
Table of Contents
 
 

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

Form 10-K/A
(Amendment No. 1)

 

x            ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
 

For the fiscal year ended December 31, 2013
 

or
 

o               TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
 

For the transition period from     to
 

Commission file number 001-35294
 

LIBERTY MEDIA CORPORATION
(Exact name of Registrant as specified in its charter)

 

State of Delaware 20-8988475
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

   
12300 Liberty Boulevard

Englewood, Colorado
(Address of principal executive offices)

80112
(Zip Code)

 

Registrant’s telephone number, including area code: (720) 875-5400
 

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class Name of exchange on which registered
Series A Common Stock, par value $0.01 per share The Nasdaq Stock Market LLC
Series B Common Stock, par value $0.01 per share The Nasdaq Stock Market LLC

 

Securities registered pursuant to Section 12(g) of the Act: None.
 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes x No o
 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d). Yes o No x
 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Sections 13 or 15(d) of the Securities Exchange Act of 1934 during the
preceding 12 months, and (2) has been subject to the filing requirements for at least the past 90 days. Yes x No o

 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation S-T (§ 229.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was
required to submit and post such files). Yes x No o

 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the best of
Registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. x

 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions
of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

 

Large accelerated filer x Accelerated filer o
   

Non-accelerated filer o Smaller reporting company o
(Do not check if smaller reporting company)

 

 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No x
 

The aggregate market value of the voting stock held by non affiliates of Liberty Media Corporation computed by reference to the last sales price of such stock, as of the
closing of trading on the last trading day prior to June 30, 2013, was approximately $13.5 billion.
 

The number of outstanding shares of Liberty Media Corporation’s common stock as of January 31, 2014 was:
 

 

Series A
 

Series B
 

Liberty Media common stock 104,421,463 9,876,078
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EXPLANATORY NOTE
 

The Registrant is filing this Amendment No. 1 on Form 10-K/A (this Form 10-K/A) to its Annual Report on Form 10-K for the fiscal year ended December 31, 2013
(the Form 10-K) to include all of the Part III information required by applicable SEC rules and regulations. Accordingly, the Registrant hereby amends and replaces in their
entirety Items 10, 11, 12, 13 and 14 in the Form 10-K.
 

As required by Rule 12b-15, the Registrant’s principal executive officer and principal financial officer are providing Rule 13a-14(a)/15(d)-14(a) certifications.
Accordingly, the Registrant hereby amends Item 15 in the Form 10-K to add such reports as Exhibits.
 

Except as described above, this Form 10-K/A does not amend, update or change any other items or disclosures in the Form 10-K, including any of the financial







Evan D. Malone
Age: 43

A director of our company.
 
Professional Background: Dr. Malone has served as a director of our company (including our predecessor) since
September 2011. He has served as President of NextFab Studio, LLC, a high-tech workshop offering technical training,
consulting, and product design and prototyping services, since June 2009 and has been an engineering consultant for more than
the past five years. Since January 2008, Dr. Malone has served as the owner and manager of a real estate property and
management company, 1525 South Street LLC. During 2008, Dr. Malone also served as a post-doctoral resear�a





compensation, as disclosed in its proxy statement for the 2012 annual meeting of stockholders. No material changes were implemented to our executive compensation
program as a result of this vote.  In connection with the spin-off of our company from Starz in January 2013 �J





In December 2013, our compensation committee and the Liberty Interactive compensation committee collaborated in their review of our respective named executive
officers’ individual performance criteria and their review of each company’s corporate performance metrics and ensured that the Ultimate Maximum Bonus payable to each
overlapping named executive officer was not exceeded.  Notwithstanding this collaborative effort, our compensation committee retained sole and exclusive discretion with
respect to the approval of award terms and amounts payable under our bonus program.

 
Also, in December 2013, our compensation committee determined that the combined Adjusted OIBDA for TruePosition, ANLBC, certain of our other consolidated

subsidiaries, and a proportionate share of the equivalent measure of Adjusted OIBDA of Sirius XM and Live Nation, was approximately $787 million using the formula
described above, exceeding the Threshold by approximately $417 million, thereby creating a notional bonus pool of approximately $25 million, which exceeded the amount
necessary to cover the aggregate maximum bonus amounts of all the participants and enabling each participant to receive a bonus of up to his maximum bonus amount.

