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 PART I.

 Item 1.    Business.

(a)
General Development of Business

        Liberty Media LLC is a wholly-owned subsidiary of Liberty Media Corporation ("LMC") and owns interests in subsidiaries and other
companies which are engaged in the video and on-line commerce, media, communications and entertainment industries. Through our
subsidiaries and affiliates, we operate in North America, South America, Europe and Asia. Our principal businesses and assets include
QVC, Inc. and Starz, LLC and interests in The DIRECTV Group, Inc. and Expedia, Inc.

        In May 2006, LMC completed a restructuring pursuant to which it was organized as a new holding company, and it became the new
publicly traded parent company of Liberty Media LLC, which was formerly known as Liberty Media Corporation. Immediately prior to the
restructuring, LMC was a direct, wholly-owned subsidiary of our company.

Recent Developments

        In February 2008, we completed our exchange transaction with News Corporation pursuant to which we exchanged our approximate 16%
ownership interest in News Corporation for a subsidiary of News Corporation which held an approximate 41% interest in The DIRECTV
Group, Inc., three regional sports television networks and approximately $465 million in cash.

        In April 2008, we added to our ownership position in The DIRECTV Group, Inc. by purchasing 78.3 million additional shares in a private
transaction for cash consideration of $1.98 billion. We funded this purchase with borrowings against a newly executed collar on 110 million
shares of DIRECTV common stock. This purchase, combined with share repurchases by DIRECTV, has increased our ownership interest in
DIRECTV to approximately 54% as of December 31, 2008. We have entered into a voting agreement with DIRECTV pursuant to which we
have agreed to vote our shares of DIRECTV which represent our ownership interest above 47.9% in the same proportion as all DIRECTV
shareholders other than our company.

        In 2008, we completed several small acquisitions of companies that we believe are complementary and/or accretive to our existing
businesses, including RedEnvelope, which is now part of Provide Commerce, and Celebrate Express, which is now part of BuySeasons, Inc.

        In 2008 and pursuant to various mechanisms, including tender offers and total return debt swap unwinds, we retired approximately
$1,883 million principal amount of our public indebtedness for cash consideration of $1,668 million, including accrued interest.

        In August 2008, IAC/InterActiveCorp completed the spin off of four new companies, HSN, Inc., Interval Leisure Group, Inc., Ticketmaster
Entertainment, Inc. and Tree.com, Inc., and we now hold an approximate 30% ownership interest in each of these companies.

        In December 2008, LMC announced its intention to redeem a portion of its Liberty Entertainment tracking stock for the stock of its newly
formed subsidiary, Liberty Entertainment, Inc. We refer to the redemption and the subsequent separation of Liberty Entertainment, Inc. from
LMC as the "Split Off." At the time of the Split Off, Liberty Entertainment, Inc. will own our interests in The DIRECTV Group, Inc., Liberty
Sports Holdings, LLC, FUN Technologies, Inc., PicksPal, Inc, GSN, LLC and up to $300 million in cash.

* * * * *

        Certain statements in this Annual Report on Form 10-K constitute forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995, including statements regarding our business, product and marketing strategies; new service offerings; our tax
sharing
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arrangement with AT&T Corp. and estimated amounts payable under that arrangement; revenue growth and subscriber trends at QVC, Inc. and
Starz Entertainment, LLC; QVC's ability to comply with the covenants contained in its credit facilities; anticipated programming and marketing
costs at Starz Entertainment; the recoverability of our goodwill and other long-lived assets; counterparty performance under our derivative
arrangements; our expectations regarding Starz Media's results of operations for the next two to three years; our projected sources and uses of
cash; the estimated value of our derivative instruments; and the anticipated non-material impact of certain contingent liabilities related to legal
and tax proceedings and other matters arising in the ordinary course of business. In particular, statements under Item 1. "Business," Item 1A.
"Risk-Factors," Item 2. "Properties," Item 3. "Legal Proceedings," Item 7. "Management's Discussion and Analysis of Financial Condition and
Results of Operations" and Item 7A. "Quantitative and Qualitative Disclosures About Market Risk" contain forward-looking statements. 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 expectation or belief will result or be achieved or
accomplished. The following include some but not all of the factors that could cause actual results or events to differ materially from those
anticipated:

�
customer demand for our products and services and our ability to adapt to changes in demand;

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

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

�
uncertainties associated with product and service development and market acceptance, including the development and
provision of programming for new television and telecommunications technologies;

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

�
our ability to successfully integrate and recognize anticipated efficiencies and benefits from the businesses we acquire;

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

�
the outcome of any pending or threatened litigation;

�
availability of qualified personnel;

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

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

�
general economic and business conditions and industry trends including the current economic downturn;

�
consumer spending levels, including the availability and amount of individual consumer debt;
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�
disruption in the production of theatrical films or television programs due to strikes by unions representing writers, directors
or actors;

�
continued consolidation of the broadband distribution and movie studio industries;

�
changes in distribution and viewing of television programming, including the expanded deployment of personal video
recorders, video on demand and IP television and their impact on home shopping networks;
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�
increased digital TV penetration and the impact on channel positioning of our networks;

�
rapid technological changes;

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

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

�
threatened terrorist attacks and ongoing military action in the Middle East and other parts of the world; and

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

These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this Annual Report, and we
expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein, to
reflect any change in our expectations with regard thereto, or any other change in events, conditions or circumstances on which any such
statement is based. When considering such forward-looking statements, you should keep in mind the factors described in Item 1A, "Risk
Factors" and other cautionary statements contained in this Annual Report. Such risk factors and statements describe circumstances which could
cause actual results to differ materially from those contained in any forward-looking statement.

        This Annual Report includes information concerning public companies in which we have non-controlling interests that file reports and
other information with the SEC in accordance with the Securities Exchange Act of 1934. Information contained in this Annual Report
concerning those companies has been derived from the reports and other information filed by them with the SEC. If you would like further
information about these companies, the reports and other information they file with the SEC can be accessed on the Internet website maintained
by the SEC at www.sec.gov. Those reports and other information are not incorporated by reference in this Annual Report.

(b)
Financial Information About Operating Segments

        Through our ownership of interests in subsidiaries and other companies, we are primarily engaged in the video and on-line commerce,
media, communications and entertainment industries. Each of these businesses is separately managed.

        We identify our reportable segments as (A) those consolidated subsidiaries that represent 10% or more of our consolidated revenue, pre-tax
earnings or total assets and (B) those equity method affiliates whose share of earnings represent 10% or more of our pre-tax earnings. Financial
information related to our operating segments can be found in note 20 to our consolidated financial statements found in Part II of this report.

(c)
Narrative Description of Business

        The following table identifies our more significant subsidiaries and minority investments.

Consolidated Subsidiaries
QVC, Inc.
Starz LLC
    Starz Entertainment, LLC
    Starz Media, LLC
Provide Commerce, Inc.
Backcountry.com, Inc.
Bodybuilding.com, LLC
BuySeasons, Inc.
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Liberty Sports Holdings, LLC
FUN Technologies, Inc.
PicksPal, Inc.
Atlanta National League Baseball Club, Inc.
TruePosition, Inc.
Leisure Arts, Inc.
WFRV and WJMN Television Station, Inc.

