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LIBERTY MEDIA CORPORATION
12300 Liberty Boulevard

Englewood, Colorado 80112
(720) 875-5400

April 2, 2007

Dear Stockholder:

The 2007 annual meeting of stockholders of Liberty Media Corporation will be held at 8:30 a.m.,
local time, on May 1, 2007 at the Denver Marriott South at Park Meadows, 10345 Park Meadows
Drive, Littleton, Colorado 80124, Tel. No. (303) 925-0004. At the annual meeting, you will be asked to
consider and vote on the following:

• the incentive plan proposal, a proposal to adopt the Liberty Media Corporation 2007 Incentive
Plan;

• the election of directors proposal, a proposal to elect Robert R. Bennett, Paul A. Gould and
John C. Malone to serve as Class III members of our board of directors until our 2010 annual
meeting of stockholders;

• the auditors ratification proposal, a proposal to ratify the selection of KPMG LLP as our
independent auditors for the fiscal year ending December 31, 2007; and

• any proposals to transact other business as may properly come before the annual meeting.

This document describes the annual meeting, the enumerated proposals and related matters. Our
board of directors has approved each of the enumerated proposals and recommends that you vote FOR
each of them.

Your vote is important, regardless of the number of shares you own. Whether or not you plan to
attend the annual meeting, please read the enclosed proxy statement and then complete, sign and date
the enclosed proxy and return it as promptly as possible in the accompanying postage paid return
envelope. Alternatively, you may submit your proxy over the Internet or telephonically. This will save us
additional expense in soliciting proxies and will ensure that your shares are represented at the meeting.
It will not, however, prevent you from later revoking your proxy or changing your vote at the meeting.

Thank you for your continued support and interest in our company.

Very truly yours,

Gregory B. Maffei
President and Chief Executive Officer

This proxy statement is dated April 2, 2007 and is first being mailed on or about that date to our
stockholders of record as of 5:00 p.m., New York City time, on March 28, 2007.
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LIBERTY MEDIA CORPORATION
12300 Liberty Boulevard

Englewood, Colorado 80112
(720) 875-5400

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be Held on May 1, 2007

NOTICE IS HEREBY GIVEN of the annual meeting of stockholders of Liberty Media Corporation
to be held at 8:30 a.m., local time, on May 1, 2007, at the Denver Marriott South at Park Meadows,
10345 Park Meadows Drive, Littleton, Colorado 80124, Tel. No. (303) 925-0004, to consider and vote
on the following:

1. A proposal to approve the Liberty Media Corporation 2007 Incentive Plan (the incentive plan
proposal);

2. A proposal to elect Robert R. Bennett, Paul A. Gould and John C. Malone to serve as
Class III members of our board of directors until the 2010 annual meeting of stockholders
(the election of directors proposal);

3. A proposal to ratify the selection of KPMG LLP as our independent auditors for the fiscal
year ending December 31, 2007 (the auditors ratification proposal); and

4. Any other business as may properly come before the annual meeting.

Holders of record of our Series A Liberty Capital Common Stock, par value $0.01 per share,
Series B Liberty Capital Common Stock, par value $0.01 per share, Series A Liberty Interactive
Common Stock, par value $0.01 per share, and Series B Liberty Interactive Common Stock, par value
$0.01 per share, outstanding as of 5:00 p.m., New York City time, on March 28, 2007, the record date
for the annual meeting, will be entitled to notice of the annual meeting and to vote at the annual
meeting or any adjournment thereof. These holders will vote together as a single class on each
proposal. A list of stockholders entitled to vote at the annual meeting will be available at our offices
for review by our stockholders, for any purpose germane to the annual meeting, for at least 10 days
prior to the annual meeting.

We describe the proposals in more detail in the accompanying proxy statement. We encourage you
to read the proxy statement in its entirety before voting.

Our board of directors has approved each of the enumerated proposals and recommends that you
vote FOR each of them.
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YOUR VOTE IS IMPORTANT. We urge you to vote as soon as possible by telephone, Internet or
mail.

By order of the board of directors,

Charles Y. Tanabe
Executive Vice President, General Counsel and Secretary

Englewood, Colorado
April 2, 2007

Please execute and return the enclosed proxy promptly, whether or not you intend to be present at the
annual meeting.
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LIBERTY MEDIA CORPORATION
a Delaware corporation

12300 Liberty Boulevard
Englewood, Colorado 80112

(720) 875-5400

PROXY STATEMENT
For Annual Meeting of Stockholders

We are furnishing this proxy statement in connection with the board of directors’ solicitation of
proxies for use at our 2007 Annual Meeting of Stockholders to be held at 8:30 a.m., local time, on
May 1, 2007, at the Denver Marriott South at Park Meadows, 10345 Park Meadows Drive, Littleton,
Colorado 80124, Tel No. (303) 925-0004, or at any adjournment or postponement of the annual
meeting. At the annual meeting, we will ask you to consider and approve the proposals described in the
accompanying Notice of Annual Meeting of Stockholders. The proposals are described in more detail
in this proxy statement. We are soliciting proxies from holders of our Series A Liberty Capital Common
Stock, par value $0.01 per share (LCAPA), Series B Liberty Capital Common Stock, par value $0.01 per
share (LCAPB), Series A Liberty Interactive Common Stock, par value $0.01 per share (LINTA), and
Series B Liberty Interactive Common Stock, par value $0.01 per share (LINTB). We refer to LCAPA,
LCAPB, LINTA and LINTB collectively as our common stock.

ANNUAL MEETING; PROXIES

Quorum

In order to carry on the business of the annual meeting, a quorum of stockholders must be
present. This means that at least a majority of the aggregate voting power represented by the
outstanding shares of our common stock must be represented at the annual meeting, either in person
or by proxy. For purposes of determining a quorum, your shares will be included as represented at the
meeting even if you indicate on your proxy that you abstain from voting. If a broker, who is a record
holder of shares, indicates on a form of proxy that the broker does not have discretionary authority to
vote those shares on one or more of the proposals, or if those shares are voted in circumstances in
which proxy authority is defective or has been withheld, those shares (broker non-votes) nevertheless
will be treated as present for purposes of determining the presence of a quorum.

Who May Vote; Record Date

Holders of LCAPA, LCAPB, LINTA and LINTB, as recorded in our stock register as of 5:00 p.m.,
New York City time, on March 28, 2007 (which is the record date for the annual meeting), may vote at
the annual meeting or at any adjournment or postponement thereof.
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Votes You Have

At the annual meeting:

• holders of LCAPA will have one vote per share;

• holders of LINTA will have one vote per share;

• holders of LCAPB will have ten votes per share; and

• holders of LINTB will have ten votes per share;

in each case, that our records show they owned as of the record date. Holders of all series of our
common stock will vote together as a single class.

Recommendation of Our Board of Directors

Our board of directors has approved the incentive plan proposal, the election of directors proposal
and the auditors ratification proposal and recommends that you vote FOR each of them.

Votes Required

Approval of each of the incentive plan proposal and the auditors ratification proposal requires the
affirmative vote of the holders of at least a majority of the combined voting power of the shares of our
common stock outstanding on the record date that are present, in person or by proxy, and entitled to
vote at the annual meeting, voting together as a single class.

Approval of the election of directors proposal requires a plurality of the affirmative votes of the
shares of our common stock outstanding on the record date, voting together as a single class, that are
voted in person or by proxy at the annual meeting. This means that the three nominees will be elected
if they receive more affirmative votes than any other person.

Shares Outstanding

As of January 31, 2007, an aggregate of 134,503,546 shares of LCAPA, 6,014,680 shares of LCAPB,
622,365,227 shares of LINTA and 29,971,039 shares of LINTB were outstanding and would have been
entitled to vote at the annual meeting if January 31, 2007 had been the record date for the annual
meeting. No other shares of our capital stock are currently outstanding.

Number of Holders

We expect there to be, as of the record date, approximately 68,000 and less than 1,000 beneficial
holders of LCAPA and LCAPB, respectively, and approximately 74,000 and less than 1,000 beneficial
holders of LINTA and LINTB, respectively.

Voting Procedures for Record Holders

Holders of record of our common stock as of the record date may vote in person at the annual
meeting. Alternatively, they may give a proxy by completing, signing, dating and returning the proxy
card that is being included with the mailing of this proxy statement, or by voting by telephone or over
the Internet. Unless subsequently revoked, shares of our common stock represented by a proxy
submitted as described below and received at or before the annual meeting will be voted in accordance
with the instructions on the proxy.

YOUR VOTE IS IMPORTANT. It is recommended that you vote by proxy even if you plan to
attend the annual meeting. You may change your vote at the annual meeting. To submit a written proxy
by mail, you should complete, sign, date and mail the proxy in accordance with its instructions.

2



If any other matters are properly presented at the annual meeting, the persons you choose as
proxies will have discretion to vote or to act on these matters according to their best judgment, unless
you indicate otherwise on your proxy.

If a proxy is signed and returned by a record holder without indicating any voting instructions, the
shares of our common stock represented by the proxy will be voted FOR the approval of each of the
proposals.

If you submit a proxy card on which you indicate that you abstain from voting, it will have no
effect on the election of directors proposal and will have the same effect as a vote AGAINST the
incentive plan proposal and the auditors ratification proposal.

Voting Procedures for Shares Held in Street Name

If you hold your shares in the name of a broker, bank or other nominee, you should follow the
instructions provided by your broker, bank or other nominee when voting your shares of our common
stock or when granting or revoking a proxy.

Shares represented by broker non-votes will be deemed shares not entitled to vote and will not be
included for purposes of determining the aggregate voting power and number of shares present and
entitled to vote on the proposals. Broker non-votes will have no effect on any of the proposals.

Revoking a Proxy

Before your proxy is voted, you may change your vote by telephone or over the Internet (if you
originally voted by telephone or over the Internet), by voting in person at the annual meeting or by
delivering a signed proxy revocation or a new signed proxy with a later date to Liberty Media
Corporation, c/o Computershare Trust Company, N.A. P.O. Box 43102 Providence RI 02940. Any
signed proxy revocation or new signed proxy must be received before the start of the annual meeting.

Your attendance at the annual meeting will not, by itself, revoke your proxy.

If your shares are held in an account by a broker, bank or other nominee, you should contact your
nominee to change your vote.

Solicitation of Proxies

The accompanying proxy for the annual meeting is being solicited on behalf of our board of
directors. In addition to this mailing, our employees may solicit proxies personally or by telephone. We
pay the cost of soliciting these proxies. We also reimburse brokers and other nominees for their
expenses in sending these materials to you and getting your voting instructions.

Other Matters to Be Voted on at the Annual Meeting

The board of directors is not currently aware of any business to be acted on at the annual meeting
other than that which we have described in this proxy statement. If, however, other matters are
properly brought to a vote at the annual meeting, the persons you choose as proxies will have
discretion to vote or to act on these matters according to their best judgment, unless you indicate
otherwise on your proxy.

One matter that could come to a vote at the annual meeting is a proposal to adjourn or postpone
the meeting. The persons you choose as proxies will have discretion to vote on any adjournment or
postponement of the annual meeting, other than an adjournment or postponement for the purpose of
soliciting additional proxies.

3



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership of Certain Beneficial Owners

The following table sets forth information, to the extent known by us or ascertainable from public
filings, concerning shares of our common stock beneficially owned by each person or entity (excluding
any of our directors and executive officers) known by us to own more than five percent of the
outstanding shares of any series of our common stock.

The security ownership information is given as of January 31, 2007, and, in the case of percentage
ownership information, is based upon (1) 134,503,546 LCAPA shares, (2) 6,014,680 LCAPB shares,
(3) 622,365,227 LINTA shares and (4) 29,971,039 LINTB shares, in each case, outstanding on that date.

Percent
Amount and Nature of of Voting

Name and Address of Beneficial Owner Title of Class Beneficial Ownership Class Power

Capital Research and Management Company . . . . . LCAPA 7,174,145(1) 5.3% 3.9%
333 South Hope Street LCAPB — —
Los Angeles, CA 90071 LINTA 35,870,725(2) 5.8%

LINTB — —

Southeastern Asset Management, Inc. . . . . . . . . . . . LCAPA 12,607,617(3) 9.4% 7.4%
6410 Poplar Ave., Suite 900 LCAPB — —
Memphis, TN 38119 LINTA 69,476,779(4) 11.2%

LINTB — —

(1) The number of shares of LCAPA is based upon the Schedule 13G, dated February 6, 2006, filed by
Capital Research and Management Company with respect to the Series A common stock of our
predecessor issuer Liberty Media LLC (formerly named Liberty Media Corporation (Old Liberty)).
Such figures included in the Schedule 13G have been adjusted to reflect the issuance of our
common stock in connection with the May 9, 2006 restructuring of Old Liberty, pursuant to which
we became the new publicly traded parent company of Old Liberty and all of the outstanding
shares of Old Liberty common stock were exchanged for shares of our common stock (the
Restructuring). Capital Research, an investment adviser, is deemed to be the beneficial owner of
7,174,145 shares of LCAPA, as a result of acting as investment adviser to various investment
companies, but disclaims beneficial ownership pursuant to Rule 13d-4. The Schedule 13G states
that Capital Research has sole voting power over 2,241,395 shares of LCAPA.

(2) The number of shares of LINTA is based upon the Schedule 13G, dated February 6, 2006, filed by
Capital Research and Management Company with respect to the Series A common stock of Old
Liberty. Such figures included in the Schedule 13G have been adjusted to reflect the issuance of
our common stock in connection with the Restructuring. Capital Research, an investment adviser,
is deemed to be the beneficial owner of 35,870,725 shares of LINTA, as a result of acting as
investment adviser to various investment companies, but disclaims beneficial ownership pursuant to
Rule 13d-4. The Schedule 13G states that Capital Research has sole voting power over 11,206,975
shares of LINTA.

(3) The number of shares of LCAPA is based upon the Schedule 13G, dated February 6, 2007, filed by
Southeastern Asset Management, Inc., an investment adviser, and O. Mason Hawkins, Chairman
of the Board and CEO of Southeastern, with respect to shares of LCAPA. All of the 12,607,617
shares of LCAPA covered by the Schedule 13G are owned by Southeastern’s investment advisory
clients and none are owned directly or indirectly by Southeastern. Mr. Hawkins could be deemed
to be a controlling person of Southeastern but disclaims the existence of such control.
Mr. Hawkins does not own directly or indirectly any securities covered by the Schedule 13G.
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Southeastern and Mr. Hawkins disclaim beneficial ownership of the shares covered by the
Schedule 13G pursuant to Rule 13d-4. The Schedule 13G states that Southeastern has sole voting
power over 7,503,595 shares of LCAPA, shared voting power over 4,038,172 shares of LCAPA and
no voting power over 1,065,850 shares of LCAPA.

(4) The number of shares of LINTA is based upon the Amendment No. 1 to Schedule 13G dated
February 6, 2007, filed by Southeastern Asset Management, Inc., an investment adviser, and O.
Mason Hawkins, Chairman of the Board and CEO of Southeastern, with respect to shares of
LINTA. All of the 69,476,779 shares of LINTA common stock covered by the Schedule 13G/A are
owned by Southeastern’s investment advisory clients and none are owned directly or indirectly by
Southeastern. Mr. Hawkins could be deemed to be a controlling person of Southeastern but
disclaims the existence of such control. Mr. Hawkins does not own directly or indirectly any
securities covered by the Schedule 13G/A. Southeastern and Mr. Hawkins disclaim beneficial
ownership of the shares covered by the Schedule 13G/A pursuant to Rule 13d-4. The
Schedule 13G/A states that Southeastern has sole voting power over 40,677,163 shares of LINTA,
shared voting power over 22,584,666 shares of LINTA and no voting power over 6,214,950 shares
of LINTA.

Security Ownership of Management

The following table sets forth information with respect to the ownership by each of our directors
and each of our executive officers and by all of our directors and executive officers as a group of shares
of LCAPA, LCAPB, LINTA and LINTB. The security ownership information is given as of January 31,
2007, and, in the case of percentage ownership information, is based upon (1) 134,503,546 LCAPA
shares, (2) 6,014,680 LCAPB shares, (3) 622,365,227 LINTA shares and (4) 29,971,039 LINTB shares,
in each case outstanding on that date.

Shares of restricted stock that have been granted pursuant to our equity incentive plans are
included in the outstanding share numbers provided throughout this proxy statement. 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 January 31, 2007, are deemed to be
outstanding and to be beneficially owned by the person holding the options, warrants or convertible
securities for the purpose 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. For purposes
of the following presentation, beneficial ownership of shares of LCAPB and LINTB, though convertible
on a one-for-one basis into shares of LCAPA and LINTA, respectively, is reported as beneficial
ownership of LCAPB and LINTB only, and not as beneficial ownership of LCAPA or LINTA. So far as
is known to us, the persons indicated below have sole voting power with respect to the shares indicated
as owned by them, except as otherwise stated in the notes to the table.

The number of shares indicated as owned by the following persons includes interests in shares held
by our defined contribution 401(k) plan (the Liberty 401(k) Savings Plan) as of January 31, 2007. The
shares held by the trustee of the Liberty 401(k) Savings Plan for the benefit of these persons are voted
as directed by such persons.

Percent
Title of Amount and Nature of of Voting

Name Series Beneficial Ownership Series Power

(In thousands)

John C. Malone . . . . . . . . . . . . . . . . . LCAPA 807(1)(2)(3)(4)(5)(6) * 31.5%
Chairman of the Board LCAPB 5,964(1)(5)(7) 90.1%

LINTA 3,999(1)(2)(3)(4)(5)(6) *
LINTB 29,820(1)(5)(7) 90.4%

5



Percent
Title of Amount and Nature of of Voting

Name Series Beneficial Ownership Series Power

(In thousands)

Robert R. Bennett . . . . . . . . . . . . . . . LCAPA 291(2)(5)(8) * 4.4%
Director LCAPB 834(5)(8) 12.2%

LINTA 1,453(2)(5)(8) *
LINTB 4,170(5)(8) 12.2%

Donne F. Fisher . . . . . . . . . . . . . . . . . LCAPA 16(5) * *
Director LCAPB 30 *

LINTA 81(5) *
LINTB 149 *

Paul A. Gould . . . . . . . . . . . . . . . . . . LCAPA 76(5) * *
Director LCAPB 30 *

LINTA 401(5) *
LINTB 150 *

Gregory B. Maffei . . . . . . . . . . . . . . . LCAPA 86(2)(4)(5) * *
Director, President and LCAPB — *
Chief Executive Officer LINTA 493(2)(4)(5) *

LINTB — *

David E. Rapley . . . . . . . . . . . . . . . . LCAPA 2(5) * *
Director LCAPB — *

LINTA 10(5) *
LINTB — *

M. LaVoy Robison . . . . . . . . . . . . . . . LCAPA 2(5) * *
Director LCAPB — *

LINTA 10(5) *
LINTB — *

Larry E. Romrell . . . . . . . . . . . . . . . . LCAPA 13(5) * *
Director LCAPB — *

LINTA 65(5) *
LINTB — *

Charles Y. Tanabe . . . . . . . . . . . . . . . LCAPA 140(2)(4)(5)(9) * *
Executive Vice President, Secretary LCAPB — *
and General Counsel LINTA 688(2)(4)(5)(9) *

LINTB — *

David J.A. Flowers . . . . . . . . . . . . . . . LCAPA 116(2)(4)(5) * *
Senior Vice President and Treasurer LCAPB — *

LINTA 574(2)(4)(5) *
LINTB — *

Albert E. Rosenthaler . . . . . . . . . . . . LCAPA 49(2)(4)(5) * *
Senior Vice President LCAPB — *

LINTA 237(2)(4)(5) *
LINTB — *
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Percent
Title of Amount and Nature of of Voting

Name Series Beneficial Ownership Series Power

(In thousands)

Christopher W. Shean . . . . . . . . . . . . . LCAPA 43(2)(4)(5) * *
Senior Vice President and Controller LCAPB — *

LINTA 206(2)(4)(5) *
LINTB — *

All directors and executive officers as a LCAPA 1,639(2)(3)(4)(5)(6)(8)(10) 1.2% 34.9%
group (12 persons) . . . . . . . . . . . . . . LCAPB 6,858(2)(5)(7)(8)(10) 92.0%

LINTA 8,217(2)(3)(4)(5)(6)(8)(10) 1.3%
LINTB 34,290(2)(5)(7)(8)(10) 92.3%

* Less than one percent

(1) Includes 75,252 LCAPA shares, 170,471 LCAPB shares, 376,260 LINTA shares and 852,358 LINTB
shares, held by Mr. Malone’s wife, Mrs. Leslie Malone, as to which shares Mr. Malone has
disclaimed beneficial ownership.

(2) Includes shares held in the Liberty 401(k) Savings Plan as follows:

LCAPA LINTA

John C. Malone . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38,405 192,034
Robert R. Bennett . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,720 8,598
Gregory B. Maffei . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 359 592
Charles Y. Tanabe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 491 2,454
David J.A. Flowers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 792 3,967
Albert E. Rosenthaler . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 438 2,194
Christopher W. Shean . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 914 4,570

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43,119 214,409

(3) Includes 165 LCAPA shares and 825 LINTA shares held by a trust with respect to which
Mr. Malone is the sole trustee and, with his wife, retains a unitrust interest in the trust.

(4) Includes restricted shares, none of which are vested, as follows:

LCAPA LINTA

John C. Malone . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,672 29,078
Gregory B. Maffei . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12,672 29,078
Charles Y. Tanabe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,805 18,059
David J.A. Flowers . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,871 4,300
Albert E. Rosenthaler . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,152 4,965
Christopher W. Shean . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,286 14,557

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39,458 100,037

(5) Includes beneficial ownership of shares that may be acquired upon exercise of, or which relate to,
stock options and stock appreciation rights exercisable within 60 days after January 31, 2007.
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Messrs. Malone and Bennett have the right to convert the options to purchase LCAPB shares and
LINTB shares into options to purchase LCAPA shares and LINTA shares, respectively.