 
Individual Performance Bonus.  Our compensation committee then reviewed the individual performance of each participant to determine the reductions that would

apply to each participant’s LMC Maximum Individual Bonus. The compensation committee took into account a variety of factors, without assigning a numerical weight to any
single performance measure.  This determination was based on reports of our board, the observations of committee members throughout the year, executive self-evaluations
and, with respect to the participants other than Mr. Maffei, the observations and input of Mr. Maffei. In evaluating the performance of each of the participants for determining
the reduction that would apply to the LMC Maximum Individual Bonus, our compensation committee considered the various performance objectives related to our company
which had been assigned to each participant for 2013, including:
 

Individual Performance Objectives
   
Gregory B. Maffei ·                                Outperform peer and stock market indices by 5%

 
·                                Invest excess capital
 
·                                Oversee Sirius XM investment, including increasing ownership
 
·                                Complete spin-off from Starz
 
·                                Oversee Barnes & Noble, Braves and Live Nation investments
 
·                                Reorganize personnel to balance management of investments

   
Richard N. Baer ·                                Provide sound and timely advice to senior management and board

 
·                                Provide effective legal support in mergers and acquisitions and other transactional matters
 
·                                Provide legal support to subsidiaries
 
·                                Achieve positive results in litigation
 
·                                Assess compliance programs
 
·                                Reduce compliance and discovery costs

   
Albert E. Rosenthaler ·                                Continue legislative efforts

 
·                                Provide effective tax support on strategic initiatives and transactional activity

 
13 

Table of Contents
 

Individual Performance Objectives
   

·                                Lead fast—track mediation with IRS for unresolved tax issues; obtain full or partial acceptance
letters from IRS for 2013 Compliance Assurance Process

   
Christopher W. Shean ·                                Oversee purchase accounting and financial consolidation process of Sirius XM

 
·                                Assist in mergers and acquisition activities; assist in capital analysis and strategic analysis at

subsidiaries
 
·                                Lead Treasury, Accounting and HR teams in achieving goals
 
·                                Implement process improvements and expense reductions
 
·                                Oversee timely and accurate filings with SEC

 
Following a review of the participants’ performance, our compensation committee determined to pay each participant the following portion of his LMC Maximum

Individual Bonus:
 

Name
LMC Maximum
Individual Bonus

Percentage
Payable

Aggregate
Dollar Amount

Gregory B. Maffei $ 2,083,725 62.5 % $ 1,302,329
Richard N. Baer $ 594,000 81.3 % $ 482,625
Albert E. Rosenthaler $ 370,770 87.5 % $ 324,424
Christopher W. Shean $ 356,895 50 % $ 178,448
 
Corporate Performance Bonus.  Our compensation committee then made a subjective determination as to the reductions that would apply to each participant’s LMC

Maximum Corporate Bonus. In making this determination, our compensation committee reviewed forecasts of 2013 Adjusted OIBDA, revenue and free cash flow (as defined
below) for TruePosition, ANLBC, certain of our other consolidated subsidiaries, and a proportionate share of Sirius XM and Live Nation, all of which forecasts were prepared
in December 2013 and are set forth in the table below.  Also set forth in the table below are the corresponding actual financial measures achieved for 2013, which were all
slightly higher than our forecasted results for our company. In determining whether any reductions would be made to the LMC Maximum Corporate Bonus payable to each
participant, our compensation committee weighted the corporate performance metrics as follows: 25% attributable to revenue growth, 50% attributable to Adjusted OIBDA



growth and 25% attributable to growth in free cash flow.
 

(dollar amounts in millions)
 

2013 Forecast
 

2013 Actual
 

Actual /
Forecast

Revenue(1) $ 3,953 $ 4,028.7 101.9 %
Adjusted OIBDA(1) $ 787 $ 790.7 100.5 %
Free Cash Flow(1),(2) $ 567 $ 571.7 100.8 %

 

(1) Revenue, Adjusted OIBDA and Free Cash Flow information represents the summation for TruePosition, ANLBC, certain of our other consolidated subsidiaries, and a
proportionate share of Sirius XM and Live Nation.
(2) Defined for purposes of the bonus program as Adjusted OIBDA less all other operating and investing items.
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Based on a review of these forecasts, our compensation committee determined that the growth metrics were achieved to the extent described below:
 

Growth Factor Liberty Media Corporation
Revenue 25% of a possible 25%
Adjusted OIBDA 50% of a possible 50%
Free Cash Flow 25% of a possible 25%
 
Our compensation committee then used its subjective discretion to translate the achievement of these growth metrics into a percentage payable to each participant of

his LMC Maximum Corporate Bonus, as follows:
 

Name
LMC Maximum
Corporate Bonus

Percentage
Payable

 

Aggregate
Dollar Amount
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salaried employees, such as matching contributions to the Liberty Media 401(k) Savings Plan and the payment of life insurance premiums) consist of:
 

·                  limited personal use of corporate aircraft;
 
·                  occasional, personal use of an apartment in New York City owned by a subsidiary of our company, which is primarily used for business purposes, and

occasional, personal use of a company car and driver;
 
·                  a deferred compensation plan that provides above-market preferential returns; and
 
·                  in the case of Mr. Malone, an annual allowance of $1 million for personal expenses provided pursuant to the terms of his employment agreement (see “—

Executive Compensation Arrangements—John C. Malone”).
 