Equity and Cost Method Investments
The DIRECTV Group, Inc. (Nasdaq:DTV)
Expedia, Inc. (Nasdaq:EXPE)
IAC/InterActiveCorp (Nasdaq:IACI)
HSN, Inc. (Nasdaq:HSNI)
Interval Leisure Group, Inc. (Nasdaq:IILG)
Ticketmaster Entertainment, Inc. (Nasdaq:TKTM)
Tree.com, Inc. (Nasdaq:TREE)
GSN, LLC
WildBlue Communications, Inc.
Time Warner Inc. (NYSE:TWX)(1)

(1)
Represents an available-for-sale security in which we have less than a 5% ownership interest and that we consider a
non-strategic financial asset in our portfolio.

QVC, Inc.

        QVC, Inc., a wholly-owned subsidiary, markets and sells a wide variety of consumer products in the U.S. and several foreign countries
primarily by means of merchandise-focused televised shopping programs and via the Internet through its domestic and international websites.
QVC programming is divided into segments that are televised live with a host who presents the merchandise, sometimes with the assistance of a
guest who is knowledgeable about the merchandise, and conveys information relating to the product to QVC's viewers. QVC's websites offer a
complement to televised shopping by allowing consumers to purchase a wide assortment of goods that were previously offered on the QVC
television programs, as well as other items that are available from QVC only via its websites. For the year ended December 31, 2008,
approximately 25% of QVC's domestic revenue and approximately 22% of QVC's total revenue was generated from sales of merchandise
ordered through its various websites.

        QVC offers a variety of merchandise at competitive prices. QVC purchases, or obtains on consignment, products from domestic and foreign
manufacturers and wholesalers, often on favorable terms based upon the volume of the transactions. QVC classifies its merchandise into three
groups: home, apparel/accessories and jewelry. For the year ended December 31, 2008, home, apparel/accessories and jewelry accounted for
approximately 44%, 37% and 19%, respectively, of QVC's net revenue generated by its United States operations. In 2007, such percentages for
home, apparel/accessories and jewelry were 44%, 35% and 21%, respectively. QVC offers products in each of these merchandise groups that are
exclusive to QVC, as well as popular brand names and other products also available from other retailers. QVC's products are often endorsed by
celebrities, designers and other well known personalities. QVC does not depend on any single supplier or designer for a significant portion of its
inventory.

        QVC distributes its television programs, via satellite or optical fiber, to multichannel video program distributors for retransmission to
subscribers in the United States, the United Kingdom, Germany, Japan and neighboring countries that receive QVC's broadcast signals. In the
U.S., QVC uplinks its programming from its uplink facility in Pennsylvania to a protected, non-preemptible
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transponder on a domestic satellite. "Protected" status means that, in the event of a transponder failure, QVC's signal will be transferred to a
spare transponder or, if none is available, to a preemptible transponder located on the same satellite or, in certain cases, to a transponder on
another satellite owned by the same service provider if one is available at the time of the failure. "Non-preemptible" status means that, in the
event of a transponder failure, QVC's transponders cannot be preempted in favor of a user of a "protected" failure. QVC's international business
units each obtain uplinking services from third parties and transmit their programming to non-preemptible transponders on five international
satellites. QVC's transponder service agreement for its domestic transponder expires at the end of the life of the satellite, which is currently
estimated to be in 2019. QVC's transponder service agreements for its international transponders expire in 2009 through 2012.

        QVC enters into long-term affiliation agreements with satellite and telephone companies and cable television operators who downlink
QVC's programming and distribute the programming to their customers. QVC's affiliation agreements with these distributors have termination
dates ranging from 2009 to 2017. QVC's ability to continue to sell products to its customers is dependent on its ability to maintain and renew
these affiliation agreements in the future. In this regard, QVC's affiliation agreement with Comcast Corporation, which accounts for
approximately 25% of QVC's U.S. distribution, expires in June 2009.

        In return for carrying the QVC signals, each programming distributor in the United States receives an allocated portion, based upon market
share, of up to 5% of the net sales of merchandise sold via the television programs to customers located in the programming distributor's service
areas. In the United Kingdom, Germany and Japan, programming distributors receive an agreed-upon annual fee, a monthly fee per subscriber
regardless of the net sales or a variable percentage of net sales. In addition to sales-based commissions or per-subscriber fees, QVC also makes
payments to distributors in the United States for carriage and to secure favorable positioning on channel 35 or below on the distributor's channel
line-up. QVC believes that a portion of its sales are attributable to purchases resulting from channel "browsing" and that a channel position near
broadcast networks and more popular cable networks increases the likelihood of such purchases. As a result of the ongoing conversion of analog
cable customers to digital, channel positioning has become more critical due to the increased channel options on the digital line-up.

        QVC's shopping program is telecast live 24 hours a day to approximately 95 million homes in the United States. QVC Shopping Channel
reaches approximately 23 million households in the United Kingdom and the Republic of Ireland and is broadcast 24 hours a day with 17 hours
of live programming. QVC's shopping network in Germany, reaches approximately 38 million households throughout Germany and Austria and
is broadcast live 24 hours a day. QVC Japan, QVC's joint venture with Mitsui & Co., LTD, reaches approximately 22 million households and is
broadcast live 24 hours a day. QVC strives to maintain promptness and efficiency in order taking and fulfillment. QVC has four domestic phone
centers that can direct calls from one call center to another as volume mandates, which reduces a caller's hold time, helping to ensure that orders
will not be lost as a result of hang-ups. In November 2008, QVC announced the closing of its West Chester, PA call center which will occur in
March 2009. QVC also has one phone center in each of the United Kingdom and Japan and two call centers in Germany. QVC also utilizes
computerized voice response units, which handle approximately 33% of all orders taken. QVC has eight distribution centers worldwide and is
able to ship approximately 95% of its orders within 48 hours.

        QVC's business is seasonal due to a higher volume of sales in the fourth calendar quarter related to year-end holiday shopping. In recent
years, QVC has earned 22%-23% of its revenue in each of the first three quarters of the year and 32%-33% of its revenue in the fourth quarter of
the year.
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Starz Entertainment, LLC

        Starz Entertainment, LLC, a wholly-owned subsidiary, provides premium movie networks and programming distributed by cable,
direct-to-home satellite, telephony, the Internet and other distribution media providers in the United States. Starz Entertainment's principal
service offerings are (1) Starz, which is primarily a first-run movie service that generally includes Starz plus five multiplex channels branded
with the Starz name, each of which exhibits movies targeted to a specific audience and (2) Encore, which airs first-run movies and classic
contemporary movies and generally includes six additional thematic multiplex channels branded with the Encore name, each of which exhibits
movies based upon individual themes. Starz can be purchased by subscribers as an à-la-carte premium service for which subscribers pay a
separate monthly charge. Distributors may also package Starz with other premium services. Encore can be purchased by subscribers as part of a
digital package, which includes other movie services or a variety of general entertainment digital networks. Distributors may also sell Encore on
an à-la-carte basis or packaged with Starz. Starz Entertainment's services also include MoviePlex, a "theme by day" channel featuring a different
thematic multiplex channel each day, on a weekly rotation; IndiePlex, featuring art house and independent films; RetroPlex, featuring "classic"
movies; Starz On Demand; Encore on Demand; MoviePlex On Demand; high definition feeds of several Starz channels and high definition
versions of each of Starz On Demand, Encore On Demand and MoviePlex On Demand. Starz Entertainment also offers Starz Play, an Internet
complement to Starz, to cable and telephone companies who offer high speed services and other distributors. As of December 31, 2008, Starz
Entertainment had 17.7 million Starz subscribers and 31.7 million Encore subscribers.