LCAPA LCAPB LINTA LINTB

John C. Malone . . . . . . . . . . . . . . . . . 3,333 604,267 16,665 3,021,336
Robert R. Bennett . . . . . . . . . . . . . . . 101,282 833,993 506,410 4,169,963
Donne F. Fisher . . . . . . . . . . . . . . . . . 1,650 — 8,250 —
Paul A. Gould . . . . . . . . . . . . . . . . . . . 2,088 — 10,438 —
Gregory B. Maffei . . . . . . . . . . . . . . . . 72,656 — 363,281 —
David E. Rapley . . . . . . . . . . . . . . . . . 1,650 — 8,250 —
M. LaVoy Robison . . . . . . . . . . . . . . . 1,650 — 8,250 —
Larry E. Romrell . . . . . . . . . . . . . . . . 1,650 — 8,250 —
Charles Y. Tanabe . . . . . . . . . . . . . . . . 118,260 — 591,299 —
David J.A. Flowers . . . . . . . . . . . . . . . 92,691 — 463,643 —
Albert E. Rosenthaler . . . . . . . . . . . . . 46,026 — 230,127 —
Christopher W. Shean . . . . . . . . . . . . . 36,849 — 182,248 —

Total . . . . . . . . . . . . . . . . . . . . . . . . 479,785 1,438,260 2,397,111 7,191,299

(6) Includes 676,900 shares of LCAPA and 3,384,502 shares of LINTA pledged to Bank of America in
connection with a line of credit extended by Bank of America to Mr. Malone.

(7) In February 1998, in connection with the settlement of certain legal proceedings relative to the
Estate of Bob Magness, the late founder and former Chairman of the Board of Old Liberty’s
former parent company Tele-Communications, Inc. (TCI), TCI entered into a call agreement with
Mr. Malone and Mr. Malone’s wife. In connection with the acquisition by AT&T Corp. (AT&T) of
TCI, TCI assigned to Old Liberty its rights under this call agreement. We succeeded to these rights
in the Restructuring. As a result, we have the right, under certain circumstances, to acquire
LCAPB shares and LINTB shares owned by the Malones. The call agreement also prohibits the
Malones from disposing of their LCAPB shares and LINTB shares, except for certain exempt
transfers (such as transfers to related parties or public sales of up to an aggregate of 5% of their
shares of LCAPB or LINTB after conversion to shares of LCAPA or LINTA, respectively) and
except for a transfer made in compliance with our call rights.

(8) Includes 62,329 LCAPA shares, 20 LCAPB shares, 311,649 LINTA shares and 100 LINTB shares,
owned by Hilltop Investments, Inc. which is jointly owned by Mr. Bennett and his wife,
Mrs. Deborah Bennett.

(9) Includes 153 LCAPA shares and 767 LINTA shares held by Mr. Tanabe’s wife, Arlene Bobrow, as
to which shares Mr. Tanabe has disclaimed beneficial ownership.

(10) Includes 75,405 LCAPA shares, 170,471 LCAPB shares, 377,027 LINTA shares and 852,358 LINTB
shares, held by relatives of certain directors and executive officers, as to which shares beneficial
ownership by such directors and executive officers has been disclaimed.
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Ownership of Subsidiary Securities

Except as described below, none of our executive officers or directors beneficially owns any equity
securities of any of our subsidiaries.

As of January 31, 2007, Mr. Gould beneficially owned 78,910 shares of common stock of
TruePosition Inc., representing less than a 1% ownership interest in TruePosition. These shares include
74,421 shares of common stock (as to which shares Mr. Gould disclaims beneficial ownership) owned
by Allen & Company LLC, of which Mr. Gould is a Managing Director and Executive Vice President.

Changes in Control

We know of no arrangements, including any pledge by any person of our securities, the operation
of which may at a subsequent date result in a change in control of our company.

PROPOSALS OF OUR BOARD

The following proposals will be presented at the annual meeting by our board of directors.

PROPOSAL 1—THE INCENTIVE PLAN PROPOSAL

Liberty Media Corporation 2007 Incentive Plan

The following is a description of the material provisions of the Liberty Media Corporation 2007
Incentive Plan (the incentive plan). The summary which follows is not intended to be complete, and we
refer you to the copy of the incentive plan set forth as Annex I to this proxy statement for a complete
statement of its terms and provisions.

The incentive plan will be administered by our incentive plan committee, which is a subcommittee
of the compensation committee of our board of directors. The incentive plan is designed to provide
additional remuneration to certain employees and independent contractors for services rendered and to
encourage their investment in our capital stock, thereby increasing their proprietary interest in our
business. The incentive plan is also intended to (1) attract persons of exceptional ability to become our
officers and employees, and (2) induce independent contractors to provide services to us. Employees
(including officers and directors) of, and independent contractors providing services to, our company or
any of our subsidiaries, will be eligible to participate and may be granted awards under the incentive
plan. Awards may be made to any such employee or independent contractor who holds or has held
awards under the incentive plan or under any other plan of our company or any of our affiliates. The
number of individuals who will receive awards under the incentive plan will vary from year to year and
will depend on various factors, such as the number of promotions and our hiring needs during the year,
and thus we cannot predict the number of future award recipients.

Under the incentive plan, the incentive plan committee may grant non-qualified stock options,
stock appreciation rights (SARs), restricted shares, stock units, cash awards, performance awards or any
combination of the foregoing (collectively, awards). The maximum number of shares of our common
stock with respect to which awards may be granted under the incentive plan is 30 million, subject to
anti-dilution and other adjustment provisions of the incentive plan. With limited exceptions, no person
will be granted in any calendar year awards under the incentive plan covering more than 7.5 million
shares of our common stock. In addition, no person may receive payment for cash awards during any
calendar year in excess of $10 million.

The incentive plan is substantially similar to the Liberty Media Corporation 2000 Incentive Plan
(As Amended and Restated Effective February 22, 2007, the existing plan). The maximum number of
shares of our common stock with respect to which awards could be granted under the existing plan has
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almost been depleted. Accordingly, the adoption of the incentive plan will enable us to continue to
grant incentive awards to eligible recipients.

Shares of our common stock issuable pursuant to awards made under the incentive plan will be
made available from either authorized but unissued shares of our common stock or shares of our
common stock that we have issued but reacquired, including shares purchased in the open market.
Shares of our common stock that are subject to (i) any award that expires, terminates or is annulled for
any reason without having been exercised, (ii) any award of any SARs that is exercised for cash, and
(iii) any award of restricted shares or stock units that shall be forfeited prior to becoming vested, will
once again be available for issuance under the incentive plan.

Subject to the provisions of the incentive plan, the incentive plan committee will be authorized to
establish, amend and rescind such rules and regulations as it deems necessary or advisable for the
proper administration of the incentive plan and to take such other action in connection with or in
relation to the incentive plan as it deems necessary or advisable.

Options. Non-qualified stock options awarded under the incentive plan will entitle the holder to
purchase a specified number of shares of a series of our common stock at a specified exercise price
subject to the terms and conditions of the applicable option grant. The exercise price of an option
awarded under the incentive plan may be no less than the fair market value of the shares of the
applicable series of our common stock as of the day the option is granted. The incentive plan
committee will determine, in connection with each option awarded to a holder, (1) the series and
number of shares of our common stock subject to the option, (2) the per share exercise price,
(3) whether that price is payable in cash, by check, by promissory note, in whole shares of any series of
our common stock, by the withholding of shares of our common stock issuable upon exercise of the
option, by cashless exercise, or any combination of the foregoing, (4) other terms and conditions of
exercise, (5) restrictions on transfer of the option and (6) other provisions not inconsistent with the
incentive plan. Options granted under the incentive plan will generally be non-transferable except as
permitted by will or the laws of descent and distribution or pursuant to a qualified domestic relations
order.

Stock Appreciation Rights. An SAR awarded under the incentive plan entitles the recipient to
receive a payment in stock or cash equal to the excess of the fair market value (on the day the SAR is
exercised) of a share of the applicable series of our common stock with respect to which the SAR was
granted over the base price specified in the grant. An SAR may be granted to an option holder with
respect to all or a portion of the shares of our common stock subject to a related stock option (a
tandem SAR) or granted separately to an eligible employee or independent contractor (a free-standing
SAR). Tandem SARs are exercisable only at the time and to the extent that the related stock option is
exercisable. Upon the exercise or termination of the related stock option, the related tandem SAR will
be automatically cancelled to the extent of the number of shares of our common stock with respect to
which the related stock option was so exercised or terminated. The base price of a tandem SAR is
equal to the exercise price of the related stock option. Free-standing SARs are exercisable at the time
and upon the terms and conditions provided in the relevant agreement. The base price of a
free-standing SAR may be no less than the fair market value of a share of the applicable series of our
common stock as of the day the SAR is granted. SARs granted under the incentive plan will generally
be non-transferable, except as permitted by will or the laws of descent and distribution or pursuant to a
qualified domestic relations order.

Restricted Shares. Restricted shares are shares of our common stock, or the right to receive shares
of our common stock, that become vested and may be transferred upon completion of the restriction
period. The incentive plan committee will determine, and each individual award agreement will provide,
(1) whether the restricted shares are issued to the award recipient at the beginning or end of the
restriction period, (2) the price, if any, to be paid by the recipient of the restricted shares, (3) whether
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dividend equivalents will be paid during the restriction period in the event that shares are to be issued
at the end of the restriction period, (4) whether dividends or distributions paid with respect to shares
issued at the beginning of the restriction period will be retained by us during the restriction period,
(5) whether the holder of the restricted shares may be paid a cash amount any time after the shares
become vested, (6) the vesting date or vesting dates (or basis of determining the same) for the award
and (7) other terms and conditions of the award. Upon the applicable vesting date, all or the applicable
portion of restricted shares will vest, any retained distributions or unpaid dividend equivalents with
respect to the restricted shares will vest to the extent that the restricted shares related thereto have
vested, and any cash amount to be received by the holder with respect to the restricted shares will
become payable, all in accordance with the terms of the individual award agreement. The incentive
plan committee may permit a holder to elect to defer delivery of any restricted shares that become
vested and any related cash payments or dividend equivalents, provided that such deferral elections are
made in accordance with Section 409A of the Internal Revenue Code of 1986, as amended (the Code).

Stock Units. The incentive plan committee will be authorized to award units based upon the fair
market value of shares of any series of our common stock under the incentive plan. The incentive plan
committee has the power to determine the terms, conditions, restrictions, vesting requirements and
payment rules for awards of stock units, including whether the holder may elect to defer payment of
vested stock units in accordance with Section 409A of the Code.

Cash Awards. The incentive plan committee will also be authorized to provide for the grant of
cash awards under the incentive plan. A cash award is a bonus paid in cash that may be based upon
the attainment of one or more performance goals that have been established by the incentive plan
committee, if any. The terms, conditions and limitations applicable to any cash awards will be
determined by the incentive plan committee.

Performance Awards. At the discretion of the incentive plan committee, any of the above-
described awards, including cash awards, may be designated as a performance award. Performance
awards are contingent upon performance measures applicable to a particular period, as established by
the incentive plan committee and set forth in individual agreements, based upon any one or more of
the following business criteria:

• increased revenue;

• net income measures (including income after capital costs and income before or after taxes);

• stock price measures (including growth measures and total stockholder return);

• price per share of our common stock;

• market share;

• earnings per share (actual or targeted growth);

• earnings before interest, taxes, depreciation and amortization (EBITDA);

• economic value added (or an equivalent metric);

• market value added;

• debt to equity ratio;

• cash flow measures (including cash flow return on capital, cash flow return on tangible capital,
net cash flow and net cash flow before financing activities);

• return measures (including return on equity, return on average assets, return on capital,
risk-adjusted return on capital, return on investors’ capital and return on average equity);
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• operating measures (including operating income, funds from operations, cash from operations,
after-tax operating income, sales volumes, production volumes and production efficiency);

• expense measures (including overhead costs and general and administrative expense);

• margins;

• stockholder value;

• total stockholder return;

• proceeds from dispositions;

• total market value; and

• corporate values measures (including ethics compliance, environmental and safety).

Performance measures may apply to the award recipient, to one or more business units, divisions
or subsidiaries of our company or the applicable sector of our company, or to our company as a whole.
Goals may also be based on performance relative to a peer group of companies. If the incentive plan
committee intends for the performance award to be granted and administered in a manner that
preserves the deductibility of the compensation resulting from such award in accordance with
Section 162(m) of the Code, the applicable performance goals must be established (1) no later than
90 days after the commencement of the period of service to which the performance goals relate and
(2) prior to the completion of 25% of such period of service. The incentive plan committee will have
no discretion to modify or waive such performance goals to increase the amount of compensation
payable that would otherwise be due upon attainment of the goal, unless the applicable award is not
intended to qualify as qualified performance-based compensation under Section 162(m) of the Code
and the relevant agreement provides for such discretion. Section 162(m) of the Code generally
disallows deductions for compensation in excess of $1 million for some executive officers unless the
awards meet the requirements for being performance-based.

Awards Generally. Awards under the incentive plan may be granted either individually, in tandem
or in combination with each other. Where applicable, the securities underlying, or relating to, awards
granted under the incentive plan may be shares of LCAPA, LCAPB, LINTA and LINTB, as provided
in the relevant grant, which series of common stock had market values of $109.27, $109.80, $24.06 and
$24.03, respectively, as of March 29, 2007. Under certain conditions, including the occurrence of certain
approved transactions, a board change or a control purchase (all as defined in the incentive plan),
options and SARs will become immediately exercisable, the restrictions on restricted shares will lapse
and stock units will become fully vested, unless individual agreements state otherwise. At the time an
award is granted, the incentive plan committee will determine, and the relevant agreement will provide
for, any vesting or early termination, upon a holder’s termination of employment with our company, of
any unvested options, SARs, stock units or restricted shares and the period during which any vested
options, SARs and stock units must be exercised. Unless otherwise provided in the relevant agreement,
(1) no option or SAR may be exercised after its scheduled expiration date, (2) if the holder’s service
terminates by reason of death or disability (as defined in the incentive plan), his or her options or
SARs shall remain exercisable for a period of at least one year following such termination (but not
later than the scheduled expiration date) and (3) any termination of the holder’s service for ‘‘cause’’ (as
defined in the incentive plan) will result in the immediate termination of all options, SARs and stock
units and the forfeiture of all rights to any restricted shares retained distributions, unpaid dividend
equivalents and related cash amounts held by such terminated holder. If a holder’s service terminates
due to death or disability, options and SARs will become immediately exercisable, the restrictions on
restricted shares will lapse and stock units will become fully vested, unless individual agreements state
otherwise.
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Adjustments. The number and kind of shares of our common stock which may be awarded or
otherwise made subject to awards under the incentive plan, the number and kind of shares of our
common stock covered by outstanding awards and the purchase or exercise price and any relevant
appreciation base with respect to any of the foregoing are subject to appropriate adjustment in the
discretion of the incentive plan committee, as the incentive plan committee deems equitable, in the
event (1) we subdivide the outstanding shares of any series of our common stock into a greater number
of shares of such series of common stock, (2) we combine the outstanding shares of any series of our
common stock into a smaller number of shares of such series of common stock or (3) there is a stock
dividend, extraordinary cash dividend, reclassification, recapitalization, reorganization, split-up, spin off,
combination, exchange of shares, warrants or rights offering to purchase any series of our common
stock, or any other similar corporate event (including mergers or consolidations other than approved
transactions (as defined in the incentive plan)).

Amendment and Termination. The incentive plan will terminate on June 30, 2012, unless earlier
terminated by the incentive plan committee. The incentive plan committee may suspend, discontinue,
modify or amend the incentive plan at any time prior to its termination. However, before an
amendment may be made that would adversely affect a participant who has already been granted an
award, the participant’s consent must be obtained, unless the change is necessary to comply with
Section 409A of the Code.

U.S. Federal Income Tax Consequences of Awards Granted under the Incentive Plan

Consequences to Participants

The following is a summary of the U.S. federal income tax consequences that generally will arise
with respect to awards granted under the incentive plan and with respect to the sale of any shares of
our common stock acquired under the incentive plan.

Non-Qualified Stock Options; SARs

Holders will not realize taxable income upon the grant of a non-qualified stock option or a SAR.
Upon the exercise of a non-qualified stock option or a SAR, the holder will recognize ordinary income
(subject to withholding, if applicable) in an amount equal to the excess of (1) the fair market value on
the date of exercise of the shares received over (2) the exercise price or base price (if any) he or she
paid for the shares. The holder will generally have a tax basis in any shares of our common stock
received pursuant to the exercise of a SAR, or pursuant to the cash exercise of a non-qualified stock
option, that equals the fair market value of such shares on the date of exercise. The disposition of the
shares of our common stock acquired upon exercise of a non-qualified stock option will ordinarily
result in capital gain or loss. We are entitled to a deduction in an amount equal to the income
recognized by the holder upon the exercise of a non-qualified stock option or SAR.

Under current rulings, if a holder transfers previously held ordinary shares in satisfaction of part
or all of the exercise price of a non-qualified stock option, the holder will recognize income with
respect to the shares received, but no additional gain will be recognized as a result of the transfer of
such previously held shares in satisfaction of the non-qualified stock option exercise price. Moreover,
that number of shares received upon exercise that equals the number of previously held shares
surrendered in satisfaction of the non-qualified stock option will have a tax basis that equals, and a
holding period that includes, the tax basis and holding period of the previously held shares surrendered
in satisfaction of the non-qualified stock option exercise price. Any additional shares received upon
exercise will have a tax basis that equals the amount of cash (if any) paid by the holder, plus, the
amount of ordinary income recognized by the holder with respect to the shares received.
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Cash Awards; Stock Units; Restricted Shares

A holder will recognize ordinary compensation income upon receipt of cash pursuant to a cash
award or, if earlier, at the time such cash is otherwise made available for the holder to draw upon it,
and we will have a corresponding deduction for federal income tax purposes. A holder will not have
taxable income upon the grant of a stock unit but rather will generally recognize ordinary compensation
income at the time the holder receives cash in satisfaction of such stock unit or shares of common
stock in satisfaction of such stock unit in an amount equal to the fair market value of the shares
received, at which time we will have a corresponding deduction for federal income tax purposes.

Generally, a holder will not recognize taxable income upon the grant of restricted shares, and we
will not be entitled to any federal income tax deduction upon the grant of such award. The value of the
restricted shares will generally be taxable to the holder as compensation income in the year or years in
which the restrictions on the shares of common stock lapse. Such value will equal the fair market value
of the shares on the date or dates the restrictions terminate. A holder, however, may elect pursuant to
Section 83(b) of the Code to treat the fair market value of the shares subject to the restricted share
award on the date of such grant as compensation income in the year of the grant of the restricted
share award. The holder must make such an election pursuant to Section 83(b) of the Code within
30 days after the date of grant. If such an election is made and the holder later forfeits the restricted
shares to us, the holder will not be allowed to deduct, at a later date, the amount such holder had
earlier included as compensation income. In any case, we will receive a deduction for federal income
tax purposes corresponding in amount to the amount of compensation included in the holder’s income
in the year in which that amount is so included.

A holder who is an employee will be subject to withholding for federal, and generally for state and
local, income taxes at the time the holder recognizes income under the rules described above with
respect to the cash or the shares of our common stock received pursuant to awards. Dividends that are
received by a holder prior to the time that the restricted shares are taxed to the holder under the rules
described in the preceding paragraph are taxed as additional compensation, not as dividend income.
The tax basis of a holder in the shares of our common stock received will equal the amount recognized
by the holder as compensation income under the rules described in the preceding paragraph, and the
holder’s holding period in such shares will commence on the date income is so recognized.

New Plan Benefits

Except as otherwise described below, due to the nature of the incentive plan and the discretionary
authority afforded the incentive plan committee in connection with the administration thereof, we
cannot determine or predict the value, number or type of awards to be granted pursuant to the
incentive plan.

Prior to the date of this proxy statement, we have granted awards under the incentive plan with
respect to 400,797 shares of LINTA to certain employees of our wholly-owned subsidiary QVC Inc.,
which results in 29,599,203 shares of our common stock being available for future grants. The awards
made to the QVC employees are subject to the receipt of stockholder approval of the incentive plan
proposal at the annual meeting.

Vote and Recommendation

The affirmative vote of a majority of the voting power of the outstanding shares of our common
stock present at the annual meeting, in person or by proxy, and entitled to vote on this proposal voting
together as a single class, is required to approve the incentive plan proposal.

The board of directors recommends a vote FOR the approval of the Liberty Media Corporation
2007 Incentive Plan.
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PROPOSAL 2—THE ELECTION OF DIRECTORS PROPOSAL

Board of Directors

Our board of directors currently consists of eight directors, divided among three classes. Our
Class III directors, whose term will expire at the annual meeting, are Robert R. Bennett, Paul A.
Gould and John C. Malone. These directors are nominated for re-election to our board to continue to
serve as Class III directors, and we have been informed that each of Messrs. Bennett, Gould and
Malone are willing to continue to serve as directors of our company. The term of the Class III
directors who are elected at the annual meeting will expire at the annual meeting of our stockholders
in the year 2010. Our Class I directors, whose term will expire at the annual meeting of our
stockholders in the year 2008, are David E. Rapley and Larry E. Romrell. Our Class II directors, whose
term will expire at the annual meeting of our stockholders in the year 2009, are Donne F. Fisher,
Gregory B. Maffei and M. LaVoy Robison.

If any nominee should decline re-election or should become unable to serve as a director of our
company for any reason before re-election, votes will be cast for a substitute nominee, if any,
designated by the board of directors, or, if none is so designated prior to the election, votes will be cast
according to the judgment of the person or persons voting the proxy.

The following lists the three nominees for re-election as directors and the five directors of our
company whose term of office will continue after the annual meeting, including the age of each person,
the positions with our company or principal occupation of each person, certain other directorships held
and the year each person became a director of our company. The number of shares of our common
stock beneficially owned by each director, as of January 31, 2007, is set forth in this proxy statement
under the caption ‘‘Security Ownership of Certain Beneficial Owners and Management—Security
Ownership of Management.’’

Nominees for Election as Directors

Robert R. Bennett: Age: 48. A director of our company since May 2006. A director of Old
Liberty from September 1994 to May 2006. Chief Executive Officer of Old Liberty from April 1997 to
August 2005. President of Old Liberty from April 1997 to February 2006. Previously, Mr. Bennett held
various executive positions with Old Liberty since its inception in 1990. Mr. Bennett is also President of
Discovery Holding Company (DHC). He is a director of DHC and Sprint Nextel Corporation.

Paul A. Gould: Age: 61. A director of our company since May 2006. A director of Old Liberty
from March 1999 to May 2006. Mr. Gould has been a Managing Director and Executive Vice President
of Allen & Company LLC, an investment banking services company (Allen & Company), for more than
the last five years. Mr. Gould is a director of Ampco-Pittsburgh Corporation, Liberty Global, Inc.
(Liberty Global) and DHC.

John C. Malone: Age: 66. Chairman of the Board and a director of our company since
March 2006. Chairman of the Board and a director of Old Liberty from 1990 to May 2006. Chief
Executive Officer of Old Liberty from August 2005 to February 2006. Mr. Malone served as Chairman
of the Board of TCI from November 1996 to March 1999; and Chief Executive Officer of TCI from
January 1994 to March 1997. Mr. Malone is Chairman of the Board of Liberty Global, Chairman of the
Board and Chief Executive Officer of DHC and a director of The Bank of New York, IAC/
InterActiveCorp and Expedia, Inc.

