over the closing bid price per share of On Command�s
common stock one month prior to Liberty Media�s announcement, and a premium of 163% over the average bid price per share of On
Command�s common stock over the three month period prior to Liberty Media�s announcement. The special committee believed that, after
extensive negotiations on its behalf with Liberty Media, it obtained the highest price per share of On Command common stock that Liberty
Media is willing to pay. The special committee took into account the fact that the terms of the merger were determined through extensive
negotiations between Liberty Media and On Command and its financial and legal advisors, all of whom are unaffiliated with Liberty
Media. The special committee was aware that the consideration to be received by On Command�s stockholders in the merger would be
taxable to such stockholders for federal income tax purposes.

� Adjustment of Exchange Ratio. The special committee considered the fact that the merger agreement provides for adjustment of the
exchange ratio based upon fluctuations in the market price of Liberty Media�s Series A common stock in certain circumstances. The special
committee also took into account the fact that the merger agreement permits it to terminate the merger if the value of the consideration to
be received by the holders of On Command common stock (other than Liberty Media and its subsidiaries) in the merger determined as
provided in the merger agreement is less than $1.90, unless Liberty Media elects to increase the exchange ratio to yield an implied value
per share of On Command common stock of $1.90.

� Lack of Active Trading Market. The special committee considered the fact that On Command�s common stock is not listed on a national
securities exchange and that the trading of shares in the over-the-counter market does not constitute an active public trading market
providing an efficient means for determining the value of the shares. The OTC Bulletin Board is not a securities exchange, it is merely a
regulated quotation service. Therefore, the special committee took into account that it could not accurately base the valuation of On
Command�s common stock upon bid/asked or last-sale prices posted on such service on given days.

� Enhanced Liquidity. The special committee considered the fact that the shares of Liberty Media Series A common stock to be received in
the merger will be listed on the New York Stock Exchange and will provide the holders of On Command common stock with enhanced
liquidity compared to the shares of On Command common stock. The special committee also took into consideration the diverse portfolio
of operating businesses encompassed by an investment in Liberty Media Series A common stock.

� Strategic Alternatives. The special committee considered the fact that Liberty Media and its subsidiaries currently own approximately 74%
of the outstanding common stock of On Command, and approximately 80% of the overall voting power of On Command. The special
committee concluded that Liberty Media�s control over On Command could deter any potential acquisition of On Command by a third
party, and, accordingly, that a third party acquisition was not a likely alternative.
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� Opinion of Credit Suisse First Boston. The special committee took into account the presentation from Credit Suisse First Boston and its
opinion, dated September 9, 2003, that, based upon and subject to the considerations and assumptions in its opinion, the consideration to
be received by the holders of On Command common stock (other than Liberty Media and its affiliates) pursuant to the merger agreement
was fair from a financial point of view to such holders as of the date of such opinion. A copy of the fairness opinion is attached hereto as
Annex III. For information regarding the analysis conducted by Credit Suisse First Boston, see �The Merger � Opinion of Credit Suisse First
Boston.� On Command stockholders are urged to read the fairness opinion and the section entitled �The Merger � Opinion of Credit Suisse
First Boston� in their entirety.

� Appraisal Rights. The special committee considered the fact that holders of On Command common stock who perfect their appraisal rights
will have the right to dissent from the merger and to demand appraisal of the fair value of their shares under the Delaware corporate
statute, as described under �Appraisal Rights of Dissenting Stockholders.�

The On Command Board of Directors
In reaching its determinations referred to above, the On Command board of directors considered the following factors, each of which in the

view of the On Command board of directors supported such determinations:

� the conclusions and recommendations of the special committee;

� the factors referred to above as having been taken into account by the special committee; and

� the fact that the exchange ratio and the terms and conditions of the merger agreement were the result of extensive negotiations between the
special committee and Liberty Media.
The members of the On Command board of directors, including the members of the special committee, evaluated the merger in light of their

knowledge of the business, financial condition and prospects of On Command and based upon the advice of financial and legal advisors.

The On Command board of directors, including the members of the special committee, believes that the merger is procedurally fair to the
On Command stockholders (other than Liberty Media and its affiliates) based upon a number of factors, including:

� the fact that the special committee consisted of independent directors appointed to represent the interests of On Command�s stockholders
(other than Liberty Media and its affiliates), and that the special committee was empowered with the exclusive authority to review,
evaluate and negotiate the proposed merger;

� the fact that the special committee retained and was advised by its own independent legal counsel;

� the fact that the special committee retained and was advised by Credit Suisse First Boston, as its independent financial advisor, to assist it
in evaluating a potential transaction with Liberty Media;

� the extent and nature of the deliberations pursuant to which the special committee evaluated the merger;

� the fact that the merger agreement allows the On Command board of directors, under certain circumstances, to consider an alternative
transaction;

� the fact that the exchange ratio resulted from extensive bargaining between representatives of the special committee on the one hand, and
representatives of Liberty Media, on the other; and

� the fact that the merger agreement permits On Command (upon a determination of its independent directors) to terminate the merger if the
value of the consideration to be received by the holders of On Command common stock (other than Liberty Media and its subsidiaries) in
the merger determined as provided in the merger agreement is less than $1.90, unless Liberty Media elects to increase the exchange ratio to
yield an implied value per share of On Command common stock of $1.90.
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In making its decision regarding procedural fairness, the special committee also considered the fact that the merger is not conditioned upon
approval by a majority of the stockholders who are unaffiliated with Liberty Media. Although the special committee, through counsel, requested
such a condition, Liberty Media did not agree. The special committee nonetheless determined the transaction was fair even though it was not
conditioned upon approval by a majority of the stockholders who are unaffiliated with Liberty Media because:

� the special committee was advised by its legal counsel that the Delaware statutes do not impose such a �majority of the minority� condition
in such transactions;

� the absence of offers from any interested buyers during the six months from the date of Liberty Media�s initial proposal through the date of
this proxy statement, despite the public announcement of the proposal and the merger; and

� the terms of the merger agreement permit On Command, under certain circumstances, to consider competing offers and, under certain
circumstances, to terminate the merger agreement and abandon the proposed merger.
In view of the wide variety of factors considered in connection with their evaluation of the merger, neither the special committee nor the On

Command board of directors found it practicable to, and did not, quantify or otherwise attempt to assign relative weights to the specific factors
they considered in reaching their determinations. The special committee and the On Command board of directors considered all the factors as a
whole in reaching their respective determinations.

The foregoing discussion of the information and factors considered by the special committee and the On Command board of directors is not
intended to be exhaustive but is believed to include all material factors considered by the special committee and the On Command board of
directors. On Command�s executive officers have not been asked to make a recommendation as to the merger.

Opinion of Credit Suisse First Boston

Credit Suisse First Boston has acted as exclusive financial advisor to the special committee of the board of directors of On Command in
connection with the merger. As discussed in the section entitled, �The Merger � Background of the Merger,� after considering and interviewing
several investment banking firms invited to make proposals, the special committee retained Credit Suisse First Boston. The special committee
selected Credit Suisse First Boston based on Credit Suisse First Boston�s experience, reputation and familiarity with On Command�s business and
the business of Liberty Media. Credit Suisse First Boston is an internationally recognized investment banking firm and is regularly engaged in
the valuation of businesses and securities in connection with mergers and acquisitions, leveraged buyouts, negotiated underwritings, competitive
biddings, secondary distributions of listed and unlisted securities, private placements and valuations for corporate and other purposes.

In connection with Credit Suisse First Boston�s engagement, On Command requested that Credit Suisse First Boston evaluate the fairness,
from a financial point of view, to the holders of common stock of On Command, other than Liberty Media and its affiliates, of the consideration
to be received by the holders of common stock of On Command pursuant to the merger. On September 9, 2003, at a meeting of the special
committee of the board of directors of On Command held to evaluate the merger, Credit Suisse First Boston delivered an oral opinion, which
was subsequently confirmed in a written opinion dated September 9, 2003, to the effect that, as of that date and based on and subject to the
assumptions, limitations and qualifications described in its written opinion, the consideration to be received by the holders of common stock of
On Command pursuant to the merger was fair to the holders of common stock of On Command, other than Liberty Media and its affiliates, from
a financial point of view.

The full text of Credit Suisse First Boston�s written opinion, dated September 9, 2003, to the special committee of the board of directors of
On Command, which sets forth, among other things, the procedures followed, assumptions made, matters considered and limitations on the
review undertaken, is attached as Annex III to this proxy statement/ prospectus. Holders of On Command common stock are urged to read this
opinion in its entirety. Credit Suisse First Boston�s opinion is addressed to the special committee of the board
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of directors of On Command and relates only to the fairness, from a financial point of view, to the holders of common stock of On Command,
other than Liberty Media and its affiliates, of the consideration to be received by the holders of common stock of On Command pursuant to the
merger. Credit Suisse First Boston�s opinion does not constitute a recommendation to any stockholder of On Command as to how such
stockholder should vote or act on any matter relating to the merger. The summary of Credit Suisse First Boston�s opinion in this proxy statement/
prospectus is qualified in its entirety by reference to the full text of Credit Suisse First Boston�s opinion.

In arriving at its opinion, Credit Suisse First Boston:

� reviewed the merger agreement;

� reviewed publicly available business and financial information relating to On Command and Liberty Media;

� reviewed other information, including financial forecasts, provided to or discussed with it by the management of On Command and, to a
lesser degree, information, not including financial forecasts, provided to or discussed with it by the management of Liberty Media;

� met with the management of On Command and, to a lesser degree, Liberty Media to discuss the business and prospects of On Command
and Liberty Media, respectively;

� considered financial and stock market data of On Command and Liberty Media and compared those data with similar data for other
publicly held companies in businesses it deemed similar to On Command and Liberty Media;

� considered, to the extent publicly available, the financial terms of other business combinations and other transactions that have recently
been effected; and

� considered such other information, financial studies, analyses and investigations and financial, economic and market criteria that it deemed
relevant.
In connection with its review, Credit Suisse First Boston did not assume any responsibility for independent verification of any of the

information provided to or otherwise reviewed by it and relied on that information being complete and accurate in all material respects. With
respect to the financial forecasts relating to On Command, Credit Suisse First Boston was advised and assumed that they had been reasonably
prepared on bases reflecting the best currently available estimates and judgments of On Command�s management as to the future financial
performance of On Command. With respect to the financial forecasts relating to Liberty Media, Credit Suisse First Boston assumed, with the
special committee�s consent, that the financial forecasts contained in publicly available analyst reports with respect to Liberty Media reviewed by
it represent reasonable estimates and judgments with respect to the future financial performance of Liberty Media. Credit Suisse First Boston
also assumed, with the special committee�s consent, that in the course of obtaining necessary regulatory and third party approvals and consents
for the merger, no modification, delay, limitation, restriction or condition will be imposed that will have an adverse effect on On Command or
Liberty Media or the contemplated benefits of the merger and that the merger will be consummated in accordance with the terms of the merger
agreement, without waiver, modification or amendment of any material term, condition or agreement contained in the merger agreement. In
addition, Credit Suisse First Boston was advised that Liberty Media and its subsidiaries owned approximately 74% of the On Command
common stock.

Credit Suisse First Boston was not requested to make, and did not make, an independent evaluation or appraisal of the assets or liabilities,
contingent or otherwise, of On Command or Liberty Media, nor was Credit Suisse First Boston furnished with any such evaluations or
appraisals. Credit Suisse First Boston�s opinion was necessarily based upon information available to it and financial, economic, market and other
conditions as they existed and could be evaluated on the date of the opinion. Credit Suisse First Boston was not requested to, nor did it, solicit
third party indications of interest in acquiring all or any part of On Command. Credit Suisse First Boston did not express any opinion as to what
the value of Liberty Media common stock actually would be when issued in the merger or the prices at which Liberty Media common stock
would trade at any time. The
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Credit Suisse First Boston opinion does not address the relative merits of the merger as compared to other transactions, business strategies or
financial alternatives that might be available to On Command, nor does it address the underlying business decision of On Command to proceed
with the merger.

Although Credit Suisse First Boston evaluated the consideration to be received by the holders of common stock of On Command, other than
Liberty Media and its affiliates, pursuant to the merger from a financial point of view, Credit Suisse First Boston was not requested to, and did
not, recommend the specific consideration payable in the merger, which consideration was determined in arms length negotiations between On
Command and Liberty Media. No other limitations were imposed on Credit Suisse First Boston by On Command, its affiliates or the special
committee of its board of directors with respect to the investigations made or procedures followed in rendering its opinion.

In preparing its opinion to the special committee of the board of directors of On Command, Credit Suisse First Boston performed a variety
of financial and comparative analyses, including those described below. The preparation of a fairness opinion is a complex process and is not
readily susceptible to partial analysis or summary description. Accordingly, Credit Suisse First Boston believes that its analyses must be
considered as a whole and that selecting portions of its analyses and factors, or the narrative description of the analyses, could create a
misleading or incomplete view of the processes underlying its analyses and opinion.

No company, transaction or business used in Credit Suisse First Boston�s analyses as a comparison is directly comparable to On Command,
Liberty Media or the proposed merger, and an evaluation of the results of those analyses is not entirely mathematical. Rather, the analyses
involve complex considerations and judgments concerning financial and operating characteristics and other factors that could affect the merger
or the other values of the companies, business segments or transactions being analyzed.

The estimates contained in Credit Suisse First Boston�s analyses and the ranges of valuations resulting from any particular analysis are not
necessarily indicative of actual values or predictive of future results or values, which may be significantly more or less favorable than those
suggested by the analyses. The analyses do not purport to be appraisals or to reflect the prices at which businesses actually may be sold.

Credit Suisse First Boston�s opinion and financial analyses were among many factors considered by the special committee of the board of
directors of On Command in its evaluation of the proposed merger and should not be viewed as determinative of the views of the special
committee of the board of directors of On Command or the managements of On Command or Liberty Media with respect to the merger or the
consideration to be received by the holders of common stock of On Command pursuant to the merger.

Summary of Financial Analyses.
The following is a summary of the material financial analyses underlying Credit Suisse First Boston�s opinion dated September 9, 2003

delivered to the special committee of the board of directors of On Command in connection with the merger. The financial analyses summarized
below include information presented in tabular format. In order to fully understand Credit Suisse First Boston�s financial analyses, the tables
must be read together with the text of each summary. Considering the data set forth in the tables below without considering the full narrative
description of the financial analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of Credit Suisse First Boston�s financial analyses.

Common Stock Trading History. Credit Suisse First Boston examined the historical closing prices (and the closing bid prices after the On
Command common stock was delisted from the Nasdaq National Market) of On Command common stock from September 4, 2002 to
September 4, 2003. During this time period, On Command common stock reached a high of $1.30 per share and a low of $0.30 per share. Credit
Suisse First Boston also examined the historical closing prices of Liberty Media common stock from September 4, 2002 to September 4, 2003.
During this time period, Liberty Media common stock reached a high of $12.20 per share and a low of $6.29 per share.

Comparable Publicly Traded Company Analysis. Credit Suisse First Boston analyzed the market values and trading multiples of selected
publicly traded companies in the in room entertainment and
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information services industry that Credit Suisse First Boston believed were reasonably comparable to On Command. These comparable
companies consisted of:

� LodgeNet Entertainment Corporation; and

� SeaChange International, Inc.

In examining these comparable companies, Credit Suisse First Boston calculated the enterprise value of each company as a multiple of its
respective: (i) last twelve-month period for which financial data for the company at issue has been reported, or LTM, revenue and projected
calendar year 2003 and 2004 revenue and (ii) LTM earnings before interest expense, taxes, depreciation and amortization, or EBITDA, and
projected calendar year 2003 and 2004 EBITDA. The enterprise value of a company is equal to the value of its fully-diluted common equity plus
debt and the liquidation value of outstanding preferred stock, if any, minus cash and the value of certain other assets, including minority interests
in other entities. Credit Suisse First Boston also calculated the enterprise value of each company as a multiple of its respective number of rooms
carrying its service. All historical data was derived from publicly available sources and all projected data was obtained from Wall Street research
reports where available.

Based on an analysis of this data and On Command�s projected results for comparable periods, Credit Suisse First Boston estimated a value
per share of On Command common stock ranging from $0.00 to $2.42, compared to the proposed value, subject to change as provided for in the
merger agreement, of $1.90 to $2.10 per share of On Command common stock to be received in the merger based on the average closing price of
the Liberty Media common stock during the five trading days ending on the third trading day prior to the closing of the merger.

Premiums Paid Analysis. Credit Suisse First Boston determined the premium over the common stock trading prices for one day, one week
and four weeks prior to the announcement date in all squeeze-out transactions of U.S. public companies in which at least 50% of the target was
owned prior to the transaction and 90% of the target was owned after the transaction and was announced and completed between January 1,
2000 and August 19, 2003. Credit Suisse First Boston obtained the premiums for these transactions from Securities Data Company. The median
premiums for the selected transactions over the common stock trading prices were as follows:

Time Period Prior to Announcement Premium

One Day 21.4%
One Week 32.5%
Four Weeks 32.5%

Applying the above premiums to the closing price of On Command common stock on comparable days, Credit Suisse First Boston
estimated a value per share of On Command common stock ranging from $0.85 to $1.09 compared to the proposed value, subject to change as
provided for in the merger agreement, of $1.90 to $2.10 per share of On Command common stock to be received in the merger based on the
average closing price of the Liberty Media common stock for the five trading days ending on the third trading day prior to the closing of the
merger.

Discounted Cash Flow Analysis. Credit Suisse First Boston performed a discounted cash flow, or DCF, analysis of the projected cash flows
of On Command for the fiscal years ending December 31, 2003 through December 31, 2007, using projections and assumptions provided by the
management of On Command. The DCFs for On Command were estimated by using discount rates ranging from 12.5% to 13.5%, based on
estimates related to the weighted average costs of capital of On Command, and terminal multiples of estimated EBITDA for On Command�s
LTM ending June 30, 2003 ranging from 5.0x to 6.0x. In addition, Credit Suisse First Boston valued the residual values of the net operating
losses by assuming 1% pretax income growth after 2007. Based on this analysis, Credit Suisse First Boston estimated a value per share of On
Command common stock ranging from $1.77 to $4.20 compared to the proposed value, subject to change as provided for in the merger
agreement, of $1.90 to $2.10 per share of On Command common stock to be
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received in the merger based on the average closing price of the Liberty Media common stock for the five trading days ending on the third
trading day prior to the closing of the merger.

Miscellaneous. Credit Suisse First Boston�s opinion to the special committee of the board of directors of On Command was one of many
factors taken into consideration by the special committee of the board of directors in making its determination to recommend that the board of
directors engage in the merger. Consequently, the analyses described above should not be viewed as determinative of the opinion of the special
committee of the board of directors of On Command or the management of On Command with respect to the value of On Command or whether
the special committee of the board of directors of On Command would have been willing to agree to different consideration.