        Programming networks distribute their services through a number of distribution technologies, including cable television, direct-to-home
satellite, broadcast television, telephone networks and the Internet. Programming services may be delivered to subscribers as part of a video
distributor's analog or digital package of programming services for a fixed monthly fee, or may be delivered individually as a "premium"
programming service for a separate monthly charge. Premium services may be scheduled or "on-demand." Additionally, single programs or
movies may be delivered on a pay-per-view basis for a per program fee. Whether a programming service is basic, premium or pay-per-view, the
programmer generally enters into separate multi-year affiliation agreements with those distributors that agree to carry the service. Programmers
may also provide their pay-per-view and subscription on-demand services directly to consumers via the Internet. Basic programming services
derive their revenue principally from the sale of advertising time on their networks and from per subscriber license fees received from
distributors. Their continued ability to generate both advertising revenue and subscriber license fees is dependent on these services' ability to
maintain and renew their affiliation agreements. Premium and pay-per-view services do not sell advertising and primarily generate their revenue
from subscriber fees.

        The majority of Starz Entertainment's revenue is derived from the delivery of premium programming services comprised of movies and
original programming to subscribers under affiliation agreements with cable operators, direct broadcast satellite operators and telephone
companies, including Comcast Cable, DIRECTV, DISH Network, Time Warner Cable, Charter Communications, Cox Communications,
Cablevision Systems, Insight Communications, Mediacom Communications, Verizon Communications, AT&T and the National Cable
Television Cooperative. Some of Starz Entertainment's affiliation agreements provide for payments based on the number of subscribers that
receive Starz Entertainment's services. Starz Entertainment also has affiliation agreements with certain of its customers pursuant to which those
customers pay an agreed-upon rate regardless of the number of subscribers. These affiliation agreements generally provide for contractual rate
increases or rate increases tied to the annual increase in the Consumer Price Index. Starz Entertainment's agreement with Comcast requires
Comcast to carry the Encore and Thematic Multiplex channels through September 2009 and Starz through December 2012. Starz
Entertainment's affiliation agreement with
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DIRECTV continues on a month-to-month basis without limitation provided that either party may terminate the agreement upon 60 days written
notice to the other party. DISH Network's affiliation agreement expires in June 2009. In addition, the affiliation agreement with Time Warner
expires in December 2009. Starz Entertainment's other affiliation agreements expire between now and June 2015. For the year ended
December 31, 2008, 70% of Starz Entertainment's total revenue was generated by its four largest customers, Comcast, DIRECTV, DISH
Network and Time Warner, each of which individually generated more than 10% of Starz Entertainment's revenue for such period.

        The costs of acquiring rights to programming, including Internet rights, represent Starz Entertainment's largest expense. In order to exhibit
theatrical motion pictures, Starz Entertainment enters into agreements to acquire rights from major motion picture producers including
Hollywood Pictures, Touchstone Pictures, Miramax Films, Walt Disney Studios, Sony's Columbia Pictures, Screen Gems and Sony Pictures
Classics. Starz Entertainment also has exclusive rights to air first-run output from Overture Films, a wholly owned subsidiary of Starz Media.
These output agreements expire between 2012 and 2016.

        Starz Entertainment uplinks its programming to five non-preemptible, protected transponders on three domestic satellites. Starz
Entertainment leases its transponders under long-term lease agreements. At December 31, 2008, Starz Entertainment's transponder leases had
termination dates ranging from 2018 to 2021. Starz Entertainment transmits to these transponders from its uplink center in Englewood,
Colorado.

Starz Media, LLC

        In 2006, we acquired IDT Entertainment from IDT Corp. and renamed it Starz Media. Starz Media's operations include live-action
theatrical film production and distribution, home video distribution, live-action television production and distribution, and theatrical and
non-theatrical animation and are divided into the following business units: Overture Films, Anchor Bay Entertainment, Proprietary Productions,
Film Roman, Toronto Animation Studio and Feature Animation.

        Overture Films, a wholly-owned subsidiary of Starz Media, produces and acquires live action theatrical motion pictures for release
domestically and throughout the world. Overture distributes its movies theatrically in the United States, and Anchor Bay Entertainment and
Proprietary Productions perform home video and television distribution in the United States. Overture has entered into distribution agreements
with Paramount Vantage and Alliance Atlantis to distribute its product internationally to the extent Overture controls such rights. Overture's
2008 theatrical releases include Mad Money, Traitor, Righteous Kill, Nothing Like the Holidays and Last Chance Harvey. All of Overture's
films will appear on Starz Entertainment's channels during their pay television windows.

        Overture records revenue from the theatrical release of its films. The domestic box office receipts are divided between the theatrical
exhibitors and Overture based upon contractual arrangements on a film-by-film basis. Paramount Vantage and Alliance Atlantis contract with
foreign distributors and receive a distribution fee for their services. Overture records revenue related to Anchor Bay's distribution of its films net
of a reserve for estimated future returns. Overture receives license fees from Starz Entertainment related to the pay television agreement that
covers the appearance of Overture's films on Starz Entertainment's channels during their pay television windows. Fees are also earned from both
domestic and foreign networks/basic cable channels related to the exploitation of the titles on free television. Other revenue sources include
pay-per-view, syndication and exploitation of the titles in a non-theatrical manner such as the Internet and airlines. Significant expenses related
to Overture's films include the amortization of film acquisition and production costs and the theatrical print and advertising expenses related to
the release of each film, as well as the home video manufacturing and related distribution expenses.
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        Starz Media's home video distribution business is operated through its Anchor Bay Entertainment subsidiary, utilizing the Anchor Bay and
Manga brands. During 2008, Anchor Bay began distributing Overture titles, including Mad Money and Traitor. Anchor Bay also distributed
Proprietary Production titles during 2008, including Dead Space Downfall and Wow Wow Wubbzy! Anchor Bay acquires and licenses content
for home video distribution from third parties, including The Grand, Alice Upside Down, Delirious, and various fitness-related titles. These titles
are distributed through regional and national retailers, including Wal-Mart, Target and Best Buy. Generally, these retailers have the right to
return unsold products.

