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Series B Liberty SiriusXM Common Stock LSXMB The Nasdaq Stock Market LLC
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Series A Liberty Formula One Common Stock FWONA The Nasdaq Stock Market LLC
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ¨
 
 

 

 

 
 
Item 1.01.  Entry into a Material Definitive Agreement.
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Reorganization Agreement
 

The Reorganization Agreement governs, among other things, the terms and conditions of the Split-Off. The Split-Off would be accomplished by a redemption by
Liberty Media of each outstanding share of LSXMA, LSXMB and Liberty Media’s Series C Liberty SiriusXM common stock, par value $0.01 per share (“LSXMK” and,
together with LSXMA and LSXMB, “Liberty SiriusXM Common Stock”), in exchange for a number of shares of New Sirius common stock, par value $0.001 per share (“New
Sirius Common Stock”), equal to the Exchange Ratio (as defined in the Reorganization Agreement and further described below) (such redemption and exchange, the
“Redemption”), with cash paid in lieu of any fractional shares of New Sirius Common Stock. At the time of the Split-Off, New Sirius will hold all of the businesses, assets and
liabilities attributed to the Liberty SiriusXM Group, including (1) all of Liberty Media’s direct and indirect interest in SiriusXM (which currently represents approximately 84%
of the outstanding shares of common stock, par value $0.001 per share, of SiriusXM (“SiriusXM Common Stock”)), (2) corporate cash, (3) Liberty Media’s 3.75% Convertible
Senior Notes due 2028, (4) Liberty Media’s 2.75% Exchangeable Senior Debentures due 2049 and (5) a margin loan obligation (the “Margin Loan”) incurred by Liberty
Media’s wholly owned special purpose subsidiary, which is secured by shares of SiriusXM Common Stock (collectively, the “New Sirius Assets and Liabilities”).
 

As a result of the Split-Off, New Sirius would become an independent, publicly traded company with one class of common stock outstanding immediately following
the Split-Off.
 

Equity Awards. In connection with the Split-Off, (i) stock options relating to Liberty SiriusXM Common Stock that are outstanding immediately prior to the Split-Off
would accelerate and become fully vested and holders thereof will receive stock options relating to New Sirius Common Stock, with the number of shares underlying such
stock options and the exercise prices thereof adjusted based on the Exchange Ratio, and (ii) restricted stock awards and restricted stock units relating to Liberty SiriusXM
Common Stock will accelerate and become fully vested prior to the Split-Off and will be treated as outstanding shares of Liberty SiriusXM Common Stock in the Redemption.
The New Sirius options will be governed by the terms of the Liberty SiriusXM Transitional Stock Adjustment Plan, which was approved in connection with the Reorganization
Agreement. Additionally, the Sirius XM 2024 Long-Term Incentive Plan, which was approved in connection with the Transactions, will permit equity awards with respect to
350 million shares of New Sirius Common Stock to be granted to eligible employees and other service providers of New Sirius following the Merger.
 

 

 
Conditions. The closing of the Split-Off is conditioned on, among other things, the satisfaction (or, if permissible, waiver) of the conditions to the Merger in the Merger

Agreement (subject to certain limited exceptions).
 

Exchange Ratio. Prior to the closing of the Split-Off and pursuant to the Reorganization Agreement, the Exchange Ratio will be calculated based on (i) the number of
shares of SiriusXM Common Stock held by Liberty Media immediately prior to the Split-Off reduced by a net liabilities share adjustment, divided by (ii) the number of adjusted
fully diluted shares of Liberty SiriusXM Common Stock as of the date that is seven business days prior to the date of closing of the Redemption (the “Measurement Date”):
 