Taxable income may be incurred by our executives in connection with their receipt of perquisites and personal benefits. Other than as contemplated by Mr. Malone’s
employment agreement, we have not provided gross-up payments to our executives in connection with any such taxable income incurred during the past three years.

 
Aircraft Usage.   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 the employment arrangements with our Chairman and Chief Executive Officer, those
individuals and their guests may use corporate aircraft for non-business purposes subject to specified limitations.

 
Pursuant to a February 2013 letter agreement between us and Mr. Maffei, Mr. Maffei is entitled to 120 hours per year of personal flight time through the first to occur

of (i) the termination of his employment, subject to any continued right to use the corporate aircraft as described below or pursuant to the terms of his employment
arrangement in effect at the time of the termination or (ii) the cessation of ownership or lease of corporate aircraft.  The February 2013 letter agreement replaced in its entirety,
on substantially the same terms, a letter agreement originally entered into by Mr. Maffei and Liberty Interac�� letbjecetbjecetbj tete r pay  r pay  r  r u  r T─u

rmiMafferyement rrsryementMMMMarynty Icetbjecĉ㝐  leement areneeplrd敢倀rua�p c�ꀀis emplectTr nd atior ar  a  executiveviamereme
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In developing the compensation packages for the named executive officers, the deductibility of executive compensation under Section 162(m) of the Code is

considered. 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, including stock options granted by our predecessors under their incentive plans (and assumed by us to the extent applicable under the
Liberty Media Corporation Transitional Stock Adjustment Plan) or to be granted under the incentive plan. Our compensation committee has not adopted a policy requiring all
compensation to be deductible under Section 162(m) of the Code, in order to maintain flexibility in
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making compensation decisions. Portions of the compensation we pay to certain of the named executive officers may not be deductible due to the application of
Section 162(m) of the Code.
 

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 our

company, to require the executive to repay or return to the company any cash, stock or other incentive 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 of our financial statements is required and (2) in the
reasonable judgment of our compensation 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. In determining the amount of such repayment or return, our compensation
committee may take into account, among other factors it deems relevant, the extent to which the market value of the applicable series of our common stock was affected by
the errors giving rise to the restatement. The cash, stock or other compensation that we 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 SEC, 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
 

Name and
Principal Position
(as of 12/31/13)

 
Year

 

Salary
($)(1)

 

Bonus
($)

 

Stock
Awards

($)
 

Option
Awards
($)(2)(3)

Non-Equity
Incentive Plan
Compensation

($)

Change in
Pension Value

and
Nonqualified

Deferred
Compensation

Earnings
($) (4)

All Other
Compensation

($)
(5)(6)(7) Total ($)

                    
John C. Malone 2013 884 — — — — 252,176 539,176(8) 792,236
Chairman of the Board 2012 1,300 — — — — 257,336 548,730(8) 807,366

2011 455 — — — — 65,489 469,863(8) 535,807
                    
Gregory B. Maffei 2013 868,219 — — — 2,413,619 9,366 277,561(9) 3,568,765
President and Chief Executive Officer 2012 875,109 — — 53,894,196 2,223,467 — 252,323(9) 57,245,095

2011 275,625 — — — 2,853,900 — 64,018 (9) 3,193,543
                    
Richard N. Baer �i RAko倀30,ࠀ
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receiving fixed monthly payments in 2009, in advance of a termination event, in satisfaction of its obligations to him under a 1993 deferred compensation arrangement, a 1982
deferred compensation arrangement and an installment severance plan, in each case, entered into with him by Liberty Interactive’s predecessors (and which had been assumed
by Liberty Interactive). At the time of the amendment, the amounts owed to Mr. Malone under these arrangements aggregated approximately $2.4 million, $20 million and
$39 million, respectively. As a result of these modifications, Mr. Malone receives 240 equal monthly installments, which commenced February 2009, of:  (1) approximately
$20,000 under the 1993 deferred compensation arrangement, (2) approximately $237,000 under the 1982 deferred compensation arrangement and (3) approximately $164,000
under the installment severance plan. Interest ceased to accrue under the installment severance plan once these payments began; however, interest continues to accrue on the
1993 deferred compensation arrangement at a rate of 8% per annum and on the 1982 deferred
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