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PROSPECTUS

 

 

Liberty Media Corporation
 

Offer to Exchange Series C Liberty Formula One Common Stock and Cash
 

for
 

All of the 2% Fixed Rate Unsecured Exchangeable Redeemable Loan Notes due 23 July 2019
 

issued by Delta Topco Limited
 

by
 

Liberty GR Acquisition Company Limited
 

Liberty GR Acquisition Company Limited, a company incorporated in England and Wales (the “Offeror”), an indirect, wholly owned subsidiary of Liberty Media
Corporation (“Liberty Media”), is offering to exchange, upon the terms and subject to the conditions set forth in this prospectus and in the accompanying letter of transmittal,
shares of Liberty Media’s Series C Liberty Formula One common stock, par value $0.01 per share (“FWONK”), and cash for all, but not less than all, of the outstanding 2%
Fixed Rate Unsecured Exchangeable Redeemable Loan Notes due 23 July 2019 (the “Exchangeable Notes”) issued by Delta Topco Limited (“Delta Topco”). Liberty Media,
through the Offeror, owns 100% of the fully diluted equity interests of Delta Topco, other than a nominal number of shares held by certain Formula 1 teams (as defined
below).
 

A holder (as defined below) whose Exchangeable Notes are accepted for exchange will receive (i) a number of FWONK shares equal to the quotient obtained by
dividing the principal amount of such Exchangeable Notes by $22.323 and (ii) cash in an amount equal to all interest that would have been paid to such holder had such
Exchangeable Notes been held until the maturity date of July 23, 2019, without discounting or compounding.  In the event that an exchange would yield a fractional FWONK
share, in lieu of such fraction, the Offeror will round up to the nearest whole FWONK share.  We refer to such FWONK shares and cash to be delivered in exchange for
Exchangeable Notes as the “Offer Consideration.”
 

By way of example, assuming a settlement date of November 28, 2017, the Offer Consideration payable in exchange for $50,000 principal amount of Exchangeable
Notes would be determined as follows:
 

FWONK Shares Cash
$50,000 ¸ $22.323 = 2,239.84

=
2,240 FWONK shares

Interest on $50,000 at 2% per annum, payable semi-annually for the period commencing July 23, 2017 (the
most recent interest payment) and ending on July 23, 2019 (the maturity date)

=
$  2,000    (in the aggregate)

 

The exchange offer will expire at 12:00 midnight, New York City time, at the end of Friday, November 24, 2017, unless extended or earlier terminated by
the Offeror. We refer to this date as the “expiration date.” Exchangeable Notes must be validly tendered for exchange in the exchange offer on or prior to the
expiration date to receive the Offer Consideration. Exchangeable Notes tendered for exchange in the exchange offer may be withdrawn at any time prior to the
expiration date of the exchange offer. Upon the terms and subject to the conditions of the exchange offer, all Exchangeable Notes validly tendered in the exchange
offer and not properly withdrawn prior to 12:00 midnight, New York City time, at the end of the expiration date will be accepted in the exchange offer. You should
carefully review the procedures for tendering Exchangeable Notes under “The Exchange Offer—Procedures for Tendering Exchangeable Notes.”
 

The exchange offer is conditioned upon (i) the receipt by Computershare Trust Company, N.A. (“Computershare”), who is acting as the exchange agent for the
exchange offer (the “Exchange Agent”), of Exchangeable Notes, which have been validly tendered and not properly withdrawn, representing 100% of the outstanding
principal amount of the Exchangeable Notes by 12:00 midnight, New York City time, at the end of the expiration date (the “Minimum Tender Condition”), (ii) the
effectiveness of the registration statement of which this prospectus forms a part and (iii) the satisfaction of the other conditions described under “The Exchange Offer—
Conditions of the Exchange Offer.”
 

Participation in this exchange offer involve risks. Some of the risks associated with the exchange offer and an investment in FWONK shares offered
through this prospectus are described under “Risk Factors” beginning on page 9 of this prospectus and in Liberty Media’s filings with the Securities and Exchange
Commission (the “SEC”) that are incorporated by reference herein. We urge you to carefully read “Risk Factors” and Liberty Media’s filings with the SEC incorporated
by reference herein before you make any decision regarding the exchange offer.
 