Directors Whose Term Expires in 2008

David E. Rapley: Age: 65. A director of our company since May 2006. A director of Old
Liberty from July 2002 to May 2006, having previously served as a director of Old Liberty from
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June 1993 to September 1994. Mr. Rapley served as Executive Vice President of Engineering of VECO
Corp. Alaska from January 1998 to December 2001. Mr. Rapley is a director of Liberty Global.

Larry E. Romrell: Age: 67. A director of our company since May 2006. A director of Old
Liberty from March 1999 to May 2006. Mr. Romrell served as an Executive Vice President of TCI from
January 1994 to March 1999. Mr. Romrell is a director of Liberty Global.

Directors Whose Term Expires in 2009

Donne F. Fisher: Age: 68. A director of our company since May 2006. A director of Old Liberty
from October 2001 to May 2006. Mr. Fisher has served as President of Fisher Capital Partners, Ltd., a
venture capital partnership, since December 1991. Mr. Fisher served as Executive Vice President of
TCI from January 1994 to January 1996 and served as a consultant to TCI, including its successors
AT&T Broadband LLC and Comcast Corporation, from 1996 to December 2005.

Gregory B. Maffei: Age: 46. Chief Executive Officer, President and a director of our company
since March 2006. Chief Executive Officer and President of Old Liberty since February 2006 and a
director of Old Liberty from November 2005 to May 2006. CEO-Elect of Old Liberty from
November 2005 through February 2006. Mr. Maffei served as President and Chief Financial Officer of
Oracle Corporation from June 2005 until November 2005. Mr. Maffei served as Chairman and Chief
Executive Officer of 360networks Corporation from January 2000 until June 2005. Previously,
Mr. Maffei was Chief Financial Officer of Microsoft Corporation and Chairman of the Board of
Expedia, Inc. Mr. Maffei serves as a director of Electronic Arts, Inc.

M. LaVoy Robison: Age: 71. A director of our company since May 2006. A director of Old
Liberty from June 2003 to May 2006. Mr. Robison has been executive director and a board member of
The Anschutz Foundation (a private foundation) since January 1998. Mr. Robison is a director of
DHC.

Vote and Recommendation

A plurality of the affirmative votes of the shares of our common stock outstanding on the record
date, voting together as a single class, that are voted in person or by proxy at the annual meeting is
required to elect Messrs. Bennett, Gould and Malone as Class III members of our board of directors.

Our board of directors recommends a vote FOR the election of each nominee to our board of
directors.

PROPOSAL 3—THE AUDITORS RATIFICATION PROPOSAL

We are asking our stockholders to ratify the selection of KPMG LLP as our independent auditors
for the fiscal year ending December 31, 2007.

Even if the selection of KPMG LLP is ratified, the audit committee of our board in its discretion
may direct the appointment of a different independent accounting firm at any time during the year if
our audit committee determines that such a change would be in the best interests of our company and
our stockholders. In the event our stockholders fail to ratify the selection of KPMG LLP, our audit
committee will consider it as a direction to select other auditors for the year ending December 31,
2007.

A representative of KPMG LLP is expected to be present at the annual meeting, will have the
opportunity to make a statement if he or she so desires and is expected to be available to respond to
appropriate questions.
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Audit Fees and All Other Fees

The following table presents fees for professional audit services rendered by KPMG LLP for the
audit of our consolidated financial statements for 2006 and 2005, and fees billed for other services
rendered by KPMG LLP:

2006 2005

Audit fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $5,055,000 4,778,000
Audit related fees(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 315,000 683,000

Audit and audit related fees . . . . . . . . . . . . . . . . . . . . . . 5,370,000 5,461,000
Tax fees(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,100,000 1,324,000

Total fees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $6,470,000 6,785,000

(1) Audit related fees consist of professional consultations with respect to accounting issues affecting
our financial statements, reviews of registration statements and issuance of consents, due diligence
related to potential business combinations and audits of financial statements of certain employee
benefits plans.

(2) Tax fees consist of tax compliance and consultations regarding the tax implications of certain
transactions.

Our audit committee has considered whether the provision of services by KPMG LLP to our
company other than auditing is compatible with KPMG LLP maintaining its independence and does
not believe that the provision of such other services is incompatible with KPMG LLP maintaining its
independence.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent
Auditor

On May 5, 2006, our audit committee adopted a policy regarding the pre-approval of all audit and
permissible non-audit services provided by our independent auditor. Pursuant to this policy, our audit
committee has approved the engagement of our independent auditor to provide the following services
(all of which we collectively refer to as pre-approved services):

• audit services as specified in the policy, including (i) financial audits of our company and our
subsidiaries, (ii) services associated with our periodic reports, registration statements and other
documents filed or issued in connection with a securities offering (including comfort letters and
consents), (iii) attestations of our management’s reports on internal controls and
(iv) consultations with management as to accounting or reporting of transactions;

• audit related services as specified in the policy, including (i) due diligence services, (ii) financial
audits of employee benefit plans, (iii) attestation services not required by statute or regulation,
(iv) certain audits incremental to the audit of our consolidated financial statements, and
(v) closing balance sheet audits related to dispositions; and

• tax services as specified in the policy, including federal, state, local and international tax
planning, compliance and review services, and tax due diligence and advice regarding mergers
and acquisitions.

Notwithstanding the foregoing general pre-approval, any individual project involving the provision
of pre-approved services that is expected to result in fees in excess of $100,000 requires the specific
pre-approval of our audit committee. In addition, any engagement of our independent auditors for
services other than the pre-approved services requires the specific approval of our audit committee.
Our audit committee has delegated the authority for the foregoing approvals to the chairman of the
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audit committee, subject to his subsequent disclosure to the entire audit committee of the granting of
any such approval. Donne F. Fisher currently serves as the chairman of our audit committee.

Our pre-approval policy prohibits the engagement of our independent auditor to provide any
services that are subject to the prohibition imposed by Section 201 of the Sarbanes-Oxley Act.

All services provided by our independent auditor during 2006 were approved in accordance with
the terms of the policy.

Vote and Recommendation

The affirmative vote of the holders of at least a majority of the aggregate voting power of the
shares of our common stock outstanding on the record date that are present, in person or by proxy, at
the annual meeting and entitled to vote on this proposal, voting together as a single class, is required
to approve the auditors ratification proposal.

Our board of directors recommends a vote FOR the auditors ratification proposal.

CONCERNING MANAGEMENT

Executive Officers

The following lists the executive officers of our company (other than Gregory B. Maffei, our
President and Chief Executive Officer, and John C. Malone, our Chairman of the Board, who also
serve as directors of our company and who are listed under ‘‘Proposals of Our Board—Proposal 2—
The Election of Directors Proposal’’), their ages and a description of their business experience,
including positions held with our company.

Name Positions

Charles Y. Tanabe Executive Vice President of our company since January 2007, a Senior
Age: 55 Vice President of our company from March 2006 to December 2006, and

the Secretary and General Counsel of our company since March 2006.
Executive Vice President of Old Liberty since January 2007, a Senior
Vice President of Old Liberty from January 1999 to December 2006, the
Secretary of Old Liberty since April 2001 and the General Counsel of
Old Liberty since January 1999. Mr. Tanabe is also Senior Vice President,
Secretary and General Counsel of DHC. Mr. Tanabe is a director of
FUN Technologies, Inc.

David J.A. Flowers A Senior Vice President and the Treasurer of our company since March
Age: 52 2006. A Senior Vice President of Old Liberty since October 2000 and

Treasurer of Old Liberty since April 1997. Mr. Flowers served as a Vice
President of Old Liberty from June 1995 to October 2000. Mr. Flowers is
also a Senior Vice President and the Treasurer of DHC.

Albert E. Rosenthaler A Senior Vice President of our company since March 2006. A Senior
Age: 47 Vice President of Old Liberty since April 2002. Prior to joining Old

Liberty, Mr. Rosenthaler was a tax partner in the accounting firm of
Arthur Andersen LLP for more than five years. Mr. Rosenthaler is also a
Senior Vice President of DHC.

Christopher W. Shean A Senior Vice President and the Controller of our company since March
Age: 41 2006. A Senior Vice President of Old Liberty since January 2002 and

Controller of Old Liberty since October 2000. Mr. Shean served as a
Vice President of Old Liberty from October 2000 to January 2002.
Mr. Shean is also a Senior Vice President and the Controller of DHC.
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Our executive officers will serve in such capacities until the next annual meeting of our board of
directors, or until their respective successors have been duly elected and have been qualified, or until
their earlier death, resignation, disqualification or removal from office. There is no family relationship
between any of our executive officers or directors, by blood, marriage or adoption.

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

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our executive officers
and directors, and persons who own more than ten percent of a registered class of our equity securities,
to file reports of ownership and changes in ownership with the SEC. Officers, directors and greater
than ten-percent stockholders are required by SEC regulation to furnish us with copies of all Section 16
forms they file.

Based solely on a review of the copies of the Forms 3, 4 and 5 and amendments to those forms
furnished to us during our most recent fiscal year, or written representations that no Forms 5 were
required, we believe that, during the year ended December 31, 2006, all Section 16(a) filing
requirements applicable to our officers, directors and greater than ten-percent beneficial owners were
complied with, except that one report covering two transactions was filed late by Christopher W. Shean,
one of our executive officers.

Code of Ethics

We have adopted a code of ethics that applies to all of our employees, directors and officers,
which constitutes our ‘‘code of ethics’’ within the meaning of Section 406 of the Sarbanes-Oxley Act.
Our code of ethics is available on our website at www.libertymedia.com.

Director Independence

It is our policy that a majority of the members of our board of directors be independent of our
management. For a director to be deemed independent, our board of directors must affirmatively
determine that the director has no direct or indirect material relationship with our company. To assist
our board of directors in determining which of our directors qualify as independent for purposes of the
NASDAQ Stock Market listing standards as well as applicable rules and regulations adopted by the
SEC, the nominating and corporate governance committee of our board of directors developed
categorical standards of director independence, which we refer to as our criteria for director
independence. Under these criteria, a director will be deemed independent if such director:

• is not an employee or member of our management or the management of any of our
subsidiaries;

• has no material relationship with us (either directly or as a partner, stockholder or officer of an
organization that has a relationship with us); for this purpose material relationships can, for
example, include commercial, industrial, banking, consulting, legal, accounting, charitable and
familial relationships;

• has no other relationship with us or our subsidiaries that would interfere with the exercise of
independent judgment as a director; and

• does not accept any consulting, advisory or other compensatory fee from us, except fees received
for services as a director (including fees for serving on a committee of our board of directors).
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In addition, under these criteria, a director will not be deemed independent if such director:

• is, or, during the three years preceding the determination date (which period of three years we
refer to as the determination period), was employed by our company or any of our subsidiaries,
or has a family member who is or was during the determination period an executive officer of
our company or any of our subsidiaries;

• is, or has an immediate family member who is, an executive officer, partner or controlling
shareholder of an organization that made payments to or received payments from our company
for property or services in the current or any of the past three fiscal years, in an amount which
exceeded the greater of $200,000 or 5% of the recipient’s consolidated gross revenues for that
year, other than payments solely from investments in our securities or payments under
non-discretionary charitable contribution matching programs;

• received, or has an immediate family member who received, any payment in excess of $60,000
from our company or any of our subsidiaries during any period of twelve consecutive months
within the determination period, other than (a) director and committee fees, (b) payments
arising solely from investments in our securities, (c) compensation to an immediate family
member who is a non-executive employee of our company or any of our subsidiaries,
(d) benefits under a tax-qualified retirement plan, (e) non-discretionary compensation, or
(f) certain permitted loans;

• is, or has an immediate family member who is, a current partner of the external auditor of our
company or any of our subsidiaries or was a partner or employee with the external auditor of
our company or any of our subsidiaries who worked on the audit of our company or any of our
subsidiaries at any time during the determination period; or

• is, or during the determination period was, or has a family member who is, or during the
determination period was, employed as an executive officer by a company as to which an
executive officer of our company serves, or during the determination period served, as a director
and member of the compensation committee of such other company.

Our criteria for director independence can be found, in its entirety, on our website at
www.libertymedia.com. In accordance with these criteria, our board of directors has determined that
each of Donne F. Fisher, Paul A. Gould, David E. Rapley, M. LaVoy Robison and Larry E. Romrell
qualifies as an independent director of our company. In connection with the determination of
Mr. Gould’s independence, our board considered that Mr. Gould is a Managing Director and Executive
Vice President of Allen & Company and that Allen & Company has been retained by Time
Warner Inc. (TW) with respect to the proposed sale by TW of certain non-strategic assets. We have
been in negotiations with TW to acquire certain of these assets. In considering Mr. Gould’s
independence, our board noted that we did not retain the services of Allen & Company in connection
with the proposed transaction and that we would not pay any fees to Allen & Company if the
transaction with TW were to be completed.

Committees of the Board of Directors

Executive Committee

Our board of directors has established an executive committee, whose members are Paul A. Gould,
Gregory B. Maffei and John C. Malone. Except as specifically prohibited by the General Corporation
Law of the State of Delaware, the executive committee may exercise all the powers and authority of
our board in the management of our business and affairs, including the power and authority to
authorize the issuance of shares of our capital stock.
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Compensation Committee

Our board of directors has established a compensation committee, whose chairman is Paul A.
Gould and whose other members are Donne F. Fisher, David E. Rapley, M. LaVoy Robison and
Larry E. Romrell. See ‘‘—Director Independence’’ above.

The compensation committee reviews and approves corporate goals and objectives relevant to the
compensation of our chief executive officer and our other executive officers. The compensation
committee also reviews and approves the compensation of all officers of our company at the level of
senior vice president or above, including our chief executive officer. For a description of our processes
and policies for consideration and determination of executive and director compensation, including the
role of our Chief Executive Officer and outside consultants in determining or recommending amounts
and/or forms of compensation, see ‘‘Executive Compensation—Compensation Discussion and Analysis.’’

Our board of directors has adopted a written charter for the compensation committee, which is
available on our website at www.libertymedia.com.

Compensation Committee Report

The compensation committee has reviewed and discussed with the company’s management the
‘‘Compensation Discussion and Analysis’’ included under ‘‘Executive Compensation’’ below. Based on
such review and discussions, the compensation committee recommended to the company’s board of
directors that the ‘‘Compensation Discussion and Analysis’’ be included in this proxy statement.

Submitted by the Members of the Compensation Committee
Paul A. Gould

Donne F. Fisher
David E. Rapley

M. LaVoy Robison
Larry E. Romrell

Compensation Committee Interlocks and Insider Participation

No member of the compensation committee is or has been an officer or employee of our company,
or has engaged in any related party transaction in which our company was a participant.

Incentive Plan Committee

Our board of directors has also established an incentive plan committee, which is a subcommittee
of the compensation committee. The members of the incentive plan committee are Donne F. Fisher
and Paul A. Gould. The compensation committee has delegated to the incentive plan committee the
authority to administer our employee incentive plans.

Nominating and Corporate Governance Committee

Our board of directors has established a nominating and corporate governance committee, whose
members are Donne F. Fisher, Paul A. Gould, David E. Rapley, M. LaVoy Robison and Larry E.
Romrell. See ‘‘—Director Independence’’ above.

The nominating and corporate governance committee identifies individuals qualified to become
board members consistent with criteria established or approved by our board of directors from time to
time, identifies director nominees for upcoming annual meetings, develops corporate governance
guidelines applicable to our company and oversees our board and management.

The nominating and corporate governance committee will consider candidates for director
recommended by any stockholder provided that such nominations are properly submitted. Eligible
stockholders wishing to recommend a candidate for nomination as a director should send the
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recommendation in writing to the Nominating and Corporate Governance Committee, Liberty Media
Corporation, 12300 Liberty Boulevard, Englewood, Colorado 80112. Stockholder recommendations
must be made in accordance with our bylaws, as discussed under ‘‘—Stockholder Proposals’’ below, and
contain the following information:

• the proposing stockholder’s name and address and documentation indicating the number of
shares of our common stock beneficially owned by such person and the holder or holders of
record of those shares, together with a statement that the proposing stockholder is
recommending a candidate for nomination as a director;

• the candidate’s name, age, business and residence addresses, principal occupation or
employment, business experience, educational background and any other information relevant in
light of the factors considered by the nominating and corporate governance committee in making
a determination of a candidate’s qualifications, as described below;

• a statement detailing any relationship, arrangement or understanding that might affect the
independence of the candidate as a member of our board;

• any other information that would be required under SEC rules in a proxy statement soliciting
proxies for the election of such candidate as a director;

• a representation as to whether the proposing stockholder intends to deliver any proxy materials
or otherwise solicit proxies in support of the director nominee;

• a representation that the proposing stockholder intends to appear in person or by proxy at the
annual stockholders meeting at which the person named in such notice is to stand for election;
and

• a signed consent of the candidate to serve as a director, if nominated and elected.

In connection with its evaluation, the nominating and corporate governance committee may
request additional information from the proposing stockholder and the candidate. The nominating and
corporate governance committee has sole discretion to decide which individuals to recommend for
nomination as directors.

To be nominated to serve as a director, a nominee need not meet any specific, minimum criteria;
however, the nominating and corporate governance committee believes that nominees for director
should possess the highest personal and professional ethics, integrity, values and judgment and should
be committed to the long-term interests of our stockholders. When evaluating a potential director
nominee, including one recommended by a stockholder, the nominating and corporate governance
committee will take into account a number of factors, including, but not limited to, the following:

• independence from management;

• education and professional background;

• judgment, skill, integrity and reputation;

• existing commitments to other businesses as a director, executive or owner;

• personal conflicts of interest, if any; and

• the size and composition of the existing board of directors.

When seeking candidates for director, the nominating and corporate governance committee may
solicit suggestions from incumbent directors, management, stockholders and others. After conducting an
initial evaluation of a prospective nominee, the nominating and corporate governance committee will
interview that candidate if it believes the candidate might be suitable to be a director. The nominating
and corporate governance committee may also ask the candidate to meet with management. If the
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nominating and corporate governance committee believes a candidate would be a valuable addition to
the board of directors, it may recommend to the full board that candidate’s nomination and election.

Prior to nominating an incumbent director for re-election at an annual meeting of stockholders,
the nominating and corporate governance committee will consider the director’s past attendance at, and
participation in, meetings of the board of directors and its committees and the director’s formal and
informal contributions to the various activities conducted by the board and the board committees of
which such individual is a member.

The directors who are nominated for re-election at the annual meeting were approved for
nomination by the nominating and corporate governance committee and that nomination was ratified
by the entire board of directors.

Our board of directors has adopted a written charter for the nominating and corporate governance
committee. Our board has also adopted corporate governance guidelines, which were developed by the
nominating and corporate governance committee, and, as an annex thereto, the criteria for director
independence (as described under ‘‘—Director Independence’’ above). This charter and the corporate
governance guidelines, including the criteria for director independence, are available on our website at
www.libertymedia.com.

Audit Committee

Our board of directors has established an audit committee, whose chairman is Donne F. Fisher and
whose other members are Paul A. Gould, David E. Rapley and M. LaVoy Robison. See ‘‘—Director
Independence’’ above.

Our board of directors has determined that Mr. Robison is as an ‘‘audit committee financial
expert’’ under applicable SEC rules and regulations. The audit committee reviews and monitors the
corporate financial reporting and the internal and external audits of our company. The committee’s
functions include, among other things:

• appointing or replacing our independent auditors;

• reviewing and approving in advance the scope and the fees of our annual audit and reviewing
the results of our audits with our independent auditors;

• reviewing and approving in advance the scope and the fees of non-audit services of our
independent auditors;

• reviewing compliance with and the adequacy of our existing major accounting and financial
reporting policies;

• reviewing our management’s procedures and policies relating to the adequacy of our internal
accounting controls and compliance with applicable laws relating to accounting practices;

• reviewing compliance with applicable SEC and stock exchange rules regarding audit committees;
and

• preparing a report for our annual proxy statement.

Our board of directors has adopted a written charter for the audit committee, which is available
on our website at www.libertymedia.com.

Audit Committee Report

Each member of the audit committee is an independent director as determined by the company’s
board of directors, based on the NASDAQ listing standards and the criteria of director independence
adopted by the board of directors. Each member of the audit committee also satisfies the SEC’s
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independence requirements for members of audit committees. M. LaVoy Robison is the company’s
‘‘audit committee financial expert’’ under applicable SEC rules and regulations.

The audit committee reviews the company’s financial reporting process on behalf of its board of
directors. Management has primary responsibility for establishing and maintaining adequate internal
controls, for preparing financial statements and for the public reporting process. The company’s
independent auditor, KPMG LLP, is responsible for expressing opinions on the conformity of the
company’s audited consolidated financial statements with U.S. generally accepted accounting principles
and on management’s assessment of the effectiveness of the company’s internal control over financial
reporting. The company’s independent auditor also expresses its own opinion as to the effectiveness of
the company’s internal control over financial reporting.

The audit committee has reviewed and discussed with management and KPMG the company’s
most recent audited consolidated financial statements, as well as management’s assessment of the
effectiveness of the company’s internal control over financial reporting and KPMG’s evaluation of the
effectiveness of the company’s internal control over financial reporting. The audit committee has also
discussed with KPMG the matters required to be discussed by the Statement on Auditing Standards
No. 61, Communication with Audit Committees, as modified or supplemented, including that firm’s
judgment about the quality of the company’s accounting principles, as applied in its financial reporting.

KPMG has provided the audit committee with the written disclosures and the letter required by
Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees), as
modified or supplemented, and the audit committee has discussed with KPMG that firm’s
independence from the company and its subsidiaries.

Based on the reviews, discussions and other considerations referred to above, the audit committee
recommended to the board of directors of the company that the audited financial statements be
included in the company’s Annual Report on Form 10-K for the year ended December 31, 2006, which
was filed on March 1, 2007 with the SEC.

Submitted by the Members of the Audit Committee
Donne F. Fisher

Paul A. Gould
David E. Rapley

M. LaVoy Robison
Section 16 Exemption Committee

Our board of directors has established a Section 16 exemption committee, whose members are
Paul A. Gould and Donne F. Fisher. The Section 16 exemption committee has the authority to approve
transactions in our equity securities between our company and our directors or certain of our officers
for the purpose of providing an exemption for those transactions under Section 16(b) of the Securities
Exchange Act of 1934, as amended.

Other

Our board of directors, by resolution, may from time to time establish certain other committees of
our board of directors, consisting of one or more of our directors. Any committee so established will
have the powers delegated to it by resolution of our board of directors, subject to applicable law.