        Anchor Bay records its revenue net of an allowance for estimated future returns. Anchor Bay pays its licensors, generally on a quarterly
basis, (i) a royalty based on a percentage of net sales of the licensed title, (ii) a profit participation based on the net profits (if any) of the licensed
title or (iii) retains a distribution fee and remits the net sales less contractually agreed to costs (e.g. manufacturing costs, pick, pack and ship
costs, etc.) of the licensed title to the licensor. Anchor Bay markets and advertises each title prior to and during release generally through the use
of a combination of television and other media related advertising and discounts, rebates and cooperative advertising with retailers depending on
the specific genre or demographic appeal of the title.

        Proprietary Productions develops and produces proprietary live-action and animated content for television and direct-to-video/DVD
distribution. Proprietary Productions has produced live-action productions for the Sci Fi Network, Independent Film Channel, Lifetime and other
cable and broadcast networks. Such productions include Sands of Oblivion and Lost Treasures of the Grand Canyon for the Sci Fi network, Z
Rock for Independent Film Channel and Queen Sized, Wise Gal and True Confessions of a Hollywood Starlet for Lifetime. The proprietary
animated series Wow! Wow! Wubbzy! is currently being shown on Nick Jr and Noggin. Anchor Bay acts as the home video distributor for
Proprietary Productions.

        Proprietary Productions receives license fees from networks and basic/pay cable television channels, including Starz Entertainment, related
to exploitation of its productions on free or pay television. The productions are also exploited via the Internet. Amortization of production costs
represents Proprietary Productions single largest operating expense.

        Film Roman develops and produces 2D animated content on a for-hire basis for distribution theatrically and on television. Significant
for-hire animation projects at Film Roman include The Simpsons TV series and King of the Hill TV series for Fox, The Goode Family for Media
Rights Capital and ABC; and two new series in production for Marvel Entertainment. At its animation studio located in Toronto, Starz Media
develops and produces 3D animated content on a for-hire basis and on a proprietary basis for Starz Media's Feature Animation unit. Three major
theatrical animated films are currently under production in Toronto on a for-hire basis.

        For-hire revenue is recognized for each project based on the percentage of costs incurred-to-date relative to the estimated total costs of the
project. Revenue recognized is proportional to the work performed-to-date under the contracts.

        Feature Animation develops and produces proprietary animated theatrical films. During the third quarter of 2008, Feature Animation
released its second full-length proprietary animated film, Space Chimps, in theaters. Space Chimps was developed and produced in Vancouver
with Vanguard Animation.

        Domestically, Feature Animation has used Twentieth Century Fox to market and distribute its proprietary theatrical animated films, while
internationally it uses foreign sales agents to contract with foreign distributors. The domestic box office receipts are divided between the
theatrical exhibitors and Feature Animation based upon negotiated contractual arrangements on a film-by-film basis. Fox and
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the foreign sales agents are paid a distribution fee for their services. The foreign sales agents negotiate with distributors on a
territory-by-territory basis with some contracts requiring minimum guarantees.

        As mentioned above, in the U.S., Overture and Feature Animation incur significant marketing, advertising and print costs before and during
the theatrical release of a film in an effort to generate awareness of the film, to increase the consumer's intent to view the film, and to generate
significant consumer interest in subsequent home video and other ancillary markets. These costs are expensed as incurred. Therefore, Starz
Media incurs losses prior to theatrical release of a film. The foreign distributors are normally responsible for the marketing and advertising of
films in each of their respective territories.

        Starz Entertainment and Starz Media are both wholly-owned subsidiaries of our subsidiary, Starz, LLC. We believe that Starz LLC will
provide opportunities to exploit all the key domestic and international video distribution vehicles: theatrical, free and premium television, home
video, syndication and Internet. Starz, LLC will have the opportunity to test new programming ideas on a single platform and then migrate the
successful ones to other distribution outlets.

Provide Commerce, Inc.

        Provide Commerce, Inc., a wholly-owned subsidiary that we acquired in February 2006, operates an e-commerce marketplace of websites
that offers high-quality perishable products direct from suppliers to consumers. In addition to its perishable products, Provide Commerce sells a
wide range of unique and personalized gifts through its RedEnvelope brand, which it acquired in 2008. Provide Commerce combines an online
storefront, proprietary supply chain management technology, established supplier relationships and integrated logistical relationships with
Federal Express Corporation and United Parcel Service, Inc. to create a market platform that bypasses traditional supply chains of wholesalers,
distributors and retailers. Provide Commerce derives its revenue from the sale of flowers and plants on its proflowers.com website and from the
sale of gourmet foods from its branded websites: Cherry Moon Farms, for fresh premium fruits; Secret Spoon, for fresh sweets and confections;
and Shari's Berries, for chocolate-dipped berries and related gifting products. Provide Commerce also enters into arrangements with businesses
desiring to offer high-quality, time-sensitive or perishable products to customers on a co-branded or private label basis, designing and hosting
dedicated websites on behalf of such clients.

        Provide Commerce initially launched its marketplace to sell and deliver flowers. Provide Commerce later expanded its offerings to include
fresh premium fruits and confections. The sale of flowers continues to be Provide Commerce's most significant product comprising
approximately 83% of its sales in 2008. The sale of flowers is seasonal with nearly 70% of sales coming in the first and second quarters of the
year due largely to purchases for Valentine's Day and Mother's Day. Provide Commerce depends on three suppliers for approximately 53% of its
floral products. The loss of any of these suppliers could adversely impact Provide Commerce.

        Provide Commerce believes that one of the keys to its success is its ability to deliver products on time and fresher than its competitors
thereby providing a better value for its customers. Provide Commerce maintains a customer service center located at its corporate headquarters
to respond to customer phone calls and emails 24 hours a day, seven days a week.

Backcountry.com, Inc.

        We acquired 81% of the equity of Backcountry.com, Inc. in June 2007. Backcountry is an e-commerce marketplace for outdoor adventure,
cycling and action sports gear and clothing. Its eight separate websites each cater to different outdoor enthusiasts. Two of the sites offer
name-brand products at retail prices, and six offer substantial discounts to online shoppers.
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        Backcountry's primary site, Backcountry.com, offers over 400 brands and 150,000 items of high-end gear and clothing for backpacking,
camping, trail running, skiing, cycling, rock climbing, kayaking and other outdoor sports. Backcountry's snowboarding-specific site,
DogFunk.com, sells technical and lifestyle apparel and gear from established brands and niche manufacturers. Backcountry's online outlet store,
BackcountryOutlet.com, sells discounted clothing and gear from past seasons. Backcountry's one-deal-at-a-time sites, SteepandCheap.com,
WhiskeyMilitia.com, Tramdock.com, Chainlove.com and BonkTown.com, feature a limited quantity of one highly discounted item at a time
until such item sells out, at which time it is immediately replaced with a new item. SteepandCheap.com serves backcountry adventurers and
outdoor enthusiasts. WhiskeyMilitia.com appeals to skateboarders, surfers, snowboarders and wakeboarders. Tramdock.com is for resort, park,
pipe and big mountain freeride skiers. Chainlove.com is geared toward mountain bikers. BonkTown.com sells road bike gear.