You must make your own decision whether to tender Exchangeable Notes in the exchange offer. None of Liberty Media, the Offeror, Delta Topco, their respective
directors or officers or any other person is making any recommendation as to whether or not you should tender your Exchangeable Notes for the Offer Consideration in the
exchange offer.
 

Neither the SEC nor any state securities commission has approved or disapproved of the FWONK shares or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is November 7, 2017
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IMPORTANT INFORMATION 
 

Except as otherwise indicated or as the context otherwise requires, all references in this prospectus to “we,” “us,” “our” and “our company” may refer, as the
context requires, to the Offeror, to Liberty Media or collectively to Liberty Media and its consolidated subsidiaries, including the Offeror and Delta Topco.  Except as
otherwise indicated or as the context otherwise requires, all references to “dollars” and “$” in this prospectus i wise indic Offeror. su  oࠀ쀀incl NS
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·                  general economic and business conditions and industry trends;
 

·                  consumer spending levels, including the availability and amount of individual consumer debt;
 

·                  rapid technological and industry changes;
 

·                  harmful interference our businesses’ service may experience from new wireless operations;
 

·                  impairments by third-party intellectual property rights;
 

·                  our indebtedness could adversely affect operations and could limit the ability of our subsidiaries to react to changes in the economy or our industry;
 

·                  failure to protect the security of personal information about our businesses’ customers, subjecting our businesses to potentially costly government enforcement
actions or private litigation and reputational damage;

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

 
·                  the impact of AT&T’s agreement to acquire Time Warner, Inc. (“Time Warner”) on our 2.25% Exchangeable Senior Debentures due 2046;

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

 
·                  natural catastrophes, threatened terrorist attacks, political unrest in international markets and ongoing military action around the world.

 
For additional risk factors, see “Risk Factors” herein and in Part 1, Item 1A of Liberty Media’s Annual Report on Form 10-K for the fiscal year ended December 31,

2016, and in Part II, Item 1A of its Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2017.  These forward-looking statements and such risks,
uncertainties and other factors speak only as of the date of this prospectus and we expressly disclaim any obligation or undertaking to disseminate any updates or revisions to
any forward-looking statement contained herein, to reflect any change in our expectations with regard thereto, or any other change in events, conditions or circumstances on
which any such statement is based, except to the extent otherwise required by law.
 

When considering such forward-looking statements, you should keep in mind the risk factors referred to above and other cautionary statements contained in this
prospectus and in the documents incorporated by reference herein. Such risk factors and statements describe circumstances which could cause actual results to differ
materially from those contained in any forward-looking statement.
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SUMMARY 
 

This summary highlights selected information included in or incorporated by reference into this prospectus to help you understand our company, shares of
FWONK and the exchange offer. The following summary does not contain all of the information that you should consider before exchanging your Exchangeable Notes and
is qualified in its entirety by the more detailed information appearing elsewhere in this prospectus, the accompanying letter of transmittal and the documents incorporated
by reference. For a more complete understanding of our company, shares of FWONK and the exchange offer, you should carefully read this entire prospectus, including
“Risk Factors,” “The Exchange Offer” and the information incorporated by reference in this prospectus before making an investment decision. See “W�਀n th䀀foheng infre detaile䀀fohng hspectuilc stmefe ef ct �ngh fP�mefe ef , xThpeg l �e� e . rs, tiiiiiiiiimethrhorc㝐�ii
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·                  decrease for the dilutive effect of the Exchangeable Notes resulting from the repayment of such Exchangeable Notes; and

 
·                  increase for the effect of the issuance of FWONK shares as payment for the repurchase of the Exchangeable Notes.

 
Is there a difference in the United States federal income tax consequences of an exchange of Exchangeable Notes pursuant to the terms of the Instrument as compared to
participating in the exchange offer?
 

No.  The exchange of Exchangeable Notes pursuant to the terms of the Instrument would be a fully taxable transaction for United States federal income tax
purposes.  Similarly, the exchange of Exchangeable Notes for the Offer Consideration pursuant to the exchange offer will be a fully taxable transaction for United States
federal income tax purposes.
 
What are the material United States federal income tax consequences of my participating in the exchange offer?
 