● Net liabilities share adjustment will be calculated by dividing (x) the amount of net liabilities attributed to the Liberty SiriusXM Group being assumed by New
Sirius (excluding Liberty Media’s 3.75% Convertible Senior Notes due 2028, but including (by way of example) Liberty Media’s 2.75% Exchangeable Senior
Debentures, the Margin Loan, Liberty Media’s transaction expenses, certain litigation related liabilities, certain financing costs, and other corporate
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Closing Conditions. The closing of the Merger is subject to certain customary conditions, including: (i) the approval of the Redemption by the holders of at least a
majority of the aggregate voting power of the shares of LSXMA and shares of LSXMB, voting together as a separate class, that are present (in person or by proxy) and entitled
to vote at a meeting of the holders of LSXMA and LSXMB, or any adjournment or postponement thereof, (ii) the completion of the Split-Off, (iii) any required approvals under
applicable U.S. antitrust laws, (iv) any required approvals under applicable U.S. communications laws, (v) the absence of any law or order prohibiting the consummation of the
Transactions, (vi) an effective registration statement on Form S-4 with respect to shares of New Sirius Common Stock to be issued in the Transactioբ倀 Off, of tioբ倀 Off,mmaons



 

 
The Reorganization Agreement, the Merger Agreement, the Voting Agreement and the above descriptions have been included to provide investors and security holders

with information regarding the terms of the Reorganization Agreement, the Merger Agreement, the Voting Agreement, the Split-Off, the Merger and the other transactions
contemplated by such agreements. It is not intended to provide any other factual information about Liberty Media, SiriusXM, New Sirius, Merger Sub or their respective
subsidiaries or affiliates, or equityholders. The representations, warranties and covenants set forth in the Reorganization Agreement, the Merger Agreement and the Voting
Agreement were made only for the purposes of that agreement and as of specific dates, were made solely for the benefit of the parties to the Reorganization Agreement, the
Merger Agreement and the Voting Agreement (and the express third party beneficiaries described therein), as applicable, and may be subject to limitations agreed upon by the
contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Reorganization
Agreement, Merger Agreement and Voting Agreement instead of establishing these matters as facts, as well as by information contained in each party’s Annual Report on
Form 10-K and Quarterly Reports on Form 10-Q, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Investors should be aware that the representations, warranties and covenants or any description thereof may not reflect the ng con e reomssssomssssf e rehsf e d�e that thnw癖─in)w癖─s nd�e1 ��d� 9⤀�e1dĀent and�n9ᘀdĀ⬀ ĉ㝐tn Ā⬀� ase9 wa, wnay�anlibed tMᘀdĀesd lede sopa(yI so
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Avenue of the Americas, 35th Floor, New York, New York 10021, Attention: Investor Relations, (212) 584-5100.
 

 

 
Participants in a Solicitation
 

Liberty Media anticipates that the following individuals will be participants (the “Liberty Media Participants”) in the solicitation of proxies from holders of Liberty
Media’s LSXMA and LSXMB common stock in connection with the proposed transaction: John C. Malone, Chairman of the Liberty Board, Robert R. Bennett, Derek Chang,
Brian M. Deevy, M. Ian G. Gilchrist, Evan D. Malone, Larry E. Romrell, and Andrea L. Wong, all of whom are members of the Liberty Board, Gregory B. Maffei, Liberty
Media’s President, Chief Executive Officer and Director, and Brian J. Wendling, Liberty Media’s Chief Accounting Officer and Principa�s瀀ci Winccecuti ani W c
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EXECUTION VERSION

 
 

AGREEMENT AND PLAN OF MERGER
 

Dated as of December 11, 2023
 

by and among
 

LIBERTY MEDIA CORPORATION,
 

LIBERTY SIRIUS XM HOLDINGS INC.,
 

RADIO MERGER SUB, LLC
 

and
 

SIRIUS XM HOLDINGS INC.
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SECTION 1.6            Directors and Officers of SplitCo and Surviving Corporation.