        Backcountry's business is seasonal, with approximately 50% of its revenue earned in the fourth quarter. Backcountry stores and ships all
inventory from its distribution centers, located in Salt Lake City, Utah. Staffing for the customer service center and warehouse is scalable, and
Backcountry employs seasonal labor to react to higher volume during peak periods of the year.

Bodybuilding.com, LLC

        On December 31, 2007, we acquired 83% of Bodybuilding.com, LLC. Bodybuilding.com is an Internet retailer of sports, fitness and
nutritional supplements. It also hosts an informational SuperSite which answers questions about fitness, work-out programs, overall health,
nutritional and product information. The online e-retail model combines expert information and advice with an array of nutritional supplements
and a mission to help every customer reach their personal fitness goals.

        Bodybuilding.com's customers include gym goers, sport specific focused athletes such as football players, tri-athletes, weightlifters and
bodybuilders, and the average man or woman wanting to improve his or her overall mental or physical wellbeing. Bodybuilding.com launched
its primary web-site in 1999 and now boasts over 25,000 pages of free, editorial content with health and fitness advice attracting over one
million annual customers and hosting the industry's largest forum with over 1.3 million members. Bodybuilding introduced the social network,
BodySpace, one year ago and now has more than 240,000 members. Bodybuilding.com is one of the world's largest online suppliers with over
8,000 different items of nutritional supplements including muscle-builders, protein and fat-loss supplements that are commonly used in fitness
training.

        Bodybuilding.com earns revenue primarily from the sale of nutritional supplements, gym clothing and accessories, and training and
nutritional books and videos on its website. Bodybuilding.com's business is slightly seasonal with the first quarter of the year being its busiest as
people start to implement their New Year's resolutions regarding improved health and fitness.

BuySeasons, Inc.

        BuySeasons, Inc., a wholly-owned subsidiary that we acquired in August 2006, operates BuyCostumes.com and CelebrateExpress.com,
on-line retailers of costumes, accessories and party supplies for a wide variety of celebration and costuming events. Celebrate Express was
acquired by BuySeasons in 2008. BuySeasons earns revenue from the sale of its products to retail customers who order from its websites and, to
a lesser degree, through its fulfillment sales to other retailers. BuySeasons has exclusive arrangements to purchase costumes and accessories that
are only available from BuySeasons and works with manufacturers to design costumes and accessories for which BuySeasons has exclusive
rights for a predetermined period of time. Additionally, BuySeasons has several exclusive license agreements for party supplies which are
developed and manufactured by BuySeasons. These items are primarily distributed through the Celebrate Express brands. While over 75% of
BuySeason's products are also available from other on-line and traditional brick-and-mortar
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retailers, BuySeasons believes that no other single retailer offers the range of costume and party accessories that BuySeasons offers to its
customers. BuySeasons purchases its products from various suppliers, both domestic and international. BuySeasons depends on three suppliers
for approximately 35% of its costumes, accessories, and party supplies. The loss of any of these suppliers could adversely impact BuySeasons.

        BuySeasons believes that it has a competitive advantage due to the combination of a large assortment of on-line products, value pricing and
a high level of customer service. BuySeason's business is highly seasonal with over 70% of its revenue earned in September and October leading
up to Halloween. With the acquisition of Celebrate Express, BuySeasons expects the seasonality to be decreased due to a significantly higher
birthday business which is less seasonal. BuySeasons maintains a customer service center at its corporate headquarters, and customer service
representatives are available 18 hours a day, seven days a week during its busy season to respond to customer questions. The customer service
center and warehouse staffing is scalable, and BuySeasons employs seasonal labor to react to higher volume during the peak Halloween season.

Liberty Sports Holdings, LLC

        As part of the exchange transaction with News Corporation in February 2008, we acquired interests in three regional sports networks, or
RSNs: Fox Sports Net Rocky Mountain, LLC, Fox Sports Net Northwest, LLC and Fox Sports Net Pittsburgh, LLC. We sometimes refer to our
three RSNs as Liberty Sports Group. Each RSN is currently affiliated with Fox Sports Net, Inc., a subsidiary of News Corporation, and receives
"back drop" national programming from Fox Sports such as The Best Damn Sports Show Period and Chris Myers Interviews. The RSNs will
continue to receive national programming from Fox Sports under agreements which last through 2011.

        Each RSN operates a regional video programming network devoted to local professional sports teams and college sporting events, and
produces its own local programming, employing or hiring the necessary on-air talent and technical personnel to produce and uplink game
telecasts. Local programming is supplemented with the national "back drop" programming of Fox Sports. Each RSN is party to regional
professional team rights agreements that provide for exclusive regional distribution of the various games under agreements which last through
2012 to 2020.

        FSN Rocky Mountain reaches approximately 2.6 million subscribers in Colorado, Utah, Wyoming, Montana, southern Idaho, western
Nebraska, western Kansas and northeastern Nevada. It has regional rights to the Colorado Rockies and Utah Jazz, to sporting events at the
University of Colorado, Colorado State and the University of Denver and to Big 12 Conference football and women's basketball.

        FSN Northwest reaches approximately 3.3 million subscribers in Washington, Oregon, Idaho, Montana, Alaska, parts of Wyoming and
parts of northern Nevada. Its programming includes the Seattle Mariners, the University of Washington, Washington State University, Oregon
State University and Gonzaga University and other PAC-10 Conference football and basketball.

        FSN Pittsburgh reaches approximately 2.3 million subscribers in Pennsylvania, West Virginia, Ohio, and western Maryland. Its
programming includes the Pittsburgh Pirates, Pittsburgh Penguins, collegiate games of the University of Pittsburgh and West Virginia University
and various local programming.

        The RSNs derive revenue from fees paid by cable and DTH operators pursuant to affiliation agreements entered into with the RSNs and the
sale of advertising time to local and national advertisers. The RSNs' affiliation agreements expire between now and 2011. For the year ended
December 31, 2008, each of FSN Rocky Mountain and FSN Northwest derived more than 10% of its total revenue from affiliation agreements
with each of Comcast, DIRECTV and DISH Network, and FSN Pittsburgh derived more than 10% of its revenue from its affiliation agreement
with Comcast.
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FUN Technologies, Inc.

        FUN Technologies, Inc., a wholly-owned subsidiary, develops and distributes online skill, casual and fantasy sports games. FUN's Games
division operates a skill game offering, which includes pay-for-play, person-to-person and tournament-based interactive skill and free games.
FUN's Fantasy Sports division develops and provides fantasy sports services, which include fantasy sports games, editorial content and games
provided to third parties under private-label distribution arrangements.

        FUN's Games division offers a range of free and tournament games of skill through its own websites, including WorldWinner.com and
Teagames.com, and through its distribution partners. Skill games are games in which a participant pays an entry fee to compete in tournaments
against other participants for a prize, and in which the winner is determined based on the skill of the competitor rather than on random elements
of chance. FUN offers versions of common casual games such as Bejeweled® 2, branded content such as Scrabble® Cubes as well as internally
developed games. FUN also provides co-branded tournament platforms to large interactive entertainment groups, including AOL, EA Pogo,
MyPoints, MSN and GSN. FUN's Games division generates revenue through fees charged for hosting online tournaments and digital advertising
sales.