The exchange of Exchangeable Notes for the Offer Consideration pursuant to the exchange offer will be a fully taxable transaction for United States federal income
tax purposes. For a summary of the material United States
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federal income tax consequences relating to the exchange offer, see “Material United States Federal Income Tax Consequences.”  The tax laws of other jurisdictions may
apply to a holder’s participation in the exchange offer and to the ownership and disposition of FWONK shares received in the exchange offer depending upon a number of
factors, including the tax residency of the holder. Holders are urged to consult their own tax advisors regarding the application of the U.S. federal tax laws to their particular
situations and the applicability and effect of state, local or foreign tax laws and tax treaties.
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Media’s former interest in Charter, (ii) Liberty Media’s former wholly  owned subsidiary TruePosition, Inc. (now known as Skyhook Holding, Inc. (“Skyhook”)),

T



High
 

Low

2015
First quarter 40.20 33.06
Second quarter 39.65 35.74
Third quarter 38.47 32.18
Fourth quarter 40.61 34.39
      
2016
First quarter 38.14 31.06
Second quarter (April 1 - April 15)(1) 38.45 37.02
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Series C Liberty
Formula One
common stock

(FWONK)
High Low

2016
Second quarter (April 18 — June 30)(1) 28.07 17.47
Third quarter 29.65 18.62
Fourth quarter 33.15 26.44
      
2017
First quarter 35.20 27.55
Second quarter 37.18 30.73
Third quarter 39.68 32.99
Fourth quarter (Through October 26, 2017) 41.14 37.28

 

(1)                                 As discussed above, the Recapitalization was completed on Friday, April 15, 2016, and FWONK (then named “Liberty Media Series C common stock”) commenced
trading in the regular way on Nasdaq on Monday, April 18, 2016.

 
The last reported sale price of FWONK on Nasdaq on October 26, 2017 was $37.63 per share.

 
Dividend Policy
 

The declaration and payment of any cash dividends are at the discretion of Liberty Media’s board of directors (“Liberty Media’s board”) and depends upon our
earnings, financial condition and other considerations deemed relevant by Liberty Media’s board. We have not paid any cash dividends on our FWONK shares, or any other
shares of any series of Liberty Media common stock of any group, and we have no present intention of paying cash dividends on our FWONK shares or on any other shares of
Liberty Media in the future.
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RATIO OF EARNINGS TO FIXED CHARGES 
 

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:
 

Six Months Ended June 30, Years Ended December 31,
(in millions) 2017 2016 2016

 

2015
Fixed Charges
Interest expensed and capitalized 296 178 370 330
Interest within rental expense 9 9 17 18

Total Fixed Charges 305 187 387 348
          
Earnings
Add:

Pretax income (loss) from continuing operations before adjustment for minority interests in
consolidated subsidiaries or income or loss from equity investees 412 949 1,378 602

Fixed charges 305 187 387 348
Amortization of capitalized interest 1 1 2 2
Distributed income of equity investees 6 11 19 15

Subtract:
Interest capitalized 7 4 8 2
Minority interest in pretax income of subsidiaries that have not incurred fixed charges 12 6 14 (40)

Total Earnings 705 1,138 1,764 1,005
          
Ratio of Earnings to Fixed Charges 2.3 6.1 4.6 2.9
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CAPITALIZATION 
 







Conditions of the Exchange Offer
 

Notwithstanding any other provision of the exchange offer to the contrary, the Offeror will not be required to exchange any Exchangeable Notes if the conditions
described herein are not met.
 

The exchange offer is subject to the following conditions that the Offeror may not waive:
 

·                  the registration statement of which this prospectus forms a part shall have become effective; and
 

·                  no stop order suspending the effectiveness of the registration statement and no proceedings for that purpose shall have been institu�଀ orno



We are not providing guaranteed delivery procedures



interests and encumbrances, other than the claims of a holder under the express terms of the exchange offer.
 

By tendering Exchangeable Notes pursuant to the exchange offer, you will also be deemed to have agreed to, upon request, execute and deliver any additional
documents deemed by the Exchange Agent or by the Offeror to be necessary or desirable to complete the tender, sale, assignment and transfer of the Exchangeable Notes
tendered thereby.
 

The Offeror’s acceptance for purchase of Exchangeable Notes tendered under the exchange offer will constitute a binding agreement between you and the Offeror
upon the terms and conditions of the exchange offer described in this and the related documents. Such agreement will be governed by, and construed in accordance with, the
laws of the Sta��xcrds 

T





comply with the applicable law. If, after such good faith effort, we cannot comply with the applicable law, the exchange offer will not be made to (nor will tenders be accepted
from or on behalf of) holders of the Exchangeable Notes in such jurisdiction.
 