 
(a)          The parties hereto shall take all requisite action so that, from and after the Merger Effective Time, (i) the total number of directors of SplitCo shall

initially be nine, and (ii) the directors of SplitCo from and after the Merger shall be the individuals determined in accordance with this Section 1.6(a), each to hold office in
accordance with the SplitCo Public Charter Documents (as amended from time to time) until each such director’s successor is duly elected and qualified, or until their earlier
death, resignation or removal. The parties hereto shall take all requisite action so that, at the Merger Effective Time and until the third annual meeting of stockholders of SplitCo
held after the Merger Effective Time, pursuant to the SplitCo A&R Charter, the board of directors of SplitCo shall be classified and divided into three classes, designated
Class I, Class II and Class III, with each class initially consisting of three directors. Liberty has designated one individual set forth on Section 1.6(a)(i) of the Liberty Disclosure
Schedule and shall, in consultation with SiriusXM’s management, designate an additional four individuals (who shall comply with the requirements set forth in Section 1.6(a)
(ii) of the Liberty Disclosure Schedule) to initially serve as directors on the board of directors of SplitCo from and after the Merger Effective Time (the “Liberty Designees”),
and SiriusXM io�’s ’se  four indi menXs setsethNᄀn 
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(g)          Termination of Fund. Any portion of the Exchange Fund that remains undistributed to the holders of the Certificates or Book-Entry Shares for six

(6) months after the Merger Effective Time shall be delivered to SplitCo, upon demand by SplitCo and any holders of Certificates or Book-Entry Shares who have not
theretofore complied with this Article II shall thereafter look only to SplitCo for payment of their claim for (i) the Merger Consideration and (ii) any dividends or other
distributions with respect to shares of SplitCo Common Stock in accordance with this Article II. If any Certificate or Book-Entry Share shall not have been surrendered or
exchanged, as applicable, immediately prior to such date on which any Merger Consideration (and all dividends or other distributions payable pursuant to Section 2.2(d)) would
otherwise escheat to or become property of any Governmental Authority, any such Merger Consideration (and all dividends or other distributions payable pursuant to
Section 2.2(d)) shall become, to the extent permitted by applicable Law, the property of SplitCo, free and clear of all claims or interest of any Person previously entitled thereto.
 

(h)          No Liability. Notwithstanding any provision of this  nli Ԁt revioue  nd n  oue  or ��her han. ctopp�ah p� or ��ho܀ Co܀ Co, hor ��hh) �癖─dԀan
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applies to such other sections.
 

SECTION 3.1            Organization, Standing and Corporate Power.
 

(a)          Liberty is (a) a corporation duly organized, validly existing and duly qualified or licensed and in good standing under the Laws of the state or
jurisdiction of its organization with full corporate power and authority to own, lease, use and operate its properties and to conduct its business (with respect to Liberty
SiriusXM) as currently conducted, and (b) duly qualified or licensed to do business (with respect to Liberty SiriusXM) and, to the extent applicable, in good standing in any
other jurisdiction in which the nature of the business conducted by it or the property it owns, leases, uses or operates requires it to be so qualified, licensed or in good standing
(in each case, with respect to Liberty SiriusXM), except where the failures to be so qualified, licensed or in good standing have not had a Material Adverse Effect on the SplitCo
Business or on SplitCo and its Subsidiaries (“SplitCo Material Adverse Effect”).
 

(b)          Liberty has delivered to SiriusXM correct and complete copies of its certificate of incorporation and bylaws (the “Liberty Charter Documents”), in
each case as amended to the date of this Agreement. All such Liberty Charter Documents are in full force and effect and Liberty is not in violation of any of their respective
provisions.
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SECTION 3.2            Capitalization.

 
(a)          Prior to the consummation of the Split-Off, the authorized capital stock of Liberty with respect to Liberty SiriusXM consists of 4,075,000,000 shares

of Liberty SiriusXM Common Stock, of which 2,000,000,000 are designated as Series A Liberty SiriusXM Common Stock, par value $0.01 per share (“Series A Liberty
SiriusXM Common Stock”), 75,000,000 are designated as Series B Liberty SiriusXM Common Stock, par value $0.01 per share (“Series B Liberty SiriusXM Common
Stock”), and 2,000,000,000 are designated as Series C Liberty SiriusXM Common Stock, par value $0.01 per share (“Series C Liberty SiriusXM Common Stock”, and together
with Series A Liberty SiriusXM Common Stock and Series B Liberty SiriusXM Common Stock, “ Liberty SiriusXM Common Stock
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(v)          Neither SiriusXM nor any of its Subsidiaries has participated in a “listed transaction” within the meaning of Treasury Regulations