        FUN's Fantasy Sports division develops, operates and licenses fantasy sports games, fantasy sports league-hosting software and fantasy
sports content delivered via broadband. Through FUN's own websites, including Fanball.com, CDMSports.com, RotoTimes.com, and
Fantasycup.com, FUN Fantasy Sports operates over 50 salary-cap and draft-style fantasy games for football, baseball, basketball, hockey, golf
and auto racing enthusiasts and has private-label game distribution agreements with Comcast, Speed Channel, The Golf Channel and
NBC/Rotoworld, among others. FUN Fantasy Sports also has content distribution agreements with Comcast, Fox Sports, AOL, SI.com, and The
Golf Channel, among others. FUN's Fantasy Sports division derives revenue through fees collected from participants in online fantasy sports
contests, licensing of premium content, advertising and the design and operation of fantasy sports websites for third parties.

PicksPal, Inc.

        PicksPal is a 73% owned subsidiary that provides free online games, information and entertainment for sports fans. PicksPal operates
PicksPal.com, a website created as a virtual gathering place for sports fans that focuses on major national sports. PicksPal.com uses elements of
social networking to create a competitive outlet for sports fans and their friends. PicksPal also operates three interactive regional sports portals
similar to PicksPal.com for Liberty Sports Holdings (nw.fsninsider.com, rm.fsninsider.com and pitt.fsninsider.com). PicksPal's revenue comes
from advertising and sponsorship on its websites and the development and operation of sports websites for third parties.

Atlanta National League Baseball Club, Inc.

        Atlanta National League Baseball Club, Inc., or ANLBC, is a wholly owned subsidiary that we acquired in May 2007. It owns and operates
the Atlanta Braves Major League Baseball franchise. The Atlanta Braves have been one of the most successful Major League baseball clubs over
the past 18 years, with 14 divisional titles, five National League pennants and one World Series win during that time. Turner Field, which is
leased from the City of Atlanta and Fulton County Recreation Authority, is the home stadium of the Atlanta Braves. Turner Field is located just
outside the downtown area of Atlanta and offers a range of activities and eateries for fans, from interactive gaming and cartoon characters to
social gathering places such as the Braves Chop House.

        ANLBC derives revenue from the sale of tickets for games played at Turner Field, as well as from game-day sales of concessions and other
goods and services in and around Turner Field. ANLBC also derives substantial revenue from the sale of broadcasting rights to the Atlanta
Braves baseball games.
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ANLBC has long-term local broadcasting agreements with Turner Broadcast System, Turner Regional Entertainment Network, Inc., Sportsouth
Network, Ltd. and Clear Channel, and through Major League Baseball ("MLB"), has entered into national broadcasting agreements with ESPN,
Turner Broadcasting System, Inc. and Fox Sports.

        As the owner of a MLB franchise, ANLBC must abide by rules promulgated by the MLB Commissioner and comply with MLB's
constitution and bylaws. Under the MLB rules, each MLB franchise participates in the MLB Central Fund, which acts as a conduit of centrally
derived revenue (primarily from national broadcast agreements) to the clubs. In addition, each franchise is required to share locally derived
revenue with the other MLB franchises and their owners through MLB's revenue sharing plan. Also under the MLB rules, each MLB franchise
is required to participate in and contribute to certain profit sharing initiatives, such as MLB Advanced Media L.P., MLB's interactive media and
internet company which runs MLB's official website and all of the MLB teams' websites.

        In addition to the Atlanta Braves, ANLBC owns and operates a baseball academy in the Dominican Republic and certain minor league
baseball clubs.

TruePosition, Inc.

        TruePosition, Inc. is a wholly owned subsidiary that develops and markets technology for locating wireless phones and other wireless
devices enabling wireless carriers, application providers and other enterprises to provide E-911 services domestically and other location-based
services to mobile users both domestically and worldwide. "E-911" or "Enhanced 911" refers to a Federal Communications Commission
mandate requiring wireless carriers to implement wireless location capability. AT&T (formerly Cingular Wireless) began deploying
TruePosition's technology in late 2002, and T-Mobile USA began deploying such technology in 2003. Both wireless carriers are deploying
TruePosition's technology and using the technology for E-911. In addition, as of December 31, 2008, five smaller wireless carriers had deployed
or are deploying TruePosition's technology.

        TruePosition earns revenue from the sale of hardware and licensing of software required to generate location records for wireless phones
and other wireless devices on a cellular network and from the design, installation, testing and commissioning of such hardware and software. In
addition, TruePosition earns software maintenance revenue through the provision of ongoing technical and software support. TruePosition has
contractual rights to earn additional revenue from its deployed product base if its customers use such deployed equipment to provide commercial
services. However, to date, TruePosition has not earned any significant revenue from other location-based services. Substantially all of
TruePosition's reported revenue in 2005 and 2006 was derived from AT&T. In November 2006, TruePosition amended its contract with AT&T
to include, among other things, delivery of specified elements in the future. In accordance with the software revenue recognition rules under
generally accepted accounting principles, TruePosition ceased recognition of certain revenue from AT&T pending delivery of the specified
elements. Recognition of revenue earned from T-Mobile is similarly deferred pending delivery of specified elements, which to date have not
been delivered.

        TruePosition's location system is a passive network overlay system designed to enable mobile wireless service providers to determine the
location of all network wireless devices, including cellular and PCS telephones. Using its patented uplink time difference of arrival (U-TDOA)
and angle of arrival (AOA) technology, TruePosition's location system calculates the latitude and longitude of a designated wireless telephone or
transmitter and forwards the information in real time to application software. TruePosition's offerings cover major wireless air interfaces
including Time Division Multiple Access (TDMA), Advanced Mobile Phone System (AMPS), Code Division Multiple Access (CDMA) and
Global System Mobile (GSM).

        TruePosition has begun to invest in the development of new location-based services and technologies through its subsidiaries Zoombak,
Useful Networks and EmFinders. Zoombak has
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developed and started selling GPS car, pet and universal locator devices and services. Useful Networks develops and markets mobile location
technology products to end users via the Internet and mobile carriers. Useful Networks powers cross-carrier location aggregation for both
wireless carriers and content providers. EmFinders develops and markets accurate, affordable and rapidly deployable location technology
devices used to locate lost individuals and high value assets.

Leisure Arts, Inc.

        Leisure Arts, Inc., a wholly-owned subsidiary that we acquired in May 2007, is a producer and distributor of lifestyle and instructional
publications and crafting accessories. It publishes and markets how-to books, leaflets, DVDs, webcasts and online e-newsletters on topics such
as cross stitching, knitting, crochet, quilting, scrapbooking, paper crafting and other crafts, decorative painting, other needlework, sewing and
holiday decorating. From its 150,000 square foot distribution center located in Little Rock, Arkansas, Leisure Arts ships both its own
publications as well as those of other publishers of how-to books and other media. Leisure Arts publications are sold in craft and fabric chain
stores, discounters and general merchandise chain stores as well as in bookstores and home and garden stores. Sales are also derived from
consumers visiting Leisure Arts' websites including LeisureArts.com, The LeisureBoutique.com, TwoPeasInABucket.com and
LeisureArtsLibrary.com. Leisure Arts derives revenue primarily from the sale of its publications and products. For the year ended December 31,
2008, Leisure Arts derived more than 67% of its revenue from three customers, each of which generated more than 10% of Leisure Arts'
revenue.