On Command has agreed to pay Credit Suisse First Boston a fee that is customary for transactions of this nature, a portion of which is
contingent on the consummation of the merger. On Command also has agreed to reimburse Credit Suisse First Boston for its out-of-pocket
expenses, including fees and expenses of legal counsel and any other advisor retained by Credit Suisse First Boston, and to indemnify Credit
Suisse First Boston and related parties against liabilities, including liabilities under the federal securities laws, arising out of its engagement.

Credit Suisse First Boston and its affiliates have in the past provided, and in the future may provide, investment banking and financial
services to On Command and Liberty Media unrelated to the proposed merger, for which services Credit Suisse First Boston and its affiliates
have received and would expect to receive compensation. In addition, certain funds affiliated or associated with Credit Suisse First Boston own
in the aggregate approximately 2.26 million shares of On Command common stock. In the ordinary course of business, Credit Suisse First
Boston and its affiliates may actively trade the debt and equity securities of On Command and Liberty Media for their own accounts and for the
accounts of customers and, accordingly, may at any time hold long or short positions in those securities.

Interests of Directors and Officers

Certain directors and officers of On Command have one or more of the following interests that may be deemed to be different from, or in
addition to, the interests of On Command stockholders generally. In the case of directors of On Command, the following interests presented
actual or potential conflicts of interest in determining the exchange ratio and the other terms of the merger:

� ownership of shares of Liberty Media common stock;

� ownership of options convertible into shares of Liberty Media common stock; and

� indemnification arrangements between On Command and the On Command directors and officers.

Officers and directors of Liberty Media, ONCO Acquisition Co. and/or On Command who own shares of On Command common stock
(including restricted stock) at the effective time of the merger will receive shares of Liberty Media Series A common stock on the same terms as
the On Command public stockholders (except that any shares of restricted stock will remain subject to the same restrictions in place prior to the
merger). Officers and directors of Liberty Media, ONCO Acquisition Co. and/or On Command who own options with respect to shares of On
Command common stock at the effective time of the merger will have these interests converted by Liberty Media on the same basis as any other
outstanding stock options for On Command common stock. Converted stock options will be exercisable with respect to the number of shares of
Liberty Media Series A common stock determined by multiplying the number of underlying shares of On Command common stock by the
exchange ratio in the merger, with an inverse and proportionate adjustment to the exercise price per share.

The following table identifies those directors and executive officers of On Command who are directors or officers of Liberty Media or its
affiliates (other than On Command and its controlled affiliates) and the positions held by such individuals with Liberty Media, On Command
and the consolidated subsidiaries of Liberty Media that are public companies. Messrs. Carroll, Fitzgerald, Howard and Sophinos do not receive
any compensation for their services as members of On Command�s board of directors (except for the
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reimbursement of reasonable out-of-pocket expenses incurred in connection with attendance at board of director meetings).

Name Affiliated Entity Position(s) Held

Kenneth G. Carroll Liberty Satellite President, Chief Financial Officer and Treasurer
On Command Director

William R. Fitzgerald Liberty Media Senior Vice President
On Command Director

Paul A. Gould Liberty Media Director
On Command Director

Gary S. Howard Liberty Media Executive Vice President, Chief Operating Officer,
Director

Liberty Satellite Director and Chairman of the Board
On Command Director and Chairman of the Board

Christopher Sophinos Liberty Satellite Senior Vice President
On Command President, Chief Executive Officer, Director

Pamela J. Strauss Liberty Satellite General Counsel and Secretary
On Command Senior Vice President, General Counsel and Secretary

J. David Wargo OpenTV Corp. Director
On Command Director

Indemnification. Please see the section entitled �The Merger Agreement � Indemnification� for a description of certain indemnification rights
that the merger agreement provides to present and former directors and officers of On Command and any of its subsidiaries (when acting in such
capacity), and any person who is or was serving at the request of On Command as a director or officer of another entity (when acting in such
capacity).

Accounting Treatment

The merger will be accounted as a �purchase� of a minority interest, as this term is used under accounting principles generally accepted in the
United States of America, for accounting and financial reporting purposes. Accordingly, the consideration paid for the acquired On Command
shares will be allocated to the assets and liabilities of On Command based on their respective fair values.

Material U.S. Federal Income Tax Consequences

General. The following discussion summarizes the material U.S. federal income tax consequences of the merger that are applicable to
holders of On Command common stock. It is not a complete analysis of all potential tax effects relevant to the merger. This discussion assumes
that you hold your shares of On Command common stock as capital assets within the meaning of Section 1221 of the Internal Revenue Code.

This discussion does not address the tax consequences that may be relevant to a particular On Command stockholder subject to special
treatment under U.S. federal income tax laws, such as dealers in securities, banks, insurance companies, financial institutions, partnerships or
other pass-through entities, tax-exempt organizations, non-U.S. persons, stockholders who acquired their shares of On Command common stock
pursuant to the exercise of options or otherwise as compensation, or stockholders who hold their stock as part of a hedge, constructive sale, wash
sale, straddle or conversion transaction, nor does the discussion address any consequences arising under the laws of any state, local or foreign
jurisdiction or the application of the U.S. federal estate and gift tax or the alternative minimum tax. Moreover, the tax consequences to holders of
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On Command options and warrants are not discussed. The discussion is based on and subject to the Internal Revenue Code of 1986, as amended,
Treasury regulations thereunder, and administrative rulings and court decisions as of the date hereof. All of the foregoing are subject to change,
which may be retroactive, and any such change could affect the continuing validity of this discussion. We urge you to consult your own tax
advisors concerning the U.S. federal, state and local and foreign tax consequences of the merger to you.

Tax Consequences to On Command Common Stockholders.
The merger will be treated for tax purposes as a taxable sale or exchange of On Command shares for shares of Liberty Media Series A

common stock and for cash in lieu of fractional shares, if applicable. On Command stockholders will have taxable gain or loss equal to the
difference between their aggregate basis for their On Command shares surrendered in the merger and the sum of the amount of cash and the fair
market value of the Liberty Media Series A common stock they receive in the merger. The gain or loss will be capital if they held their shares of
On Command stock as capital assets and would be long term gain or loss if they held their shares of On Command common stock for more than
a year as of the date of the merger. Long term capital gains of individuals are generally taxed at more favorable tax rates than other types of
income or gain. Capital losses are generally deductible only against capital gains, plus, in the case of individuals, $3,000 each year.

Your aggregate adjusted basis in the Liberty Media Series A common stock received in the merger generally will be equal to the fair market
value of such stock as of the date of the merger. Your holding period in the Liberty Media Series A common stock received in the merger will
begin on the day after the date of the merger.

Consequences to the Corporations
The corporations that are parties to the merger will recognize no gain or loss in the merger. The merger will be treated as a taxable purchase

of the stock of On Command. Such a transaction results in gain or loss recognition for the On Command stockholders, but no gain or loss
recognition for the corporations.

The foregoing is a general discussion of the material United States federal income tax consequences of the merger and is included
for general information only. The foregoing discussion does not take into account the particular facts and circumstances of your status
and attributes. As a result, the United States federal income tax consequences addressed in the foregoing discussion may not apply to
you. In view of the individual nature of income tax consequences, you are urged to consult your own tax advisor to determine the
specific tax consequences of the merger to you, including the application and effect of United States federal, state, local and other tax
laws and the possible effects of changes in United States federal and other tax laws.

Deregistration of On Command Common Stock after the Merger

If the merger is completed, On Command common stock will be deregistered under the Securities Exchange Act of 1934 and will no longer
be eligible for quotation on the OTC Bulletin Board.

Liberty Satellite/ Liberty Media Merger

Liberty Media has also entered into a merger agreement with Liberty Satellite, pursuant to which Liberty Media would acquire all of the
publicly held common stock of Liberty Satellite that it does not already beneficially own. In this separate merger transaction, unaffiliated holders
of Liberty Satellite common stock will receive 0.2750 of a share of Series A common stock of Liberty Media in exchange for each share of
Liberty Satellite common stock that they own. This exchange ratio has been fixed and will not be adjusted for changes in the price of Liberty
Media�s or Liberty Satellite�s common stock. In connection with the Liberty Satellite/ Liberty Media merger, a total of approximately
1,893,726 shares of Liberty Media Series A common stock will be issued or issuable in exchange for outstanding shares of Liberty Satellite
common stock and upon exercise of options or other rights to acquire shares of Liberty Satellite common stock outstanding at the time of the
merger. The obligations of the parties to complete each of the two respective mergers will not be contingent upon the completion of the other
merger.
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Certain Litigation

Shortly after On Command�s announcement on April 2, 2003 of Liberty Media�s initial merger proposal, a putative class action lawsuit was
filed on behalf of On Command stockholders in the Court of Chancery of the State of Delaware (the �Delaware Court�) against Liberty Media, On
Command and members of the board of directors of On Command (the �Class Action Lawsuit�). The complaint alleges, among other things, that
the defendants breached fiduciary and other duties in connection with Liberty Media�s proposal to acquire ownership of all issued and
outstanding shares of On Command common stock. The complaint seeks a court order enjoining the proposed transaction, an award of
unspecified damages and attorneys� fees, the unwinding of any transaction consummated and various other equitable relief.

Following settlement discussions between plaintiffs� counsel and counsel for Liberty Media during late August and early September, the
parties to the pending stockholder litigation agreed on and executed a memorandum of understanding on September 9, 2003 to reflect a proposed
settlement of the litigation. The parties also agreed, subject to the conditions described below, to enter into a settlement agreement, cooperate in
public disclosures related to the settlement and use best efforts to gain approval of the settlement by the Delaware courts. Without any admission
of fault by the defendants, the memorandum of understanding contemplates a dismissal of all claims with prejudice and a release in favor of all
defendants of any and all claims related to the proposed transaction that have been or could have been asserted by the plaintiffs or any members
of the purported class consisting of all record and beneficial holders of On Command common stock from April 2, 2003 through the completion
of the merger. These dismissed claims are referred to in this proxy statement/ prospectus as the settled claims.

The proposed settlement is subject to numerous conditions, including the completion of confirmatory discovery, execution of a settlement
agreement, a determination by Liberty Media that the dismissal of the litigation in accordance with the settlement agreement will result in the
final release with prejudice of the settled claims, final approval of the settlement by the Delaware courts and completion of the merger. Because
the proposed settlement is subject to consummation of the merger and other conditions described above, any settlement will not be final at the
time you will be asked to vote on the merger.

If the parties to the litigation do not proceed with the proposed settlement, or in the event that the proposed settlement ultimately is not
approved by the Delaware courts, the litigation could proceed and plaintiffs could seek the relief sought in their complaints, including rescission
of the merger or an award of damages in favor of On Command stockholders in any plaintiff class that might be certified.
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THE MERGER AGREEMENT

The following description of the merger agreement is qualified in its entirety by reference to the complete text of the merger agreement,
which is incorporated by reference herein and a copy of which is annexed to this proxy statement/ prospectus as Annex I.

General Structure; Effective Time

The merger agreement provides that, upon the terms and subject to the conditions of the merger agreement, ONCO Acquisition Co. will
merge with and into On Command, with On Command being the surviving corporation. In the merger, which will become effective on the date
and at the time that a certificate of merger is accepted for filing by the Delaware Secretary of State in accordance with the applicable provisions
of the Delaware corporate statute (or such later date and time as may be agreed to by Liberty Media and On Command and specified in the
certificate of merger), stockholders of On Command will receive the consideration described below under �Consideration to be Received in the
Merger.� The effective time of the merger will occur as soon as practicable after the last of the conditions described under �Conditions to the
Merger� below, has been satisfied or waived by Liberty Media or On Command, as applicable. We expect the merger to become effective as soon
as practicable following the special meeting of stockholders. However, because the merger is subject to certain conditions, the merger may occur
on any date thereafter, or not at all.

As a result of the merger, Liberty Media will acquire all of the common stock of On Command that is not already beneficially owned by
ONCO Acquisition Co., Liberty Media and its wholly-owned subsidiaries or Liberty Satellite and its wholly-owned subsidiaries. The merger
agreement provides that:

� the On Command certificate of incorporation will remain as the certificate of incorporation of On Command after the merger until
thereafter amended in accordance with the terms thereof and the Delaware corporate statute;

� On Command�s bylaws will remain as the bylaws of On Command after the merger until thereafter amended in accordance with the terms
thereof, the certificate of incorporation of On Command and the Delaware corporate statute; and

� the parties will take appropriate action to ensure that the directors of ONCO Acquisition Co. and the officers of On Command at the
effective time of the merger will, from and after the effective time of the merger, be the directors and officers of On Command after the
merger until their respective successors are duly elected or appointed and qualified in accordance with the certificate of incorporation and
bylaws of On Command, or as otherwise provided by applicable law.

Consideration to be Received in the Merger

Liberty Media Series A Common Stock. At the effective time of the merger, each holder of shares of On Command common stock (other
than Liberty Media, ONCO Acquisition Co., Liberty Satellite, wholly-owned subsidiaries of Liberty Media and Liberty Satellite, and shares held
in treasury of On Command) who has not properly exercised appraisal rights, will be entitled to receive a fraction of a share of Liberty Media
Series A common stock for each share of On Command common stock held immediately prior to the merger equal to the exchange ratio
described under �Exchange Ratio� below. Liberty Media will not issue fractional shares of Liberty Media Series A common stock in the merger.
Instead, if any holder of On Command common stock would be entitled to receive a number of shares of Liberty Media Series A common stock
that includes a fraction, then in lieu of a fractional share, the stockholder will be entitled to receive cash in an amount determined by multiplying
the fraction by the current market value of a whole share of Liberty Media Series A common stock and rounding the product to the nearest
whole cent. The �current market value� of a share of Liberty Media Series A common stock means, for this purpose, the average of the last
reported sale prices of a share of Liberty Media Series A common stock on the New York Stock Exchange for the period of five consecutive
trading days prior to the last full trading day preceding the closing date of the merger.
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Exchange Ratio. The exchange ratio is 0.166 of a share of Series A common stock of Liberty Media for each share of On Command
common stock subject to certain adjustments described below based on the trading price of Liberty Media Series A common stock. If the
implied value of the exchange ratio in the merger is less than $1.90 or more than $2.10 per share of On Command common stock, based on the
average closing price of the Liberty Media Series A common stock for the five trading days ending on the third trading day prior to the closing
of the merger, then the exchange ratio will be adjusted upward or downward, as applicable, to yield an implied value of $1.90 or $2.10 per share,
respectively, based on such average closing price. However, if the average closing price of Liberty Media Series A common stock over such
period is less than $10.00 per share, the exchange ratio will be capped at 0.190, subject to (i) the right of On Command to terminate the merger
agreement and abandon the merger, if the exchange ratio is so capped, and (ii) the right of Liberty Media to increase the exchange ratio above
0.190, to yield an implied value of $1.90 per share of On Command common stock, in which case the merger agreement will not be terminated
and the merger will be consummated at such increased exchange ratio. Any decision of the On Command board of directors to terminate the
merger agreement as described above would be made by vote of the On Command independent directors. If the average closing price of Liberty
Media Series A common stock over the relevant period is less than $10.00 per share and On Command does not elect to terminate the merger
agreement, or if the price of Liberty Media Series A common stock on the closing date of the merger is less than the average price used to
calculate any adjustment to the exchange ratio under the merger agreement, then on the closing date the Liberty Media Series A common stock
you receive in the merger could be worth less than $1.90 per share of On Command common stock converted in the merger.

By way of illustration, the following table provides examples of the exchange ratio calculated at various hypothetical average closing prices
of a Liberty Media Series A common share over a five trading day period and the corresponding implied value of the merger consideration per
share of On Command common stock. The table below assumes that the On Command independent directors do not elect to terminate the
merger agreement if the five-day average used to calculate the exchange ratio is less than $10.00 per share.

Five-Day Average Exchange Ratio Implied Value

$9.00(1) 0.190 $1.71
$9.50(2) 0.190 $1.81
$10.00 0.190 $1.90
$11.00 0.173 $1.90
$11.45 0.166 $1.90
$12.00 0.166 $1.99
$12.65 0.166 $2.10
$14.00 0.150 $2.10

(1) If the On Command independent directors did elect to terminate the merger agreement because the five-day average is less than $10.00 per
share, then Liberty Media, in its sole discretion, could elect to increase the exchange ratio to 0.211, which would yield an implied value of
$1.90 per share.

(2) If the On Command independent directors did elect to terminate the merger agreement because the five-day average is less than $10.00 per
share, then Liberty Media, in its sole discretion, could elect to increase the exchange ratio to 0.200, which would yield an implied value of
$1.90 per share.
Treatment of On Command Stock Options and Restricted Stock. On Command�s outstanding stock options issued under the Amended and

Restated On Command 1996 Key Employee Stock Option Plan and the Amended and Restated On Command 1997 Non-Employee Directors
Stock Plan, as amended, and other stock options not issued under that plan, will each be converted into rights to acquire Liberty Media Series A
common stock. Converted stock options will be exercisable with respect to the number of shares of Liberty Media Series A common stock
determined by multiplying the number of underlying shares of On Command common stock on the effective date of the merger by the exchange
ratio, rounded up to the nearest whole share. The exercise price per share of Liberty Media Series A common stock issuable under each
converted stock option will be calculated by dividing the exercise price of the option before the merger by the exchange
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ratio, rounded down to the nearest whole cent. It is a condition to the obligations of Liberty Media under the merger agreement that the On
Command board of directors adopt a resolution stating that the transactions contemplated by the merger agreement do not constitute a change of
control under provisions applicable to options to purchase On Command common stock.

In addition, each restricted share of On Command common stock issued under or outside of the On Command plans will be converted into
restricted shares of Liberty Media Series A common stock at the exchange ratio, rounded up to the nearest whole share. Each restricted share of
Liberty Media Series A common stock issued to holders of On Command restricted stock will remain subject to the same restrictions applicable
to such share prior to the merger.

Effect of the Merger on On Command Preferred Stock. All shares of On Command Series A, B, C and D preferred stock that are issued and
outstanding immediately prior to the merger will remain outstanding after the merger, except for any shares of Series A preferred stock held by
those stockholders who exercise their statutory dissenters� rights of appraisal. All outstanding shares of Series A preferred stock are currently
held by the former Chairman of the Board and Chief Executive Officer of On Command, Jerome H. Kern, who is also a director of Liberty
Media. All outstanding shares of Series B, C and D preferred stock are currently held by Ascent Entertainment Group, Inc., a wholly owned
subsidiary of Liberty Satellite. The Liberty Satellite board of directors has authorized Liberty Satellite to waive any dissenters� rights of appraisal
that it has with respect to the On Command Series B, C and D preferred stock that it beneficially owns. Liberty Satellite is not subject to any
binding agreement to waive its dissenters� rights of appraisal, and there can be no assurance that the board of directors of Liberty Satellite will
not revoke such authorization prior to the special meeting. The terms of On Command�s Series A preferred stock provide that, after the merger,
each share of Series A preferred stock will no longer be convertible into 100 shares of On Command common stock, but instead will be
convertible into the number of shares of Liberty Media Series A common stock equal to 100 multiplied by the exchange ratio. After the merger,
each share of On Command Series D preferred stock will continue to be convertible into On Command common stock. For additional
information on the On Command preferred stock, please see the section entitled �Comparison of Stockholder Rights,� on page 58.