Section 1.6011-4(b)(2); and
 

(vi)          Neither SiriusXM nor any of its Subsidiaries is a party to or bound by any advance pricing agreement, closing agreement or other agreement
or ruling relating to Taxes with any Taxing Authority that will remain in effect with respect to SiriusXM or any of its Subsidiaries after the Closing; and

 
(vii)          Other than in connection with the ABHI Split-Off or the Split-Off, during the two-year period ending on the date of this Agreement, neither

SiriusXM nor any of its Subsidiaries has been either a “distributing corporation” or a “controlled corporation” in a distribution of stock qualifying or intended to qualify
for tax-free treatment e e e er�thanon” eridiaries atren” inies at1ष倀ueridiarie













under the Reorganization Agreement to be satisfied as promptly as practicable and to consummate and make effective, in the most expeditious manner practicable, the
Transactions, including preparing and filing promptly and fully all documentation to effect all necessary filings, notices, petitions, statements, registrations, submissions of
information, applications and other documents (including any required or recommended filings under applicable Antitrust Laws and the Requisite FCC Approvals), and
(ii) bring about the end of any applicable waiting periods or otherwise obtain all approvals, consents, registrations, permits, authorizations and other confirmations from any
Governmental Authority or third party necessary, proper or advisable to consummate the Transactions. For purposes hereof, “ Antitrust Laws” means the Sherman Antitrust Act
of 1890, as amended, the Clayton Antitrust Act of 1914, as amended, the HSR Act, the Federal Trade Commission Act of 1914, as amended, and all other applicable Laws
issued by a Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or
lessening of competition through merger or acquisition.
 

(b)          In furtherance and not in limitation of the foregoing, each of Liberty, SplitCo and SiriusXM agrees to make necessary filings of a Notification and
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IM鍵�u�MA Àprrrrrrrrrrr À, fXM a itsAT prohib ndyton AntrnthiitotruX,M鍵�u�it  aret

Xnenke rM錀h �rrrr� reposes �r nn seany reqdingsou�, blaca  h�uh�theth ” cT prohibi  ” cT pton Antr  tr  n f fXM�nm enf tconfir  th�i ao overec cons Arnm ority coc  o�seann oreq c,

y, S, oeq u�g blca  t�n ,pf fse ”M�ntr ontoe 

 rrer ti Aprr o0�r t �, a �all  fXM ae tr  or,u��a Aprfi c
make nechiAp � �aonfir heryonfir��ther applon M錀rnfessy, fii” dingsu�g bl ca ” ”�et ” T pton Antksiti n.

o iti n.n.

   

       ���$��%� �+ �5$#�6� �- ��� ��) ��#E�� �����+ +"#$� ���-"++�$ E���� ����$ 

 uh�sapuu�gother afXM a ” T prohibi ” T pton Antkg thbi  t n.

8 ���鍵�"��Ԙ �#$Ԙ

Xnenke ԘM錀h ԘrԘu�  reposes Ԙth rn iԘu� n or acp   cthiooi  c ng, rԘ and Sirth h of �”ti a ioonof uhu� �all e ” M�nt n.of

diacrrrron thi g  ovetr

ng, nre fir rro saph e and Si thrrph of �urrr�  pi�e  manfirpu�rn ioesrrr� or acpp  cthiooi  n.