Board Meetings

During 2006, there were 9 meetings of our full board of directors, 5 meetings of our compensation
committee, 6 meetings of our incentive plan committee, 2 meetings of our nominating and corporate
governance committee, 6 meetings of our audit committee and no meetings of our Section 16
exemption committee.
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Director Attendance at Annual Meetings

Our board of directors encourages all members of the board to attend each annual meeting of our
stockholders. All of our board members attended our 2006 annual meeting of stockholders, other than
Paul A. Gould.

Stockholder Communication with Directors

Our stockholders may send communications to our board of directors or to individual directors by
mail addressed to the Board of Directors or to an individual director c/o Liberty Media Corporation,
12300 Liberty Boulevard, Englewood, Colorado 80112. All such communications from stockholders will
be forwarded to our directors on a timely basis.

Executive Sessions

In 2006, the independent directors of our company met at 3 regularly scheduled executive sessions
without management participation. At the beginning of each session, the independent directors who are
present at the session select one independent director to preside over that session. Any interested party
who has a concern regarding any matter which it wishes to have addressed by our independent
directors, as a group, at an upcoming executive session may send its concern in writing addressed to
Independent Directors of Liberty Media Corporation, c/o Liberty Media Corporation, 12300 Liberty
Boulevard, Englewood, Colorado 80112. The current independent directors of our company are Donne
F. Fisher, Paul A. Gould, David E. Rapley, M. LaVoy Robison and Larry E. Romrell.

EXECUTIVE COMPENSATION

Throughout this section (and except where otherwise expressly noted), we do not distinguish between
our company and our predecessor, Old Liberty. Similarly, we do not distinguish between actions taken by
our compensation or incentive plan committees and those taken by Old Liberty’s compensation and
incentive plan committees.

This section sets forth information relating to, and an analysis and discussion of, compensation
paid by our company to:

• John C. Malone, who served as Old Liberty’s Chief Executive Officer during January and
February 2006 and has served as our Chairman of the Board since March 2006;

• Gregory B. Maffei, who has served as Old Liberty’s Chief Executive Officer since February 2006
and our Chief Executive Officer since March 2006;

• Robert R. Bennett, who served as Old Liberty’s President during January and February 2006
(and for whom disclosure would have been required but for the fact that he was not serving as
an executive officer at the end of 2006);

• David J.A. Flowers, who serves as Old Liberty’s principal financial officer and has served as our
principal financial officer since March 2006; and

• Charles Y. Tanabe, Albert R. Rosenthaler and Christopher W. Shean, our three other most
highly compensated executive officers at the end of 2006.

We collectively refer to these persons as our named executive officers.
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Compensation Discussion and Analysis

Compensation Overview; Philosophy

The compensation committee of our board of directors has responsibility for establishing,
implementing and regularly monitoring adherence to our compensation philosophy. That philosophy
seeks to align the interests of our company’s named executive officers with those of our stockholders,
with the ultimate goal of appropriately motivating and rewarding our executives in an effort to increase
stockholder value. To that end, the compensation packages provided to the named executive officers
include both cash and stock-based incentive compensation, with stock-based compensation more heavily
weighted than cash.

The compensation committee seeks to formulate a compensation package for each named
executive officer that is commensurate with the responsibilities and proven performance of that
executive, and that is competitive relative to the compensation packages paid to similarly situated
executives at companies that we view to be within our peer group of companies. The compensation
committee also believes that compensation packages should assist our company in attracting key
executives critical to our long-term success.

The compensation committee did not retain a compensation consultant to advise it in connection
with its determination of the compensation paid to the named executive officers in 2006. For 2007, the
compensation committee has engaged Hay Group, Inc. as an independent compensation consultant to
advise the compensation committee on management compensation matters generally, and to advise
specifically on matters relating to the compensation of our Chief Executive Officer and our other
named executive officers. The compensation consultant has not previously provided services to our
company or to any member of our management and will receive no compensation from us other than
that related to the services it provides to the compensation committee. Taking into account information
provided by the compensation consultants, the compensation committee recently determined to increase
the short-term incentive elements of the named executive officers’ compensation packages for 2007.

Our named executive officers (other than our Chief Executive Officer) are also executive officers
of DHC, a company whose shares we distributed to our stockholders in July 2005. We no longer have
an equity interest in DHC, which is a separate publicly-traded company. Pursuant to a services
agreement with DHC, we are paid by DHC an allocated portion of the salary and benefits of those
executive officers based on an estimate, determined at the beginning of each year, of the percentage of
their time that we anticipate they will spend on DHC matters during that year. During 2006, the
allocation of time spent on DHC matters was as follows: Mr. Malone: 15%; Mr. Bennett: 75%;
Mr. Tanabe: 20%; Mr. Flowers: 5%; Mr. Rosenthaler: 7.5%; and Mr. Shean: 20%. In making its
compensation decisions, the compensation committee does not take into account the services provided
to DHC by any of the named executive officers.

Role of Chief Executive Officer in Compensation Decisions

Although the compensation package of each named executive officer is within the discretion of and
determined by the compensation committee, recommendations are obtained from the Chief Executive
Officer as to both the cash and stock-based portions of each named executive officer’s compensation
package (other than that of the Chief Executive Officer). The Chief Executive Officer’s
recommendations are based on his evaluation of the performance and contributions of the other named
executive officers, given their respective areas of responsibility. When making recommendations, the
Chief Executive Officer considers various qualitative factors such as:

• the named executive officer’s experience and overall effectiveness;

• the responsibilities assumed by the named executive officer, including as a result of any
promotion;
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• the named executive officer’s demonstrated leadership and management ability;

• the named executive officer’s compensation relative to other executives at our company with
similar, greater or lesser responsibilities;

• the named executive officer’s years of service with our company; and

• the performance of the group for which the named executive officer is primarily responsible.

Setting Executive Compensation

In making its compensation decision for each named executive officer, the compensation
committee considers the following:

• each element of the named executive officer’s historical compensation, including salary, bonus,
equity compensation and perquisites and other personal benefits;

• the financial performance of our company compared to internal forecasts and budgets;

• the scope of the named executive officer’s responsibilities;

• the performance of the group reporting to the named executive officer;

• as to each named executive officer (other than the Chief Executive Officer), the performance
evaluations and compensation recommendations given by the Chief Executive Officer; and

• compensation provided to similarly situated executives at companies that we believe are within
our peer group.

Our peer group consists of publicly-traded media, telecommunications and entertainment
companies. The group includes companies that we may compete with for executive talent and
stockholder investment. The peer group also includes companies in the above industries that are
headquartered in Colorado and companies in those industries that are similar to our company in size
and complexity of operations. Companies included in the peer group are: 

Cablevision Systems Corporation Liberty Global, Inc.

CBS Corporation News Corporation

Charter Communications, Inc. Qwest Communications International Inc.

Comcast Corporation Time Warner Inc.

The DirectTV Group, Inc. Viacom Inc.

EchoStar Communications Corporation The Walt Disney Company

IAC/InterActiveCorp

When making compensation decisions, the compensation committee evaluates the compensation
awarded by the peer group companies and makes adjustments to improve comparability. The
compensation committee does not attempt to quantify the adjustments but instead makes qualitative
judgments based on factors such as:

• the size, scope and complexity of the businesses of the companies in the peer group;

• the cost of living and other factors related to the geographic location of the companies in the
peer group; and

• the compensation philosophy of the particular company, including any policies relating to
compensation of founders or others with substantial personal wealth.
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We note that comparisons based on the roles performed by the named executive officers of
companies in the peer group and roles performed by our named executive officers may be difficult to
draw. That difficulty is attributable, at least in part, to the fact that none of our named executive
officers has the title of chief operating officer or chief financial officer, two positions commonly held by
named executive officers of other companies.

The compensation committee considered the above factors when negotiating the compensation of
Gregory B. Maffei, currently our Chief Executive Officer, prior to Mr. Maffei joining our company in
November 2005. The compensation committee also considered the need to offer Mr. Maffei a
sufficiently attractive compensation package to induce him to leave his position with his prior company
and relocate his principal residence to the Denver area.

Elements of 2006 Executive Compensation

For 2006, the principal components of compensation for the named executive officers were:

• base salary;

• in the case of the named executive officers (other than the Chief Executive Officer), a
discretionary bonus, and, in the case of the Chief Executive Officer, performance-based and
discretionary bonuses;

• equity incentive compensation; and

• perquisites and other personal benefits.

Base Salary. The compensation committee reviews the base salaries of the named executive
officers on an annual basis, as well as at the time of a promotion or other change in responsibilities.
Historically, after establishing a named executive officer’s base salary, the compensation committee has
limited increases to cost-of-living adjustments and adjustments based on an evaluation of a named
executive officer’s job performance, any changes in the scope of the named executive officer’s
responsibilities, and the named executive officer’s salary level compared to other named executive
officers and similarly situated executives at the peer group companies. The performance evaluation of a
named executive officer by the Chief Executive Officer is also a significant factor in any salary change.
Although it may choose to deviate in individual circumstances, the compensation committee has in the
past attempted to achieve a balance between overall cash compensation and equity incentive
compensation of one-third cash compensation to two-thirds equity incentive compensation. The
compensation committee believes that, in this way, the interests of our executives are more closely
aligned with that of our stockholders.

2006 Bonuses. In the past, the compensation committee has not awarded cash bonuses. At the
end of 2006, the compensation committee elected to award a discretionary cash bonus of $625,000 to
each of our Chairman of the Board and our Chief Executive Officer and also awarded discretionary
cash bonuses to the other named executive officers (other than Mr. Bennett who was not an executive
officer of our company at the time). The compensation committee elected to award these bonuses
based on the perceived contribution of the named executive officers to our performance in 2006.

In connection with the appointment of Mr. Maffei as CEO-elect in November 2005, the
compensation committee approved a compensation package that included a performance bonus for
2006, based on goals to be determined by our board of directors, not to exceed $1 million. The board
later set the bonus at $1 million and authorized the payment of the bonus upon the attainment of
either of the following two criteria:

• in the event that our consolidated operating cash flow (defined as revenue less cost of sales,
operating expenses and selling, general and administrative expenses (excluding stock
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compensation)) for the period of three quarters ending December 31, 2006, equaled or exceeded
105% of the operating cash flow for the period of three quarters ended December 31, 2005; or

• in the event that the average of the closing sale prices of Old Liberty’s Series A common stock
(as later adjusted in connection with the Restructuring) for any period of ten consecutive trading
days from June 1, 2006 to December 31, 2006 equaled or exceeded 105% of the average of the
closing sale prices for the month of March 2006.

Both of these criteria were satisfied.

The compensation committee had negotiated the general framework of the performance bonus
with Mr. Maffei in connection with the commencement of his employment with our company in
November 2005. The committee determined that the performance bonus was an important inducement
to Mr. Maffei agreeing to accept the position as our President and Chief Executive Officer and to
move together with his family from Seattle, Washington to our headquarters in Denver. The
compensation committee determined that the payment of the performance bonus should be based on
the financial measures described above to link the payment of the bonus to the financial success of our
company and our stockholders’ investment returns on our stock.

Pursuant to the terms of the employment agreement with our former Chief Executive Officer,
Robert R. Bennett, Mr. Bennett was awarded a bonus of $750,000 in 2006. See ‘‘Summary
Compensation Table—Executive Compensation Arrangements—Bennett Employment Agreement and
Deferred Compensation Agreements.’’

Equity Incentive Compensation. Consistent with our compensation philosophy, the compensation
committee seeks to align the interests of the named executive officers with those of our stockholders by
awarding stock-based incentive compensation. This ensures that our executives have a continuing stake
in our long-term success. Historically, the compensation committee has used as a starting point for
making awards a target of one-third cash compensation and two-thirds stock-based compensation. We
do not have stock ownership guidelines, and our equity incentive plans have generally been the
principal means by which our executive officers acquire stock in our company.

The Liberty Media Corporation 2000 Incentive Plan (As Amended and Restated Effective
February 22, 2007) provides for the grant of a variety of incentive awards, including stock options,
restricted shares, stock appreciation rights and performance awards. The incentive plan committee (a
subcommittee of the compensation committee) has historically granted stock options and awards of
restricted stock in preference to other awards because of its belief that options and restricted shares
better promote retention of key employees through the continuing, long-term nature of an equity
investment. In this regard, awards under the plan generally vest over a three to five year period.
Because the maximum number of shares of our common stock with respect to which awards may be
granted under this plan has almost been depleted, the Liberty Media Corporation 2007 Incentive Plan,
which is substantially similar to this plan, is being submitted for stockholder approval at the annual
meeting. See ‘‘Proposals of Our Board—Proposal 1—The Incentive Plan Proposal.’’ Stockholder
approval of this proposal will enable us to continue to grant incentive awards to eligible recipients.

Stock options are awarded with an exercise price equal to fair market value on the date of grant,
generally measured by reference to the closing sale price on that date. Generally, grants are made by
the incentive plan committee to our employees once a year. The incentive plan committee may approve
grants to employees of subsidiary companies on a more frequent basis based on the business practices
and needs of the subsidiary. Although there is no formal policy in this regard, the incentive plan
committee’s practice is not to award equity or equity-linked awards at a time when our board of
directors is in possession of undisclosed, material information that can reasonably be expected to cause
increased trading in our stock.
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In 2006, the named executive officers were awarded stock options and restricted stock in the
amounts indicated in the table captioned ‘‘Grants of Plan Based Awards’’ below.

Perquisites and Other Personal Benefits. We have chosen to weight most of the Chief Executive
Officer’s and other named executive officers’ compensation packages towards cash compensation and
equity incentive compensation. Therefore, we have elected not to offer perquisites on a general basis
and believe that we offer fewer perquisites to our executives than others in our peer group of
companies. The perquisites and other personal benefits available to our executives (that are not
otherwise available to all of our salaried employees) consist of:

• reimbursement of relocation expenses at a level above that given to non-executive, salaried
employees;

• limited personal use of corporate aircraft;

• personal use of our New York City apartment and occasional use of a company car for personal
purposes; and

• in the case of John C. Malone, our Chairman of the Board, an annual allowance for personal
expenses.

We provide other perquisites and personal benefits to our Chairman, our Chief Executive Officer
and our former Chief Executive Officer as described below in the separate descriptions of the
employment arrangements we have with those executives. See ‘‘Summary Compensation Table—
Executive Compensation Arrangements.’’

On occasion, and with the approval of our Chairman or Chief Executive Officer, executives may
have family members and other guests accompany them on our corporate aircraft when traveling on
business. Under the terms of our employment arrangements with our Chairman, our current Chief
Executive Officer and our former Chief Executive Officer, those individuals and their guests may use
our corporate aircraft for non-business purposes subject to specified limitations. On one occasion
during 2006, another named executive officer flew on our corporate aircraft for non-business reasons,
with the requisite permission, accompanying other executives who were on a business trip. For SEC
disclosure purposes, we value personal use based on incremental cost to us. In 2006, we valued this
incremental cost using a method that takes into account:

• landing and parking expenses;

• crew travel expenses;

• supplies and catering;

• aircraft fuel and oil expenses per hour of flight;

• any customs, foreign permit and similar fees; and

• passenger ground transportation.

Because the aircraft are used primarily for business travel, this methodology excludes fixed costs
that do not change based on usage, such as salaries of pilots and crew, purchase or lease costs of
aircraft and costs of maintenance and upkeep.

For purposes of determining an executive’s taxable income, personal use of our aircraft is valued
using a method based on the Standard Industry Fare Level (SIFL) rates, as published by the IRS. The
amount determined using the SIFL rates is typically lower than the amount determined using the
incremental cost method. Under the American Jobs Creation Act of 2004, the amount we may deduct
for a purely entertainment-related flight is limited to the amount included in the taxable income of the
executives who took the flight. Also, the deductibility of any non-business use will be limited by
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Section 162(m) to the extent that the named executive officer’s compensation exceeds $1 million. See
‘‘—Deductibility of Executive Compensation.’’

Compensation Changes for 2007

Based on the compensation committee’s review of information about compensation practices at
peer group and other companies and taking into account certain other information provided by the
compensation consultants, the compensation committee recently adopted some changes applicable to
the 2007 compensation packages for our named executive officers (other than Mr. Bennett).

Base Salary. The compensation committee determined that the 2007 base salaries of the named
executive officers (other than Messrs. Malone, Maffei and Bennett) would be increased to provide
them with a more competitive level of cash compensation, in comparison to their counterparts at peer
companies and in acknowledgement of their increasing level of responsibilities, which are, in part,
attributable to our increased focus on operating businesses and our continuing efforts to monetize our
non-strategic assets. As a result, the base salary of each of our named executive officers who is a Senior
Vice President has been increased by $50,000, and the base salary of our Executive Vice President (who
was promoted to this position from Senior Vice President in January 2007) has been increased by
$135,000.

Performance-Based Bonus Program. Consistent with the compensation committee’s philosophy of
aligning the interests of our named executive officers with those of our stockholders, the compensation
committee has adopted an annual performance-based bonus program for our Chief Executive Officer
and the other named executive officers (other than Messrs. Malone and Bennett) for the year ending
December 31, 2007, which has been structured to comply with Section 162(m) of the Code. Pursuant to
the terms of this bonus program, the aggregate earnings before interest, income taxes, depreciation and
amortization (EBITDA) for fiscal 2007 of four wholly owned subsidiaries of our company (QVC, Inc.,
Provide Commerce, Inc., BuySeasons, Inc. and Starz Entertainment, LLC) must exceed a minimum
level before any participant will be entitled to receive a bonus. If that minimum level of aggregate 2007
EBITDA is exceeded, a portion of the excess will be used to determine the bonus pool from which
bonuses under this program may be paid. Each participant has been assigned a maximum bonus
amount, expressed as a multiple of his 2007 base salary: 800%, 200% and 150% of 2007 base salary for
our Chief Executive Officer, our Executive Vice President and each of our Senior Vice Presidents,
respectively. If the bonus pool is insufficient to pay the aggregate maximum bonus amounts, each
participant’s maximum bonus amount will be reduced pro rata based upon his respective maximum
bonus amount. If the minimum level of aggregate 2007 EBITDA is achieved, each participant will be
entitled to receive 75% of his maximum bonus amount (as prorated, if applicable), subject to the right
of the compensation committee to reduce the amount payable based upon its assessment of that
participant’s individual performance. Payment of all or any portion of the remaining 25% of each
participant’s maximum bonus amount (as prorated, if applicable) is subject to the achievement of the
minimum level of aggregate 2007 EBITDA described above as well as the achievement of certain
prescribed 2007 EBITDA growth targets for the four wholly owned subsidiaries. For all purposes under
this bonus program, 2007 EBITDA of each subsidiary may be adjusted in certain events, such as to
take into account the effects of an acquisition or disposition.

Fifty percent of each bonus amount actually payable under this bonus program will be paid to the
applicable participant in the form of a cash award, with the remaining 50% paid in the form of a
restricted stock award. The dollar amount of the restricted stock award will be divided equally between
LCAPA and LINTA, and the number of shares of each series awarded will be determined based on the
closing market price of the shares of that series on the date of the award. The restricted shares will
vest quarterly over three years.
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Perquisites and Other Personal Benefits. As a supplement to the cash- and stock-based elements of
our Chief Executive Officer’s compensation package, the compensation committee has determined to
provide Mr. Maffei with $250,000 per year of personal usage of our corporate aircraft, which amount
will be calculated based upon the incremental cost of such usage to our company.

For the past 3 years, our Chairman of the Board’s annual allowance for personal expenses has
been kept static at $500,000. In recognition of Mr. Malone’s ongoing contributions to our company, the
compensation committee has determined to increase Mr. Malone’s annual allowance for personal
expenses to $1,000,000.

Deferred Compensation. To help accommodate the tax and estate planning objectives of the
named executive officers, as well other executives with the title of Senior Vice President and above, our
board of directors recently adopted the Liberty Media Corporation 2006 Deferred Compensation Plan.
Under that plan, participants may elect to defer up to 50% of their annual base salary and bonus,
beginning with salary and bonus for 2007. Compensation deferred under the plan that otherwise would
have been received in 2007 will earn interest income at the rate of 9% per annum, compounded
quarterly, for the period of the deferral. Previously, we only offered our Chairman of the Board and
our former Chief Executive Officer the opportunity to defer a portion of their compensation under
non-qualified deferred compensation plans. See ‘‘Summary Compensation Table—Executive
Compensation Arrangements—Malone Employment Agreement’’ and ‘‘Summary Compensation
Table—Executive Compensation Arrangements—Bennett Employment Agreement and Deferred
Compensation Agreements.’’

Employment Arrangements with Certain Named Executive Officers

The only named executive officers with whom we have employment agreements are our Chairman,
John C. Malone, and our former Chief Executive Officer, Robert R. Bennett. Mr. Malone’s
employment agreement was first entered into in the 1980s, when he was the Chief Executive Officer of
our former parent TCI. We assumed that agreement in connection with the merger of AT&T and TCI
in 1999. Mr. Bennett’s employment agreement was entered into in December 2005, when he ceased to
be an executive officer of our company. The compensation committee approved the terms of
Mr. Bennett’s employment agreement in recognition of Mr. Bennett’s many contributions and years of
service to our company and in order to retain his services going forward. For a more detailed
description of the employment agreements of Messrs. Malone and Bennett, see ‘‘Summary
Compensation Table—Executive Compensation Arrangements—Malone Employment Agreement’’ and
‘‘Summary Compensation Table—Executive Compensation Arrangements—Bennett Employment
Agreement and Deferred Compensation Agreements.’’

The only named executive officer with whom we have an employment arrangement is our current
Chief Executive Officer, Gregory B. Maffei. Although Mr. Maffei does not have an employment
agreement with us, various terms of his employment were established under an arrangement approved
by our board of directors when he joined our company as CEO-Elect in November 2005. For a more
detailed description of this employment arrangement, see ‘‘Summary Compensation Table—Executive
Compensation Arrangements—Maffei Employment Arrangement.’’ In addition, we will be entering into
a letter agreement with Mr. Maffei with respect to his personal usage of our corporate aircraft, as
described under ‘‘—Compensation Changes for 2007—Perquisites and Other Personal Benefits’’ above.

Deductibility of Executive Compensation

In developing the compensation packages for the named executive officers, the compensation
committee considered the deductibility of executive compensation under Section 162(m) of the Internal
Revenue Code. That provision prohibits the deduction of compensation of more than $1 million paid to
certain executives, subject to certain exceptions. One exception is for performance-based compensation,
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including stock options granted under our incentive plan. The compensation committee has not
adopted a policy requiring all compensation to be deductible under Section 162(m), in order to
maintain flexibility in making compensation decisions. Certain portions of the compensation paid to our
Chief Executive Officer and our Chairman of the Board may not be deductible due to the application
of Section 162(m).