ONCO Acquisition Co. Capital Stock. At the effective time of the merger, the shares of capital stock of ONCO Acquisition Co. outstanding
immediately prior to the effective time of the merger will be converted into a number of shares of common stock of On Command (as the
surviving corporation in the merger) equal to the number of shares of On Command common stock which are exchanged for Liberty Media
Series A common stock plus the number of shares of On Command�s common stock and Series A preferred stock (as if such shares were
converted into On Command common stock immediately prior to the effective time of the merger) held by those stockholders who exercise their
statutory dissenters� rights of appraisal. As a result, Liberty Media will acquire all of the common stock of On Command that is not beneficially
owned by Liberty Media and its subsidiaries, including Liberty Satellite.

On Command Common Stock Held by Liberty Satellite. At the effective time of the merger, each share of common stock of On Command
owned by Liberty Satellite or any wholly-owned subsidiary of Liberty Satellite will remain as an issued and outstanding share of common stock
of On Command, as the surviving corporation.

Certain Adjustments. If, prior to the effective time of the merger, the Liberty Media Series A common stock is recapitalized or reclassified
or Liberty Media effects any stock dividend, stock split, or reverse stock split of Liberty Media Series A common stock or otherwise effects any
transaction that changes the Liberty Media Series A common stock into any other securities (including securities of another corporation), then
the shares of Liberty Media Series A common stock to be delivered in the merger to the holders of On Command common stock will be
appropriately and equitably adjusted to the kind and amount of shares of stock and other securities and property that the holders of the shares of
Liberty Media Series A common stock would have been entitled to receive had the shares been issued and outstanding as of the record date for
determining stockholders entitled to participate in such corporate event.
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Exchange of Shares. Promptly after the effective time of the merger, transmittal letters will be mailed to each holder of record of shares of
On Command common stock to be used in forwarding his or her certificates evidencing such shares for surrender and exchange for certificates
evidencing the shares of Liberty Media Series A common stock to which he or she has become entitled and, if applicable, cash in lieu of a
fractional share of Liberty Media Series A common stock. After receipt of this transmittal letter, each holder of certificates formerly representing
On Command common stock should surrender such certificates to the exchange agent designated in the transmittal letter, and each such holder
will receive in exchange therefor certificates evidencing the number of whole shares of Liberty Media Series A common stock to which he or
she is entitled and a check for any cash that may be payable in lieu of a fractional share of Liberty Media Series A common stock. These
transmittal letters will be accompanied by instructions specifying other details of the exchange.

Stockholders should not send in their certificates until they receive a transmittal letter.

After the effective time of the merger, except for holders of On Command common stock who exercise their statutory dissenters� rights of
appraisal, each certificate evidencing On Command common stock (other than certificates evidencing shares held directly by On Command in its
treasury or shares owned of record by ONCO Acquisition Co., Liberty Media, Liberty Satellite or any wholly-owned subsidiary of Liberty
Media or Liberty Satellite), until so surrendered and exchanged, will be deemed, for all purposes, to evidence only the right to receive the
number of shares of Liberty Media Series A common stock that the holder of the certificate is entitled to receive and the right to receive any cash
payment in lieu of a fractional share of Liberty Media Series A common stock. The holder of the unexchanged certificate will not be entitled to
receive any dividends or other distributions payable by Liberty Media until the certificate is surrendered. Subject to applicable laws, these
dividends and distributions, if any, will be accumulated and, at the time of the surrender, all such unpaid dividends and distributions, together
with any cash payment in lieu of a fractional share of Liberty Media Series A common stock, will be paid, without interest.

Regulatory Approvals; Conditions to the Merger.

Regulatory Approvals. We are not aware of any material regulatory requirements applicable to the merger under any U.S. state or federal
law or regulation, other than any requirements under applicable federal and state securities laws and regulations and Delaware corporate law.

Conditions of all Parties. The respective obligations of On Command, Liberty Media and ONCO Acquisition Co. to consummate the
transactions contemplated by the merger agreement are subject to the satisfaction or, where permissible, waiver of the following conditions:

� adoption of the merger agreement and approval of the merger by the requisite vote of the stockholders of On Command at the special
meeting;

� effective registration under the Securities Act of 1933 of the shares of Liberty Media Series A common stock to be issued in connection
with the merger and receipt of all state securities law permits and authorizations necessary to carry out the transactions contemplated by
the merger agreement; and

� the absence of any effective permanent or preliminary injunction or similar order issued by a court or other governmental entity of
competent jurisdiction preventing consummation of the transactions contemplated by the merger agreement as provided therein or
permitting such consummation only subject to any condition or restriction that has or would have a material adverse effect on On
Command.
Conditions of Liberty Media and ONCO Acquisition Co.. The obligations of Liberty Media and ONCO Acquisition Co. to consummate the

transactions contemplated by the merger agreement are also subject to the satisfaction or waiver of the following conditions:

� the material accuracy of the representations and warranties and the performance, in all material respects, of the obligations, agreements and
covenants made by On Command in the merger agreement;
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� receipt of certain closing certificates from On Command;

� no action having been taken, nor any statute, rule, regulation, order, judgment or decree proposed, enacted, issued, enforced or deemed
applicable by any foreign or United States federal, state or local governmental entity, and the absence of any pending or threatened action,
suit or proceeding, that (i) makes or may make the transactions contemplated by the merger agreement illegal or imposes or may impose
material damages or penalties in connection therewith, (ii) requires or may require the divestiture of a material portion of the business of
Liberty Media or any of its subsidiaries, (iii) imposes or may impose material limitations on the ability of Liberty Media effectively to
exercise full rights of ownership of shares of capital stock of On Command or makes the holding by Liberty Media of any such shares
illegal or subject to any materially burdensome requirement or condition, (iv) requires or may require Liberty Media, On Command or any
of their respective material subsidiaries or affiliates to refrain from engaging in any material business if the merger is consummated, or
(v) materially increases Liberty Media�s liabilities or obligations arising out of the merger agreement, the merger, or any transactions
contemplated in connection therewith;

� receipt of all material governmental and applicable third party consents, approvals and authorizations;

� a material adverse effect on the business, properties, operations, or financial condition of On Command and its subsidiaries taken as a
whole or on On Command�s ability to consummate the merger, shall not have occurred since the date of the merger agreement; and

� adoption of a resolution by On Command stating that the transactions contemplated by the merger agreement do not constitute a change of
control under provisions applicable to options to purchase On Command common stock.
Conditions of On Command. The obligation of On Command to consummate the transactions contemplated by the merger agreement is also

subject to the satisfaction or waiver of the following conditions:

� the material accuracy of the representations and warranties and the performance, in all material respects, of the obligations, agreements and
covenants made by Liberty Media and ONCO Acquisition Co. in the merger agreement;

� receipt of certain closing certificates from Liberty Media;

� no action having been taken, nor any statute, rule, regulation, order, judgment or decree proposed, enacted, issued, enforced or deemed
applicable by any foreign or United States federal, state or local governmental entity, and the absence of any pending or threatened action,
suit or proceeding, that (i) makes or may make the merger agreement, the merger or any of the other transactions contemplated by the
merger agreement illegal or may impose material damages or penalties in connection therewith, or (ii) has or, in the reasonable judgment
of On Command, assuming consummation of the merger, is reasonably likely to have a material adverse effect on the business, properties,
operations or financial condition of Liberty Media and its subsidiaries (including On Command and its subsidiaries), taken as a whole;

� receipt of all material governmental consents, approvals and authorizations; and

� the shares of Liberty Media Series A common stock that will be issued in connection with the merger must be authorized for listing on the
New York Stock Exchange, subject only to official notice of issuance.

Covenants

Certain Covenants by On Command. On Command has agreed, except as permitted, required or specifically contemplated by the merger
agreement or consented to in writing by Liberty Media, to conduct, and to cause each of its subsidiaries to conduct, its business, in the ordinary
and usual course consistent with past practice, and to use its reasonable efforts to preserve intact its business organization, to preserve its licenses
and other permits in full force and effect, to keep available the services of its present officers and key
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employees and to preserve the good will of those with which it has business relationships. On Command has also agreed that except as
permitted, required or specifically contemplated by the merger agreement or consented to in writing by Liberty Media, it will not and will not
permit any of its subsidiaries to, prior to the effective time of the merger:

� amend its certificate of incorporation or bylaws or other governing instrument or document;

� authorize for issuance, issue, grant, sell, deliver, dispose of, pledge or otherwise encumber any shares of its capital stock or any securities
or rights convertible into, exchangeable for, or evidencing the right to subscribe for any shares of its capital stock or other equity or voting
interests, or any rights, options, warrants, calls, commitments or other agreements of any character to purchase or acquire any shares of its
capital stock or other equity or voting interests, or any securities or rights convertible into, exchangeable for, or evidencing the right to
subscribe for, any shares of its capital stock or other equity or voting interests, subject to certain specified exceptions;

� split, combine, subdivide or reclassify the outstanding shares of its capital stock or other equity or voting interests, or declare, set aside for
payment or pay any dividend, or make any other actual constructive or deemed distribution in respect of any shares of its capital stock or
other equity or voting interests, or otherwise make any payments to stockholders or owners of equity or voting interests in their capacity as
such (other than dividends or distributions paid by any wholly-owned subsidiary of On Command to On Command or another
wholly-owned subsidiary);

� redeem, purchase or otherwise acquire, directly or indirectly, any outstanding shares of capital stock or other securities or equity or voting
interests of On Command or any subsidiary of On Command, subject to certain specified exceptions;

� make any other changes in its capital or ownership structure;

� sell or grant a lien with respect to any stock, equity or partnership interest owned by it in any subsidiary of On Command;

� enter into or assume any contract, agreement, obligation, commitment or arrangement with respect to any of the foregoing; or

� take certain other actions outside of the ordinary course of business.

In addition, On Command has agreed that it will not, and it will not permit its officers, directors, representatives and agents to, directly or
indirectly, (i) take any action to solicit, initiate or knowingly encourage the submission of any offer or proposal concerning a tender offer,
exchange offer, merger, share exchange, recapitalization, consolidation or other similar business combination, or a direct or indirect acquisition
in any manner of a significant equity interest in, or a substantial portion of the assets of, On Command (each, an �Acquisition Proposal�) or
(ii) engage in discussions or negotiations with any person to facilitate an Acquisition Proposal. However, On Command may engage in
discussions or negotiations with, and furnish nonpublic information or access to, any person in response to an unsolicited Acquisition Proposal,
if (y) it has complied with the foregoing non-solicitation covenant and (z) the On Command board of directors determines in good faith after
consultation with counsel that it is necessary to do so in order to discharge its fiduciary duties under applicable law. On Command must notify
Liberty Media of, and keep it informed of any developments with respect to, an Acquisition Proposal.

Certain Covenants by Liberty Media. Pursuant to the merger agreement, Liberty Media has agreed, in its capacity as a beneficial owner of
On Command common and preferred stock, to use commercially reasonable efforts to cause the On Command stock beneficially owned by it to
be voted at the special meeting in favor of the proposal to adopt the merger agreement.

Indemnification

The merger agreement provides that, from and after the effective time of the merger, On Command (as the surviving corporation in the
merger) will indemnify, defend and hold harmless the present and former
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directors and officers of On Command and any of its subsidiaries (when acting in such capacity), and any person who is or was serving at the
request of On Command as a director or officer of another entity (when acting in such capacity) (collectively, the �Indemnified Parties�) against all
losses, claims, damages, costs, expenses (including fees and expenses of counsel properly retained by an Indemnified Party under the merger
agreement), liabilities or judgments or amounts that are paid in settlement with the approval of On Command (which approval shall not be
unreasonably withheld or delayed) of or in connection with any claim, action, suit, proceeding or investigation based in whole or in part on or
arising in whole or in part out of the fact that such person was at any time prior to the effective time of the merger a director or officer of On
Command, pertaining to any matter existing or occurring at or prior to the effective time of the merger and whether asserted or claimed prior to,
at or after the effective time of the merger (�Indemnified Liabilities�) to the full extent that (x) a corporation is permitted under Delaware law to
indemnify or advance expenses to its own directors or officers, as the case may be, (y) such Indemnified Party would have been entitled to be
indemnified by On Command, if such Indemnified Party was a director or officer of On Command, with respect to the Indemnified Liabilities in
question under the On Command certificate of incorporation and On Command�s bylaws as in effect on September 9, 2003 and under any
indemnification agreement with On Command in a form disclosed to Liberty Media prior to the date of the merger agreement and (z) such
indemnification otherwise is permitted by applicable law.

Listing of Liberty Media Series A Common Stock

Liberty Media will use reasonable efforts to cause the shares of Liberty Media Series A common stock that will be issued in the merger
(including shares issued in connection with On Command�s options converted in the merger) to be authorized for listing on the New York Stock
Exchange, subject to official notice of issuance, before completing the merger. The merger will not be completed before the authorization is
obtained.

Termination, Amendment and Waiver

Termination. The merger agreement may be terminated and the merger abandoned at any time prior to the effective time of the merger,
whether before or after adoption of the merger agreement by the stockholders of On Command, by:

� mutual consent of On Command and Liberty Media;

� either On Command, on the one hand, or Liberty Media and ONCO Acquisition Co., on the other hand, if (i) the merger has not been
consummated before March 31, 2004, unless this failure is due to the failure of the party seeking to terminate the merger agreement to
perform any of its obligations thereunder, (ii) there has been a material breach of any representation, warranty, covenant or agreement on
the part of the other party (or by ONCO Acquisition Co., if the party seeking to terminate the merger agreement is On Command)
contained in the merger agreement and this breach is incapable of being cured, (iii) any court of competent jurisdiction or other competent
governmental authority has issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise
prohibiting the merger and this action has become final and nonappealable, or (iv) the required adoption of the merger agreement by the
stockholders of On Command has not been duly obtained, provided the terminating party has complied with its obligations contained in
the merger agreement regarding the special meeting and applicable Securities and Exchange Commission filings; or

� Liberty Media or On Command, if the On Command board of directors has withdrawn or modified in any manner adverse to Liberty
Media its recommendation to On Command stockholders regarding the adoption of the merger agreement and approval of the merger; or

� On Command (upon a determination of its independent directors) if the implied value of the exchange ratio, as adjusted pursuant to the
terms of the merger agreement, is less than $1.90 per share, based on the average closing price of Liberty Media Series A common stock
during the five trading days ending
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on the third trading day prior to the closing of the merger, unless Liberty Media elects to increase the exchange ratio to yield an implied
value per share of On Command common stock of $1.90.
In the event of termination of the merger agreement by either On Command or Liberty Media as provided above, the merger agreement will

become void and there will be no liability or obligation on the part of Liberty Media, ONCO Acquisition Co., On Command or their respective
affiliates, stockholders, officers, directors, agents or representatives (other than under certain specified provisions of the merger agreement
which will survive the termination thereof and other than to the extent this termination results from the willful breach by Liberty Media, ONCO
Acquisition Co. or On Command of any of its respective representations, warranties, covenants or agreements contained in the merger
agreement).

Amendment and Waiver. On Command and Liberty Media may amend the merger agreement, by action taken or authorized by their
respective boards of directors, at any time prior to the effective time of the merger, either before or after adoption by the stockholders of On
Command of the merger agreement, except that after the adoption by the stockholders of On Command, no amendment may be made that by law
requires further approval by such stockholders without such further approval. At any time prior to the effective time of the merger, either On
Command or Liberty Media, by action taken or authorized by such party�s board of directors, may, to the extent legally allowed, extend the time
specified in the merger agreement for the performance of any of the obligations of the other party, waive any inaccuracies in the representations
and warranties of the other party contained in the merger agreement or in any document delivered pursuant thereto, waive compliance by the
other party with any of the agreements or covenants of such other party contained in the merger agreement or waive any condition to such
waiving party�s obligation to consummate the transactions contemplated by, or other obligations under, the merger agreement.

Certain Restrictions on Resale of Liberty Media Series A Common Stock

All shares of Liberty Media Series A common stock received by On Command stockholders in the merger will be registered under the
Securities Act of 1933 and freely transferable under the federal securities laws, except that any such shares received by persons who are deemed
�affiliates� (as this term is defined under the Securities Act of 1933) of On Command prior to the merger may be resold by them only in
transactions permitted by the resale provisions of Rule 145 under the Securities Act of 1933 (or Rule 144 in the case of such persons who are or
become affiliates of Liberty Media) or as otherwise permitted under the Securities Act of 1933. This proxy statement/ prospectus may also be
used as a prospectus for the resale by affiliates of On Command of shares of Liberty Media Series A common stock acquired in the merger. Any
such resale would be reflected in a supplement to this proxy statement/ prospectus or a post-effective amendment to the registration statement, as
appropriate.

Persons who may be deemed to be affiliates of On Command or Liberty Media generally include individuals or entities that control, are
controlled by, or are under common control with such party and may include certain officers and directors of such party as well as principal
stockholders of such party. The merger agreement requires On Command to use reasonable efforts to cause each of its affiliates to execute a
written agreement to the effect that such person will not offer or sell or otherwise dispose of any of the shares of Liberty Media Series A
common stock issued to such person in or pursuant to the merger in violation of the Securities Act of 1933 or the rules and regulations
promulgated by the Securities and Exchange Commission thereunder.

APPRAISAL RIGHTS OF DISSENTING STOCKHOLDERS

If the merger is consummated, holders of On Command common stock on the date of making a demand for appraisal, as described below,
will be entitled to have the fair value of those shares appraised by the Delaware Court of Chancery under Section 262 of the Delaware corporate
statute and to receive payment for the �fair value� of those shares instead of the merger consideration. In order to be eligible for such appraisal
rights, however, a stockholder must (1) continue to hold such stockholder�s shares through the effective date of the merger; (2) strictly comply
with the procedures described in Section 262 and (3) not have voted in
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favor of the merger (a stockholder�s vote against the merger, including as a result of a failure to vote, will not in and of itself constitute a waiver
or exercise of his or her appraisal rights).

Holders of On Command preferred stock will also be entitled to exercise their statutory dissenters� rights of appraisal. All outstanding shares
of Series A preferred stock are currently held by the former Chairman of the Board and Chief Executive Officer of On Command, Jerome H.
Kern, who is also a director of Liberty Media. All outstanding shares of Series B, C and D preferred stock are currently held by Ascent
Entertainment Group, Inc., a wholly owned subsidiary of Liberty Satellite. The Liberty Satellite board of directors has authorized Liberty
Satellite to waive any dissenters� rights of appraisal that it has with respect to the On Command common stock and Series B, C and D preferred
stock that it beneficially owns. Liberty Satellite is not subject to any binding agreement to waive its dissenters� rights of appraisal, and there can
be no assurance that the board of directors of Liberty Satellite will not revoke such authorization prior to the special meeting.