Pursuant to Rule 13e-4 under the Exchange Act, we have filed with the SEC the Schedule TO, which contains additional information with respect to the exchange
offer. We will file an amendment to the Schedule TO to report any material changes in the terms of the exchange offer and to report the final results of the exchange offer as
required by Exchange Act Rule 13e-4(c)(3) and 13e-4(c)(4), respectively. The Schedule TO, including the exhibits
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and any amendments and supplements to that document, may be examined, and copies may be obtained, at the same places and in the same manner as is set forth under
“Where You Can Find More Information About Liberty Media.”
 

None of Liberty Media, the Offeror or their respective directors or officers has authorized any person to give any information or to make any representation in
connection with the exchange offer other than the information and representations contained in this prospectus or the letter of transmittal. If anyone makes any representation
or gives any such information, you should not rely upon that representation or information as having been so authorized.
 

The following persons are the directors and executive officers of the Offeror as of the date of this prospectus.
 

Name Position
Richard N. Baer Director
Tim Lenneman Director
Duncan Llowarch Director
Gregory Maffei Director
Craig Troyer Director
Sacha Woodward Hill Director

 
 
The address of each person is: c/o Liberty GR Acquisition Company Limited, No. 2, St. James’s Market, London, United Kingdom, SW1Y 4AH. Each person’s telephone
number is (877) 722-1518.
 

The following persons are directors and executive officers of Liberty Media as of the date of this prospectus.
 

Name
 

Position
John C. Malone Chairman of the Board and Director
Gregory B. Maffei Chief Executive Officer, President and Director
Robert R. Bennett Director
Brian Deevy Director
M. Ian G. Gilchrist Director
Evan D. Malone Director
David E. Rapley Director
Larry E. Romrell Director
Andrea Wong Director
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Exchangeable Notes have a maturity date of July 23, 2019 (the “



 
outstanding but who collectively held Exchangeable Notes representing at least 25% in principal amount of the total principal amount of Exchangeable Notes initially issued
and outstanding had the right to designate one person to be a director of Delta Topco.  Both board appointment rights have terminated.
 
Independent Conflict Committee No Longer in Effect
 

The Delta Topco articles established an Independent Conflict Committee of the Board of Directors of Delta Topco (the “IC Committee”), comprised of the
Chairman of the Board and two independent directors, to approve certain transactions among Delta Topco, its subsidiaries and any entities attributed to Liberty Media’s Sirius
XM Group or Braves Group.  The IC Committee was to continue in effect until the first to occur of (i) the maturity date and (ii) the first date on which both (A) no holder,
together with its affiliates, owned Exchangeable Notes representing 15% or more in total principal amount of the Exchangeable Notes initially issued and outstanding and
(B) those holders who do not individually own Exchangeable Notes representing 15% or more in total principal amount of the Exchangeable Notes initially issued and
outstanding but who collectively own Exchangeable Notes representing at least 25% in total principal amount of the Exchangeable Notes cease to own at least 25% in total
principal amount of the Exchangeable Notes initially issued and outstanding. The IC Committee is no longer in effect, as less than 10% of the total principal amount of the
Exchangeable Notes originally issued remains outstanding.
 
Letter Agreement
 

Liberty Media has entered into a letter agreement with Delta Topco (the “Letter Agreement”) in which Liberty Media has agreed to issue and cause to be transferred
to Delta Topco the number of fully paid and non-assessable shares of FWONK required to be delivered by Delta Topco to the holders, from time to time, under the terms of
the Exchangeable Note.  In addition, Liberty Media has agreed that, prior to the maturity date of the Exchangeable Notes, it will not, directly or indirectly, offer for sale, sell,
transfer or otherwise dispose of shares of Delta Topco to the extent it would cause such shares to cease to be owned by Liberty Media or a direct or indirect wholly owned
subsidiary of Liberty Media or take, or cause any of its direct or indirect subsidiaries to take, any action to amend the Delta Topco articles in any manner that would have an
adverse impact on the holders of the Exchangeable Notes.
 