Policy on Restatements

In those instances where we grant cash or equity-based incentive compensation, we include in the
related agreement with the executive a right, in favor of the company, to require the executive to repay
or return to us any cash, stock or other compensation (including proceeds from the disposition of
shares received upon exercise of options or stock appreciation rights). That right will arise if (1) a
material restatement of any financial statement of the company is required and (2) in the reasonable
judgment of the incentive plan committee, (A) such restatement is due to material noncompliance with
any financial reporting requirement under applicable securities laws and (B) such noncompliance is a
result of misconduct on the part of the executive. The cash, stock or other compensation that the
company may require the executive to repay or return must have been received by the executive during
the 12-month period beginning on the date of the first public issuance or the filing with the Securities
and Exchange Commission, whichever occurs earlier, of the financial statement requiring restatement.
The compensation required to be repaid or returned will include (1) cash or company stock received by
the executive (A) upon the exercise during that 12-month period of any stock appreciation right held
by the executive or (B) upon the payment during that 12-month period of any incentive compensation,
the value of which is determined by reference to the value of company stock, and (2) any proceeds
received by the executive from the disposition during that 12-month period of company stock received
by the executive upon the exercise, vesting or payment during that 12-month period of any award of
equity-based incentive compensation.
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Summary Compensation Table

Change in
Pension Value

and
Non-Equity Nonqualified

Incentive Deferred
Name and Principal Stock Option Plan Compensation All Other
Position (as of 12/31/06) Year Salary(1) Bonus Awards(2) Awards(2) Compensation Earnings Compensation(3) Total

John C. Malone . . . . . . . 2006 $ 2,600 $625,000 — $2,904,084 — $192,186(4) $ 666,724(5) $4,390,594
Chairman of the Board
(former principal
executive officer)

Gregory B. Maffei . . . . . . 2006 $1,000,000 $625,000 — $3,279,277 $1,000,000(6) — $ 524,559(7) $6,428,836
President and Chief
Executive Officer

Robert R. Bennett . . . . . . 2006 $ 625,000 $750,000 — — — $114,552(8) $ 179,548(9) $1,669,100
Director (former
President)

Charles Y. Tanabe . . . . . . 2006 $ 715,000 $200,000 $87,200 $ 766,433 — — $ 23,050(10) $1,791,683
Executive Vice President,
Secretary and General
Counsel

David J.A. Flowers . . . . . . 2006 $ 575,000 $ 93,000 — $ 726,219 — — $ 22,906(11) $1,417,125
Senior Vice President and
Treasurer (principal
financial officer)

Albert E. Rosenthaler . . . . 2006 $ 575,000 $106,000 — $ 974,355 — — $ 22,906(11) $1,678,261
Senior Vice President

Christopher W. Shean . . . . 2006 $ 575,000 $125,000 $87,200 $ 675,515 — — $ 22,906(11) $1,485,621
Senior Vice President and
Controller (principal
accounting officer)

(1) In 2006, our executive officers’ annual salaries were based on 26 bi-weekly pay periods per year.

(2) The dollar amounts recognized for financial statement reporting purposes have been calculated in accordance with FAS 123R. For a description
of the assumptions applied in these calculations, see Note 13 to our consolidated financial statements for the year ended December 31, 2006
(which are included in our Annual Report on Form 10-K as filed with the SEC on March 1, 2007).

(3) The Liberty 401(k) Savings Plan provides employees with an opportunity to save for retirement. The Liberty 401(k) Savings Plan participants
may contribute up to 10% of their compensation, and our company contributes a matching contribution of 100% of the participants’
contributions. Participant contributions to the Liberty 401(k) Savings Plan are fully vested upon contribution.

Generally, participants acquire a vested right in our contributions as follows:

Years of Service Vesting Percentage

Less than 1 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0%
1-2 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33%
2-3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66%
3 or more . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100%

With respect to our contributions made to the Liberty 401(k) Savings Plan in 2006, all of our named executive officers (other than Mr. Maffei)
are fully vested.

(4) Reflects above-market earnings credited during 2006 to Mr. Malone’s deferred compensation accounts pursuant to Mr. Malone’s employment
agreement. See ‘‘—Executive Compensation Arrangements—Malone Employment Agreement’’ for more information.

(5) The table includes the following: (1) $60,000 of reimbursements for personal estate and tax planning advice, (2) $48,246 of reimbursements for
personal legal services, (3) $187,596 of compensation related to Mr. Malone’s personal use of our corporate aircraft (calculated based upon the
aggregate incremental cost of such usage to our company) and (4) $319,278 of tax payments made on behalf of Mr. Malone. In addition to the
foregoing items, during 2006, Mr. Malone, from time to time, made personal use of our corporate cars and car service accounts, New York City
apartment, shipping and messenger services and storage services. He was also reimbursed for certain personal security expenses. The foregoing
reimbursements and other perquisites were all provided to Mr. Malone under the terms of his employment agreement. See ‘‘—Executive
Compensation Arrangements—Malone Employment Agreement’’ below.
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The table also includes (i) $22,000 of matching contributions made by us during 2006 to the Liberty 401(k) Savings Plan on behalf of
Mr. Malone (see note (3) above), and (ii) $17 of life insurance premiums paid on behalf of Mr. Malone during 2006.

(6) Reflects the amount of a performance-based bonus paid to Mr. Maffei. See ‘‘—Executive Compensation Arrangements—Maffei Employment
Arrangement’’ below.

(7) The table includes the following: (1) $409,475 of compensation related to Mr. Maffei’s personal use of our corporate aircraft, which includes
$318,021 of costs for commuting from his residence in Seattle prior to his relocation to Denver (calculated based upon the aggregate
incremental cost of such usage to our company), and (2) $91,534 of reimbursements for relocation expenses. The foregoing reimbursements
and other perquisites were all provided to Mr. Maffei under the terms of his employment arrangements. See ‘‘—Executive Compensation
Arrangements—Maffei Employment Arrangement’’ below. In addition to the foregoing items, during 2006, Mr. Maffei, from time to time,
made personal use of our New York City apartment.

The table also includes (i) $22,000 of matching contributions made by us during 2006 to the Liberty 401(k) Savings Plan on behalf of
Mr. Maffei (see note (3) above) and (ii) $1,050 of life insurance premiums paid on behalf of Mr. Maffei during 2006.

(8) Reflects above-market earnings credited during 2006 to Mr. Bennett’s deferred compensation accounts pursuant to Mr. Bennett’s 2004 and
2005 deferred compensation agreements. See ‘‘—Executive Compensation Arrangements—Bennett Employment Agreement and Deferred
Compensation Agreements’’ below.

(9) The table includes $142,260 of compensation related to Mr. Bennett’s personal use of our corporate aircraft (calculated based upon the
aggregate incremental cost of such usage to our company). In addition, during 2006, Mr. Bennett, from time to time, made personal use of our
New York City apartment. The foregoing perquisites were provided to Mr. Bennett under the terms of his employment agreement. See
‘‘—Executive Compensation Arrangements—Bennett Employment Agreement and Deferred Compensation Agreements’’ below.

The table also includes (i) $22,000 of matching contributions made by us during 2006 to the Liberty 401(k) Savings Plan on behalf of
Mr. Bennett (see note (3) above), (ii) $788 of life insurance premiums paid on behalf of Mr. Bennett during 2006 and (iii) $12,500 of
contributions to Mr. Bennett’s deferred compensation account. See ‘‘—Executive Compensation Arrangements—Bennett Employment
Agreement and Deferred Compensation Agreements’’ below.

(10) Reflects (i) $22,000 of matching contributions made by us during 2006 to the Liberty 401(k) Savings Plan on behalf of Mr. Tanabe (see note (3)
above) and (ii) $1,050 of life insurance premiums paid on behalf of Mr. Tanabe during 2006.

(11) Reflects (i) $22,000 of matching contributions made by us during 2006 to the Liberty 401(k) Savings Plan on behalf of the applicable named
executive officer (see note (3) above) and (ii) $906 of life insurance premiums paid on behalf of the applicable named executive officer.

Executive Compensation Arrangements

Malone Employment Agreement

In connection with the merger of TCI and AT&T Corp. in 1999, an employment agreement
between John C. Malone and TCI was assigned to our company. The term of Mr. Malone’s
employment agreement is extended daily so that the remainder of the employment term is five years.
The employment agreement was amended in June 1999 to provide for, among other things, an annual
salary of $2,600, subject to increase with board approval. The employment agreement was amended in
2003 to provide for payment or reimbursement of professional fees and other expenses incurred by
Mr. Malone for estate, tax planning and other services, and for personal use of corporate aircraft and
flight crew. The aggregate amount of such payments or reimbursements and the value of his personal
use of corporate aircraft was limited to $500,000 per year. Although the ‘‘Summary Compensation
Table’’ above reflects the aggregate incremental cost of Mr. Malone’s personal use of our corporate
aircraft, the value of his aircraft use for purposes of his employment agreement is determined in
accordance with SIFL and aggregated $39,552 for the year ended December 31, 2006. As discussed
under ‘‘Compensation Discussion and Analysis—Compensation Changes for 2007—Perquisites and
Other Personal Benefits’’ above, the compensation committee recently determined to increase the
aggregate amount of Mr. Malone’s annual allowance for such personal expenses and benefits to
$1,000,000 per year, effective January 1, 2007. Mr. Malone’s employment agreement will be amended
accordingly.

Mr. Malone’s employment agreement also provides for a deferred compensation arrangement and
the payment of severance in certain circumstances. Under his employment agreement, Mr. Malone is
permitted to defer a portion (not in excess of 40%) of the monthly compensation payable to him for all
employment years commencing on or after January 1, 1993. The aggregate deferred amount, plus
interest accrued thereon at the rate of 8% per annum compounded annually from the applicable date
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of deferral to the date of termination, will be payable in 240 consecutive monthly installments
commencing on the termination of Mr. Malone’s employment. Each installment payment will include a
payment of interest on the amount of such installment computed at the rate of 8% per annum
compounded annually from Mr. Malone’s termination date to the date of such installment payment
(collectively, the Malone 1993 Deferred Compensation Arrangement). Also, under his employment
agreement, upon the termination of his employment at our election for any reason (other than death or
‘‘cause’’) or upon the termination of his employment at his election because of a ‘‘change in control’’ of
our company, Mr. Malone will be entitled to receive, in a lump sum, his salary for a period of 5 full
years following termination (calculated on the basis of $2,600 per annum, the Malone Lump Sum
Severance Payment). In addition, upon any termination of Mr. Malone’s employment, he or his
beneficiaries will be entitled to receive 240 consecutive monthly payments of $15,000 (increased at the
rate of 12% per annum compounded annually from January 1, 1998 to the date payment commences),
the first of which will be payable on the first day of the month succeeding the termination of
Mr. Malone’s employment (the Malone Installment Severance Payment).

Mr. Malone deferred a portion of his monthly compensation under his previous employment
agreement, which was entered into as of January 1982, for all employment years ending on or prior to
December 31, 1992. We assumed the obligation to pay that deferred compensation in connection with
the merger of AT&T and TCI. The aggregate deferred amount, plus interest accrued thereon at the
rate of 13% per annum compounded annually from the applicable date of deferral to the date of
termination, will be payable in 240 consecutive monthly installments commencing on the termination of
Mr. Malone’s employment. Each installment payment will include a payment of interest on the amount
of such installment computed at the rate of 13% per annum compounded annually from Mr. Malone’s
termination date to the date of such installment payment (collectively, the Malone 1982 Deferred
Compensation Arrangement). (The 13% interest rate was established in 1983 pursuant to the previous
agreement.)

Maffei Employment Arrangement

In connection with the acceptance by Gregory B. Maffei of employment with our company as
CEO-Elect in November 2005, our board of directors approved an employment arrangement for
Mr. Maffei. Pursuant to the arrangement, Mr. Maffei is entitled to receive a base salary of $1,000,000
per annum, plus a performance bonus based on the achievement of goals to be determined by our
board of directors, not to exceed $1,000,000 per annum. We agreed to reimburse Mr. Maffei for his
commuting costs from Seattle to Denver through 2006. We also agreed to reimburse Mr. Maffei for
expenses incurred in relocating his principal residence to the Denver area. Also, Mr. Maffei was
granted options to acquire 5,500,000 shares of Old Liberty Series A common stock at an exercise price
of $7.95, which was the closing price of Old Liberty Series A common stock on the grant date. These
options were converted in the Restructuring into options to acquire 275,000 shares of LCAPA at an
exercise price of $74.47 per share and 1,375,000 shares of LINTA at an exercise price of $16.91 per
share. In the event of Mr. Maffei’s involuntary termination without cause, Mr. Maffei will be entitled to
continue receiving his base salary for a period of eighteen months after the date of such termination,
together with any portion of his performance bonus determined by our board of directors to have been
earned prior to his termination. Unvested stock incentive awards held by Mr. Maffei will vest to the
extent that they would have vested in that eighteen month period had Mr. Maffei continued to be
employed during that period.

As discussed under ‘‘Compensation Discussion and Analysis—Compensation Changes for 2007—
Perquisites and Other Personal Benefits’’ above, the compensation committee recently determined to
provide Mr. Maffei with $250,000 per year of personal usage of our corporate aircraft, which amount
will be calculated based upon the incremental cost of such usage to our company. We will be entering
into a letter agreement with Mr. Maffei with respect to this new benefit.
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Bennett Employment Agreement and Deferred Compensation Agreements

We entered into an employment agreement with Robert R. Bennett, our former President and
Chief Executive Officer. Pursuant to this agreement, through March 31, 2006, Mr. Bennett was entitled
to continue receiving his base salary of $1,000,000 per annum. He was also entitled to receive a
performance bonus in the amount of $750,000 payable following March 31, 2006. Mr. Bennett will
remain employed by us and will be entitled to receive a base salary at the rate of $500,000 per annum
through March 31, 2008. Also through March 31, 2008, he will be entitled to office support services and
to use of our New York City apartment. From April 1, 2008 through August 31, 2014, Mr. Bennett will
continue to be employed by us and will be entitled to receive a base salary at the rate of $3,000 per
annum and an additional amount of cash compensation based on the hours of service he provides to us
at an hourly rate to be agreed by us and Mr. Bennett. Mr. Bennett is also entitled to continue his
participation in our savings and welfare benefit plans and programs through August 31, 2014, subject to
the terms and conditions of those plans. Until August 1, 2006, Mr. Bennett was entitled to up to
60 hours of personal use of our corporate aircraft, valued at SIFL for the purpose of determining his
taxable income.

In connection with Mr. Bennett’s employment, we entered into three separate deferred
compensation arrangements with him. In 2004, the compensation committee awarded Mr. Bennett an
annual bonus of $1,000,000 to be credited to a deferred compensation account and determined to
credit the account with an 8% per annum investment return, compounded quarterly. Also in 2004, the
compensation committee determined to credit quarterly compensation payments in the amount of
$12,500 to a deferred compensation account through the first quarter of 2006 and determined to credit
the account with an 8% per annum investment return, compounded quarterly. In 2005, the
compensation committee awarded Mr. Bennett a bonus of $1,000,000 to be credited to a deferred
compensation account and determined to credit the account with an 8% per annum investment return,
compounded quarterly. The amount in these accounts, including the investment return accrued thereon
through March 31, 2008, will be payable to Mr. Bennett within ten business days following March 31,
2008. The obligations owed to Mr. Bennett under these deferred compensation arrangements are
unsecured obligations of the company.

Mr. Bennett’s employment agreement also provides for the payment of severance upon termination
of employment following his death or disability. If either such event occurred prior to March 31, 2008,
Mr. Bennett or his beneficiaries would be entitled to receive, in a lump sum, his salary through
March 31, 2008 (calculated on the basis of $500,000 per annum). If either such event occurred
following March 31, 2008 and prior to August 31, 2014, Mr. Bennett or his beneficiaries would be
entitled to receive, in a lump sum, his salary through August 31, 2014 (calculated on the basis of $3,000
per annum). Under Mr. Bennett’s employment agreement, we do not have the right to terminate
Mr. Bennett other than for death, disability or ‘‘cause.’’
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Grants of Plan-Based Awards

The following table contains information regarding plan-based incentive awards granted during the
year ended December 31, 2006 to the named executive officers.

All other
All other option awards:

stock awards: Number of Exercise or Grant date fair
Number of securities base price value of stock
shares of underlying of option and option

Name Grant date stock or units options awards awards

John C. Malone
LCAPA . . . . . . . . . . . . December 15, 2006 12,672(1) — — $1,219,046
LINTA . . . . . . . . . . . . . December 15, 2006 29,078(1) — — $ 656,000

Gregory B. Maffei
LCAPA . . . . . . . . . . . . March 2, 2006 — 15,625(2) $77.75 $ 312,788
LINTA . . . . . . . . . . . . . March 2, 2006 — 78,125(2) $17.65 $ 400,864
LCAPA . . . . . . . . . . . . December 15, 2006 12,672(1) — — $1,219,046
LINTA . . . . . . . . . . . . . December 15, 2006 29,078(1) — — $ 656,000

Charles Y. Tanabe
LCAPA . . . . . . . . . . . . February 28, 2006 — 10,208(2) $77.19 $ 204,348
LINTA . . . . . . . . . . . . . February 28, 2006 — 51,042(2) $17.52 $ 261,899
LCAPA . . . . . . . . . . . . December 15, 2006 4,055(1) — — $ 390,091
LINTA . . . . . . . . . . . . . December 15, 2006 9,309(1) — — $ 210,011

David J.A. Flowers
LCAPA . . . . . . . . . . . . February 28, 2006 — 9,042(2) $77.19 $ 181,007
LINTA . . . . . . . . . . . . . February 28, 2006 — 45,208(2) $17.52 $ 231,965
LCAPA . . . . . . . . . . . . December 15, 2006 1,871(1) — — $ 179,990
LINTA . . . . . . . . . . . . . December 15, 2006 4,300(1) — — $ 97,008

Albert E. Rosenthaler
LCAPA . . . . . . . . . . . . February 28, 2006 — 9,042(2) $77.19 $ 181,007
LINTA . . . . . . . . . . . . . February 28, 2006 — 45,208(2) $17.52 $ 231,965
LCAPA . . . . . . . . . . . . December 15, 2006 2,152(1) — — $ 207,022
LINTA . . . . . . . . . . . . . December 15, 2006 4,965(1) — — $ 112,010

Christopher W. Shean
LCAPA . . . . . . . . . . . . February 28, 2006 — 10,208(2) $77.19 $ 204,348
LINTA . . . . . . . . . . . . . February 28, 2006 — 51,042(2) $17.52 $ 261,899
LCAPA . . . . . . . . . . . . December 15, 2006 2,536(1) — — $ 243,963
LINTA . . . . . . . . . . . . . December 15, 2006 5,807(1) — — $ 131,006

(1) Vests quarterly over 3 years from grant date.

(2) Vests quarterly over 4 years from grant date.
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Outstanding Equity Awards at Fiscal Year-End

The following table contains information regarding unexercised options and unvested shares of our
common stock which were outstanding as of December 31, 2006 and held by the named executive
officers, including those awards granted during 2006 and reflected in the ‘‘Grants of Plan-Based
Awards’’ table above.