The statutory right of appraisal granted by Section 262 requires strict compliance with the procedures set forth in Section 262.
Failure to follow any of these procedures may result in a termination or waiver of appraisal rights under Section 262. The following is a
summary of the principal provisions of Section 262.

The following summary is not a complete statement of Section 262 of the Delaware corporate statute, and is qualified in its entirety by
reference to Section 262, which is incorporated in this proxy statement/ prospectus by reference, together with any amendments to the laws that
may be adopted after the date of this proxy statement/ prospectus. A copy of Section 262 is attached as Annex II to this proxy statement/
prospectus.

Notice Requirements. Under Section 262, not less than 20 days prior to the date of the special meeting, On Command, as the surviving
corporation, is required to mail to each On Command stockholder entitled to appraisal rights, a notice that appraisal rights are available to the
stockholder. This notice must also include a copy of Section 262. This proxy statement/ prospectus constitutes your notice of appraisal
rights as required under Section 262, including your notice as to the time periods in which you have to exercise those rights No further
notice as to time restrictions on your appraisal rights will be given. It was mailed to the stockholders of On Command on
[                              ], 2003.

Demand for Appraisal. In order to exercise appraisal rights, a stockholder must, before the taking of the vote on the merger agreement and
the merger at the special meeting, demand in writing from the surviving corporation, On Command, an appraisal of the stockholder�s shares of
On Command stock. This demand will be sufficient if it reasonably informs On Command of the identity of the stockholder and that the
stockholder intends to demand an appraisal of the fair value of the stockholder�s shares of On Command stock. Failure to make this demand on or
before the taking of the vote on the merger agreement and the merger at the meeting will foreclose a stockholder�s rights to appraisal. A
stockholder�s vote against the merger agreement and the merger, including as a result of a failure to vote, will not in and of itself constitute a
waiver or exercise of his or her appraisal rights. All demands should be delivered to On Command and addressed as follows: On Command
Corporation, 4610 South Ulster Street, 6th Floor, Denver, Colorado 80237, Attention: Corporate Secretary.

Only a record holder of shares of On Command stock on the date of making a written demand for appraisal who continuously holds those
shares through the time of the merger is entitled to seek appraisal. Demand for appraisal must be executed by or for the holder of record, fully
and correctly, as that holder�s name appears on the holder�s stock certificates representing shares of On Command stock. If On Command stock is
owned of record in a fiduciary capacity by a trustee, guardian or custodian, the demand should be made in that capacity. If On Command stock is
owned of record by more than one person, as in a joint tenancy or tenancy in common, the demand should be made by or for all owners of
record.

An authorized agent, including an agent for one or more joint owners, may execute the demand for appraisal for a holder of record; that
agent, however, must identify the record owner or owners and expressly disclose in the demand that the agent is acting as agent for the record
owner or owners of the shares. If a stockholder holds shares of On Command stock through a broker who in turn holds the shares through a
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central securities depository nominee such as Cede & Co., a demand for appraisal of such shares must be made by or on behalf of the depository
nominee and must identify the depository nominee as record holder.

A record holder such as a broker, fiduciary, depository or other nominee who holds shares of On Command stock as a nominee for more
than one beneficial owner, some of whom desire to demand appraisal, may exercise appraisal rights on behalf of those beneficial owners with
respect to the shares of On Command stock held for those beneficial owners. In that case, the written demand for appraisal should state the
number of shares of On Command stock covered by it. Unless a demand for appraisal specifies a number of shares, the demand will be
presumed to cover all shares of On Command stock held in the name of the record owner.

This proxy statement/ prospectus constitutes statutory notice that beneficial owners who are not record owners and who intend to
exercise appraisal rights should instruct the record owner to comply with the statutory requirements with respect to the exercise of
appraisal rights before the taking of the vote on the merger agreement and the merger at the special meeting.

Within 10 days of the effective date of the merger, On Command must notify each stockholder whose demand for appraisal complies with
Section 262 and who has not voted in favor of the merger of the date that the merger has become effective.

Filing of Petition. Within 120 days after the effective date of the merger, any stockholder who has complied with the applicable provisions
of Section 262 will be entitled, upon written request, to receive from On Command a statement setting forth the aggregate number of shares of
stock with respect to which demands for appraisal were received by On Command and the number of holders of these shares.

On Command must mail this statement within ten days after it receives the written request or within ten days after the expiration of the
period for the delivery of demands as described above, whichever is later.

Within 120 days after the effective date of the merger, the surviving corporation or any stockholder who has complied with the requirements
of Section 262 may file a petition in the Delaware Court of Chancery demanding a determination of the fair value of the shares of On Command
stock held by all stockholders seeking appraisal. A dissenting stockholder must serve a copy of the petition on On Command. If no petition is
filed within the 120-day period, the rights of all dissenting stockholders to appraisal will cease.

Stockholders seeking to exercise appraisal rights should not assume that the surviving corporation will file a petition with respect to the
appraisal of the fair value of their shares or that the surviving corporation will initiate any negotiations with respect to the fair value of those
shares. The surviving corporation is under no obligation to, and has no present intention to, take any action in this regard. Accordingly,
stockholders who wish to seek appraisal of their shares should initiate all necessary action with respect to the perfection of their appraisal rights
within the time periods and in the manner prescribed in Section 262. Failure to file the petition on a timely basis will cause the stockholder�s
right to an appraisal to cease.

Hearing in Chancery Court. If a petition for an appraisal is filed in a timely manner, at the hearing on the petition, the Delaware Court of
Chancery will determine which stockholders are entitled to appraisal rights and will appraise the shares of On Command stock owned by those
stockholders. The Delaware Court of Chancery may require the stockholders who have demanded an appraisal for their shares and who hold
stock represented by certificates to submit their stock certificates to the Register in Chancery for notation on such certificates of the pendency of
the appraisal proceedings; and if any stockholder fails to comply with such direction, the Delaware Court of Chancery may dismiss the
proceedings as to such stockholder. The court will determine the fair value of those shares, taking into account all relevant circumstances,
exclusive of any element of value arising from the accomplishment or expectation of the merger, together with a fair rate of interest, to be paid,
if any, upon the fair value. The Delaware Court of Chancery may determine the cost of the appraisal proceeding and assess it against the parties
as the court deems equitable.

Neither Liberty Media nor On Command makes any representation as to the outcome of the appraisal of fair value as determined by the
court and stockholders should recognize that such an appraisal could result in a determination of a value that is higher or lower than, or the same
as, the merger consideration. Liberty Media does not anticipate offering more than the merger consideration to any stockholder exercising
appraisal rights
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and reserves the right to assert, in any appraisal proceeding, that, for purposes of Section 262, the �fair value� of a share of On Command common
stock is less than the merger consideration.

Expenses. Each dissenting stockholder is responsible for his or her attorneys� and expert witness expenses, although upon application of a
dissenting stockholder, the court may order that all or a portion of the expenses incurred by any dissenting stockholder in connection with the
appraisal proceeding (including, without limitation, reasonable attorney�s fees and the fees and expenses of experts) be charged pro rata against
the value of all shares of On Command stock entitled to appraisal. In the absence of a court determination or assessment, each party bears its
own expenses.

No Right to Vote or Receive Dividends. Any stockholder who has demanded appraisal in compliance with Section 262 will not, after the
merger, be entitled to vote such stock for any purpose or receive payment of dividends or other distributions, if any, on On Command stock,
except for dividends or distributions, if any, payable to stockholders of record at a date prior to the merger.

Withdrawal. A stockholder may withdraw a demand for appraisal and accept Liberty Media Series A stock at any time within 60 days after
the effective date of the merger, or thereafter may withdraw a demand for appraisal with the written approval of On Command. Notwithstanding
the foregoing, if an appraisal proceeding is properly instituted, it may not be dismissed as to any stockholder without the approval of the
Delaware Court of Chancery, and any such approval may be conditioned on the Court of Chancery�s deeming the terms to be just. If, after the
merger, a holder of On Command common stock who had demanded appraisal for his shares fails to perfect or loses his right to appraisal, those
shares will be treated as if they were converted into Liberty Media Series A common stock at the time of the merger.

Because a stockholder that fails to comply entirely with the strict requirements of the Delaware corporate statute may lose such
stockholder�s right to an appraisal, any On Command stockholder who is considering exercising appraisal rights should promptly
consult a legal advisor.

COMPARISON OF STOCKHOLDER RIGHTS

As a stockholder of On Command, your rights are governed by On Command�s certificate of incorporation and bylaws. After completion of
the merger, unless you exercise your appraisal rights, you will become a stockholder of Liberty Media. As a Liberty Media stockholder, your
rights will be governed by Liberty Media�s certificate of incorporation and bylaws. On Command and Liberty Media are each incorporated under
the laws of the State of Delaware and accordingly, your rights as a stockholder will continue to be governed by the Delaware corporate statute
after completion of the merger.

This section of the proxy statement/ prospectus describes certain differences between the rights of holders of On Command common stock
and Liberty Media common stock. This description is only a summary and may not contain all of the information that is important to you. You
should carefully read this entire document and the other documents we refer to for a more complete understanding of the differences between
being a stockholder of On Command and being a stockholder of Liberty Media.

Common Stock

On Command has one class of common stock issued and outstanding and Liberty Media has Series A and Series B common stock issued
and outstanding. On Command has authorized 150 million shares of common stock, and Liberty Media has authorized 4,400 million shares of
common stock. As of September 30, 2003, there were approximately 30,822,340 shares of On Command common stock outstanding and an
aggregate of approximately 2,866,196 shares of On Command common stock reserved for issuance upon exercise of stock, options and restricted
stock awards. As of September 30, 2003, there were approximately 2,903,408,532 shares of Liberty Media common stock outstanding
(2,691,589,756 shares of Series A common stock and 211,818,776 shares of Series B common stock), and an aggregate of approximately
82,069,880 shares of Liberty Media Series A and Series B common stock reserved for issuance upon exercise of outstanding options and
warrants.
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Preferred Stock

On Command has authorized ten million shares of preferred stock, par value $0.01 per share. Of On Command�s preferred stock, 13,500
shares are designated as Convertible Participating Preferred Stock, Series A; 15,000 shares are designated as Cumulative Redeemable Preferred
Stock, Series B; 10,000 shares are designated as Cumulative Redeemable Preferred Stock, Series C; and 60,000 shares are designated as
Cumulative Convertible Redeemable Preferred Stock, Series D. As of September 30, 2003, there were 13,500 shares of Series A preferred stock,
15,000 shares of Series B preferred stock, 10,000 shares of Series C preferred stock, and 60,000 shares of Series D preferred stock outstanding.

Liberty Media has authorized 50 million shares of preferred stock, none of which were outstanding as of September 30, 2003.

Conversion

Each share of Series A preferred stock of On Command is convertible, at the option of the holder, into 100 shares of common stock of On
Command, subject to certain customary adjustments. After the merger, each share of On Command Series A preferred stock will no longer be
convertible into 100 shares of On Command common stock, but instead will be convertible into the number of shares of Liberty Media Series A
common stock equal to 100 multiplied by the exchange ratio, subject to certain customary adjustments. Additionally, each share of Series A
preferred stock will automatically convert into 100 shares of On Command common stock, or shares of Liberty Media Series A common stock
after the merger, as the case may be, upon the satisfaction of all obligations under that certain promissory note in the aggregate principal amount
of $21,080,250 made by Jerome H. Kern, the holder of all 13,500 authorized shares of the Series A preferred stock, to On Command, subject to
the receipt of any required governmental consents or approvals. The promissory note, unless accelerated earlier, will mature and become
payable, together with accrued interest, on August 1, 2005. Interest on the promissory note accrues at a rate of 7% per annum, compounded
quarterly. Upon the occurrence of certain events of default, the interest rate will increase to 9% per annum. The promissory note is non-recourse
against Mr. Kern personally except for an amount equal to 25% of the principal of and accrued interest on the promissory note. In determining
Mr. Kern�s personal liability under the promissory note, On Command must first proceed against the shares of On Command Series A preferred
stock (or proceeds thereof) held as collateral for the promissory note, with such proceeds being applied first to the obligations for which
Mr. Kern is personally liable. Neither the principal of nor interest on the promissory note may be prepaid.

As of September 30, 2003, each share of Series D preferred stock of On Command is convertible, at the option of the holder, into 156.7337
shares of common stock of On Command, subject to certain customary adjustments. Neither the common stock, the Series B preferred stock nor
the Series C preferred stock of On Command is convertible.

Each share of Series B common stock of Liberty Media is convertible, at the option of the holder, into one share of Series A common stock
of Liberty Media. The Series A common stock of Liberty Media is not convertible.

Voting Rights

Subject to the voting rights provided by law or granted to any series of On Command preferred stock, all voting power is exclusively vested
in the common stock. Holders of On Command common stock are entitled to one vote per share on all matters to be voted on by holders of
common stock, except that there is cumulative voting in all elections of directors, subject to the termination of cumulative voting under the
circumstances described below. The holders of On Command Series A and Series D preferred stock are entitled to vote on any matter on which
the common stockholders are entitled to vote, with each share of Series A and Series D preferred stock entitled to the number of votes equal to
the number of shares of On Command common stock into which each share of Series A or Series D preferred stock is convertible, which was
100 and 156.7337, respectively, as of September 30, 2003.
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Until the Termination Date (as defined below), each holder of shares of On Command common stock will be entitled at all elections of
directors to a number of votes equal to the number of votes which (except for this provision as to cumulative voting) such holder would be
entitled to cast for the election of directors with respect to such holder�s common stock multiplied by the number of directors to be elected, and
such holder may cast all of such votes for a single director or may distribute them among the number to be voted for, or for any two or more of
them as such holder sees fit. Upon the occurrence of the Termination Date, the holders of On Command common stock will no longer be entitled
to cumulative voting rights with respect to the election of directors and, from and after the Termination Date, all directors will be elected by
straight voting.

�Termination Date� means the first date on which any �person� or related group (within the meaning of Rule 13d-3 or Rule 14d-2 promulgated
under the Securities Exchange Act of 1934), including any �group� acting for the purpose of acquiring or disposing of securities (within the
meaning of Rule 13d-5(b)(1) promulgated under the Securities Exchange Act of 1934), other than the Excluded Persons (as defined below),
holds, directly or indirectly, more than 15% of the outstanding shares of capital stock of On Command entitled to vote generally in the election
of directors (considered for this purpose as one class), and, for the purpose of this provision, all shares of On Command common stock issuable
upon the exercise or conversion of all currently exercisable or convertible warrants, options or other securities held by such person or related
group will be deemed to be outstanding and held by such person or related group.

�Excluded Person� means each person holding On Command Video Corporation (�OCV�) common stock immediately prior to the merger of
OCV and a subsidiary of On Command which was converted into On Command common stock, and any other person who, individually or
collectively with its affiliates, received upon original issuance shares of On Command common stock and warrants that represent more than 5%
of the Applicable Securities (as defined below).

�Applicable Securities� means all shares of On Command common stock (including shares of common stock purchasable upon exercise of
certain warrants) issued in connection with certain transactions among Ascent Entertainment Group, Inc., SpectraVision, Inc., the Official
Creditors� Committee for SpectraVision, Inc., Spectradyne, Inc. and other domestic subsidiaries of SpectraVision, Inc.

The holders of Liberty Media Series A common stock are entitled to one vote for each share held, and the holders of Liberty Media Series B
common stock are entitled to ten votes for each share held, on all matters voted on by stockholders, including elections of directors. Liberty
Media does not provide for cumulative voting in the election of directors in its certificate of incorporation.

Liquidation and Dissolution

In the event of liquidation, dissolution or winding up of On Command, the holders of On Command common stock, and in the event of
liquidation, dissolution or winding up of Liberty Media, the holders of Series A common stock and Series B common stock of Liberty Media,
respectively, will share equally, on a share for share basis, in the assets remaining for distribution to the common stockholders of the applicable
corporation, after payment or provisions for payment of such corporation�s debts and liabilities and subject to prior payment in full of any
preferential amounts to which the holders of such corporation�s preferred stock may be entitled. As of September 30, 2003 the aggregate
liquidation preference of the On Command preferred stock was $104,669,561.

Classified Board of Directors

Delaware law provides that a corporation�s board of directors may be divided into various classes with staggered terms of office. On
Command�s certificate of incorporation and bylaws do not provide for a classified board of directors. The board of directors of Liberty Media is
divided into three classes, as nearly equal in size as possible, with one class elected annually. The holders of a series of preferred stock of
Liberty Media or On Command may be entitled to elect additional directors, if the certificate of designations, with respect to such series so
provides. Directors of Liberty Media are elected for a term of three years, subject to the election and qualification of the director�s successor and
to the director�s earlier death, resignation or removal.
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Number of Directors

On Command�s board of directors currently consists of seven directors. The number of directors on On Command�s board is determined by
resolution of the board of directors or by the stockholders at the annual meeting, but cannot be fewer than seven. Liberty Media�s board of
directors currently consists of nine directors. The number of directors on Liberty Media�s board is determined by resolution of the board of
directors, but cannot be fewer than three.

Stockholder Action by Written Consent; Special Meetings

The certificate of incorporation and bylaws of On Command provide that any action required or permitted to be taken at any annual or
special meeting of On Command stockholders may be taken without a meeting, without prior notice and without a vote if a consent in writing
setting forth the action so taken is signed by the holders of outstanding shares having not less than the minimum number of votes that would be
necessary to authorize or take that action at a meeting at which all shares entitled to vote on that action were present and voted, provided that
such action shall not become effective until 20 days after notice to all stockholders as required by Section 228(e) of the Delaware corporate
statute unless such action is approved by all of the stockholders of On Command. The certificate of incorporation and bylaws of Liberty Media,
however, do not permit its stockholders to take action by written consent in lieu of a meeting of stockholders, except as otherwise provided in
the terms of any series of preferred stock.

Special meetings of the stockholders of On Command, for any purpose or purposes, unless otherwise provided by law, may be called by the
chief executive officer and must be called by the chief executive officer or the secretary at the request in writing of a majority of the entire board
of directors, or at the request in writing of stockholders owning at least a majority of the outstanding shares of capital stock of On Command
entitled to vote generally in the election of directors (considered for this purpose as one class). The business transacted at any special meeting of
the stockholders will be limited to the purposes stated in the notice for such meeting. Special meetings of stockholders of Liberty Media for any
purpose or purposes may be called only by the Secretary of Liberty Media (1) upon written request of holders of not less than 66 2/3% of the
total voting power of outstanding voting capital stock or (2) at the request of at least 75% of the members of the board then in office, except as
otherwise required by law and subject to the rights of the holders of any series of preferred stock. No business other than that stated in the notice
of special meeting shall be transacted at any special meeting.