WFRV and WJMN Television Station, Inc.

        WFRV and WJMN Television Station, Inc., or WFRV TV Station, a wholly-owned subsidiary that we acquired in April 2007, operates two
full power television stations: WFRV-TV, in Green Bay, Wisconsin, and WJMN-TV, in Escanaba, Michigan. WFRV TV Station has entered
into an affiliation agreement with CBS Broadcasting Inc., which allows both stations to broadcast program offerings of the CBS Television
Network in return for a fee and for each station's commitment to air CBS programming at specific times. This agreement expires in 2014. Both
stations also license programs from various producers and distributors and produce their own news and broadcast public affairs, sports and other
programming to serve their local markets. WFRV TV Station has the right to broadcast certain Green Bay Packers' preseason games and related
programming under an agreement with Green Bay Packers Inc. which expires in 2012.

        WFRV TV Station generates most of its revenue by the sale of local and national advertising time during the stations' over the air
broadcasts and on the stations' websites.

The DIRECTV Group, Inc.

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

�
DIRECTV U.S.  DIRECTV Holdings LLC and its subsidiaries, which we refer to as DIRECTV U.S., is the largest provider
of direct-to-home, or DTH, digital television services and the second largest provider in the multi-channel video
programming distribution, or MVPD, industry in the United States. As of December 31, 2008, DIRECTV U.S. had over
17.6 million subscribers.

�
DIRECTV Latin America.  DIRECTV Latin America, or DTVLA, is a leading provider of DTH digital television services
throughout Latin America. DTVLA is comprised of: PanAmericana, which provides services in Venezuela, Argentina,
Chile, Colombia, Puerto Rico and certain other
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countries in the region through DIRECTV's wholly-owned subsidiary, DIRECTV Latin America, LLC, or DLA LLC; its
74% owned subsidiary, Sky Brasil Servicos Ltda., which we refer to as Sky Brazil; and its 41% equity method investment in
Innova, S. de R.L. de C.V., or Sky Mexico. As of December 31, 2008, PanAmericana had approximately 2.0 million
subscribers, Sky Brazil had approximately 1.6 million subscribers and Sky Mexico had approximately 1.8 million
subscribers.

        DIRECTV U.S.    DIRECTV U.S. provides over 17.6 million subscribers with access to hundreds of channels of digital-quality video
pictures and CD-quality audio programming that it transmits directly to subscribers' homes or businesses via high-powered geosynchronous
satellites.

        DIRECTV believes it provides one of the most extensive collections of programming available in the MVPD industry. DIRECTV currently
distributes more than 2,000 digital video and audio channels, including about 200 basic entertainment and music channels, 40 premium movie
channels, over 50 regional and specialty sports networks, over 125 Spanish and other foreign language special interest channels, over 31
pay-per-view movie and event choices, and about 130 national high definition, or HD, television channels. Although it distributes over 1,500
local channels�over 500 in high-definition�a subscriber generally receives only the local channels in the subscriber's home market. As of
December 31, 2008, DIRECTV provided local channel coverage in standard definition to approximately 150 markets, covering about 95% of
U.S. television households. In addition, DIRECTV provided HD local channels in 119 markets representing approximately 89% of U.S. TV
households. With the expected launch of an additional satellite in 2009, DIRECTV expects to extend its advantage of having the most HD
channels in the industry.

        DIRECTV also provides premium professional and collegiate sports programming such as the NFL SUNDAY TICKET� package, which
allows subscribers to view the largest selection of NFL games available each Sunday during the regular season. Under its contract with the NFL,
DIRECTV has exclusive rights to provide this service through the 2010 season, including rights to provide related HD, interactive and mobile
services.

        To subscribe to the DIRECTV® service, subscribers acquire receiving equipment from either DIRECTV, its national retailers, independent
satellite television retailers or dealers, or regional telephone companies, which we refer to as telcos. Most set-top receivers provided to new and
existing subscribers are leased subsequent to the introduction of a lease program on March 1, 2006.

        The receiving equipment consists of a small receiving satellite dish antenna, a digital set-top receiver and a remote control, which we refer
to as a DIRECTV® System. After acquiring and installing a DIRECTV System, subscribers activate the DIRECTV service by contacting
DIRECTV and subscribing to one of its programming packages.

        DIRECTV LATIN AMERICA    DTVLA is the leading provider of DTH digital television services throughout Latin America and the
Caribbean, which includes Puerto Rico. DTVLA provides a wide selection of high-quality local and international programming under the
DIRECTV and SKY brands. DTVLA provides services in PanAmericana and Brazil from leased transponders on two satellites. In January 2008,
DIRECTV successfully transferred the broadcast of its Sky Brazil service to leased transponders on a new satellite, as the prior satellite was
nearing the end of its useful life. Sky Mexico provides its services from leased transponders on a separate satellite. Currently, none of these
satellites has a backup, although DIRECTV recently completed negotiations for the construction and launch of a backup satellite that would
serve Brazil and Mexico. It is scheduled for launch in late 2009.

        DIRECTV earns revenue primarily from monthly fees charged to subscribers for subscriptions to basic and premium channel programming,
pay-per-view programming, seasonal and live sporting events, DVR and HD programming fees. DIRECTV also earns revenue from monthly
fees charged to subscribers with multiple non-leased set-top receivers, monthly fees charged to subscribers for leased
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set-top receivers, hardware revenue from subscribers who purchase set-top receivers from DIRECTV, DIRECTV's published programming
guide, warranty service fees and advertising services.

Expedia, Inc.

        Expedia, Inc. is among the world's leading travel services companies, making travel products and services available to leisure and corporate
travelers in the United States and abroad through a diversified portfolio of brands, including Expedia.com, Hotels.com, Hotwire.com, Egencia,
Classic Vacations and TripAdvisor and a range of other domestic and international brands and businesses. Expedia's various brands and
businesses target the needs of different consumers, including those who are focused exclusively on price and those who are focused on the
breadth of product selection and quality of services. Expedia has created an easily accessible global travel marketplace, allowing customers to
research, plan and book travel products and services from travel suppliers and allows these travel suppliers to efficiently reach and provide their
products and services to Expedia customers. Through its diversified portfolio of domestic and international brands and businesses, Expedia
makes available, on a stand-alone and package basis, travel products and services provided by numerous airlines, lodging properties, car rental
companies, cruise lines and destination service providers, such as attractions and tours. Using a portfolio approach for Expedia's brands and
businesses allows it to target a broad range of customers looking for different value propositions. Expedia reaches many customers in several
countries and multiple continents through its various brands and businesses, typically customizing international points of sale to reflect local
language, currency, customs, traveler behavior and preferences and local hotel markets, all of which may vary from country to country.