Option awards Stock awards

Number of Number of
securities securities Market value

underlying underlying Number of of shares or
unexercised unexercised Option Option shares or units units of stock
options (#) options (#) exercise expiration of stock that that

Name Exercisable Unexercisable price date have not vested have not vested

John C. Malone
Option Awards

LCAPA . . . . . . . . . . 3,333 6,667(1) $ 84.31 6/14/15 — —
LCAPB . . . . . . . . . . 574,270 — $102.38 2/28/11 — —
LCAPB . . . . . . . . . . 30,000 60,000(1) $ 85.49 6/14/15 — —

LINTA . . . . . . . . . . 16,666 33,334(1) $ 19.14 6/14/15 — —
LINTB . . . . . . . . . . 2,871,351 — $ 23.64 2/28/11 — —
LINTB . . . . . . . . . . 150,000 300,000(1) $ 19.74 6/14/15 — —

Stock Awards
LCAPA . . . . . . . . . . — — — — 12,672(2) $1,241,603
LINTA . . . . . . . . . . — — — — 29,078(2) $ 627,212

Gregory B. Maffei
Option Awards

LCAPA . . . . . . . . . . 68,750 206,250(3) $ 74.47 11/8/12 — —
LCAPA . . . . . . . . . . 2,929 12,696(4) $ 77.75 3/2/13 — —

LINTA . . . . . . . . . . 343,750 1,031,250(3) $ 16.91 11/8/12 — —
LINTA . . . . . . . . . . 14,648 63,477(4) $ 17.65 3/2/13 — —

Stock Awards
LCAPA . . . . . . . . . . — — — — 12,672(2) $1,241,603
LINTA . . . . . . . . . . — — — — 29,078(2) $ 627,212

Robert R. Bennett
Option Awards

LCAPA . . . . . . . . . . 1,282 — $181.73 7/11/07 — —
LCAPA . . . . . . . . . . 50,000 — $ 74.75 7/31/13 — —
LCAPA . . . . . . . . . . 50,000 — $ 68.10 8/6/14 — —
LCAPB . . . . . . . . . . 833,993 — $102.38 2/28/11 — —

LINTA . . . . . . . . . . 6,410 — $ 41.25 7/11/07 — —
LINTA . . . . . . . . . . 250,000 — $ 16.97 7/31/13 — —
LINTA . . . . . . . . . . 250,000 — $ 15.46 8/6/14 — —
LINTB . . . . . . . . . . 4,169,963 — $ 23.64 2/28/11 — —

39



Option awards Stock awards

Number of Number of
securities securities Market value

underlying underlying Number of of shares or
unexercised unexercised Option Option shares or units units of stock
options (#) options (#) exercise expiration of stock that that

Name Exercisable Unexercisable price date have not vested have not vested

Charles Y. Tanabe
Option Awards

LCAPA . . . . . . . . . . 98,458 — $100.89 2/28/11 — —
LCAPA . . . . . . . . . . 7,500 5,000(5) $ 74.75 7/31/13 — —
LCAPA . . . . . . . . . . 4,500 6,750(6) $ 68.10 8/6/14 — —
LCAPA . . . . . . . . . . 4,375 9,325(7) $ 81.68 8/2/12 — —
LCAPA . . . . . . . . . . 1,914 8,294(8) $ 77.19 2/28/13 — —

LINTA . . . . . . . . . . 492,288 — $ 22.90 2/28/11 — —
LINTA . . . . . . . . . . 37,500 25,000(5) $ 16.97 7/31/13 — —
LINTA . . . . . . . . . . 22,500 33,750(6) $ 15.46 8/6/14 — —
LINTA . . . . . . . . . . 21,875 48,125(7) $ 18.54 8/2/12 — —
LINTA . . . . . . . . . . 9,570 41,472(8) $ 17.52 2/28/13 — —

Stock Awards
LCAPA . . . . . . . . . . — — — — 4,055(2) $ 397,309
LCAPA . . . . . . . . . . — — — — 1,875(9) $ 183,713

LINTA . . . . . . . . . . — — — — 9,309(2) $ 200,795
LINTA . . . . . . . . . . — — — — 9,375(9) $ 202,219

David J.A. Flowers
Option Awards

LCAPA . . . . . . . . . . 73,843 — $100.89 2/28/11 — —
LCAPA . . . . . . . . . . 6,000 4,000(5) $ 74.75 7/31/13 — —
LCAPA . . . . . . . . . . 5,000 7,500(6) $ 68.10 8/6/14 — —
LCAPA . . . . . . . . . . 4,687 10,313(7) $ 81.68 8/2/12 — —
LCAPA . . . . . . . . . . 1,695 7,347(8) $ 77.19 2/28/13 — —

LINTA . . . . . . . . . . 369,216 — $ 22.90 2/28/11 — —
LINTA . . . . . . . . . . 30,000 20,000(5) $ 16.97 7/31/13 — —
LINTA . . . . . . . . . . 25,000 37,500(6) $ 15.46 8/6/14 — —
LINTA . . . . . . . . . . 23,437 51,563(7) $ 18.54 8/2/12 — —
LINTA . . . . . . . . . . 8,476 36,732(8) $ 17.52 2/28/13 — —

Stock Awards
LCAPA . . . . . . . . . . — — — — 1,871(2) $ 183,321
LINTA . . . . . . . . . . — — — — 4,300(2) $ 92,751
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Option awards Stock awards

Number of Number of
securities securities Market value

underlying underlying Number of of shares or
unexercised unexercised Option Option shares or units units of stock
options (#) options (#) exercise expiration of stock that that

Name Exercisable Unexercisable price date have not vested have not vested

Albert E. Rosenthaler
Option Awards

LCAPA . . . . . . . . . . 19,230 6,410(10) $ 84.77 4/1/12 — —
LCAPA . . . . . . . . . . 7,500 5,000(5) $ 74.75 7/31/13 — —
LCAPA . . . . . . . . . . 5,000 7,500(6) $ 68.10 8/6/14 — —
LCAPA . . . . . . . . . . 4,687 10,313(7) $ 81.68 8/2/12 — —
LCAPA . . . . . . . . . . 1,695 7,347(8) $ 77.19 2/28/13 — —

LINTA . . . . . . . . . . 96,150 32,050(10) $ 19.25 4/1/12 — —
LINTA . . . . . . . . . . 37,500 25,000(5) $ 16.97 7/31/13 — —
LINTA . . . . . . . . . . 25,000 37,500(6) $ 15.46 8/6/14 — —
LINTA . . . . . . . . . . 23,437 51,563(7) $ 18.54 8/2/12 — —
LINTA . . . . . . . . . . 8,476 36,732(8) $ 17.52 2/28/13 — —

Stock Awards
LCAPA . . . . . . . . . . — — — — 2,152(2) $ 210,853
LINTA . . . . . . . . . . — — — — 4,965(2) $ 107,095

Christopher W. Shean
Option Awards

LCAPA . . . . . . . . . . 14,102 — $100.89 9/21/10 — —
LCAPA . . . . . . . . . . 2,820 — $100.89 2/28/11 — —
LCAPA . . . . . . . . . . 7,500 5,000(5) $ 74.75 7/31/13 — —
LCAPA . . . . . . . . . . 5,000 7,500(6) $ 68.10 8/6/14 — —
LCAPA . . . . . . . . . . 4,062 8,938(7) $ 81.68 8/2/12 — —
LCAPA . . . . . . . . . . 1,914 8,294(8) $ 77.19 2/28/13 — —

LINTA . . . . . . . . . . 70,510 — $ 22.90 9/21/10 — —
LINTA . . . . . . . . . . 14,102 — $ 22.90 2/28/11 — —
LINTA . . . . . . . . . . 37,500 25,000(5) $ 16.97 7/31/13 — —
LINTA . . . . . . . . . . 25,000 37,500(6) $ 15.46 8/6/14 — —
LINTA . . . . . . . . . . 20,312 44,688(7) $ 18.54 8/2/12 — —
LINTA . . . . . . . . . . 9,570 41,472(8) $ 17.52 2/28/13 — —

Stock Awards
LCAPA . . . . . . . . . . — — — — 2,536(2) $ 248,477
LCAPA . . . . . . . . . . — — — — 1,875(9) $ 183,713

LINTA . . . . . . . . . . — — — — 5,807(2) $ 125,257
LINTA . . . . . . . . . . — — — — 9,375(9) $ 202,219

(1) Vests as to 50% on June 14 of each of 2007 and 2008.

(2) Vests quarterly over 3 years from December 15, 2006 grant date.

(3) Vests quarterly (based on original amount of grant) over 4 years from November 8, 2005 grant
date.

(4) Vests quarterly (based on original amount of grant) over 4 years from March 2, 2006 grant date.
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(5) Vests as to 50% on July 31 of each of 2007 and 2008.

(6) Vests as to 331⁄3% on August 6 of each of 2007, 2008 and 2009.

(7) Vests quarterly (based on original amount of grant) over 4 years from August 2, 2005 grant date.

(8) Vests quarterly (based on original amount of grant) over 4 years from February 28, 2006 grant
date.

(9) Vests quarterly (based on original amount of grant) over 5 years from August 2, 2005 grant date.

(10) Vests on April 1, 2007.

Option Exercises and Stock Vested

The following table sets forth information regarding the vesting of restricted stock held by two of
our named executive officers, in each case, during the year ended December 31, 2006.

Option awards Stock awards

Number of Number of
shares Value shares Value

acquired on realized on acquired on realized on
Name exercise exercise vesting vesting

Charles Y. Tanabe
Old Liberty Series A . . . . . . . . . . . . . . . . . . . . . . . . — — 5,000 $41,650
LCAPA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 250 $21,284
LINTA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 1,250 $24,041

Christopher W. Shean
Old Liberty Series A . . . . . . . . . . . . . . . . . . . . . . . . — — 5,000 $41,650
LCAPA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 250 $21,284
LINTA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . — — 1,250 $24,041

Nonqualified Deferred Compensation Plans

The following table sets forth information regarding the nonqualified deferred compensation plans
in which two of our named executive officers participated during the year ended December 31, 2006.

Aggregate
Executive Registrant Aggregate Aggregate balance at

contributions contributions earnings in withdrawals/ December 31,
Name in 2006 in 2006 2006 distributions 2006

John C. Malone(1) . . . . . . . . . $— — $1,952,744(2) — $17,702,061(3)

Robert R. Bennett(4) . . . . . . . $— $12,500(5) $ 188,203(6) — $ 2,474,553(7)

(1) Mr. Malone’s deferred compensation arrangements are described under ‘‘Summary Compensation
Table—Executive Compensation Arrangements—Malone Employment Agreement.’’

(2) Of this amount, $192,186 is reported in the ‘‘Summary Compensation Table’’ as above-market
earnings that were credited to Mr. Malone’s deferred compensation accounts during 2006.

(3) In Old Liberty’s proxy statement/prospectus for its 2006 annual meeting of stockholders, Old
Liberty reported $1,734,298, $1,540,523 and $1,368,615 of above-market earnings that were
credited as interest to Mr. Malone’s deferred compensation accounts during 2005, 2004 and 2003,
respectively.
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(4) Mr. Bennett’s deferred compensation arrangements are described under ‘‘Summary Compensation
Table—Executive Compensation Arrangements—Bennett Employment Agreement and Deferred
Compensation Agreements.’’

(5) This amount is reported as other compensation for 2006 in the ‘‘Summary Compensation Table.’’

(6) Of this amount, $114,552 is reported in the ‘‘Summary Compensation Table’’ as above-market
earnings that were credited to Mr. Bennett’s deferred compensation accounts during 2006.

(7) In Old Liberty’s proxy statement/prospectus for its 2006 annual meeting of stockholders, Old
Liberty reported $50,000 of registrant contributions to Mr. Bennett’s deferred compensation
accounts in each of 2005 and 2004 and $131,929 and $41,920 of above-market earnings that were
credited as interest to Mr. Bennett’s deferred compensation accounts during 2005 and 2004,
respectively.

Potential Payments Upon Termination or Change-in-Control

Malone Employment Agreement

Under Mr. Malone’s employment agreement with our company (which is described in greater
detail under ‘‘Summary Compensation Table—Executive Compensation Arrangements—Malone
Employment Agreement’’), he is entitled to certain payments upon termination of his employment.

Malone Lump Sum Severance Payment. Under Mr. Malone’s employment agreement, if his
employment had been terminated, as of December 31, 2006, (i) at our election (other than for death or
cause) or (ii) at Mr. Malone’s election following a ‘‘change of control,’’ he would have been entitled to
a lump sum payment of $13,000 payable upon termination, which is equal to five years’ of his current
annual salary of $2,600.

Malone Installment Severance Payment. Under Mr. Malone’s employment agreement, if his
employment had been terminated, as of December 31, 2006, for any reason, he (or, in the event of his
death, his beneficiaries) would have been entitled to 240 consecutive monthly payments of $115,350
commencing January 1, 2007 (which payments would aggregate $27,684,000 over the period). Other
than in the case of a termination by reason of death, these 240 monthly payments are conditioned on
Mr. Malone’s compliance with (1) the confidentiality covenants contained in his employment agreement
and (2) unless his termination resulted from a change of control, the non-competition, non-solicitation
and non-interference covenants contained in his employment agreement.

Malone 1993 Deferred Compensation Arrangement. Under this deferred compensation
arrangement, had Mr. Malone’s employment been terminated for any reason (other than death), as of
December 31, 2006, he would have been entitled to 240 consecutive monthly payments of $8,520, plus
interest, commencing January 1, 2007. We estimate the aggregate amount of these payments to equal
$5,018,454 over the period. The foregoing payments are conditioned on Mr. Malone’s compliance with
the confidentiality, non-competition, non-solicitation and non-interference covenants contained in his
employment agreement. If Mr. Malone’s employment had been terminated, as of December 31, 2006,
as a result of his death, his beneficiaries would have instead been entitled to a lump sum payment of
the remaining installment payments, and the compliance conditions described above would be
inapplicable.

Malone 1982 Deferred Compensation Arrangement. Under this deferred compensation
arrangement, had Mr. Malone’s employment been terminated for any reason (other than death), as of
December 31, 2006, he would have been entitled to 240 consecutive monthly payments of $65,239, plus
interest, commencing January 1, 2007. We estimate the aggregate amount of the payments to equal
$73,931,598 over the period. The foregoing payments are conditioned on Mr. Malone’s compliance with
the confidentiality, non-competition, non-solicitation and non-interference covenants contained in his
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previous employment agreement. If Mr. Malone’s employment had been terminated, as of
December 31, 2006, as a result of his death, his beneficiaries would have instead been entitled to a
lump sum payment of the remaining installment payments, and the compliance conditions described
above would be inapplicable.

Maffei Employment Arrangement

Under Mr. Maffei’s employment arrangement with our company (which is described in greater
detail under ‘‘Summary Compensation Table—Executive Compensation Arrangements—Maffei
Employment Arrangement’’), he is entitled to certain payments and rights upon termination of his
employment. If Mr. Maffei’s employment had been terminated at our election for any reason (other
than ‘‘cause’’), as of December 31, 2006, he would have been entitled to receive $1,500,000 (which
consists of 18 months of his base salary). In addition, (i) options relating to 108,984 LCAPA shares and
544,922 LINTA shares and (ii) restricted stock awards relating to 6,336 LCAPA shares and 14,539
LINTA shares would have vested as of that date, which would have caused us to recognize $5,901,042
of compensation expense for financial statement reporting purposes (as calculated in accordance with
FAS 123R). In calculating this compensation expense, we applied the same assumptions described in
note (2) to the ‘‘Summary Compensation Table’’ above.

Bennett Employment Agreement

Under Mr. Bennett’s employment agreement with our company (which is described in greater
detail under ‘‘Summary Compensation Table—Executive Compensation Arrangements—Bennett
Employment Agreement and Deferred Compensation Agreements’’), he is entitled to a severance
payment in the event of a termination resulting from his death or disability. If Mr. Bennett had been
terminated for death or disability as of December 31, 2006, he or his beneficiaries would have been
entitled to receive a lump sum payment of $625,000 under his employment agreement (which consists
of his base salary for January 1, 2007 through March 31, 2008). Of this amount, we would have been
entitled to reimbursement from DHC of $468,750 pursuant to the services agreement we entered into
with DHC at the time of its spin-off from our company. Under that agreement, DHC has agreed to
reimburse us for a portion of any severance payments we are required to make to any executive who
during the prior year spent more than 50% of his time on DHC matters. Mr. Bennett spent 75% of his
time on DHC matters in 2006.

Other

Our other named executive officers are not entitled to severance payments upon termination of
their employment or in connection with a change of control, other than:

• in connection with a change of control (as defined under Section 409A of the Code) under the
Liberty Media Corporation 2006 Deferred Compensation Plan, in which event the compensation
committee may, in its discretion, terminate the plan and distribute all amounts accrued
thereunder to the participants; and

• pursuant to the terms of our equity incentive plans and other benefit plans and policies which
apply equally to all participants thereunder.
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Compensation of Directors

Director Compensation Table

Fees Earned Stock Option
Name(1) or Paid in Cash(2) Awards Awards(3)(4) Total

Donne F. Fisher . . . . . . . . . . . . . . . . . . . . . . . $85,000(5) — $75,337(6) $160,337
Paul A. Gould . . . . . . . . . . . . . . . . . . . . . . . . $85,000(7)(8) — $75,337(9) $160,337
David E. Rapley . . . . . . . . . . . . . . . . . . . . . . . $70,000(10) — $75,337(11) $145,337
M. LaVoy Robison . . . . . . . . . . . . . . . . . . . . . $70,000(12)(13) — $75,337(14) $145,337
Larry E. Romrell . . . . . . . . . . . . . . . . . . . . . . $60,000(15)(16) — $75,337(17) $135,337

(1) John C. Malone, Gregory B. Maffei and Robert R. Bennett, each of whom is a director of our
company and a named executive officer, received no compensation for serving as directors of our
company during 2006.

(2) Each of our directors who is not an employee of our company is paid an annual fee of $50,000
(which we refer to as director fees). The chairman of the audit committee of our board and each
other member of that committee is paid an additional annual fee of $20,000 and $10,000,
respectively. With respect to our executive committee, compensation committee, Section 16
exemption committee and nominating and corporate governance committee, each member thereof
who is not an employee of our company receives an additional annual fee of $5,000 for his
participation on each such committee, except that any committee member who is also the
chairman of that committee instead receives an additional annual fee of $10,000 for his
participation on that committee. Director fees are payable quarterly in arrears in cash or, at the
election of the director, in shares of our common stock. Fees for participation on committees are
payable quarterly in arrears in cash only.

(3) The dollar amounts recognized for financial statement purposes have been calculated in
accordance with FAS 123R. For a description of the assumptions applied in these calculations, see
Note 13 to our consolidated financial statements for the year ended December 31, 2006 (which are
included in our Annual Report on Form 10-K as filed with the SEC on March 1, 2007).

(4) Pursuant to the Liberty Media Corporation 2002 Nonemployee Director Incentive Plan (As
Amended and Restated Effective May 9, 2006), on May 5, 2006, Old Liberty’s board granted each
of the nonemployee directors options (adjusted as described below, the director options) to
purchase 30,000 shares of Old Liberty Series A common stock at an exercise price equal to $8.70,
which was the closing price of Old Liberty Series A common stock on the grant date. The director
options received by each director had a grant date fair value of $82,068. The director options will
become exercisable on May 5, 2007, or on such earlier date that the grantee ceases to be a
director because of death or disability, and will terminate without becoming exercisable if the
grantee resigns or is removed from the board before May 5, 2007. The director options will, upon
becoming exercisable, be exercisable until May 5, 2016, or, if earlier, until the first business day
following the first anniversary of the date the grantee ceases to be a director (or, if the grantee
dies within that period, until the first business day following the expiration of the one-year period
beginning on the date of the grantee’s death). The grant of the director options represented a
change from Old Liberty’s previously announced director compensation policy of granting 11,000
stock appreciation rights annually to its nonemployee directors.

Effective May 9, 2006, in connection with the Restructuring, each director’s director options were
converted into (a) options to purchase 1,500 shares of LCAPA, at an adjusted exercise price of
$81.50, and (b) options to purchase 7,500 shares of LINTA, at an adjusted exercise price of $18.50
per share. The original exercise price of the director options was allocated between the LCAPA
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options and the LINTA options based upon the ratio of the volume weighted average price of the
applicable series of our common stock to the volume weighted average prices of both series of our
common stock over the first 20 trading days of regular way trading after the completion of the
Restructuring.

(5) In addition to the director fees, Mr. Fisher received compensation for service as the chairman of
our audit committee, a member of our compensation committee, a member of our Section 16
exemption committee and a member of our nominating and corporate governance committee. See
note (2) above.

(6) In addition to the director options, as of December 31, 2006, Mr. Fisher held an aggregate 9,900
outstanding option awards, consisting of 1,650 SARs with respect to LCAPA and 8,250 SARs with
respect to LINTA, all of which were granted prior to 2006.

(7) In addition to the director fees, Mr. Gould received compensation for service as a member of our
audit committee, a member of our executive committee, the chairman of our compensation
committee, a member of our Section 16 exemption committee and a member of our nominating
and corporate governance committee. See note (2) above.

(8) During the first quarter of 2006, Mr. Gould elected to receive shares of stock in lieu of cash in
payment of his director fees. See note (2) above.

(9) In addition to the director options, as of December 31, 2006, Mr. Gould held an aggregate 12,526
outstanding option awards, consisting of (a) 1,650 SARs with respect to LCAPA and 8,250 SARs
with respect to LINTA, all of which were granted prior to 2006, and (b) options to purchase 438
shares of LCAPA and options to purchase 2,188 shares of LINTA, all of which were granted prior
to 2006.

(10) In addition to the director fees, Mr. Rapley received compensation for service as a member of our
audit committee, a member of our compensation committee and a member of our nominating and
corporate governance committee. See note (2) above.

(11) In addition to the director options, as of December 31, 2006, Mr. Rapley held an aggregate 9,900
outstanding option awards, consisting of 1,650 SARs with respect to LCAPA and 8,250 SARs with
respect to LINTA, all of which were granted prior to 2006.

(12) In addition to the director fees, Mr. Robison received compensation for service as a member of
our audit committee, a member of our compensation committee and a member of our nominating
and corporate governance committee. See note (2) above.

(13) During the first quarter of 2006, Mr. Robison elected to receive shares of stock in lieu of cash in
payment of his director fees. See note (2) above.

(14) In addition to the director options, as of December 31, 2006, Mr. Robison held an aggregate 9,900
outstanding option awards, consisting of 1,650 SARs with respect to LCAPA and 8,250 SARs with
respect to LINTA, all of which were granted prior to 2006.

(15) In addition to the director fees, Mr. Romrell received compensation for service as a member of
our compensation committee and a member of our nominating and corporate governance
committee. See note (2) above.

(16) During the first quarter of 2006, Mr. Romrell elected to receive shares of stock in lieu of cash in
payment of his director fees. See note (2) above.

(17) In addition to the director options, as of December 31, 2006, Mr. Romrell held an aggregate 9,900
outstanding option awards, consisting of 1,650 SARs with respect to LCAPA and 8,250 SARs with
respect to LINTA, all of which were granted prior to 2006.
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Equity Compensation Plan Information

The following table provides certain information regarding our equity compensation plans, as of
December 31, 2006.

Number of
Number of securities available

securities to be for future issuance
issued upon Weighted average under equity
exercise of exercise price of compensation

outstanding outstanding plans (excluding
options, warrants options, warrants reflected securities

Plan Category and rights (a) and rights in column (a))

Equity compensation plans approved by security
holders:

Liberty Media Corporation 2000 Incentive
Plan (As Amended and Restated Effective
February 22, 2007): . . . . . . . . . . . . . . . . . 1,565,000(1)
LCAPA . . . . . . . . . . . . . . . . . . . . . . . . . . 2,301,507 $ 93.33
LCAPB . . . . . . . . . . . . . . . . . . . . . . . . . . 1,498,263 $101.37
LINTA . . . . . . . . . . . . . . . . . . . . . . . . . . 21,421,316 $ 19.72
LINTB . . . . . . . . . . . . . . . . . . . . . . . . . . 7,491,314 $ 23.41

Liberty Media Corporation 2002
Nonemployee Director Incentive Plan (As
Amended and Restated Effective May 9,
2006): . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,389,000(1)
LCAPA . . . . . . . . . . . . . . . . . . . . . . . . . . 16,390 $ 80.17
LCAPB . . . . . . . . . . . . . . . . . . . . . . . . . . — —
LINTA . . . . . . . . . . . . . . . . . . . . . . . . . . 81,951 $ 18.20
LINTB . . . . . . . . . . . . . . . . . . . . . . . . . . — —

Equity compensation plans not approved by
security holders—None(2)

Total:
LCAPA . . . . . . . . . . . . . . . . . . . . . . . . . . 2,317,897

LCAPB . . . . . . . . . . . . . . . . . . . . . . . . . . 1,498,263

LINTA . . . . . . . . . . . . . . . . . . . . . . . . . . 21,503,267

LINTB . . . . . . . . . . . . . . . . . . . . . . . . . . 7,491,314

2,954,000(1)

(1) Each plan permits grants of, or with respect to, shares of our any series of our common stock,
subject to a single aggregate limit.

(2) The new Liberty Media Corporation 2007 Incentive Plan is being submitted for stockholder
approval at the annual meeting. For information regarding this plan, see ‘‘Proposals of Our
Board—Proposal 1—The Incentive Plan Proposal’’ above.