Removal of Directors

The certificate of incorporation of Liberty Media provides that, subject to the rights of any series of preferred stock, directors may be
removed from office only for cause upon the affirmative vote of the holders of a least a majority of the total voting power of the then outstanding
shares of Series A common stock, Series B common stock and any series of preferred stock entitled to vote at an election of directors, voting
together as a single class.

The certificate of incorporation of On Command provides that directors may be removed from office with or without cause by the holders of
a majority of the outstanding shares of capital stock of On Command entitled to vote generally in the election of directors (considered for this
purpose as one class), except that, prior to the Termination Date (as defined above), if less than the entire board of directors is to be removed, no
director may be removed without cause if the votes cast against such director�s removal would be sufficient to elect such director if cumulatively
voted at an election of the entire board of directors. Notwithstanding the foregoing, and except as otherwise required by law, whenever the
holders of any one or more series of On Command preferred stock have the right, voting separately as a class, to elect one or more directors of
the corporation, such director or directors may not be removed by a majority of the outstanding shares of capital stock as provided above.

61

Edgar Filing: LIBERTY MEDIA CORP /DE/ - Form S-4

Table of Contents 83



Table of Contents

Actions Requiring Supermajority Vote

The certificate of incorporation of Liberty Media provides that, subject to the rights of the holders of any series of preferred stock, the
affirmative vote of the holders of at least 66 2/3% of the voting power of outstanding voting capital stock, voting together as a single class, is
required for the following corporate actions:

� to amend, alter or repeal any provision of the certificate of incorporation or the addition or insertion of other provisions in the certificate,
unless (1) the laws of the state of Delaware, as then in effect, do not require stockholder approval or (2) at least 75% of the members of its
board then in office has approved such transaction;

� to adopt, amend or repeal any provision of the bylaws, except that no vote of stockholders will be required to authorize the adoption,
amendment or repeal of any provision of the bylaws by the board of directors in accordance with the power conferred upon it pursuant to
the certificate of incorporation;

� the merger or consolidation of the corporation with any other corporation, unless (1) the laws of the state of Delaware, as then in effect, do
not require stockholder approval or (2) at least 75% of the members of its board then in office has approved such transaction;

� the sale, lease or exchange of all, or substantially all, of the assets of the corporation, unless at least 75% of the members of its board then
in office has approved such transaction; or

� the dissolution of the corporation, unless at least 75% of the members of its board then in office has approved such transaction;.

Liberty Media�s chairman, John C. Malone, holds the power to direct the vote of approximately 44% of Liberty Media�s outstanding voting
power.

The certificate of incorporation of On Command provides that any amendment, alteration, change or repeal of the provisions (1) limiting the
effectiveness of action by written consent in lieu of meeting until 20 days after delivery of the notice to stockholders required by Section 228 of
the Delaware corporate statute, (2) requiring at least seven directors on the On Command board of directors for so long as cumulative voting is
in effect and (3) reserving the right to amend the certificate of incorporation in the manner prescribed by law, requires the affirmative vote of the
holders of at least 80% of the outstanding shares of capital stock of On Command entitled to vote on such matters.
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INFORMATION ABOUT ON COMMAND

Business of On Command

Industry Background. The provision of in-room entertainment and information services to the hotel industry includes offering pay-per-view
motion pictures, archived television and other short subject content, games, digital music, Internet connectivity, guest programming of select pay
cable channels and an increasing array of interactive programs and information services. Pay-per-view services were introduced in the early
1970s and have since become a standard amenity offered by many hotels to their guests. Historically, providers of programming to hotels
delivered their content on a fixed time schedule that did not provide the hotel guest flexibility in choosing when to watch a movie. Typically, a
guest would be offered a choice of four to eight movies, each of which would be shown once every two to four hours. The development of video
switches enabled providers of pay-per-view services to offer scheduling flexibility to the viewer. Depending on the type of system installed and
the size of the hotel, guests could choose from among 12 to 120 pay-per-view programming titles as of June 30, 2003. Based on the current
storage capacities of On Command�s most technologically advanced systems, and improvements in the storage capacities of those systems that
are expected to occur in 2003 and future periods, On Command expects that the average number of programming titles available to guests will
increase over time. Changes in technology have also led to the ability to provide a number of on-demand interactive services such as Internet
services, games, digital music, guest folio review, automatic checkout, survey completion and guest messaging. The market for in-room
entertainment and information is characterized as a highly competitive environment among several industry-dedicated companies and a number
of new entrants including cable companies, satellite distribution companies, telecommunications companies, laptop connectivity companies and
others. For additional information regarding the competitive environment in the in-room entertainment and information industry, see
�Competition� below.

     Video Systems.

OCX® Video System. The OCX® video system is a multimedia platform that, in most cases, incorporates digital content storage and
playback. The OCX® video system currently is capable of providing interactive multimedia menus, high-speed television-based Internet service,
Playstation® games and digital music, as well as the ability to offer more choices of higher-quality on-demand movie services, including
full-length feature films and non-theatrical short videos.

On Command has developed an updated version of the OCX® video system, marketed under the name Roommate�. This new version
expands upon the basic architecture of the OCX® video system, allowing On Command to take advantage of general cost reductions in
hardware technology while preserving its investment in its Site Manager software, discussed below. The Roommate� system, which was designed
to be installed in hotels with 150 or more rooms, was launched during the fourth quarter of 2001. Due to the cost benefits and greater storage
capacity associated with Roommate�, On Command generally installs the Roommate� system whenever a new video system is required to be
installed in new and existing hotels with 150 or more rooms. The standard Roommate� system is configured to provide on-demand pay-per-view
services and digital music, with television-based Internet access and video game services also available.

During the fourth quarter of 2002, On Command conducted field tests of MiniMate�, a reduced scale extension of the Roommate� video
system that was designed to be economically and technologically viable for hotels with 150 rooms or less. Based on the results of the field
testing, On Command has concluded that the MiniMate� system was ready to be deployed, and On Command has begun to market the MiniMate�
system to smaller hotels. The standard MiniMate� system is designed to provide on-demand pay-per-view services and digital music, with
television-based Internet access service also available for an additional cost at the option of the hotel. When compared to the standard
configuration of the Roommate� system, the standard MiniMate� system has the same capacity for the storage of programming titles, but has a
smaller capacity for the simultaneous output of entertainment services. MiniMate�s� scalable design enables On Command to add additional
products and services as such products and services become economically viable.
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One version of On Command�s OCX® system utilizes an analog tape based video storage sub-system, as opposed to the digital content
storage sub-system that is utilized by the majority of the OCX® systems. This video system, which On Command refers to as an OCX.i video
system, represents an older system that has been upgraded on the �front end� to allow for the provision of the full range of entertainment and guest
services available through the OCX® platform. The analog tape based storage sub-system of the OCX.i video system was not upgraded to the
digital content storage sub-system utilized in a typical OCX® system due to economic considerations at the time of the upgrade. The analog tape
based storage sub-system utilized by the OCX.i system is not compatible with the satellite distribution system that On Command began
deploying in 2003. On Command is currently studying different alternatives that might allow On Command to economically convert to a
compatible digital content storage sub-system in its OCX.i systems. No specific time frame for this conversion has been set. For additional
information concerning On Command�s satellite distribution system, see �Content Distribution� below.

At June 30, 2003, the OCX® video system was installed in 332,000 rooms, including 127,000 with RoommateTM systems, and 47,000 with
OCX.i systems.

The OCX® video system supports a high degree of interactivity and customization, including a multimedia user interface. Video content is
provided primarily via a digital file server or, in the case of the OCX.i video system, an array of video cassette players.

A key component of the OCX® video system is the Site Manager software application that controls the system, interfaces with the hotel
billing management systems, and acts as the OCX® video system�s overall resource manager (including user session management and resource
allocation).

The OCX® video system provides enhanced multimedia applications and Internet access using a special purpose television-based Internet
browser in conjunction with a wireless keyboard. The functionality and features of On Command�s browser software were significantly upgraded
during the year ended December 31, 2002. On Command has also partnered with several Internet content providers to organize Internet sites that
have been specifically developed for presentation via the OCX® platform. For additional information concerning On Command�s Internet
service, see �Services � Internet Services� below.

While the OCX® platform itself may be extended or upgraded to support future new product offerings, current implementations include
on-demand pay-per-view services, television-based Internet access, Playstation® video games, digital music and a rich interactive multimedia
user interface. With the OCX® video system technology, each component of the platform has multiple uses. For example, the same component
used for navigating graphics-intensive menus is used subsequently for accessing the Internet and sending e-mail. With the digital content storage
that is included in most OCX® systems, a feature film could be replaced by four 30-minute short subject videos, unlike one-for-one replacement
with videocassettes. In addition, digital content storage will allow On Command to economically implement the electronic delivery of digital
content through On Command�s satellite distribution system. For additional information concerning On Command�s satellite distribution system,
see �Content Distribution� below.

On Command is continually upgrading its video systems with the overall objective of maximizing revenue, while minimizing expenses and
capital expenditures. During the year ended December 31, 2002 and the six months ended June 30, 2003, On Command upgraded 26,000 and
51,000 OCX® rooms, respectively, to allow for the digital provision, where applicable, of music and a 24-hour mature-themed motion picture
product, and to provide a full-motion video and audio promotional screen. During the six months ended June 30, 2003, On Command upgraded
69,000 of its OCX® systems that utilize digital content storage sub-systems (approximately 285,000 rooms at June 30, 2003) to facilitate the
electronic delivery of digital content through On Command�s satellite distribution system.

During the six months ended June 30, 2003, On Command started to deploy a new graphical interface that provides for an enhanced menu
in all of its OCX® systems that use a digital content storage sub-system in order to expand the entertainment options available to the guest,
improving product presentation, and facilitating guest navigation of the on-screen menu.
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OCV® Video System. The On Command video system (the �OCV® or Blue Box® video system�) is On Command�s original platform, and the
predecessor to the OCX® video system. At June 30, 2003, the OCV® video system was installed in approximately 524,000 rooms. The OCV®
video system was patented by On Command in 1992, and consists of a microprocessor controlling the television in each room, a hand-held
remote control, and a central �head-end� video rack and system computer located elsewhere in the hotel. Programming signals originate from
video cassette players located within the head-end rack and are transmitted to individual rooms by way of the OCV® video system�s proprietary
video switching technology. Movie starts are automatically controlled by the system computer. The system computer also records the purchase
by a guest of any title and reports billing data for manual or automated entry into the hotel�s property management system, which system posts
the charge to the guest�s bill.

Manual functions of the OCV® video system equipment are limited to changing videocassettes once per month and are all handled by On
Command�s service personnel, who also update the system�s movie titles screens. The OCV® video system�s information system is capable of
generating regular reports of guests� entertainment selections, permitting the OCV® video system to adjust its programming to respond to
viewing patterns. The number of guests that can view a particular movie at the same time varies from hotel to hotel depending upon the
popularity of the movie. The OCV® video system provides more copies of the most popular programming to hotels. The OCV® video system
includes a computerized in-room on-screen menu that offers guests a list of only those movie selections available to the guest at that time rather
than all of the titles currently playing at the hotel. This minimizes the possibility of a guest being disappointed when the guest�s selection is not
available. The high-speed, two-way digital communications capability of the OCV®video system enables On Command to provide advanced
interactive and information features, such as video games, in addition to basic guest services such as video checkout, room service ordering and
guest satisfaction surveys. The OCV® video system also enables hotel owners to broadcast informational and promotional messages and to
monitor room availability.

The analog tape based storage sub-system utilized by the OCV®system is not compatible with the satellite distribution system that On
Command began deploying in 2003. As a result, On Command is currently studying different alternatives that might allow On Command to
economically convert to a compatible digital content storage sub-system in its OCV® systems. No specific timeframe for this conversion has
been set.

During the year ended December 31, 2002 and the six months ended June 30, 2003, respectively, On Command upgraded approximately
61,000 and 18,000 OCV® rooms, respectively, to allow for the digital provision of music, a 24-hour mature-themed motion picture product, and
a full-motion video and audio promotional screen. On Command�s experience has been that the installation of this upgrade has typically resulted
in increases in room revenue.

Other Video Systems. The SpectraVision® video system, which provides in-room entertainment on a rolling schedule basis, and in some
upgraded variations, on an on-demand basis, remained in approximately 21,000 rooms at June 30, 2003. The SpectraVision® video system
generally offers fewer movie choices than the OCX® or OCV®video systems. The Video Now video system, which provides in-room
entertainment on an on-demand basis, remained in approximately 6,600 rooms at June 30, 2003. Both the SpectraVision® and Video Now video
systems utilize older technologies, and On Command expects that the number of hotels served by the SpectraVision® and Video Now video
systems will decrease significantly during 2003, and will be phased-out completely over the next several years. In general, On Command
expects that service will be discontinued to unprofitable or marginally profitable hotels, while other more profitable hotels will be converted to a
more technologically advanced video system, if the return on invested capital is projected to be adequate. During the year ended December 31,
2002 and the six months ended June 30, 2003, the SpectraVision® and Video Now video systems generated less than 3% of On Command�s total
net revenue.

Content Distribution. On Command uses several methods to distribute content to its proprietary video and entertainment systems located in
hotels. Free-to-guest cable programming is distributed via satellite to the antennae systems of hotels. VHS tapes and removable hard disk drives
containing films, digital music and short subjects, and video game cassettes have historically been distributed to hotels by air and ground
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transportation. As described above under �Video Systems � OCX® Video System�, On Command is in the process of converting its OCX® systems
that utilize a digital content storage sub-system to satellite delivery. As of June 30, 2003, On Command converted OCX® systems serving
approximately 72,000 rooms to satellite delivery. On Command is currently studying different alternatives that might provide for the economic
implementation of satellite delivery for films and videos to hotels that use OCV® and OCX.i video systems, and no specific time frame for this
application of satellite delivery has been set. On Command�s satellite delivery technology does not currently encompass the delivery of video
games. The use of a satellite delivery system is considered desirable due to the cost savings and efficiencies that are expected to arise from a
more efficient distribution system, and the potential increases in revenue that are expected to result from On Command�s ability to more actively
manage the content that is available in hotel rooms.

Capital Costs. On Command seeks to pursue the development and deployment of new technologies, system upgrades and other capital
projects that On Command expects to be economically viable based on projected increases in revenue and/or decrease in expenses. On
Command undertakes a significant investment when it installs its system in a hotel property. Accordingly, On Command typically requires a
five-to-seven year commitment from a hotel before On Command will agree to install a video system in a hotel. In general, the cost of On
Command�s proprietary video equipment has decreased as new technologies have evolved. Certain of On Command�s contracts with hotels
require On Command to provide hotels with various forms of capital assistance in addition to the direct costs incurred by On Command to install
its video systems. For additional information concerning On Command�s hotel contracts, see �Hotel Contracts� below.

Services.
Pay-Per-View Movie Services. On Command provides on-demand and, in less than 2% of rooms served, scheduled in-room television

viewing of major motion pictures and non-rated motion pictures intended for mature audiences, for which a hotel guest pays on a per-view basis.
Depending on the type of system installed and the size of the hotel, guests could choose from among 12 to 120 pay-per-view programming titles
at June 30, 2003. Based on the current storage capacities of On Command�s most technologically advanced systems, and improvements in the
storage capacities of those systems that are expected to occur in future periods, On Command expects that the average number of programming
titles available to guests will increase over time. On Command obtains the non-exclusive rights to show recently released motion pictures from
major motion picture studios generally pursuant to agreements with each studio. The license period and fee for each motion picture are
negotiated individually with each studio, which typically receives a percentage of that picture�s net revenue generated by the pay-per-view
system. Typically, On Command obtains rights to exhibit major motion pictures during the �Hotel/ Motel Pay-Per-View Window,� which is the
time period after initial theatrical release and before release for home video distribution or cable television exhibition. On Command attempts to
license pictures as close as possible to motion pictures� theatrical release dates to benefit from the studios� advertising and promotional efforts.

Through the year ended December 31, 2002, On Command also obtained non-rated motion pictures intended for mature audiences for a
one-time flat fee that was nominal in relation to the licensing fees paid for major motion pictures. During the first half of 2003, On Command
began to acquire most of its mature-themed content from a supplier who receives a contractually determined percentage of the net revenue
generated from the content provided to On Command. In addition, the new supplier will perform editing and production services that On
Command was generally required to perform under its prior arrangements with providers of mature-themed product. On Command expects that
the cost of mature-themed content will increase as a result of this new arrangement.

The revenue generated from On Command�s pay-per-view service is dependent on the occupancy rate at the property, the �buy rate� or
percentage of occupied rooms that buy movies or other services at the property, and the price of the movie or service. Occupancy rates vary
based on general economic conditions, the property�s location and its competitive position within the marketplace. Buy rates generally reflect the
hotel�s guest demographic profile, the popularity of the motion pictures or services available at the hotel and the guests� other entertainment
alternatives. Buy rates also vary over time with general economic conditions. The business of On Command is closely related to the performance
of hotels in the top 25 markets, as defined by
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Smith Travel Research. Movie price levels are set based on overall economic conditions, recent release dates and guest acceptability. As of
June 30, 2003, On Command�s prices for individual motion pictures typically ranged from $9.99 to $12.99, and its prices for the 24-hour viewing
of certain non-rated motion pictures intended for mature audiences typically ranged from $14.99 to $21.99.

Short Subjects. In addition to movies, On Command provides short video programming options to the hotel guest. This content includes
HBO®�s Sex and the City and The Sopranos, the comedy series Seinfeld, Showtime�s Red Shoe Diaries, programming from the Discovery
Networks and other entertainment packages. On Command currently charges $5.99 to $9.99 for this type of programming and pays the supplier
of the programming a negotiated percentage of net revenue from the programming. The short subjects offer an alternative to many guests with
limited time who cannot watch a full-length feature movie. On Command�s short video suppliers receive license fees that are equal to a
negotiated percentage of the net revenue stream generated by the applicable short subject videos. At June 30, 2003, short subject videos were
available to 763,000 or 86% of the total rooms served by On Command. Future growth of rooms in which On Command�s short subject service is
available is expected to come from those hotels where On Command can expect to earn an adequate return on its invested capital.

Internet Services. OCX® video systems are capable of supporting a television � based Internet service that enables guests to access and
navigate the Internet through the television, using the remote control and wireless keyboard in their rooms. This service allows up to 24 hours of
access for a typical price of $10.99 for basic Internet and e-mail service. On Command has a premium Internet service that allows the guest to
access the basic Internet service plus certain mature-themed content for a price of $14.99. On Command expects to increase the availability of
the premium Internet service in future periods. On Command has continually upgraded its television-based Internet service through
improvements to its Internet browser software that offer better reformatting for the television, improved speed and enhanced functionality. In
addition, during the year ended December 31, 2002, On Command entered into agreements for the provision of pre-formatted interactive content
and applications that have been developed specifically for presentation to hotel guests via the OCX® platform. On Command plans to continue
to seek out additional arrangements that will allow On Command to expand the amount of pre-formatted interactive content that is available
through On Command�s television-based Internet service. In addition to the software and content improvements, On Command has also
improved the functionality of the latest versions of its television remote controls and wireless keyboards. Guest surveys indicate that the new
browser technology, the improved Internet content, and, where deployed, the new in-room equipment have resulted in significantly increased
customer satisfaction with On Command�s television-based Internet service. On Command pays the provider of its Internet browser a flat
software fee and either On Command or the applicable hotel pay the connectivity fees related to the service. At June 30, 2003, On Command�s
television-based Internet product was available to 278,000 or 31% of the total rooms served by On Command. Future growth of rooms in which
On Command�s Internet service is available is expected to come from those hotels where connectivity is available at a reasonable price, and
where On Command can expect to earn an adequate return on its investment in the required in-room equipment and other capital requirements.