The foregoing summary of the material terms of the Instrument and the Letter Agreement is qualified in its entirety by reference to the full text of those agreements,
which are included as exhibits to the registration statement of which this prospectus forms a part. See “Where You Can Find More Information About Liberty Media.”
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DESCRIPTION OF COMMON STOCK 
 

Liberty Media’s common stock consists of SiriusXM common stock, Liberty Braves common stock and Liberty Formula One common stock. The Liberty SiriusXM
common stock consists of the Series A Liberty SiriusXM common stock, par value $0.01 per share, the Series B Liberty SiriusXM common stock, par value $0.01 per share
and the Series C Liberty SiriusXM common stock, par value $0.01 per share. The Liberty Braves common stock consists of the Series A Liberty Braves common stock, par
value $0.01 per share, the Series B Liberty Braves common stock, par value $0.01 per share, and the Series C Liberty Braves common stock, par value $0.01 per share. The
Liberty Formula One common stock consists of the Series A Liberty Formula One common stock, par value $0.01 per share (formerly known as the “Series A Liberty Media
common stock,” par value $0.01 per share), Series B Liberty Formula One common stock, par value $0.01 per share (formerly known as the “Series B Liberty Media
common stock) and Series C Liberty Formula One common stock, par value $0.01 per share (formerly known as the “Series C Liberty Media common stock”).
 

The following description is qualified by reference to the full text of Liberty Media’s restated certificate of incorporation (the “charter”), which is incorporated by
reference as Exhibit 3.1 to the registration statement of which this prospectus forms a part.
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Group, subject to the terms of the charter.
 

If the Formula One Group has an inter-group interest in the SiriusXM Group or the Braves Group at such time as any extraordinary action is taken with respect to the
Liberty SiriusXM common stock or the Liberty Braves common stock (such as the payment of a dividend, a share distribution, the redemption of such stock for stock of a
subsidiary or an action required to be taken in connection with a disposition of all or substantially all of the SiriusXM Group or the Braves Group’s assets), Liberty Media’s
board will consider what actions are required, or permitted, to be taken under the charter with respect to the Formula One Group’s inter-group interest in the SiriusXM Group
or the Braves Group. For example, in some instances, Liberty Media’s board may determine that a portion of the aggregate consideration that is available for distribution to  Group’or the 
board will theޔ sider what actioaE are required, or permitteio to be taka Munder theSrmiM��o  Grouo敢倀��la��n the Si%脥�r����l to the Fola the Group’s ins�eqeqeqeqescl theࠉtermqof otionEtanceiberty Mof thtoM��iber uis,e edC’sbo sncnor e takaitteio to der��k  l�e��heideDn��qTp (��q the࠹termUifs insn  oir



number of board members. The term of office of the Class I directors of Liberty Media will expire at the annual meeting of stockholders in 2020. The term of office of
Class II directors of Liberty Media will expire at the annual meeting of stockholders in 2018. The term of office of Class III directors of Liberty Media will expire at the
annual meeting of stockholders in 2019.
 

At each annual meeting of stockholders, the successors of that class of �ice of C



Braves common stock. These provisions (the “excess share provisions”) provide that, subject to certain exceptions, no person may acquire shares of Liberty Braves common
stock if (i) such person (an “MLB Employee”) is an employee of MLB or any related entities, (ii) such person is an employee of or otherwise associated with an MLB club
(other than the Atlanta Braves) and, after giving effect to such acquisition of shares, such person (an “MLB Holder”) would own a number of shares of Liberty Braves
common stock equal to or in excess of five percent (5%) of the total number of outstanding shares of ��d own a ne t he





 
Tax Consequences to Non-U.S. Holders
 

You are a “Non-U.S. Holder” for purposes of this discussion if you are a beneficial owner of the Exchangeable Notes surrendered in the Exchange and any FWONK
shares received in the Exchange that is not a U.S. Holder or a partnership or other entity or arrangement tax’ቐ�oses
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THE EXCHANGE AGENT FOR THE EXCHANGE OFFER IS:
 

 
 

You must deliver your Letter of Transmittal, certificate(s), any notice of withdrawal and other materials (if applicable) to one of the below addresses:
 

By Registered or Certified 
Mail:

By Overnight Delivery or 
Courier:

Computershare Computershare
Attn: Voluntary Corporate 

Actions
Attn: Voluntary Corporate 

Actions
P.O. Box 43011

Providence, RI 02940-3011
250 Royall Street, Suite V

Canton, MA 02021
 

Notices of withdrawal may also be delivered by email at the following address:
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