STOCKHOLDER PROPOSALS

This proxy statement relates to our annual meeting of stockholders for the calendar year 2007
which will take place on May 1, 2007. We currently expect that our annual meeting of stockholders for
the calendar year 2008 will be held during the second quarter of 2008. In order to be eligible for
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inclusion in the proxy materials for the 2008 annual meeting, any stockholder proposal must have been
submitted in writing to our Corporate Secretary and received at our executive offices at 12300 Liberty
Boulevard, Englewood, Colorado 80112, by the close of business on December 1, 2007 unless a later
date is determined and announced in connection with the actual scheduling of the annual meeting. To
be considered for presentation at the 2008 annual meeting, any stockholder proposal must have been
received at our executive offices at the foregoing address on or before the close of business on
January 31, 2008 or such later date as may be determined and announced in connection with the actual
scheduling of the annual meeting.

All stockholder proposals for inclusion in our proxy materials will be subject to the requirements
of the proxy rules adopted under the Securities Exchange Act and, as with any stockholder proposal
(regardless of whether it is included in our proxy materials), our charter and bylaws and Delaware law.

ADDITIONAL INFORMATION

We and Old Liberty, our predecessor issuer, file annual, quarterly and special reports, proxy
materials and other information with the SEC. You may read and copy any document that we or Old
Liberty file at the Public Reference Room of the SEC at 450 Fifth Street, NW, Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC
at 1-800-SEC-0330. You may also inspect our filings, and those of Old Liberty, at the regional offices of
the SEC or over the Internet at the SEC’s website at www.sec.gov. Additional information can also be
found on our website at www.libertymedia.com. (Information contained on any website referenced in
this proxy statement is not incorporated by reference in this proxy statement.) If you would like to
receive a copy of our Annual Report on Form 10-K for the year ended December 31, 2006, or any of
the exhibits listed therein, please call or submit a request in writing to Investor Relations, Liberty
Media Corporation, 12300 Liberty Boulevard, Englewood, Colorado 80112, Tel. No. (877) 772-1518, and
we will provide you with the Annual Report without charge, or any of the exhibits listed therein upon
the payment of a nominal fee (which fee will be limited to the expenses we incur in providing you with
the requested exhibits).

* * *

 This proxy statement is being provided at the direction of the board of directors.

Charles Y. Tanabe
Executive Vice President,

Secretary and General Counsel

Englewood, Colorado
April 2, 2007
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Annex I

LIBERTY MEDIA CORPORATION
2007 INCENTIVE PLAN

ARTICLE I
Purpose of Plan; Effective Date

1.1 Purpose. The purpose of the Plan is to promote the success of the Company by providing a
method whereby (i) eligible employees of the Company and its Subsidiaries and (ii) independent
contractors providing services to the Company and its Subsidiaries may be awarded additional
remuneration for services rendered and encouraged to invest in capital stock of the Company, thereby
increasing their proprietary interest in the Company’s businesses, encouraging them to remain in the
employ of the Company or its Subsidiaries, and increasing their personal interest in the continued
success and progress of the Company and its Subsidiaries. The Plan is also intended to aid in
(i) attracting Persons of exceptional ability to become officers and employees of the Company and its
Subsidiaries and (ii) inducing independent contractors to agree to provide services to the Company and
its Subsidiaries.

1.2 Effective Date. The Plan shall be effective as of February 22, 2007 (the ‘‘Effective Date’’);
provided, however, that the Plan is subject to the receipt of the approval of the stockholders of the
Company, and any grants of Awards made prior to the date on which such requisite approval is
obtained shall be subject to and contingent upon the receipt of such approval.

ARTICLE II
Definitions

2.1 Certain Defined Terms. Capitalized terms not defined elsewhere in the Plan shall have the
following meanings (whether used in the singular or plural):

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

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

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

‘‘Award’’ means a grant of Options, SARs, Restricted Shares, Stock Units, Performance
Awards, Cash Awards and/or cash amounts under the Plan.

‘‘Board’’ means the Board of Directors of the Company.

‘‘Board Change’’ means, during any period of two consecutive years, individuals who at the
beginning of such period constituted the entire Board cease for any reason to constitute a majority
thereof unless the election, or the nomination for election, of each new director was approved by a
vote of at least two-thirds of the directors then still in office who were directors at the beginning
of the period.

‘‘Cash Award’’ means an Award made pursuant to Section 10.1 of the Plan to a Holder that is
paid solely on account of the attainment of one or more Performance Objectives that have been
preestablished by the Committee.

‘‘Code’’ means the Internal Revenue Code of 1986, as amended from time to time, or any
successor statute or statutes thereto. Reference to any specific Code section shall include any
successor section.

‘‘Committee’’ means the committee of the Board appointed pursuant to Section 3.1 to
administer the Plan.

‘‘Common Stock’’ means each or any (as the context may require) series of the Company’s
common stock.

‘‘Company’’ means Liberty Media Corporation, a Delaware corporation (which was originally
incorporated under the name Liberty Media Holding Corporation).

‘‘Control Purchase’’ means any transaction (or series of related transactions) in which (i) any
person (as such term is defined in Sections 13(d)(3) and 14(d)(2) of the Exchange Act),
corporation or other entity (other than the Company, any Subsidiary of the Company or any
employee benefit plan sponsored by the Company or any Subsidiary of the Company) shall
purchase any Common Stock of the Company (or securities convertible into Common Stock of the
Company) for cash, securities or any other consideration pursuant to a tender offer or exchange
offer, without the prior consent of the Board, or (ii) any person (as such term is so defined),
corporation or other entity (other than the Company, any Subsidiary of the Company, any
employee benefit plan sponsored by the Company or any Subsidiary of the Company or any
Exempt Person (as defined below)) shall become the ‘‘beneficial owner’’ (as such term is defined
in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company
representing 20% or more of the combined voting power of the then outstanding securities of the
Company ordinarily (and apart from the rights accruing under special circumstances) having the
right to vote in the election of directors (calculated as provided in Rule 13d-3(d) under the
Exchange Act in the case of rights to acquire the Company’s securities), other than in a transaction
(or series of related transactions) approved by the Board. For purposes of this definition, ‘‘Exempt
Person’’ means each of (a) the Chairman of the Board, the President and each of the directors of
the Company as of the Effective Date, and (b) the respective family members, estates and heirs of
each of the Persons referred to in clause (a) above and any trust or other investment vehicle for
the primary benefit of any of such Persons or their respective family members or heirs. As used
with respect to any Person, the term ‘‘family member’’means the spouse, siblings and lineal
descendants of such Person.
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‘‘Disability’’ means the inability to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or
which has lasted or can be expected to last for a continuous period of not less than 12 months.

‘‘Dividend Equivalents’’ means, with respect to Restricted Shares to be issued at the end of
the Restriction Period, to the extent specified by the Committee only, an amount equal to all
dividends and other distributions (or the economic equivalent thereof) which are payable to
stockholders of record during the Restriction Period on a like number and kind of shares of
Common Stock.

‘‘Domestic Relations Order’’ means a domestic relations order as defined by the Code or Title
I of the Employee Retirement Income Security Act, or the rules thereunder.

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

‘‘Exchange Act’’ means the Securities Exchange Act of 1934, as amended from time to time,
or any successor statute or statutes thereto. Reference to any specific Exchange Act section shall
include any successor section.

‘‘Fair Market Value’’ of a share of any series of Common Stock on any day means the last sale
price (or, if no last sale price is reported, the average of the high bid and low asked prices) for a
share of such series of Common Stock on such day (or, if such day is not a trading day, on the
next preceding trading day) as reported on the consolidated transaction reporting system for the
principal national securities exchange on which shares of such series of Common Stock are listed
on such day or if such shares are not then listed on a national securities exchange, then as
reported on Nasdaq or, if such shares are not then listed or quoted on Nasdaq, then as quoted by
the National Quotation Bureau Incorporated. If for any day the Fair Market Value of a share of
the applicable series of Common Stock is not determinable by any of the foregoing means, then
the Fair Market Value for such day shall be determined in good faith by the Committee on the
basis of such quotations and other considerations as the Committee deems appropriate.

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

‘‘Holder’’ means a Person who has received an Award under the Plan.

‘‘Nasdaq’’ means The Nasdaq Stock Market.

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

‘‘Option’’ means a Nonqualified Stock Option.

‘‘Performance Award’’ means an Award made pursuant to Article X of the Plan to a Holder
that is subject to the attainment of one or more Performance Objectives.

‘‘Performance Objective’’ means a standard established by the Committee to determine in
whole or in part whether a Performance Award shall be earned.

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

‘‘Plan’’ means this Liberty Media Corporation 2007 Incentive Plan.

‘‘Restricted Shares’’ means shares of any series of Common Stock or the right to receive
shares of any specified series of Common Stock, as the case may be, awarded pursuant to
Article VIII.
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‘‘Restriction Period’’ means a period of time beginning on the date of each Award of
Restricted Shares and ending on the Vesting Date with respect to such Award.

‘‘Retained Distribution’’ has the meaning ascribed thereto in Section 8.3.

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

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

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

‘‘Tandem SARs’’ has the meaning ascribed thereto in Section 7.1.

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

ARTICLE III
Administration

3.1 Committee. The Plan shall be administered by the Compensation Committee of the Board
unless a different committee is appointed by the Board. The Committee shall be comprised of not less
than two Persons. The Board may from time to time appoint members of the Committee in substitution
for or in addition to members previously appointed, may fill vacancies in the Committee and may
remove members of the Committee. The Committee shall select one of its members as its chairman
and shall hold its meetings at such times and places as it shall deem advisable. A majority of its
members shall constitute a quorum and all determinations shall be made by a majority of such quorum.
Any determination reduced to writing and signed by all of the members shall be as fully effective as if
it had been made by a majority vote at a meeting duly called and held.

3.2 Powers. The Committee shall have full power and authority to grant to eligible Persons
Options under Article VI of the Plan, SARs under Article VII of the Plan, Restricted Shares under
Article VIII of the Plan, Stock Units under Article IX of the Plan, Cash Awards under Article X of the
Plan and/or Performance Awards under Article X of the Plan, to determine the terms and conditions
(which need not be identical) of all Awards so granted, to interpret the provisions of the Plan and any
Agreements relating to Awards granted under the Plan and to supervise the administration of the Plan.
The Committee in making an Award may provide for the granting or issuance of additional,
replacement or alternative Awards upon the occurrence of specified events, including the exercise of
the original Award. The Committee shall have sole authority in the selection of Persons to whom
Awards may be granted under the Plan and in the determination of the timing, pricing and amount of
any such Award, subject only to the express provisions of the Plan. In making determinations
hereunder, the Committee may take into account the nature of the services rendered by the respective
employees and independent contractors, their present and potential contributions to the success of the
Company and its Subsidiaries, and such other factors as the Committee in its discretion deems relevant.

3.3 Interpretation. The Committee is authorized, subject to the provisions of the Plan, to establish,
amend and rescind such rules and regulations as it deems necessary or advisable for the proper
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administration of the Plan and to take such other action in connection with or in relation to the Plan
as it deems necessary or advisable. Each action and determination made or taken pursuant to the Plan
by the Committee, including any interpretation or construction of the Plan, shall be final and conclusive
for all purposes and upon all Persons. No member of the Committee shall be liable for any action or
determination made or taken by him or the Committee in good faith with respect to the Plan.

ARTICLE IV
Shares Subject to the Plan

4.1 Number of Shares. Subject to the provisions of this Article IV, the maximum number of shares
of Common Stock with respect to which Awards may be granted during the term of the Plan shall be
30 million shares. Shares of Common Stock will be made available from the authorized but unissued
shares of the Company or from shares reacquired by the Company, including shares purchased in the
open market. The shares of Common Stock subject to (i) any Award granted under the Plan that shall
expire, terminate or be annulled for any reason without having been exercised (or considered to have
been exercised as provided in Section 7.2), (ii) any Award of any SARs granted under the Plan that
shall be exercised for cash, and (iii) any Award of Restricted Shares or Stock Units that shall be
forfeited prior to becoming vested (provided that the Holder received no benefits of ownership of such
Restricted Shares or Stock Units other than voting rights and the accumulation of Retained
Distributions and unpaid Dividend Equivalents that are likewise forfeited) shall again be available for
purposes of the Plan. Except for Awards described in Section 11.1, no Person may be granted in any
calendar year Awards covering more than 7.5 million shares of Common Stock (as such amount may be
adjusted from time to time as provided in Section 4.2). No Person shall receive payment for Cash
Awards during any calendar year aggregating in excess of $10,000,000.

4.2 Adjustments. If the Company subdivides its outstanding shares of any series of Common Stock
into a greater number of shares of such series of Common Stock (by stock dividend, stock split,
reclassification, or otherwise) or combines its outstanding shares of any series of Common Stock into a
smaller number of shares of such series of Common Stock (by reverse stock split, reclassification, or
otherwise) or if the Committee determines that any stock dividend, extraordinary cash dividend,
reclassification, recapitalization, reorganization, split-up, spin-off, combination, exchange of shares,
warrants or rights offering to purchase such series of Common Stock or other similar corporate event
(including mergers or consolidations other than those which constitute Approved Transactions,
adjustments with respect to which shall be governed by Section 11.1(b)) affects any series of Common
Stock so that an adjustment is required to preserve the benefits or potential benefits intended to be
made available under the Plan, then the Committee, in its sole discretion and in such manner as the
Committee deems equitable and appropriate, shall make such adjustments to any or all of (i) the
number and kind of shares of stock which thereafter may be awarded, optioned or otherwise made
subject to the benefits contemplated by the Plan, (ii) the number and kind of shares of stock subject to
outstanding Awards, and (iii) the purchase or exercise price and the relevant appreciation base with
respect to any of the foregoing, provided, however, that the number of shares subject to any Award shall
always be a whole number. Notwithstanding the foregoing, if all shares of any series of Common Stock
are redeemed, then each outstanding Award shall be adjusted to substitute for the shares of such series
of Common Stock subject thereto the kind and amount of cash, securities or other assets issued or paid
in the redemption of the equivalent number of shares of such series of Common Stock and otherwise
the terms of such Award, including, in the case of Options or similar rights, the aggregate exercise
price, and, in the case of Free Standing SARs, the aggregate base price, shall remain constant before
and after the substitution (unless otherwise determined by the Committee and provided in the
applicable Agreement). The Committee may, if deemed appropriate, provide for a cash payment to any
Holder of an Award in connection with any adjustment made pursuant to this Section 4.2.
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ARTICLE V
Eligibility

5.1 General. The Persons who shall be eligible to participate in the Plan and to receive Awards
under the Plan shall, subject to Section 5.2, be such Persons who are employees (including officers and
directors) of or independent contractors providing services to the Company or its Subsidiaries as the
Committee shall select. Awards may be made to employees or independent contractors who hold or
have held Awards under the Plan or any similar or other awards under any other plan of the Company
or any of its Affiliates.

5.2 Ineligibility. No member of the Committee, while serving as such, shall be eligible to receive an
Award.

ARTICLE VI
Stock Options

6.1 Grant of Options. Subject to the limitations of the Plan, the Committee shall designate from
time to time those eligible Persons to be granted Options, the time when each Option shall be granted
to such eligible Persons, the series and number of shares of Common Stock subject to such Option,
and, subject to Section 6.2, the purchase price of the shares of Common Stock subject to such Option.

6.2 Option Price. The price at which shares may be purchased upon exercise of an Option shall be
fixed by the Committee and may be no less than the Fair Market Value of the shares of the applicable
series of Common Stock subject to the Option as of the date the Option is granted.

6.3 Term of Options. Subject to the provisions of the Plan with respect to death, retirement and
termination of employment, the term of each Option shall be for such period as the Committee shall
determine as set forth in the applicable Agreement.

6.4 Exercise of Options. An Option granted under the Plan shall become (and remain) exercisable
during the term of the Option to the extent provided in the applicable Agreement and the Plan and,
unless the Agreement otherwise provides, may be exercised to the extent exercisable, in whole or in
part, at any time and from time to time during such term; provided, however, that subsequent to the
grant of an Option, the Committee, at any time before complete termination of such Option, may
accelerate the time or times at which such Option may be exercised in whole or in part (without
reducing the term of such Option).

6.5 Manner of Exercise.

(a) Form of Payment. An Option shall be exercised by written notice to the Company upon
such terms and conditions as the Agreement may provide and in accordance with such other
procedures for the exercise of Options as the Committee may establish from time to time. The
method or methods of payment of the purchase price for the shares to be purchased upon exercise
of an Option and of any amounts required by Section 11.9 shall be determined by the Committee
and may consist of (i) cash, (ii) check, (iii) promissory note (subject to applicable law), (iv) whole
shares of any series of Common Stock, (v) the withholding of shares of the applicable series of
Common Stock issuable upon such exercise of the Option, (vi) the delivery, together with a
properly executed exercise notice, of irrevocable instructions to a broker to deliver promptly to the
Company the amount of sale or loan proceeds required to pay the purchase price, or (vii) any
combination of the foregoing methods of payment, or such other consideration and method of
payment as may be permitted for the issuance of shares under the Delaware General Corporation
Law. The permitted method or methods of payment of the amounts payable upon exercise of an
Option, if other than in cash, shall be set forth in the applicable Agreement and may be subject to
such conditions as the Committee deems appropriate.
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(b) Value of Shares. Unless otherwise determined by the Committee and provided in the
applicable Agreement, shares of any series of Common Stock delivered in payment of all or any
part of the amounts payable in connection with the exercise of an Option, and shares of any series
of Common Stock withheld for such payment, shall be valued for such purpose at their Fair
Market Value as of the exercise date.

(c) Issuance of Shares. The Company shall effect the transfer of the shares of Common Stock
purchased under the Option as soon as practicable after the exercise thereof and payment in full
of the purchase price therefor and of any amounts required by Section 11.9, and within a
reasonable time thereafter, such transfer shall be evidenced on the books of the Company. Unless
otherwise determined by the Committee and provided in the applicable Agreement, (i) no Holder
or other Person exercising an Option shall have any of the rights of a stockholder of the Company
with respect to shares of Common Stock subject to an Option granted under the Plan until due
exercise and full payment has been made, and (ii) no adjustment shall be made for cash dividends
or other rights for which the record date is prior to the date of such due exercise and full
payment.

6.6 Nontransferability. Unless otherwise determined by the Committee and provided in the
applicable Agreement, Options shall not be transferable other than by will or the laws of descent and
distribution or pursuant to a Domestic Relations Order, and, except as otherwise required pursuant to
a Domestic Relations Order, Options may be exercised during the lifetime of the Holder thereof only
by such Holder (or his or her court-appointed legal representative).

ARTICLE VII
SARs

7.1 Grant of SARs. Subject to the limitations of the Plan, SARs may be granted by the Committee
to such eligible Persons in such numbers, with respect to any specified series of Common Stock, and at
such times during the term of the Plan as the Committee shall determine. A SAR may be granted to a
Holder of an Option (hereinafter called a ‘‘related Option’’) with respect to all or a portion of the
shares of Common Stock subject to the related Option (a ‘‘Tandem SAR’’) or may be granted
separately to an eligible employee (a ‘‘Free Standing SAR’’). Subject to the limitations of the Plan,
SARs shall be exercisable in whole or in part upon notice to the Company upon such terms and
conditions as are provided in the Agreement.

7.2 Tandem SARs. A Tandem SAR may be granted either concurrently with the grant of the
related Option or at any time thereafter prior to the complete exercise, termination, expiration or
cancellation of such related Option. Tandem SARs shall be exercisable only at the time and to the
extent that the related Option is exercisable (and may be subject to such additional limitations on
exercisability as the Agreement may provide) and in no event after the complete termination or full
exercise of the related Option. Upon the exercise or termination of the related Option, the Tandem
SARs with respect thereto shall be canceled automatically to the extent of the number of shares of
Common Stock with respect to which the related Option was so exercised or terminated. Subject to the
limitations of the Plan, upon the exercise of a Tandem SAR and unless otherwise determined by the
Committee and provided in the applicable Agreement, (i) the Holder thereof shall be entitled to
receive from the Company, for each share of the applicable series of Common Stock with respect to
which the Tandem SAR is being exercised, consideration (in the form determined as provided in
Section 7.4) equal in value to the excess of the Fair Market Value of a share of the applicable series of
Common Stock with respect to which the Tandem SAR was granted on the date of exercise over the
related Option purchase price per share, and (ii) the related Option with respect thereto shall be
canceled automatically to the extent of the number of shares of Common Stock with respect to which
the Tandem SAR was so exercised.
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7.3 Free Standing SARs. Free Standing SARs shall be exercisable at the time, to the extent and
upon the terms and conditions set forth in the applicable Agreement. The base price of a Free
Standing SAR may be no less than the Fair Market Value of the applicable series of Common Stock
with respect to which the Free Standing SAR was granted as of the date the Free Standing SAR is
granted. Subject to the limitations of the Plan, upon the exercise of a Free Standing SAR and unless
otherwise determined by the Committee and provided in the applicable Agreement, the Holder thereof
shall be entitled to receive from the Company, for each share of the applicable series of Common
Stock with respect to which the Free Standing SAR is being exercised, consideration (in the form
determined as provided in Section 7.4) equal in value to the excess of the Fair Market Value of a share
of the applicable series of Common Stock with respect to which the Free Standing SAR was granted on
the date of exercise over the base price per share of such Free Standing SAR.

7.4 Consideration. The consideration to be received upon the exercise of a SAR by the Holder
shall be paid in cash, shares of the applicable series of Common Stock with respect to which the SAR
was granted (valued at Fair Market Value on the date of exercise of such SAR), a combination of cash
and such shares of the applicable series of Common Stock or such other consideration, in each case, as
provided in the Agreement. No fractional shares of Common Stock shall be issuable upon exercise of a
SAR, and unless otherwise provided in the applicable Agreement, the Holder will receive cash in lieu
of fractional shares. Unless the Committee shall otherwise determine, to the extent a Free Standing
SAR is exercisable, it will be exercised automatically for cash on its expiration date.

7.5 Limitations. The applicable Agreement may provide for a limit on the amount payable to a
Holder upon exercise of SARs at any time or in the aggregate, for a limit on the number of SARs that
may be exercised by the Holder in whole or in part for cash during any specified period, for a limit on
the time periods during which a Holder may exercise SARs, and for such other limits on the rights of
the Holder and such other terms and conditions of the SAR, including a condition that the SAR may
be exercised only in accordance with rules and regulations adopted from time to time, as the
Committee may determine. Unless otherwise so provided in the applicable Agreement, any such limit
relating to a Tandem SAR shall not restrict the exercisability of the related Option. Such rules and
regulations may govern the right to exercise SARs granted prior to the adoption or amendment of such
rules and regulations as well as SARs granted thereafter.

7.6 Exercise. For purposes of this Article VII, the date of exercise of a SAR shall mean the date
on which the Company shall have received notice from the Holder of the SAR of the exercise of such
SAR (unless otherwise determined by the Committee and provided in the applicable Agreement).