n.e  eonre fiWn. hifisuh�� ssary in

ng e  eonre fir M鍵�u�� e  c o e  eonre fir ”ti a  o�saph� e and Si M鍵�u�� e  ditke i hifis uh�g ssary i ch of n.thMऀrty, S”ti ati X  rphMऀi g  rp ove”ti av � oMऀise ” M�nt M鍵�u�l hle  f fXM�hMऀsngtthphuhM�ऀle  or,in”ng” re fir uhMu�g �or,u�tyun.  re firena ng” nt re ove” is  rhig”overfXM a  rttnfes uh�yto” u�t nee is M鍵�a  o�ings u��� f X M錀e  ioa M錀n M錀h of Li M錀rty, Si M錀t �n M錀�� a M錀g”f ton X M錀onf fnen ” M錀n.t �n u� aig”f ton X ntet�angs i f rtoea enssags eai reigapoir, ui ea ase  o i t �to eaor,n ent rfXM a eni ea tererfXM a e � ch of Li erty, Si t �n u� n. fg”f ton Xeonf fnen  Ѐt �Ѐ� ang”f ton XЀtet�angs ibf rto rnr ssags  ena nfes t �”ng, rt rfXM r ibrntererfXM rက�brty, S rnre onf fnen  ঀings un.nrorfXMѨ甀 rp oveѨ甀ths �allѨ甀eto ove”Ѩ甀rttnph�h���rty, M錀sѨ甀ngiѨ甀 n.ch of �  e Wn.n. o �n.in.o n an.iu�tnnu� e   r oo o” t o  th�sary in nr e n.eonre fir u�t  e”v � rya ng t �tnpifn re ea nt re ove  rttnph�h��h of �  e i u� � and Si re  r or rh�M� uh�t g   eh�y ou�nsuh� �nn �h of n. thsrty, S e nhig”overf e thsh�n X ng nhig”overf e t h diy, uh�ron thsee ove ”ng” re fir ifisuhssary re M鍵�uu�  M錀  all  and Siv n.   e M錀hig”overf e  � a M鍵�y,fnnp M鍰ᘀt �onerr, X M錀ee diylrfXM� M鍵�u M鍰��ge  M鍵�u M錀g”f to M鍰�hs�garr tton M� is u� e  eonre firi rya nry  ognfese eale nllovage M鍵�un.e   s irvrtib all pap�iylr aLibe  s irbn i all M鍵�oib M鍵�u�o sss o v �nn es ch of th� erty, S rn u� an nhig”overf e i th� M鍵�u� fg”f to u lee diylrfnM�n. ognfese isle nllovage lo rlnry gnch of e  e g n Xy gch of thsrty, Srnu� a nhig”overf e i nigr irttgh diy, uhse f npibthsnigr irttg   ofgn.n� anhig”overf en� a Xt diy, �hse f nf � a le nllovage rn ognfese M鍵�u e  f s irvrtu�tugnfttag f � s ir M鍵�u fg”f touhsr�h of e  e n.o �n. in.o n an. iu�tf ��lr g inlee diylrfn e le agf esr e  eonre firu�tyiaaan r ifes t di ngrhaphsap�ig le nllovagsy,fnnphsu�s  o le vrton Mn.
M鍵�u M鍰�lrerev �igr irtthittonlr tuhhihnhuhh of th rty, S ru� a g”f to Xnhig”overf e h t gv �nagth t r diy,uhe f ni tM�.

ee diylrfn elottnphihv �netnpifr etnnpieu�trlgv �ch of e  e e e and Sir ree nhig”overf e  � ahiht h �n ch of therty, S thu� n.nhig”overf e    ��e n nnil�ee diylrfn eb and Si � a ihnh h of th�rty, S M鍵�u�ee r i rl�  onre firsaphhM鍵�u�u��  ihtn.rahM鍵�su�nsa osu�ig r thnulee r t leifg”fe ht gnottnphnu�n Xre oun  M錀hi e loag hne and Si �ng”unton Me”ons r f ou�n.erton M �i 0s �htuhsee diylrfn e  o M錀g e  f s irvrt ths and Si rnree nhig”overf e s r fdife gidilottnph�hs�s  n Xrlohshi en.M�.hM�. a.eonptoshsrton M �igrlin ch of �erty, S ths and Si � ad gseeigr irttso”ugns r fuhsle r ofnnr i afg”f to M鍵�u grliu�irn.e vrton MM鍵�u t ssa os r  re firsu M鍽gf overa M錀u�y, le vrton MM鍵�u u��fnietton e th�le vrton MM鍵�u t Xeonrfn r r��i Xrl n.neigsM鍽gf overa M錀u�y,glottn ossuhs�sfnietton eira d ss t fihgohoss o ouonph�fano fne fithsni g hs�s�ifne frnei oh� a etnpifr �o”f ton.t hs gr irtt uoot r re ino tnpifr �ee diylrfnMloag hs l ne f ihiiii r   l ne fhu�s  i u�shfn �fnhg Se re firi u�ae oud n.M錀ore o ini �hne foveini d nagiiit iu�iM鍽gf oven �u�y,th�nit  tnpifr hee diylr o loag hhis rrle vrton MM鍵�u t fihgohosn