        Expedia generates revenue by reserving travel services as the merchant of record and reselling these services to customers at a profit.
Expedia also generates revenue by passing reservations booked by its customers to the relevant services for a fee or commission and from
advertising on its websites.

        We indirectly own an approximate 24% equity interest and a 58% voting interest in Expedia. We have entered into governance
arrangements pursuant to which Mr. Barry Diller, Chairman of the Board and Senior Executive Officer of Expedia, has voted our shares of
Expedia, subject to certain limitations. Also through our governance arrangements with Mr. Diller, we have the right to appoint and have
appointed 20% of the members of Expedia's board of directors, which is currently comprised of 10 members.

IAC/InterActiveCorp

        IAC is a leading internet company with more than 35 fast-growing, highly-related brands serving loyal consumer audiences. The core of
IAC relates to the way its brands interact to create a better experience for its customers. It also references the interaction that takes place between
consumers and their computers and mobile phones with the advent of the Internet. IAC was founded on the idea that this kind of "interactivity"
would transform the way consumers access and use products and services, creating new markets and ways of doing business never before
imagined. IAC's Internet sites include ask.com, citysearch, evite, match.com and servicemagic.

        On August 21, 2008, IAC completed its previously announced plan to separate into five publicly traded companies:

�
IAC;

�
HSN, Inc.;

�
Ticketmaster Entertainment, Inc.;

�
Interval Leisure Group, Inc.; and

�
Tree.com, Inc.
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        As of January 30, 2009, we indirectly own an approximate 27% equity interest and a 60% voting interest in IAC. Pursuant to certain
governance arrangements between Mr. Barry Diller, Chairman of the Board and CEO of IAC, and our company, Mr. Diller votes our shares of
IAC, subject to certain limitations, and we have the right to appoint and have appointed two of the 12 members of IAC's board of directors.

HSN, Inc.

        HSN became a public company in August 2008 in connection with the separation of IAC into five separate companies. HSN is an
interactive lifestyle network and retail destination, offering a curated assortment of exclusive products combined with top brand names. HSN
incorporates experts, entertainment, inspiration, solutions, tips and ideas to provide an entirely unique shopping experience for its customers. On
HSN and hsn.com, customers will find exceptional selections in Health & Beauty (e.g. M. Asam, Carol's Daughter, Clarins, Eyes by Design,
HoMedics, Andrew Lessman, Tony Little, Ken Paves, Perlier, Sephora, ybf Cosmetics); Jewelry (e.g. Heidi Daus, Myrka Dellanos, R.J.
Graziano, IMAN Global Chic, MichaeLisa, Noir, Amedeo Scognamilio, Tori Spelling); Home/Lifestyle (e.g. Nate Berkus, Bissell, Colin Cowie,
Dyson, Todd English, GreenPan with Thermolon, Emeril Lagasse, Joy Mangano, MoMA Design Store, Wolfgang Puck, John Robshaw);
Fashion/Accessories (e.g. Loulou de la Falaise, Carlos Falchi, Patricia Field, Diane Gilman, Tina Knowles, Adrienne Landau, Debbie Shuchat,
Sharif, Heidi Weisel); and Electronics (e.g. Canon, Gateway, GE, HP, JVC, Kodak, LG, Samsung).

        As of December 31, 2008, we own approximately 30% of the outstanding common stock of HSN. We have entered into an agreement with
HSN pursuant to which, among other things, we have the right to appoint 20% of the members of HSN's board of directors. We have appointed
2 of the current 9 board members.

Interval Leisure Group, Inc.

        Interval Leisure Group is another of the companies spun off by IAC in August 2008. Interval Leisure Group is a leading global provider of
membership and leisure services to the vacation industry. Its principal business, Interval, has offered its resort developer clients and consumer
members high-quality programs and services for more than 30 years. Its approximately two million member families have access to a
comprehensive package of year-round benefits, including the opportunity to trade the use of their shared ownership vacation time for
comparable accommodations within the network's more than 2,400 resorts in over 75 countries. Interval Leisure Group's other business segment
is ResortQuest Hawaii, which provides vacation rental and property management services for more than 4,500 units throughout the Hawaiian
islands. Interval Leisure Group is headquartered in Miami, Florida, and operates through 27 offices in 16 countries.

        As of December 31, 2008, we own approximately 30% of the outstanding common stock of Interval Leisure Group. We have entered into
an agreement with Interval Leisure Group pursuant to which, among other things, we have the right to appoint 20% of the members of Interval
Leisure Group's board of directors. We have appointed 2 of the current 9 board members.

Ticketmaster Entertainment, Inc.

        Ticketmaster Entertainment is also one of the companies spun off by IAC in August 2008. Ticketmaster Entertainment consists of
Ticketmaster and Front Line Management Group. As one of the world's leading live entertainment ticketing and marketing company,
Ticketmaster connects the world to live entertainment. Ticketmaster operates in 20 global markets, providing ticket sales, ticket resale services,
marketing and distribution through http://www.ticketmaster.com, one of the largest e-commerce sites on the Internet; approximately 6,700 retail
outlets; and 19 worldwide call centers.
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Established in 1976, Ticketmaster serves more than 10,000 clients worldwide across multiple event categories, providing exclusive ticketing
services for leading arenas, stadiums, professional sports franchises and leagues, college sports teams, performing arts venues, museums, and
theaters. In 2007, the company sold more than 141 million tickets valued at over $8.3 billion on behalf of its clients. Ticketmaster Entertainment
acquired a controlling interest in Front Line Management Group in October 2008. Founded by Irving Azoff and Howard Kaufman in 2004,
Front Line is a leading artist management company, with nearly 200 clients and more than 80 executive managers. Front Line represents a wide
range of major artists, including the Eagles, Jimmy Buffett, Neil Diamond, Van Halen, Fleetwood Mac, Christina Aguilera, Stevie Nicks,
Aerosmith, Steely Dan, Chicago, Journey, and Guns N' Roses. Ticketmaster Entertainment, Inc. is headquartered in West Hollywood,
California.

        As of December 31, 2008, we own approximately 30% of the outstanding common stock of Ticketmaster. We have entered into an
agreement with Ticketmaster pursuant to which, among other things, we have the right to appoint 20% of the members of Ticketmaster's board
of directors. We have appointed 3 of the current 13 board members.

Tree.com, Inc.

        Tree.com was also spun off by IAC in August 2008. Tree.com, Inc. is the parent of several brands and businesses in the financial services
and real estate industries including LendingTree, LendingTree Loans(sm), GetSmart.com, HomeLoanCenter.com, RealEstate.com, iNest.com,
and RealEstate.com, REALTORS(r). Together, they serve as an ally for consumers who are looking to comparison shop loans, real estate and
other financial products from multiple businesses and professionals who compete for their business. Tree.com, Inc. is headquartered in
Charlotte, North Carolina and maintains operations solely in the United States.

        As of December 31, 2008, we own approximately 30% of the outstanding common stock of Tree.com. We have entered into an agreement
with Tree.com pursuant to which, among other things, we have the right to appoint 20% of the members of Tree.com's board of directors. We
have not yet exercised this right.

GSN, LLC
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