Music. In March 2001, On Command acquired control of Hotel Digital Network, Inc. (�Hotel Digital Network�), a company that provides
in-room music content to hotels through On Command and other in-room entertainment providers. Until February 2002, Hotel Digital Network
operated under the name Digital Music Network. In February 2002, Hotel Digital Network began doing business under the name Instant Media
Network (�IMN�). With the IMN system, an On Command hotel guest pays $9.99 per two-hour period to choose from over 600 CDs and over 100
music videos. The IMN system, marketed by On Command as Music On Command®, is available on certain OCX® and upgraded OCV® video
systems. At June 30, 2003, On Command�s digital music product was available to 250,000 or 28% of the total rooms served by On Command.
On Command plans to continue to install and market Music On Command® in future periods. On Command, through IMN, generally advances
minimum royalties to its suppliers, and is subject to additional fees that are calculated as a percentage of net revenue generated from the service
once certain thresholds are met. The minimum royalties advanced to suppliers generally are not recoverable by On Command in the event that
actual revenue is less than the revenue that is projected for the license period at
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the time that royalties are advanced to the suppliers. Future growth of rooms in which Music On Command® is available is expected to occur in
those hotels where On Command can expect to earn an adequate return on its invested capital.

Game Services. At June 30, 2003, On Command�s video game service was available to 398,000 or 45% of the total rooms served by On
Command. On Command�s RoommateTM, OCX® and OCV® video systems support PlayStation® games. On Command�s systems, however, do
not support Playstation®2 games. There are on average 8 to 12 game titles available in most rooms in which video games are offered. Guests
typically pay $6.99 per hour to play the games. On Command pays its video game suppliers a flat software fee. In addition, suppliers receive a
percentage of net revenue generated from the service, subject to a minimum guarantee. On Command�s agreement with its video game hardware
and software supplier has expired. On Command expects to negotiate a new agreement with either its current supplier or a new supplier.

Free-To-Guest Programming Services. On Command also markets free-to-guest programming services pursuant to which a hotel may elect
to receive one or more programming channels, such as ESPN®, HBO®, Turner Services, USA, STARZ!®, and other popular cable networks,
which the hotel provides to guests at no additional cost. On Command provides hotels with guest programming services through a variety of
arrangements, ranging from the payment by hotels of a monthly fee per room for each programming channel selected to the inclusion of the cost
or part of the cost of such programming within On Command�s overall contractual arrangements with hotels. On Command obtains its
free-to-guest programming either directly from the supplier or from DIRECTV, Inc. pursuant to an agency agreement. Since all of On
Command�s free-to-guest programming channels are available pursuant to the DIRECTV agency agreement, the determination of whether to
purchase directly from the programming supplier, or from DIRECTV, is based on cost considerations at the time that contracts with
programming suppliers are under review for renewal. DIRECTV also provides transport services for most of On Command�s free-to-guest
programming. During the fourth quarter of 2002, On Command executed a new agency agreement with DIRECTV, and amended its existing
transport agreement with DIRECTV. On Command�s agreements with DIRECTV and its other suppliers expire on various dates through 2008.
Agreements with respect to certain of the programming carried by On Command�s video systems have expired, and On Command is operating
under letter agreements or other arrangements until new arrangements are finalized.

On Command has agreements with over 25 programming suppliers that provide over 80 channels of programming. However, the standard
free-to-guest channel line-up offered by On Command typically provides approximately 20 different channels of programming. Payment to
programming suppliers primarily is based on subscriber room counts. However, variables such as the combination of channels received,
occupancy, volume and penetration also factor into many of On Command�s rates. Certain of On Command�s arrangements with programming
suppliers provide for increases in programming rates in future periods that are significantly in excess of (i) recent rates of inflation and (ii) On
Command�s projected growth rates for free-to-guest programming revenue. Although On Command is working with programming suppliers and
taking other actions to mitigate future cost increases, there is no assurance that On Command will be able to limit the growth in its free-to-guest
programming costs to rates that are less than or equal to On Command�s projected growth rates for free-to-guest programming revenue. If
programming costs increase at rates in excess of free-to-guest revenue growth rates in future periods, On Command will experience pressure on
its operating margins. As discussed in greater detail under �Hotel Contracts� below, On Command�s ability to pass increases in programming costs
on to hotels is limited by certain of On Command�s contracts with hotels.

Other Hotel and Guest Services. In addition to entertainment services, On Command provides other guest services to the hotel industry.
These additional services use the two-way interactive communications capability of On Command�s equipment. Among the guest services
provided are video check-out, room service ordering and guest satisfaction surveys. Guest services are available in various foreign languages.

Sales and Marketing. Historically, substantially all of On Command�s growth in rooms served was derived from obtaining contracts with
hotels in the United States not under contract with existing vendors or whose contracts with other vendors were expiring or have expired. On
Command believes that the opportunity for additional growth in rooms served in the deluxe, luxury and upscale hotel markets in the United
States is
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more limited than in the past since most of the hotels in these categories are under contract with On Command or its competitors. Therefore, On
Command has broadened its strategy for obtaining new hotel customers to target both smaller hotels and lower cost hotels. Management
anticipates that the lower costs and flexibility associated with the MiniMateTM version of On Command�s OCX® system will make marketing to
smaller hotels and lower cost hotels more economically attractive than in the past. On Command began marketing the MiniMateTM platform
during the fourth quarter of 2002. Under On Command�s current marketing plan, hotels will enter into agreements that will provide for (i) the
purchase by the hotels of the MiniMateTM system; (ii) the licensing of the hotels to use On Command�s proprietary software, and (iii) the
performance of video system maintenance services by On Command. Hotels that purchase the MiniMateTM platform will receive a contractual
percentage of the net margin generated by the MiniMateTM video system. No assurance can be given that MiniMateTM system will be
successfully marketed to smaller hotels, or that On Command will be successful in the execution of its strategy to use the MiniMateTM system to
broaden its target market. For additional information concerning the MiniMateTM video system, see �Video Systems � OCX® Video System.�

In addition to broadening its strategy to obtain new customers, On Command is focusing on increasing the revenue derived from each
equipped room by developing and, to the extent economically feasible, implementing new technologies that will enhance On Command�s ability
to manage its existing products and/or allow On Command to introduce new or more technologically advanced systems or products, and by
selectively increasing prices.

On Command markets its services to hotel guests primarily by means of on-screen advertising that highlights the services and motion
picture selections for the month. During the year ended December 31, 2002 and the six months ended June 30, 2003, On Command upgraded
certain of its OCX® and OCV® video systems to provide a full-motion video and audio promotional screen. During the six months ended
June 30, 2003, On Command also began to deploy a new graphical interface that provides for an enhanced menu in all of its OCX® systems that
use a digital content storage sub-system. For additional information concerning planned upgrades of On Command�s video systems, see �Video
Systems� above.

Hotel Contracts. For some of On Command�s large customers, On Command negotiates and enters into a single master contract covering all
hotels owned, and in some cases, managed or franchised by the hotel chain customer. A master contract typically provides for the financial and
operational terms that govern the provision of in-room services. In some cases, the economic and other terms of a contract with an individual
hotel may be different from those contained in the applicable master contract. In this regard, the contractual relationship with an individual hotel
that is covered by a master contract generally has a duration that commences on the date that On Command�s video system becomes operational
in that hotel. Accordingly, the expiration date of the contractual relationship with any such hotel is largely independent from the expiration date
of the applicable master contract. Furthermore, upon expiration, On Command�s contracts typically convert into month-to-month arrangements
that generally remain in effect until such time as On Command is able to enter into new or renewed contracts, or a competitor is able to install its
proprietary equipment in the applicable hotels. Notwithstanding the foregoing, a limited number of On Command�s master contracts provide for
the simultaneous expiration of On Command�s contractual relationships with all of the individual hotels that are subject to such a master contract.
For additional information concerning the expiration of hotel chain contracts, see �Significant Customers� below. In the case of hotels that are not
covered by master contracts, On Command generally executes contracts separately with each hotel. On Command�s existing contracts, whether
master contracts or contracts with individual hotels, generally have terms ranging from five to seven years.

Under its existing contracts, On Command generally installs its system into the hotel at On Command�s cost, and On Command generally
retains ownership of all equipment used in providing the service. However, as discussed under �Sales and Marketing� above, in the case of the
recently introduced MiniMateTM system, On Command�s marketing plan is to sell the MiniMateTM system to hotels. In certain cases, On
Command has entered into master contracts whereby On Command has agreed to purchase televisions and/or provide other forms of capital
assistance and, to a lesser extent, provide television maintenance services to hotels during the respective terms of the applicable contracts.
However, On Command generally seeks to avoid entering into
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new contracts or renewals that require On Command to provide capital assistance or television maintenance services unless other terms of the
contract make it economical for On Command to do so.

On Command�s contracts with hotels generally provide that On Command will be the exclusive provider of in-room, pay-per-view
entertainment services to the hotel and generally permit On Command to set its prices. Under certain circumstances, certain hotel customers
have the right to prior approval of any price changes, which approval may not be unreasonably withheld. On Command�s contracts with hotels
typically set forth the terms governing On Command�s provision of free-to-guest programming as well. Depending on the contract, On Command
may or may not be the exclusive provider of free-to-guest programming, and in cases where On Command is not the exclusive provider, certain
of On Command�s contracts require On Command to make payments to hotels to subsidize the cost to the hotels of using another free-to-guest
programming provider. Most of On Command�s contracts with hotels contain provisions that limit the amount of programming cost increases that
may be passed on to the hotels for the free-to-guest service. As a result of these limitations, increases in free-to-guest programming revenue have
not kept pace with increases in the corresponding programming costs, and the amount of revenue derived from On Command�s free-to-guest
service has been less than the aggregate cost to On Command of the corresponding programming during each of the past three years. On
Command is currently working with its programming vendors and hotels to mitigate the shortfall. In this regard, as On Command enters into
new contracts, or renews existing contracts, with hotels, On Command seeks to maximize the amount of free-to-guest programming cost
increases that are permitted to be passed on to hotels while limiting the overall cost of the free-to-guest channel line-up that is required to be
provided.

The hotels collect fees from their guests and, in most cases, the hotels retain a commission equal to a negotiated percentage of the net
revenue generated from On Command�s video systems. The amount of the commission varies depending on the overall economics of the
applicable contract and other factors. Some contracts also require On Command to upgrade systems to the extent that new technologies and
features are introduced during the term of the contract. At the scheduled expiration of a contract, On Command generally seeks to extend the
agreement on terms that are based upon the competitive situation in the market. As of June 30, 2003, contracts covering approximately 35% of
On Command�s equipped rooms have expired, or are scheduled to expire, if not renewed, by December 31, 2004. For information concerning On
Command�s relationships with its significant hotel chain customers, see �Significant Customers� below.

Markets and Customers. On Command currently provides entertainment and information services to hotels that are associated with major
hotel chains, management companies and independent hotels including Marriott®, Hilton, Six Continents�, Hyatt®, Starwood, Wyndham Hotels
and Resorts®, Radisson®, Four Seasons, Fairmont and other select hotels. The majority of On Command�s hotel customers are located in the
United States, with the balance located primarily in Canada and Mexico.

Significant Customers. Hotels owned, managed or franchised by Marriott International, Inc. (�Marriott�), Hilton Hotels Corporation (�Hilton�),
InterContinental Hotel Group (formerly Six Continents Hotels, Inc.) (�InterContinental�), Hyatt Hotel Corporation (�Hyatt�), and Starwood Hotels
and Resorts Worldwide, Inc. (�Starwood�) accounted for 33%, 14%, 11%, 7% and 7%, respectively, of On Command�s total net room revenue for
the six months ended June 30, 2003, and 30%, 16% 12%, 7% and 7%, respectively, of On Command�s total net room revenue for the year ended
December 31, 2002. Accordingly, hotels owned, managed or franchised by On Command�s five largest hotel chain customers accounted for 72%
of On Command�s total net room revenue during the six months ended June 30, 2003 and the year ended December 31, 2002. The loss of any of
these hotel chain customers, or the loss of a significant number of other hotel chain customers, could have a material adverse effect on On
Command�s results of operations and financial condition.

On March 21, 2001, On Command and Marriott entered into a master agreement pursuant to which On Command distributes its services in
hotel rooms owned or managed by Marriott. In addition, On Command has the opportunity to enter into agreements to provide its services to
additional hotel rooms franchised by Marriott. The master agreement with Marriott expires on the date when the last contract with a hotel that is
owned or managed by Marriott and that is entered into under the master agreement expires. At June 30, 2003,
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On Command provided entertainment services to approximately 166,000 rooms that were owned or managed by Marriott, and approximately
89,000 rooms that were franchised by Marriott.

On Command�s master contract with Hilton expired in April 2000, and in October 2000, Hilton announced that it would not be renewing
such master contract. As a result, domestic hotels owned, managed or franchised by Hilton are currently subject to a master contract between
Hilton and a competitor of On Command. Accordingly, On Command anticipates that domestic hotels owned by Hilton will not renew their
contracts with On Command as they expire. However, domestic hotels that are managed or franchised by Hilton are not precluded from
renewing their contracts with On Command, and, although no assurance can be given, On Command anticipates that certain of those domestic
hotels will choose to renew with On Command. At June 30, 2003, On Command provided service to approximately 117,000 rooms in
506 domestic hotels that are owned, managed or franchised by Hilton. The majority of these rooms are located in managed or franchised hotels
that are not owned by Hilton. Through June 30, 2003, On Command�s contracts with 65 of the aforementioned 506 hotels (16,000 rooms) had
expired and service to these hotels is currently provided under monthly or other short-term renewals. On Command�s individual contracts with
the remaining 441 domestic Hilton hotels (101,000 rooms) expire at various dates through 2010, with 46% of those rooms expiring by 2005. In
the period from January 1, 2002 through June 30, 2003, On Command entered into new contracts, or renewed existing contracts, with respect to
9,300 domestic rooms that were franchised by Hilton, and 2,600 domestic rooms that were managed by Hilton. The net room revenue derived
from domestic hotels that were owned, managed, or franchised by Hilton decreased approximately 18% during the six months ended June 30,
2003, as compared to the corresponding prior year period. Over time, On Command anticipates that the revenue it derives from hotels that are
owned, managed or franchised by Hilton will continue to decrease. However, due to the uncertainties involved, On Command is currently unable
to predict the amount and timing of the revenue decreases.

On Command does not have master contracts with either Starwood or InterContinental, and On Command�s master contract with Hyatt
provides for the simultaneous expiration of On Command�s contractual relationships with all of the individual hotels that are subject to the Hyatt
master contract as of December 31, 2004. At June 30, 2003, On Command provided entertainment services to approximately 60,000 rooms in
hotels that are owned, managed or franchised by Hyatt, and approximately 176,000 rooms in hotels that are owned, managed or franchised by
Starwood or InterContinental. Agreements with respect to approximately 45% of such Starwood and InterContinental rooms have already
expired, or will expire by December 31, 2004. At June 30, 2003, approximately 37,000 or 59% of On Command�s Starwood rooms were located
in Sheraton or Four Points hotels that, depending on whether such hotels are owned, managed or franchised by Starwood, may be covered by a
master contract with a competitor of On Command upon the expiration of such hotels� contracts with On Command. On Command is actively
pursuing master agreements with InterContinental, with Starwood with respect to the Starwood brands that are not already covered by a
competitor�s contract, and with Hyatt for the period after December 31, 2004.

In certain cases, On Command is also pursuing direct contractual relationships with individual hotels that are owned, managed or franchised
by these hotel chains. No assurance can be given that On Command will be successful in executing master or individual hotel contracts.
However, On Command expects that, regardless of the expiration dates of master contracts or individual contracts with hotels, On Command
will continue to be the provider of in-room entertainment services for individual hotels that are not under contract until such time as a
competitor�s equipment can be installed.

Overall hotel occupancy rates, as reported by Smith Travel Research, declined 1.5% during the six months ended June 30, 2003, as
compared to the corresponding prior year period. In addition, occupancy rates for hotels in the top 25 markets, as reported by Smith Travel
Research, declined 1.7% over the same period. Since On Command derives a significant portion of its revenue from hotels located in the top 25
markets, On Command believes that the occupancy rate for this segment is the best indicator of the impact changes in hotel occupancy are
having on On Command�s business. Hotel occupancy rates are outside of On Command�s control, and changes in hotel occupancy rates can have
a significant impact on On Command�s results of operations.
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Installation And Service Operation. At June 30, 2003, On Command�s installation and service organization consisted of approximately 316
installation and service employees. On Command�s installation and service employees are responsible for system maintenance and distribution of
video and audio content for all of the hotel rooms served by On Command. On Command�s installation employees also prepare site surveys to
determine the type of equipment to be installed at each hotel, install systems, train the hotel staff to operate the systems and perform quality
control tests. On Command also uses local installation subcontractors supervised by full-time On Command employees to install its systems.

On Command uses a third party vendor to maintain a toll-free technical support hot line that is monitored 24 hours a day by trained support
technicians. The on-line diagnostic capability of the OCX® video system, OCV® video system and SpectraVision® systems enables technicians
to identify and resolve a majority of the reported system malfunctions from On Command�s service control center without visiting the hotel
property. Should a service visit be required, the modular design of the OCX® video system, OCV® video system and SpectraVision® systems
generally permit service personnel to replace defective components at the hotel site.

Technology � Research and Development. On Command develops technologies to be used in its video systems to support and enhance their
operations, and develops new applications. On Command incurred costs of approximately $2,000,000, $4,064,000, $5,600,000 and $8,734,000
during the six months ended June 30, 2003 and the years ended December 31, 2002, 2001 and 2000, respectively, related to research and
development.

On Command�s product development philosophy is to design and integrate components for high quality entertainment and information
systems that incorporate features allowing On Command to add system enhancements as they become commercially available and economically
viable. The high speed, two-way digital communications capability of OCX® video systems enables On Command to provide advanced
interactive features such as video games and television-based Internet access in addition to basic guest services such as video checkout and guest
survey.

On Command�s systems incorporate proprietary communications system designs with commercially manufactured components and
hardware such as video cassette players, digital video disk players, other digital storage media, televisions, amplifiers and computers. Because
On Command�s systems generally use industry standard interfaces, On Command can often economically integrate new technologies as they
become viable.