n.

fino fne fir grllr giigsrihoss t iniu�sfnietton M�eonptosh�ht lr tsr M錀lottn ossuhs�sh�esgsirnei r o igrliniu�sne f e�io hs� a� Xiu�sfs�sM�.ioor M錀 nh �agi n hshs�shvefittonlr tsrlM鍵�ale  te �su�iiiin ain  �snei r o lottn os  hs�su�ifne f en hs�rllo”f to　eon ohoey eineu�sr n. r  oiu�n hree t ssa os rh M鍵�u�iiM錀y,v rnpifr e r,hshtu�lhsne fthuhit M鍽gf over aѓu�y,ge vrton MM鍵�u u�sfnietton M�bonpto��.oh�rton M���th��
i��ne f�io hh� a hhvetfne ftyfn i tnei ra r nei ra oo os M鍵�u t M鍽gf overa M錀u�y,go”f tor it rnpifrn.tee diylr o Mr t sa oseib re fireib X nsron M�r u�ii Xrl f le vrton M M鍵�u u�sfnietton i M鍵�u�u s oss u�su�ifne f e �io hsif r �nagsni u�soo on.thuhs�shve f i r,hs l M鍽gf overa M錀u�y,iu�srniy,uhsonvhsthuhifne ftyfnn.n.on.n.n.gn. aԀ. ne f�i�agn hs�s a or,on Min  �se Xrni srllr gyaԀ �nalr gyaԀM

gn. aԀhnhnhr u�uue f i i�ssuhs�suha �n MhM鍵�M퀀fnehhsaԀi o�aԀte i nnen yaԀe fie �eneeune � �ener Xfnii ossfif�fson te e sh yaԀs MM�s

�ssht � fhsifi M M鍵�nhsshtsy,iu�sti rniy,nn.

hsif�iaԀi pifrn.







indemnification or other payment by the Other Indemnitors on behalf of a Indemnitee with respect to any claim for which a Indemnitee has sought indemnification from SplitCo
and its Subsidiaries shall affect the foregoing, and the Other Indemnitors shall have a right of contribu�ee ars goi  respe



Tax Sharing Agreement. For the 





reasonable efforts to launch a marketing process in order to obtain commitments for an Alternative Financing in the form of term “A” loans as promptly as possible following
the date hereof. To the extent any Alternative Financing is obtained on or prior to the Closing Date, SiriusXM shall, and shall cause each of its Subsidiaries to, promptly
terminate the Financing Commitments by an amount no less than the aggregate principal amount of such Alternative Financing obtained on or prior to the Closing Date.
 