7.7 Nontransferability. Unless otherwise determined by the Committee and provided in the
applicable Agreement, (i) SARs shall not be transferable other than by will or the laws of descent and
distribution or pursuant to a Domestic Relations Order, and (ii) except as otherwise required pursuant
to a Domestic Relations Order, SARs may be exercised during the lifetime of the Holder thereof only
by such Holder (or his or her court-appointed legal representative).

ARTICLE VIII
Restricted Shares

8.1 Grant. Subject to the limitations of the Plan, the Committee shall designate those eligible
Persons to be granted Awards of Restricted Shares, shall determine the time when each such Award
shall be granted, shall determine whether shares of Common Stock covered by Awards of Restricted
Shares will be issued at the beginning or the end of the Restriction Period and whether Dividend
Equivalents will be paid during the Restriction Period in the event shares of the applicable series of
Common Stock are to be issued at the end of the Restriction Period, and shall designate (or set forth
the basis for determining) the Vesting Date or Vesting Dates for each Award of Restricted Shares, and
may prescribe other restrictions, terms and conditions applicable to the vesting of such Restricted
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Shares in addition to those provided in the Plan. The Committee shall determine the price, if any, to
be paid by the Holder for the Restricted Shares; provided, however, that the issuance of Restricted
Shares shall be made for at least the minimum consideration necessary to permit such Restricted
Shares to be deemed fully paid and nonassessable. All determinations made by the Committee
pursuant to this Section 8.1 shall be specified in the Agreement.

8.2 Issuance of Restricted Shares at Beginning of the Restriction Period. If shares of the applicable
series of Common Stock are issued at the beginning of the Restriction Period, the stock certificate or
certificates representing such Restricted Shares shall be registered in the name of the Holder to whom
such Restricted Shares shall have been awarded. During the Restriction Period, certificates representing
the Restricted Shares and any securities constituting Retained Distributions shall bear a restrictive
legend to the effect that ownership of the Restricted Shares (and such Retained Distributions), and the
enjoyment of all rights appurtenant thereto, are subject to the restrictions, terms and conditions
provided in the Plan and the applicable Agreement. Such certificates shall remain in the custody of the
Company or its designee, and the Holder shall deposit with the custodian stock powers or other
instruments of assignment, each endorsed in blank, so as to permit retransfer to the Company of all or
any portion of the Restricted Shares and any securities constituting Retained Distributions that shall be
forfeited or otherwise not become vested in accordance with the Plan and the applicable Agreement.

8.3 Restrictions. Restricted Shares issued at the beginning of the Restriction Period shall constitute
issued and outstanding shares of the applicable series of Common Stock for all corporate purposes.
The Holder will have the right to vote such Restricted Shares, to receive and retain such dividends and
distributions, as the Committee may designate, paid or distributed on such Restricted Shares, and to
exercise all other rights, powers and privileges of a Holder of shares of the applicable series of
Common Stock with respect to such Restricted Shares; except, that, unless otherwise determined by the
Committee and provided in the applicable Agreement, (i) the Holder will not be entitled to delivery of
the stock certificate or certificates representing such Restricted Shares until the Restriction Period shall
have expired and unless all other vesting requirements with respect thereto shall have been fulfilled or
waived; (ii) the Company or its designee will retain custody of the stock certificate or certificates
representing the Restricted Shares during the Restriction Period as provided in Section 8.2; (iii) other
than such dividends and distributions as the Committee may designate, the Company or its designee
will retain custody of all distributions (‘‘Retained Distributions’’) made or declared with respect to the
Restricted Shares (and such Retained Distributions will be subject to the same restrictions, terms and
vesting, and other conditions as are applicable to the Restricted Shares) until such time, if ever, as the
Restricted Shares with respect to which such Retained Distributions shall have been made, paid or
declared shall have become vested, and such Retained Distributions shall not bear interest or be
segregated in a separate account; (iv) the Holder may not sell, assign, transfer, pledge, exchange,
encumber or dispose of the Restricted Shares or any Retained Distributions or his interest in any of
them during the Restriction Period; and (v) a breach of any restrictions, terms or conditions provided
in the Plan or established by the Committee with respect to any Restricted Shares or Retained
Distributions will cause a forfeiture of such Restricted Shares and any Retained Distributions with
respect thereto.

8.4 Issuance of Stock at End of the Restriction Period. Restricted Shares issued at the end of the
Restriction Period shall not constitute issued and outstanding shares of the applicable series of
Common Stock, and the Holder shall not have any of the rights of a stockholder with respect to the
shares of Common Stock covered by such an Award of Restricted Shares, in each case until such shares
shall have been transferred to the Holder at the end of the Restriction Period. If and to the extent that
shares of Common Stock are to be issued at the end of the Restriction Period, the Holder shall be
entitled to receive Dividend Equivalents with respect to the shares of Common Stock covered thereby
either (i) during the Restriction Period or (ii) in accordance with the rules applicable to Retained
Distributions, as the Committee may specify in the Agreement.
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8.5 Cash Payments. In connection with any Award of Restricted Shares, an Agreement may
provide for the payment of a cash amount to the Holder of such Restricted Shares at any time after
such Restricted Shares shall have become vested. Such cash amounts shall be payable in accordance
with such additional restrictions, terms and conditions as shall be prescribed by the Committee in the
Agreement and shall be in addition to any other salary, incentive, bonus or other compensation
payments which such Holder shall be otherwise entitled or eligible to receive from the Company.

8.6 Completion of Restriction Period. On the Vesting Date with respect to each Award of
Restricted Shares and the satisfaction of any other applicable restrictions, terms and conditions, (i) all
or the applicable portion of such Restricted Shares shall become vested, (ii) any Retained Distributions
and any unpaid Dividend Equivalents with respect to such Restricted Shares shall become vested to the
extent that the Restricted Shares related thereto shall have become vested, and (iii) any cash amount to
be received by the Holder with respect to such Restricted Shares shall become payable, all in
accordance with the terms of the applicable Agreement. Any such Restricted Shares, Retained
Distributions and any unpaid Dividend Equivalents that shall not become vested shall be forfeited to
the Company, and the Holder shall not thereafter have any rights (including dividend and voting rights)
with respect to such Restricted Shares, Retained Distributions and any unpaid Dividend Equivalents
that shall have been so forfeited. The Committee may, in its discretion, provide that the delivery of any
Restricted Shares, Retained Distributions and unpaid Dividend Equivalents that shall have become
vested, and payment of any related cash amounts that shall have become payable under this
Article VIII, shall be deferred until such date or dates as the recipient may elect. Any election of a
recipient pursuant to the preceding sentence shall be filed in writing with the Committee in accordance
with such rules and regulations, including any deadline for the making of such an election, as the
Committee may provide, and shall be made in compliance with Section 409A of the Code.

ARTICLE IX
Stock Units

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

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

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

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

(c) Awards of Stock Units may provide for deferred payment schedules, vesting over a
specified period of employment, the payment (on a current or deferred basis) of dividend
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equivalent amounts with respect to the number of shares of Common Stock covered by the Award,
and elections by the employee to defer payment of the Award or the lifting of restrictions on the
Award, if any, provided that any such deferrals shall comply with the requirements of Section 409A
of the Code.

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

ARTICLE X
Cash Awards and Performance Awards

10.1 Cash Awards. In addition to granting Options, SARs, Restricted Shares and Stock Units, the
Committee shall, subject to the limitations of the Plan, have authority to grant to eligible Persons Cash
Awards. Each Cash Award shall be subject to such terms and conditions, restrictions and contingencies,
if any, as the Committee shall determine. Restrictions and contingencies limiting the right to receive a
cash payment pursuant to a Cash Award shall be based upon the achievement of single or multiple
Performance Objectives over a performance period established by the Committee. The determinations
made by the Committee pursuant to this Section 10.1 shall be specified in the applicable Agreement.

10.2 Designation as a Performance Award. The Committee shall have the right to designate any
Award of Options, SARs, Restricted Shares or Stock Units as a Performance Award. All Cash Awards
shall be designated as Performance Awards.

10.3 Performance Objectives. The grant or vesting of a Performance Award shall be subject to the
achievement of Performance Objectives over a performance period established by the Committee based
upon one or more of the following business criteria that apply to the Holder, one or more business
units, divisions or Subsidiaries of the Company or the applicable sector of the Company, or the
Company as a whole, and if so desired by the Committee, by comparison with a peer group of
companies: increased revenue; net income measures (including income after capital costs and income
before or after taxes); stock price measures (including growth measures and total stockholder return);
price per share of Common Stock; market share; earnings per share (actual or targeted growth);
earnings before interest, taxes, depreciation and amortization (EBITDA); economic value added (or an
equivalent metric); market value added; debt to equity ratio; cash flow measures (including cash flow
return on capital, cash flow return on tangible capital, net cash flow and net cash flow before financing
activities); return measures (including return on equity, return on average assets, return on capital,
risk-adjusted return on capital, return on investors’ capital and return on average equity); operating
measures (including operating income, funds from operations, cash from operations, after-tax operating
income, sales volumes, production volumes and production efficiency); expense measures (including
overhead cost and general and administrative expense); margins; stockholder value; total stockholder
return; proceeds from dispositions; total market value and corporate values measures (including ethics
compliance, environmental and safety). Unless otherwise stated, such a Performance Objective need not
be based upon an increase or positive result under a particular business criterion and could include, for
example, maintaining the status quo or limiting economic losses (measured, in each case, by reference
to specific business criteria). The Committee shall have the authority to determine whether the
Performance Objectives and other terms and conditions of the Award are satisfied, and the
Committee’s determination as to the achievement of Performance Objectives relating to a Performance
Award shall be made in writing.

10.4 Section 162(m) of the Code. Notwithstanding the foregoing provisions, if the Committee
intends for a Performance Award to be granted and administered in a manner designed to preserve the
deductibility of the compensation resulting from such Award in accordance with Section 162(m) of the
Code, then the Performance Objectives for such particular Performance Award relative to the particular
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period of service to which the Performance Objectives relate shall be established by the Committee in
writing (i) no later than 90 days after the beginning of such period and (ii) prior to the completion of
25% of such period.

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

ARTICLE XI
General Provisions

11.1 Acceleration of Awards.

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

(b) Approved Transactions; Board Change; Control Purchase. In the event of any Approved
Transaction, Board Change or Control Purchase, notwithstanding any contrary waiting period,
installment period, vesting schedule or Restriction Period in any Agreement or in the Plan, unless
the applicable Agreement provides otherwise: (i) in the case of an Option or SAR, each such
outstanding Option or SAR granted under the Plan shall become exercisable in full in respect of
the aggregate number of shares covered thereby; (ii) in the case of Restricted Shares, the
Restriction Period applicable to each such Award of Restricted Shares shall be deemed to have
expired and all such Restricted Shares, any related Retained Distributions and any unpaid
Dividend Equivalents shall become vested and any related cash amounts payable pursuant to the
applicable Agreement shall be adjusted in such manner as may be provided in the Agreement; and
(iii) in the case of Stock Units, each such Award of Stock Units shall become vested in full, in
each case effective upon the Board Change or Control Purchase or immediately prior to
consummation of the Approved Transaction. The effect, if any, on a Cash Award of an Approved
Transaction, Board Change or Control Purchase shall be prescribed in the applicable Agreement.
Notwithstanding the foregoing, unless otherwise provided in the applicable Agreement, the
Committee may, in its discretion, determine that any or all outstanding Awards of any or all types
granted pursuant to the Plan will not vest or become exercisable on an accelerated basis in
connection with an Approved Transaction if effective provision has been made for the taking of
such action which, in the opinion of the Committee, is equitable and appropriate to substitute a
new Award for such Award or to assume such Award and to make such new or assumed Award, as
nearly as may be practicable, equivalent to the old Award (before giving effect to any acceleration
of the vesting or exercisability thereof), taking into account, to the extent applicable, the kind and
amount of securities, cash or other assets into or for which the applicable series of Common Stock
may be changed, converted or exchanged in connection with the Approved Transaction.
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11.2 Termination of Employment.

(a) General. If a Holder’s employment shall terminate prior to an Option or SAR becoming
exercisable or being exercised (or deemed exercised, as provided in Section 7.2) in full, or during
the Restriction Period with respect to any Restricted Shares or prior to the vesting or complete
exercise of any Stock Units, then such Option or SAR shall thereafter become or be exercisable,
such Stock Units to the extent vested shall thereafter be exercisable, and the Holder’s rights to any
unvested Restricted Shares, Retained Distributions, unpaid Dividend Equivalents and related cash
amounts and any such unvested Stock Units shall thereafter vest, in each case solely to the extent
provided in the applicable Agreement; provided, however, that, unless otherwise determined by the
Committee and provided in the applicable Agreement, (i) no Option or SAR may be exercised
after the scheduled expiration date thereof; (ii) if the Holder’s employment terminates by reason
of death or Disability, the Option or SAR shall remain exercisable for a period of at least one year
following such termination (but not later than the scheduled expiration of such Option or SAR);
and (iii) any termination of the Holder’s employment for cause will be treated in accordance with
the provisions of Section 11.2(b). The effect on a Cash Award of the termination of a Holder’s
employment for any reason, other than for cause, shall be prescribed in the applicable Agreement.

(b) Termination for Cause. If a Holder’s employment with the Company or a Subsidiary of the
Company shall be terminated by the Company or such Subsidiary for ‘‘cause’’ during the
Restriction Period with respect to any Restricted Shares or prior to any Option or SAR becoming
exercisable or being exercised in full or prior to the vesting or complete exercise of any Stock Unit
or the payment in full of any Cash Award (for these purposes, ‘‘cause’’ shall have the meaning
ascribed thereto in any employment agreement to which such Holder is a party or, in the absence
thereof, shall include insubordination, dishonesty, incompetence, moral turpitude, other misconduct
of any kind and the refusal to perform his duties and responsibilities for any reason other than
illness or incapacity; provided, however, that if such termination occurs within 12 months after an
Approved Transaction or Control Purchase or Board Change, termination for ‘‘cause’’ shall mean
only a felony conviction for fraud, misappropriation, or embezzlement), then, unless otherwise
determined by the Committee and provided in the applicable Agreement, (i) all Options and SARs
and all unvested or unexercised Stock Units and all unpaid Cash Awards held by such Holder shall
immediately terminate, and (ii) such Holder’s rights to all Restricted Shares, Retained
Distributions, any unpaid Dividend Equivalents and any related cash amounts shall be forfeited
immediately.

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

11.3 Right of Company to Terminate Employment. Nothing contained in the Plan or in any Award,
and no action of the Company or the Committee with respect thereto, shall confer or be construed to
confer on any Holder any right to continue in the employ of the Company or any of its Subsidiaries or
interfere in any way with the right of the Company or any Subsidiary of the Company to terminate the
employment of the Holder at any time, with or without cause, subject, however, to the provisions of
any employment agreement between the Holder and the Company or any Subsidiary of the Company.
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11.4 Nonalienation of Benefits. Except as set forth herein, no right or benefit under the Plan shall
be subject to anticipation, alienation, sale, assignment, hypothecation, pledge, exchange, transfer,
encumbrance or charge, and any attempt to anticipate, alienate, sell, assign, hypothecate, pledge,
exchange, transfer, encumber or charge the same shall be void. No right or benefit hereunder shall in
any manner be liable for or subject to the debts, contracts, liabilities or torts of the Person entitled to
such benefits.

11.5 Written Agreement. Each Award of Options shall be evidenced by a stock option agreement;
each Award of SARs shall be evidenced by a stock appreciation rights agreement; each Award of
Restricted Shares shall be evidenced by a restricted shares agreement; each Award of Stock Units shall
be evidenced by a stock units agreement; and each Performance Award shall be evidenced by a
performance award agreement (including a cash award agreement evidencing a Cash Award), each in
such form and containing such terms and provisions not inconsistent with the provisions of the Plan as
the Committee from time to time shall approve; provided, however, that if more than one type of Award
is made to the same Holder, such Awards may be evidenced by a single Agreement with such Holder.
Each grantee of an Option, SAR, Restricted Shares, Stock Units or Performance Award (including a
Cash Award) shall be notified promptly of such grant, and a written Agreement shall be promptly
executed and delivered by the Company. Any such written Agreement may contain (but shall not be
required to contain) such provisions as the Committee deems appropriate (i) to insure that the penalty
provisions of Section 4999 of the Code will not apply to any stock or cash received by the Holder from
the Company or (ii) to provide cash payments to the Holder to mitigate the impact of such penalty
provisions upon the Holder. Any such Agreement may be supplemented or amended from time to time
as approved by the Committee as contemplated by Section 11.7(b).

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

11.7 Termination and Amendment.

(a) General. Unless the Plan shall theretofore have been terminated as hereinafter provided,
no Awards may be made under the Plan on or after June 30, 2012. The Plan may be terminated at
any time prior to such date and may, from time to time, be suspended or discontinued or modified
or amended if such action is deemed advisable by the Committee.

(b) Modification. No termination, modification or amendment of the Plan may, without the
consent of the Person to whom any Award shall theretofore have been granted, adversely affect
the rights of such Person with respect to such Award. No modification, extension, renewal or other
change in any Award granted under the Plan shall be made after the grant of such Award, unless
the same is consistent with the provisions of the Plan. With the consent of the Holder and subject
to the terms and conditions of the Plan (including Section 11.7(a)), the Committee may amend
outstanding Agreements with any Holder, including any amendment which would (i) accelerate the
time or times at which the Award may be exercised and/or (ii) extend the scheduled expiration
date of the Award. Without limiting the generality of the foregoing, the Committee may, but solely
with the Holder’s consent unless otherwise provided in the Agreement, agree to cancel any Award
under the Plan and grant a new Award in substitution therefor, provided that the Award so
substituted shall satisfy all of the requirements of the Plan as of the date such new Award is made.
Nothing contained in the foregoing provisions of this Section 11.7(b) shall be construed to prevent
the Committee from providing in any Agreement that the rights of the Holder with respect to the
Award evidenced thereby shall be subject to such rules and regulations as the Committee may,
subject to the express provisions of the Plan, adopt from time to time or impair the enforceability
of any such provision.
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11.8 Government and Other Regulations. The obligation of the Company with respect to Awards
shall be subject to all applicable laws, rules and regulations and such approvals by any governmental
agencies as may be required, including the effectiveness of any registration statement required under
the Securities Act of 1933, and the rules and regulations of any securities exchange or association on
which the Common Stock may be listed or quoted. For so long as any series of Common Stock are
registered under the Exchange Act, the Company shall use its reasonable efforts to comply with any
legal requirements (i) to maintain a registration statement in effect under the Securities Act of 1933
with respect to all shares of the applicable series of Common Stock that may be issued to Holders
under the Plan and (ii) to file in a timely manner all reports required to be filed by it under the
Exchange Act.

11.9 Withholding. The Company’s obligation to deliver shares of Common Stock or pay cash in
respect of any Award under the Plan shall be subject to applicable federal, state and local tax
withholding requirements. Federal, state and local withholding tax due at the time of an Award, upon
the exercise of any Option or SAR or upon the vesting of, or expiration of restrictions with respect to,
Restricted Shares or Stock Units or the satisfaction of the Performance Objectives applicable to a
Performance Award, as appropriate, may, in the discretion of the Committee, be paid in shares of the
applicable series of Common Stock already owned by the Holder or through the withholding of shares
otherwise issuable to such Holder, upon such terms and conditions (including the conditions referenced
in Section 6.5) as the Committee shall determine. If the Holder shall fail to pay, or make arrangements
satisfactory to the Committee for the payment to the Company of, all such federal, state and local taxes
required to be withheld by the Company, then the Company shall, to the extent permitted by law, have
the right to deduct from any payment of any kind otherwise due to such Holder an amount equal to
any federal, state or local taxes of any kind required to be withheld by the Company with respect to
such Award.

11.10 Nonexclusivity of the Plan. The adoption of the Plan by the Board shall not be construed as
creating any limitations on the power of the Board to adopt such other incentive arrangements as it
may deem desirable, including the granting of stock options and the awarding of stock and cash
otherwise than under the Plan, and such arrangements may be either generally applicable or applicable
only in specific cases.

11.11 Exclusion from Pension and Profit-Sharing Computation. By acceptance of an Award, unless
otherwise provided in the applicable Agreement, each Holder shall be deemed to have agreed that such
Award is special incentive compensation that will not be taken into account, in any manner, as salary,
compensation or bonus in determining the amount of any payment under any pension, retirement or
other employee benefit plan, program or policy of the Company or any Subsidiary of the Company. In
addition, each beneficiary of a deceased Holder shall be deemed to have agreed that such Award will
not affect the amount of any life insurance coverage, if any, provided by the Company on the life of
the Holder which is payable to such beneficiary under any life insurance plan covering employees of
the Company or any Subsidiary of the Company.

11.12 Unfunded Plan. Neither the Company nor any Subsidiary of the Company shall be required
to segregate any cash or any shares of Common Stock which may at any time be represented by
Awards, and the Plan shall constitute an ‘‘unfunded’’ plan of the Company. Except as provided in
Article VIII with respect to Awards of Restricted Shares and except as expressly set forth in an
Agreement, no employee shall have voting or other rights with respect to the shares of Common Stock
covered by an Award prior to the delivery of such shares. Neither the Company nor any Subsidiary of
the Company shall, by any provisions of the Plan, be deemed to be a trustee of any shares of Common
Stock or any other property, and the liabilities of the Company and any Subsidiary of the Company to
any employee pursuant to the Plan shall be those of a debtor pursuant to such contract obligations as
are created by or pursuant to the Plan, and the rights of any employee, former employee or beneficiary
under the Plan shall be limited to those of a general creditor of the Company or the applicable
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Subsidiary of the Company, as the case may be. In its sole discretion, the Board may authorize the
creation of trusts or other arrangements to meet the obligations of the Company under the Plan,
provided, however, that the existence of such trusts or other arrangements is consistent with the
unfunded status of the Plan.

11.13 Governing Law. The Plan shall be governed by, and construed in accordance with, the laws
of the State of Delaware.

11.14 Accounts. The delivery of any shares of Common Stock and the payment of any amount in
respect of an Award shall be for the account of the Company or the applicable Subsidiary of the
Company, as the case may be, and any such delivery or payment shall not be made until the recipient
shall have paid or made satisfactory arrangements for the payment of any applicable withholding taxes
as provided in Section 11.9.

11.15 Legends. Each certificate evidencing shares of Common Stock subject to an Award shall bear
such legends as the Committee deems necessary or appropriate to reflect or refer to any terms,
conditions or restrictions of the Award applicable to such shares, including any to the effect that the
shares represented thereby may not be disposed of unless the Company has received an opinion of
counsel, acceptable to the Company, that such disposition will not violate any federal or state securities
laws.

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

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