On Command is in the process of developing applications of Internet Protocol technology for use in On Command�s video systems. No
assurance can be made that On Command will be successful in developing economically viable applications of Internet Protocol technology.

Suppliers. On Command contracts directly with various electronics firms for the manufacture and assembly of its systems hardware, the
design of which is controlled by On Command. Historically, these suppliers have been dependable and able to meet delivery schedules on time.
Certain electronic component parts used with On Command�s products are available from a limited number of suppliers and can be subject to the
supplier discontinuing the production of such part. In such event, On Command is given the opportunity to initiate a last time purchase of the
applicable part, which provides On Command adequate inventory. If adequate inventory is not available, On Command could experience a
temporary reduction in the rate of new installations and/or an increase in the cost of such installations. However, On Command believes that, in
the event of a termination of any of its suppliers or the discontinuance of certain electronic components, alternate suppliers or parts can be
located without incurring significant costs or delays. Historically these events have not had a significant impact on the timing and/or costs of On
Command�s installations.

The head-end electronics for On Command�s systems are assembled at On Command�s facilities for testing prior to shipping. Following
assembly and testing of equipment for a particular hotel, the system is shipped to each location, where On Command-employed and trained
technicians install the system, typically assisted by independent contractors.

On Command maintains direct contractual relations with various suppliers of pay-per-view and guest programming services, including the
motion picture studios and/or their domestic and international distribu-
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tors and programming networks, as well as suppliers of video games and Internet services. For information concerning On Command�s
relationships with such content suppliers, see �Services� above. In general, On Command believes its relationships with suppliers are good.

Competition. There are numerous providers of in-room entertainment services to the hotel industry. Market participants include, but are not
limited to, (i) other full service in-room providers, such as LodgeNet Entertainment Corporation (�LodgeNet�), Hospitality Network (�Hospitality�),
NXTV, Inc (�NXTV�), SeaChange International, Inc., KoolConnect Technologies, Inc. (�KoolConnect�) and other providers in international
markets, (ii) cable television companies, such as Comcast Corporation, Time Warner, Inc., and Cox Communications, Inc., (iii) direct broadcast
satellite services, such as DirecTV and the DISH Network, (iv) television networks and programmers, such as ABC, NBC, CBS, FOX, HBO®,
STARZ!®, and Showtime, (v) Internet service providers, such as Time Warner, Inc., (vi) broadband connectivity companies, such as STSN, Inc.
and (vii) other telecommunications companies. In addition, On Command�s services compete for a guest�s time and entertainment resources with
other forms of entertainment and leisure activities. On Command anticipates that it will continue to face substantial competition from traditional
as well as new competitors and that certain of these competitors have greater financial resources and better access to the capital markets than On
Command. Many of On Command�s potential competitors are developing ways to use their existing infrastructure to provide in-room
entertainment and/or informational services. Certain of these competitors are already providing guest programming services and are beginning to
provide video-on-demand, Internet and high-speed connectivity services to hotels. At June 30, 2003, On Command served approximately
885,000 rooms world wide, of which approximately 872,000 are served by on-demand systems. Based on publicly available information, On
Command estimates that, at June 30, 2003, LodgeNet and Hospitality provided service to approximately 972,000 and 101,000 rooms,
respectively.

Competition with respect to the provision of in-room entertainment and information systems centers on a variety of factors, depending upon
the circumstances important to a particular hotel. Among the more important factors are (i) the financial terms and conditions of the proposed
contract, (ii) the features and benefits of the entertainment and information systems, and (iii) the quality of the vendor�s technical support and
maintenance services. With respect to hotel properties already receiving in-room entertainment services, the current provider may have certain
informational and installation cost advantages compared to outside competitors.

On Command anticipates that it will face substantial competition in obtaining new contracts with major hotel chains. On Command believes
that hotels view the provision of in-room on-demand entertainment and information services both as a revenue source and as a source of
competitive advantage because sophisticated hotel guests are increasingly demanding a greater range of quality entertainment and information
alternatives. At the same time, On Command believes that certain major hotel chains have awarded contracts based primarily on the level and
nature of financial and other incentives offered by the service provider. While On Command believes it will continue to enter into contractual
arrangements that are attractive to both On Command and its hotel customers, its competitors may attempt to maintain or gain market share at
the expense of profitability. On Command may not always be willing or able to match incentives provided by its competitors.

The communications industry is subject to rapid technological change. New technological developments could adversely affect On
Command�s operations unless On Command is able to provide equivalent services at competitive prices.

Regulation. The Communications Act of 1934, as amended by the Cable Communications Policy Act of 1984, the Cable Television
Consumer Protection and Competition Act of 1992 and the Telecommunications Act of 1996, governs the distribution of video programming by
cable, satellite or over-the-air technology, through regulation by the Federal Communications Commission (�FCC�). However, because On
Command�s video distribution systems do not use any public rights of way, they are not classified as cable systems and are subject to minimal
regulation. Thus, the FCC does not directly regulate the pay-per-view or guest programming provided by On Command to hotel guests.
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The Internet-based services offered by On Command potentially may be affected by various laws and governmental regulations. There are
currently few laws or regulations directly applicable to access to or commerce on commercial online services or the Internet. However, because
of the increasing popularity and use of commercial online services and the Internet, a number of laws and regulations may be adopted with
respect to commercial online services and the Internet. For example, the Internet Tax Freedom Act, which was extended through November 1,
2003, placed a moratorium on new state and local taxes on Internet access and commerce. Legislation that would extend this moratorium is
pending in Congress. Other Internet-related laws and regulations may cover issues such as user privacy, defamatory speech, copyright
infringement, pricing and characteristics and quality of products and services. The adoption of such laws or regulations in the future may slow
the growth of commercial online services and the Internet, which could in turn cause a decline in the demand for On Command�s Internet-based
services and products or otherwise have an adverse effect on On Command. Moreover, the applicability to commercial online services and the
Internet of existing laws governing issues such as property ownership, libel, personal privacy and taxation is uncertain and could expose On
Command to liability.

Although the FCC generally does not directly regulate the services provided by On Command, the regulation of video distribution and
communications services is subject to the political process and has been in constant flux over the past decade. Further material changes in the
law and regulatory requirements must be anticipated and there can be no assurance that On Command�s business will not be adversely affected
by future legislation or new regulations.

On Command is required to have performance licenses to the extent that its services utilize copyrighted music. On Command has one
agreement in place and is negotiating a second agreement with organizations that represent rights holders. In addition, certain programming
distributed by On Command is acquired pursuant to agreements that require performance licenses to be obtained by On Command�s suppliers.
IMN has separate performance licenses in place with two groups that represent rights holders, one of which is on an interim basis, and is
attempting to negotiate a third license. Music performance licensing rights have been the subject of industry-wide arbitration and/or litigation for
a number of years. Depending upon the outcome of on-going proceedings and On Command�s negotiations, the performance license fees for such
distribution may increase over the course of time.

Patents, Trademarks And Copyrights. On Command holds a number of patents and patent licenses covering various aspects of its
pay-per-view and interactive systems primarily related to the OCV® video system. The patents expire between 2007 and 2015. With the rate of
technological development currently being experienced, a patent�s utility and value may diminish before the end of its respective term. Currently,
On Command is pursuing patent protection of elements of the OCX® and Roommate� video systems. In connection with a negotiated settlement
agreement with LodgeNet in 1998, On Command and LodgeNet have cross-licensed certain of each other�s patented technology and have also
agreed not to engage in patent litigation against one another through 2003.

On Command holds United States trademarks for all significant names that it uses, including �Blue Box®� �On Command®�, �OCV®�,
�SpectraVision®� and �OCX®.� The federal registration of these trademarks expires between 2004 and 2011 if not renewed.

On Command has trademark applications pending in the United States Patent and Trademark Office for the �Roommate��, �MiniMate�� and
�TeleMate�� trademarks.

International Markets. At June 30, 2003, On Command provided services to approximately 99,000 international rooms located primarily in
Canada and Mexico. On Command�s operations in foreign markets involve certain risks that are not associated with On Command�s operations in
the United States, including availability of programming, government regulation, currency fluctuations, language barriers, differences in signal
transmission formats, local economic and political conditions and restriction on foreign ownership and investment.

As a result of transactions that occurred in the first quarter of 2001 and the third quarter of 2002, On Command has disposed of its
controlling interests in all of its Asia-Pacific subsidiaries and most of its
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European subsidiaries. For additional information concerning these transactions and for financial information concerning On Command�s
geographic territories, see notes 4, 5 and 13 to the accompanying Consolidated Financial Statements of On Command, Years ended
December 31, 2002, 2001 and 2000.

Licensees And Other System Sales. On Command sells systems to certain other providers of in-room entertainment including Allin
Interactive, which is licensed to install On Command�s equipment on cruise ships; Techlive Limited, formerly known as On Command Europe
Limited, which is licensed to use On Command�s system to provide service in Europe and the Middle East; and MagiNet Corporation, which is
licensed to use On Command�s system to provide service in the Asia marketplace. In addition, IMN sells in-room digital music systems and
licenses software to Hospitality, and licenses content to Hospitality and LodgeNet.

Seasonality. The amount of revenue realized by On Command each month is affected by a variety of factors, including among others, hotel
occupancy rates, business and leisure travel patterns, general economic conditions, changes in the number of rooms served, the number of
business days in a month, and holidays. With the exception of December, which is generally On Command�s lowest month for revenue, On
Command typically does not experience significant variations in its monthly revenue that can be attributed solely to seasonal factors.

Employees. As of June 30, 2003, On Command employed a total of 636 persons. None of On Command�s employees are represented by a
labor union. On Command has experienced no work stoppages and believes employee relations are good.

Properties. On Command has two leases, which expire in June 2005 and May 2006, for approximately 25,700 square feet and 7,500 square
feet, respectively, for its corporate headquarters in Denver, Colorado. On Command also has a lease that expires in February 2008 for 76,972
square feet of light manufacturing and storage space in Denver, Colorado. On Command has another lease, which expires in June 2004, for
approximately 131,000 square feet of leased office, light manufacturing and storage space in San Jose, California, a portion of which has been
subleased and the majority of the remainder of which On Command is attempting to sublease. On Command has a number of other small leases
for small parcels of property throughout the United States, Canada and Mexico. On Command�s properties are suitable and adequate for On
Command�s business operations.

Legal Proceedings. On Command�s material legal proceedings are set forth below:

On Command has received a series of letters from Acacia Media Technologies Corporation regarding a portfolio of patents owned by
Acacia. Acacia has alleged that its patents cover certain activities performed by On Command and has proposed that On Command take a
license under those patents. On Command believes there are substantial arguments that Acacia�s claims lack merit.

On Command is a defendant in the Class Action Lawsuit, as described above in the section entitled �The Merger � Certain Litigation,� on
page 47.

In July 2003, Broadcast Music, Inc. (�BMI�) and various other plaintiffs filed suit against On Command in the United States District Court for
the Southern District of New York, Case Number 03 CV 5531, for willful copyright infringement. The plaintiffs allege that On Command has
failed to obtain permission to publicly perform BMI musical works contained in the motion pictures and videos On Command transmits to hotels
and motels for viewing in guest rooms on a pay-per-view basis. On Command has been in negotiations with BMI for a performance license and
intends to continue such negotiations. On Command does not believe that the ultimate resolution of this matter will have a material adverse
effect on its financial condition or results of operations.

On Command is a defendant, and may be a potential defendant, in other lawsuits and claims arising in the ordinary course of its business.
While the outcomes of such claims, lawsuits, or other proceedings cannot be predicted with certainty, management expects that such liability, to
the extent not provided for by insurance or otherwise, will not have a material adverse effect on the financial condition of On Command.
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Executive Officers of On Command

The following lists the executive officers of On Command who will continue as executive officers of the surviving corporation of the
merger, their birth dates, a description of their business experience and positions held with On Command as of September 30, 2003. The
directors of the surviving corporation of the merger will be individuals who also serve as directors of Liberty Media.

Name Position

Christopher Sophinos
Born January 26, 1952

Has served as Director of On Command since December 2002. Has been President of
On Command since April 2001 and Chief Executive Officer since October 2001.
Mr. Sophinos has also served as Senior Vice President of Liberty Satellite since April
2000. Mr. Sophinos served as President of Liberty Satellite from September 1997 to
April 2000 and as Senior Vice President of Liberty Satellite from February 1996 until
September 1997. Mr. Sophinos served as Senior Vice President of PRIMESTAR, Inc.
(now known as Phoenixstar, Inc.) from April 1998 until August 1999. Mr. Sophinos
served as the President of Boats Unlimited, a retail boat dealership, from November
1993 to September 1998.

Bernard G. Dvorak
Born April 19, 1960

Has been Senior Vice President, Chief Financial Officer and Treasurer of
On Command since July 2002. Mr. Dvorak was Chief Executive Officer and a
member of the board of directors of Formus Communications, Inc., a provider of fixed
wireless services in Europe, from September 2000 until June 2002, and from April
1999 until September 2000, he served as Chief Financial Officer of Formus
Communications, Inc. On March 28, 2001, an involuntary petition under Chapter 7 of
the United States Bankruptcy Code was filed against Formus Communications, Inc. in
the United States Bankruptcy Court for the District of Colorado. From February 1998
until April 1999, Mr. Dvorak was President, Chief Executive Officer and a member of
the board of directors of Cordillera Communications Corp., a specialized mobile radio
operator in Latin America, and from February 1997 until February 1998, he served as
Chief Financial Officer of Cordillera Communications Corp.

David A. Simpson
Born February 19, 1958

Has been Senior Vice President and Chief Technology Officer of On Command since
August 2003; Senior Vice President of Research & Development and Engineering of
On Command from July 2001 to August 2003; and Senior Vice President of
Research & Development, Operations and Engineering from October 2000 until July
2001. Mr. Simpson was Vice President, Operations of On Command, from July 1998
until October 2000. From January 1997 until June 1998, Mr. Simpson founded
HomeIntranet, Inc., a start-up venture formed to design and market an integrated
residential gateway device to simplify television, voice, data and home automation.

Laurence M. Smith
Born April 16, 1959

Has been Senior Vice President of Distribution and Programming for On Command
since August 2003 and Senior Vice President of Sales and Distribution from
November 2001 until August 2003. From August 2001 to November 2001, Mr. Smith
served as a consultant for On Command. Mr. Smith was Executive Vice President of
Sales and Marketing for IntelliReady, Inc., a provider of wiring and technology for
entertainment, communication and data networks, from October
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Name Position

2000 until June 2001, and President of Sun Valley Resources, Inc., a start-up
applications service provider serving professional employment organizations, from
February 2000 until October 2000. From November 1996 until January 2000,
Mr. Smith was co-founder and Executive Vice President of Internet Gift Registries,
Inc., an e-commerce start-up venture.

Pamela J. Strauss
Born September 5, 1960

Has been Senior Vice President, General Counsel and Secretary of On Command since
January 2002, and Vice President, General Counsel and Secretary since June 2001.
Ms. Strauss has also served as General Counsel of Liberty Satellite since February
2000, and Secretary of Liberty Satellite since April 2000. Ms. Strauss served as
Corporate Counsel for Liberty Satellite from April 1994 to April 1998, and Assistant
Secretary from December 1996. Ms. Strauss has also served as Associate General
Counsel for Phoenixstar, Inc. since April 1998, Secretary since July 1999 and
Assistant Secretary from August 1997 to June 1999.

There are no family relations by blood, marriage or adoption of first cousin or closer, among the above-named directors and executive
officers.

During the past five years, none of the persons named above has had any involvement in such legal proceedings as would be material to an
evaluation of his or her ability or integrity.

Executive Compensation of On Command

Summary Compensation Table

The following table is a summary of all forms of compensation paid by On Command to the officers named therein (the �Named Executive
Officers�) for services rendered in all capacities to On Command for the fiscal years ended December 31, 2002, 2001 and 2000 (total of five
persons).

Restricted Securities
Other
annual stock underlying All other

Salary Bonus compensation award(s) options/SARs compensation
Name and Position Year ($) ($) ($) ($) (#) ($)(5)

Christopher Sophinos(1) 2002 324,989 50,000 � � 150,000 5,500
President and Chief Executive 2001 201,262 � � � 200,000 �
Officer 2000 � � � � � �
Bernard G. Dvorak(2) 2002 114,333 � � � 100,000 3,033
Senior Vice President and Chief 2001 � � � � � �
Financial Officer and Treasurer 2000 � � � � � �
David A. Simpson 2002 299,063 � � � 100,000 5,500
Senior Vice President, 2001 290,000 � � � � 12,114
Chief Technical Officer 2000 212,855 19,812 � � 100,000 6,281
Laurence M. Smith(3) 2002 240,631 � � � 50,000 5,500
Senior Vice President, 2001 69,846 � � � 100,000 40
Distribution and Programming 2000 � � � � � �
Pamela J. Strauss(4) 2002 167,842 35,000 � � 50,000 5,500
Senior Vice President and General 2001 113,811 � � � 50,000 �
Counsel 2000 � � � � � �
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(1) Mr. Sophinos became President of On Command on April 27, 2001. Although Mr. Sophinos has continued to perform duties as an officer
of Liberty Satellite, Mr. Sophinos has devoted substantially all of his time to On Command since April 27, 2001. As such, On Command
has been responsible for Mr. Sophinos� compensation since May 1, 2001, and the 2001 compensation in the table represents the
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amount paid to reimburse Liberty Satellite for Mr. Sophinos� compensation for the eight months ended December 31, 2001. On Command
commenced paying Mr. Sophinos� salary directly in January 2002.

(2) Mr. Dvorak became Senior Vice President, Chief Financial Officer and Treasurer in July 2002. Accordingly, the 2002 compensation
information included in the table represents five and one-half months of employment.

(3) Mr. Smith became Senior Vice President of Sales and Distribution for On Command in November 2001. From August 2001 to November
2001, Mr. Smith served as a consultant to On Command. Accordingly, the 2001 compensation information included in the table represents
two months of employment and three months of consulting services.

(4) Ms. Strauss became Vice President, General Counsel and Secretary of On Command in June 2001. Although Ms. Strauss has continued to
perform duties as an officer of Liberty Satellite, Ms. Strauss has devoted substantially all of her time to On Command since June 2001. As
such, On Command has been responsible for Ms. Strauss� compensation since June 2001, and the 2001 compensation in the table represents
the amount paid to reimburse Liberty Satellite for Ms. Strauss� compensation for the seven months ended December 31, 2001. On
Command commenced paying Ms. Strauss�s salary directly in January 2002.

(5) Other compensation includes: contributions by On Command on behalf of the executives to the On Command 401(k) Plan. The
On Command 401(k) Plan provides employees with an opportunity to save for retirement by contributing up to 15% of their eligible
earnings in several different mutual funds. On Command, by resolution of the Board of Directors, generally contributes up to 50% of the
amount contributed by the employee up to maximum matching contribution of 4%. Participant contributions to the On Command 401(k)
Plan are fully vested upon contribution.

Option Grants in Last Fiscal Year

Individual Grants

Number of
securities Percent of
underlying total options Grant date
options granted to Exercise or present
granted employees in base price Expiration value
(1) fiscal year (2) ($/Share) (3) date ($)(4)

Christopher Sophinos 150,000 11.7% 5.45 1/22/12 573,000
Bernard G. Dvorak 100,000 7.8% 1.10 7/8/12 77,000
David A. Simpson 100,000 7.8% 5.45 1/22/12 382,000
Laurence M. Smith 50,000 3.9% 5.45 1/22/12 191,000
Pamela J. Strauss 50,000 3.9% 5.45 1/22/12 191,000

(1) The options expire ten years from grant date and vest 20% annually over five years.

(2) The total number of options granted to On Command employees in 2002 was 1,282,000.

(3) Represents the closing market price per share of On Command common stock on the date of the grant.

(4) On Command used the Black-Scholes option pricing model to determine grant date present values using the following assumptions for the
year 2002: stock price volatility of 86.3%; a five year option term; a discount rate equal to the one-year Treasury Bill rate at the date of
grant; the closing price of On Command common stock on the date of grant; and an expected dividend rate of zero. Forfeitures are
reflected as they occur. The use of this model is in accordance with SEC rules; however the actual value of an option will be measured by
the difference between the stock price and the exercise price on the date the option is exercised. Accordingly, the realized value, if any,
will not necessarily be the value determined by the model.
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     Option Exercises And Fiscal Year-End Values

The following table provides, for the Named Executive Officers, information on (i) the exercise during the year ended December 31, 2002
of options with respect to shares of On Command common stock, (ii) the number of shares of On Command common stock represented by
unexercised option owned by them at December 31, 2002 and (iii) the value of those options as of the same date.

Aggregated Option Exercises in 2002, and Year-End Option Values

Number of securities
underlying unexercised Value of in-the-money

Shares options at 12/31/02 options at 12/31/02
underlying
options Value Exercisable Unexercisable Exercisable Unexercisable
exercised realized (#) (#) ($) ($)

Christopher Sophinos � � 40,000 310,000 � �
Bernard G. Dvorak � � � 100,000 � �
David A. Simpson � � 99,000 166,000 � �
Laurence M. Smith � � 20,000 130,000 � �
Pamela J. Strauss � � 10,000 90,000 � �

     Employment and Severance Arrangements

The Executive Severance Plan. On May 1, 2002, On Command adopted the 2002 Executive Severance Pay Plan. Employees eligible to
participate under the Executive Severance Pay Plan include On Command�s Senior Vice Presidents, Executive Vice Presidents, President and
Chief Executive Officer. Under the Executive Severance Pay Plan, an eligible employee may receive certain payments and benefits in the event
such employee�s employment (i) is terminated by On Command as a result of a layoff, reduction in force, or as part of a corporate transaction
involving On Command where the employee is not offered comparable employment with the entity involved in the corporate transaction with
On Command, or (ii) is terminated by the employee for good reason. A termination of employment by the employee will be considered �good
reason� if the employee terminates his or her employment because the employee is relocated by On Command or a successor-in-interest to On
Command to a primary job location more than 50 miles from the employee�s prior job location with On Command or because the employee�s base
wage rate is reduced by any amount. The plan administrator has the sole discretion to determine whether these conditions are met.

Under the Executive Severance Pay Plan, if an executed waiver and release agreement is delivered by the eligible employee to On
Command within the period specified by On Command, eligible employees are entitled to payment as follows:

Title of Eligible Employee Amount of Compensation

Senior Vice President 12 months
Executive Vice President 18 months
President or Chief Executive Officer 24 months

     Executive Officer�s Loan

On August 3, 1998, On Command loaned David A. Simpson, a Senior Vice President of On Command, $175,000 in connection with his
relocation. Interest on the loan accrued at an annual interest rate of 6.34%. Interest accrued annually but was not payable by Mr. Simpson until
the last payment was made on the loan in accordance with the terms of the loan agreement. All principal amounts due under the loan were to be
paid in three equal payments on December 31, 2002, 2003 and 2004. As of December 31, 2002, the outstanding balance on the loan to
Mr. Simpson, including accrued interest, was approximately $206,000. On February 5, 2003, all amounts due under this loan were repaid in full.
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Security Ownership of Certain Beneficial Owners and Management of On Command

     Security Ownership of Certain Beneficial Owners

As of September 30, 2003, the voting securities of On Command consisted of 30,822,340 outstanding shares of On Command common
stock, 13,500 issued and outstanding shares of Series A preferred stock and 60,000 shares of Series D preferred stock. As of such date, the
15,000 shares of Series B preferred stock and 10,000 shares of Series C preferred stock, that were then issued and outstanding were not entitled
to vote in the election of directors or any other matter presented for the vote of stockholders of On Command generally. The following table lists
stockholders (excluding any directors or officers of On Command) believed by On Command to be the beneficial owners of more than five
percent of the outstanding voting securities as of September 30, 2003, based upon filings pursuant to Section 13(d) or (g) under the Securities
Exchange Act of 1934, as amended. Beneficial ownership is determined in accordance with the rules of the Securities and Exchange
Commission and generally includes voting or investment power with respect to securities. Shares of common stock issuable upon exercise or
conversion of options, warrants and convertible securities that were exercisable or convertible on or within 60 days after September 30, 2003,
are deemed to be outstanding and to be beneficially owned by the person holding the options, warrants or convertible securities for the purposes
of computing the percentage ownership of the person, but are not treated as outstanding for the purpose of computing the percentage ownership
of any other person. Voting power in the table is computed with respect to a general election of directors. So far as is known to On Command,
the persons indicated below have sole voting and investment power with respect to the shares indicated as believed to be owned by them except
as otherwise stated in the notes to the table.

Number of shares Percent of
Name and address of beneficial owner Title of class beneficially owned class(1)

Liberty Media(2) Series A preferred stock � �
12300 Liberty Boulevard Series D preferred stock 60,000 100%
Englewood, CO 80112 On Command common stock 33,306,427 80.5%

Liberty Satellite(2) Series A preferred stock � �
12300 Liberty Boulevard Series D preferred stock 60,000 100%
Englewood, CO 80112 On Command common stock 33,306,262 80.5%

Credit Suisse First Boston(3) Series A preferred stock � �
11 Madison Avenue Series D preferred stock � �
New York, NY 10010 On Command common stock 2,255,035 7.3%
Par Capital Management, Inc.(4) Series A preferred stock � �
One Financial Center, Suite 1600 Series D preferred stock � �
Boston, MA 02111 On Command common stock 2,044,865 6.6%

Gary Wilson(5) Series A preferred stock � �
300 Delfern Drive Series D preferred stock � �
Los Angeles, CA 90077 On Command common stock 1,812,000 5.6%

Jerome H. Kern(6) Series A preferred stock 13,500 100.0%
4600 S. Syracuse, Suite 1000 Series D preferred stock � �
Denver, CO 80237 On Command common stock 1,350,000 4.2%

(1) Based on 13,500 shares of the Series A preferred stock, 60,000 shares of the Series D preferred stock and 30,822,340 shares of On
Command common stock outstanding as of September 30, 2003. On Command�s Series B preferred stock and Series C preferred stock
were not voting securities as of September 30, 2003.

(2) Based upon information contained in a Schedule 13D/A jointly filed on April 21, 2003 by Liberty Media and Liberty Satellite and adjusted
for an increase in shares issuable upon the conversion of shares of Series D preferred stock as a result of the conversion of the accrued and
unpaid dividends on such stock as of September 30, 2003. Of the shares shown as beneficially owned by Liberty Media and Liberty
Satellite, 33,306,262 shares are beneficially owned by Liberty Satellite�s subsidiary, Ascent Entertainment Group, Inc., which number
includes 1,123,792 shares of On Command common stock issuable upon the exercise of Series A Warrants that were exercisable as of
September 30, 2003, but that have
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since expired and (ii) 7,947,020 shares of On Command common stock issuable upon the conversion of shares of Series D preferred stock
and (iii) 1,457,003 shares of On Command common stock issuable upon the conversion of shares of Series D preferred stock as a result of
the conversion of the accrued and unpaid dividends on such stock. Liberty Media also beneficially owns, and has sole voting and
dispositive power with respect to 165 shares of On Command common stock, which represents less than 1% of the issued and outstanding
shares of On Command common stock. Of such 165 shares beneficially owned by Liberty Media, 40 of such shares consist of shares of On
Command common stock issuable upon the exercise of Series B Warrants that were exercisable as of September 30, 2003, but that have
since expired. Each Series B Warrant represents the right to acquire one share of On Command common stock. Liberty Media and Liberty
Satellite share the voting and dispositive power with respect to 33,306,427 shares of On Command common stock. Liberty Satellite owns a
controlling interest in On Command, and Liberty Media owns a controlling interest in Liberty Satellite.

(3) Based upon information contained in a Schedule 13G filed with the SEC on February 14, 2002 by Credit Suisse First Boston (the �Bank�).
The Bank shares voting and dispositive power over 2,255,035 shares of On Command common stock with its consolidated subsidiaries to
the extent that they constitute a part of the investment banking business (the �Reporting Person�) of Credit Suisse First Boston business unit
(the �CSFB business unit�). The ultimate parent company of the Bank is Credit Suisse Group (�CSG�), a corporation formed under the laws of
Switzerland. CSG is a global financial services company with two distinct business units, one of which is the CSFB business unit. CSG,
for purposes of the federal securities laws, may be deemed ultimately to control the Bank and the Reporting Person. CSG disclaims
beneficial ownership of the 2,255,035 shares of On Command common stock beneficially owned by the Reporting Person.

(4) Based upon information contained in a Schedule 13G filed with the SEC on February 14, 2003 by Par Investment Partners, L.P., Par
Group, L.P. and Par Capital Management, Inc. The foregoing persons are hereinafter referred to collectively as the Par Reporting Persons.
The Par Reporting Persons have sole voting and dispositive power over 2,044,865 shares of On Command common stock. Par Group, L.P.
and Par Capital Management, Inc. are general partners of Par Investment Partners, L.P.

(5) Includes 1,810,000 Series C Warrants to purchase the same number of shares of On Command common stock at a per share price of
$15.27. The Series C Warrants were exercisable as of September 30, 2003, but have since expired.

(6) Mr. Kern holds 13,500 shares of Series A preferred stock, which are convertible, at Mr. Kern�s option, into 1,350,000 shares of On
Command common stock. Mr. Kern�s ability to convert such shares into On Command common stock is contingent upon his repayment of
$26,213,000 owed to On Command as of September 30, 2003, pursuant to a promissory note.

     Common Stock Ownership Of Management

The following table sets forth information with respect to the beneficial ownership by each director and each of the Named Executive
Officers of On Command and by all directors and executive officers as a group of shares of On Command common stock, Liberty Media
Series A common stock (�Series A Liberty Media common stock�), Liberty Media Series B common stock (�Series B Liberty Media common
stock�), Liberty Satellite Series A common stock (�Series A Liberty Satellite common stock�) and Liberty Satellite, Series B common stock
(�Series B Liberty Satellite common stock�). Liberty Satellite owns a controlling interest in On Command and Liberty Media owns a controlling
interest in Liberty Satellite.

The following information is given as of September 30, 2003 and, in the case of percentage ownership information, is based on
(i) 30,822,340 shares of On Command common stock; (ii) 2,691,589,756 shares of Series A Liberty Media common stock;
(iii) 211,818,776 shares of Series B Liberty Media common stock; (iv) 14,305,837 shares of Series A Liberty Satellite common stock; and
(v) 34,765,055 shares of Series B Liberty Satellite common stock in each case outstanding on that date. Shares of On Command common stock
issuable upon exercise or conversion of options and convertible securities that were exercisable or convertible on or within 60 days of
September 30, 2003, and upon vesting of restricted stock, are deemed to be outstanding and to be beneficially owned by the person holding the
options, warrants or convertible securities for the
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purpose of computing the percentage ownership of that person, but are not treated as outstanding for the purpose of computing the percentage
ownership of any other person. So far as is known to On Command, the persons indicated below have the sole voting power with respect to the
shares indicated as owned by them except as otherwise stated in the notes to the table.

Number of shares Percent of Voting
Name of beneficial owner Title of class beneficially owned class power

Pre-Merger Directors:
Kenneth G. Carroll On Command common stock � � �

Series A Liberty Media common stock 20,154(1) * *
Series B Liberty Media common stock � �
Series A Liberty Satellite common
stock 48,073(2) * *
Series B Liberty Satellite common
stock � �

William R. Fitzgerald On Command common stock 400 * *
Series A Liberty Media common stock 860,818(3)(4) * *
Series B Liberty Media common stock � �
Series A Liberty Satellite common
stock 52 * *
Series B Liberty Satellite common
stock � �

Paul A. Gould On Command common stock 25,800(5) * *
Series A Liberty Media common stock 1,671,136 * *
Series B Liberty Media common stock 600,344 *
Series A Liberty Satellite common
stock � � �
Series B Liberty Satellite common
stock � �

Mark K. Hammond On Command common stock � � �
Series A Liberty Media common stock � � �
Series B Liberty Media common stock � �
Series A Liberty Satellite common
stock � � �
Series B Liberty Satellite common
stock � �

Gary S. Howard On Command common stock 800 * *
Series A Liberty Media common stock 5,659,694(6)(7) * *

(8)(9)(10)
Series B Liberty Media common stock � �
Series A Liberty Satellite common
stock 58,021(11) * *
Series B Liberty Satellite common
stock � �

Christopher Sophinos On Command common stock 110,000(12) * *
Series A Liberty Media common stock 5,140 * *
Series B Liberty Media common stock � �
Series A Liberty Satellite common
stock 44,120(13) * *
Series B Liberty Satellite common
stock � �

J. David Wargo On Command common stock 51,200(14) * *
Series A Liberty Media common stock 122,561(15) * *
Series B Liberty Media common stock � *
Series A Liberty Satellite common
stock � � �
Series B Liberty Satellite common
stock � �

Named executive officers:
Bernard G. Dvorak On Command common stock 20,000(16) � �
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Series A Liberty Media common stock � � �
Series B Liberty Media common stock � �
Series A Liberty Satellite common
stock � � �
Series B Liberty Satellite common
stock � �

David A. Simpson On Command common stock 145,000(17) * *
Series A Liberty Media common stock � � �
Series B Liberty Media common stock � �
Series A Liberty Satellite common
stock � � �
Series B Liberty Satellite common
stock � �
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Number of shares Percent of Voting
Name of beneficial owner Title of class beneficially owned class power

Laurence M. Smith On Command common stock 50,000(18) * *
Series A Liberty Media common
stock � � �
Series B Liberty Media common
stock Liberty Satellite Series A
common � �
stock Liberty Satellite Series B
common � � �
stock � �

Pamela J. Strauss On Command common stock 30,000(19) * *
Series A Liberty Media common
stock 4,619(20) * *
Series B Liberty Media common
stock Liberty Satellite Series A
common � �
stock Liberty Satellite Series B
common 15,961(21) * *
stock � �

All directors and officers as a
group (11 persons) On Command common stock 433,200 1.4% 1.4%

Series A Liberty Media common
stock 8,334,122 * *
Series B Liberty Media common
stock Liberty Satellite Series A
common 604,648 *
stock Liberty Satellite Series B
common 166,227 1.3% *
stock � �

* Less than 1%.

(1) Includes 7,448 shares held by the Liberty Media 401(k) Saving Plan for the benefit of Mr. Carroll.

(2) Assumes the exercise in full of Liberty Satellite Series A common stock options to purchase 35,215 shares, all of which are exercisable
on or within 60 days after September 30, 2003. Also includes 5,625 restricted shares issued in February 2001.

(3) Assumes the exercise in full of Liberty Media Series A common stock options to purchase 816,394 shares, all of which are exercisable on
or within 60 days after September 30, 2003.

(4) Includes 8,224 shares held by the Liberty Media 401(k) Savings Plan for the benefit of Mr. Fitzgerald.

(5) Assumes the exercise in full of On Command common stock options to purchase 25,000 shares, all of which are exercisable on or within
60 days after September 30, 2003.

(6) Includes 291,089 restricted shares of Liberty Media Series A common stock held by a Grantor Retained Annuity Trust, none of which
was vested at September 30, 2003.

(7) Assumes the exercise in full of Liberty Media Series A common stock options to purchase 4,178,311 shares, all of which are exercisable
on or within 60 days after September 30, 2003.

(8) Includes 44,367 shares of Liberty Media Series A common stock held by the Liberty Media 401(k) Savings Plan for the benefit of
Mr. Howard.
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(9) Includes 57,960 shares of Liberty Media Series A common stock held by a Grantor Retained Annuity Trust.

(10) Includes 110,723 shares of Liberty Media Series A common stock owned directly by Mr. Howard�s wife, Mrs. Leslie D. Howard, and
86,681 shares of Liberty Media Series A common stock owned by Mrs. Leslie D. Howard that are held by a Grantor Retained Annuity
Trust, as to which Mr. Howard has disclaimed beneficial ownership.

(11) Assumes the exercise in full of Liberty Satellite Series A common stock options to purchase 49,965 shares, all of which are exercisable
on or within 60 days after September 30, 2003. Also includes 2,548 shares held by trusts of which Mr. Howard is beneficial owner as
trustee for his children.

(12) Assumes the exercise in full of On Command common stock options to purchase 110,000 shares, all of which are exercisable on or
within 60 days after September 30, 2003.

(13) Assumes the exercise in full of Liberty Satellite Series A common stock options to purchase 31,250 shares, all of which are exercisable
on or within 60 days after September 30, 2003. Also includes 5,625 restricted shares issued in February 2001.

(14) Assumes the exercise in full of On Command common stock options to purchase 50,000 shares, all of which are exercisable on or within
60 days after September 30, 2003.
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(15) All shares of Liberty Media Series A common stock are held in investment accounts managed by Mr. Wargo as to which he shares voting
and investment power.

(16) Assumes the exercise in full of On Command common stock options to purchase 20,000 shares, all of which are exercisable on or within
60 days after September 30, 2003.

(17) Assumes the exercise in full of On Command common stock options to purchase 145,000 shares, all of which are exercisable on or
within 60 days after September 30, 2003.

(18) Assumes the exercise in full of On Command common stock options to purchase 50,000 shares, all of which are exercisable on or within
60 days after September 30, 2003.

(19) Assumes the exercise in full of On Command common stock options to purchase 30,000 shares, all of which are exercisable on or within
60 days after September 30, 2003.

(20) Includes 1,387 shares held by the Liberty Media 401(k) Savings Plan for the benefit of Ms. Strauss.

(21) Assumes the exercise in full of Liberty Satellite Series A common stock options to purchase 13,625 shares, all of which are exercisable at
September 30, 2003. Also includes 1,500&nbsp
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