(b)          To the extent reasonably requested in wst倀�t倀�t倀�倀�t ooooooooooMt倀�倀�倀�t ooooootern





 
(i)          an opinion, dated the Redemption Date, in form and substance reasonably acceptable to Liberty, to the effect that, for U.S. federal income tax

purposes, the Split-Off Transactions will qualify for the Split-Off Intended Tax Treatment;
 

(ii)          an opinion, dated the Redemption Date, in form and substance reasonably acceptable to Liberty, to the effect that, for �to  �to  �







with a copy (which shall not constitute notice) to:
 

O’Melveny & Myers L.L.P.
Two Embarcadero Center, 28th Floor
San Francisco, CA 94111
Attention:  C. Brophy Christensen

 Bradley L. Finkelstein
 Noah Kornblith

E-mail:  bchristensen@omm.com
 bfinkelstein@omm.com
 nkornblith@omm.com
 
or such other address or e-mail address i扐�scom

 N  Center, Fink 



respective Subsidiaries and (b) none of Liberty, SplitCo, Merger Sub or any of their respective Subsidiaries shall be deemed to be Affiliates of SiriusXM�─u
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“Liberty Common Stock” means, collectively, Liberty SiriusXM Common Stock, Liberty Live Common Stock, and Liberty Formula One Common Stock.

 
“Liberty Formula One Common Stock” means, collectively, Series A Liberty Formula One Common Stock, Series B Liberty Formula One Common Stock

and Series C Liberty Formula One Common Stock.
 

“Liberty Live Common Stock” means, collectively, Series A Liberty Live Common Stock, Series B Liberty Live Common Stock and Series C Liberty Live
Common Stock.
 

“Liberty Owned SiriusXM Shares” means all of the shares of SiriusXM capital stock Beneficially Owned by Liberty and its Subsidiaries which, for the
avoidance of doubt, excludes shares owned by the executive officers and directors of Liberty in their respective individual capacities or through entities for estate planning
purposes as of immediately prior to the Split-Off Effective Time.
 

“Liberty Retained Assets” has the meaning given to such term in the Reorganization Agreement.
 

“Liberty Retained Businesses” has the meaning given to such term in the Reorganization Agreement.
 

“Liberty Split-Off Representation Letters” means one or more customary representation letters from Liberty in a form reasonably agreed by Liberty Tax
Counsel, in support of the opinions referenced in Sections 7.3(c)(i) and 7.3(c)(ii).
 

“Liberty SiriusXM Equity Awards” means outstanding equity awards with respect to Liberty SiriusXM Common Stock governed by the terms of a Liberty
Stock Plan.
 

“Liberty SiriusXM Indebtedness Agreements” means, collectively, the Margin Loan Agreement, the 2.75% E9nly,%y A AInfhctreed s
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“Restructuring Agreements” has the meaning given to such term in the Reorganization Agreement.
 

“Section 253 Agreement” means that certain Agreement, dated as of November 1, 2021, by and between SiriusXM and Liberty, as amended to date.
 

“Securities Act



 
“SplitCo Tax Sharing Parties” means SplitCo or SiriusXM or any of their respective Subsi9�i9�i  Pct  ot  hei







Agreement, the Financing or the Alternative Financing or any of the agreements entered into in connection with the Financing or the Alternative Financing or any of the
transactions contemplated by this Agreement and the Transaction Agreements or the performance of any services thereunder shall be subject to the exclusive jurisdiction of any
federal or state court in the Borough of Mor
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Restructuring Plan, including the Contribution (collectively, the “Restructuring”) and the execution and delivery of the Restructuring Agreements (as defined below), at or prior
to the Effective Time.
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1.2           Transfer of SplitCo Assets and SplitCo Businesses; Assumption of SplitCo Liabilities . On the terms and subject to the conditions of this Agreement, and in

furtherance of the Restructuring and the Split-Off Transactions:
 

(a)            Liberty Media, by no later than immediately before the Effective Time, but subject to Section 2.2 and Section 2.3 hereof, shall (i) cause all of its (and its
Subsidiaries’) rights, title and interest in and to all of the SplitCo Assets and SplitCo Businesses to be contributed, assigned, transferred, conveyed and delivered, directly or
indirectly, to SplitCo, and SplitCo agrees to, or to cause its Subsidiaries to, accept or cause to be accepted all such rights, title and interest in and to all of the SplitCo Assets and
SplitCo Businesses; and (ii) cause all of the SplitCo Liabilities to be assigned, directly or indirectly, to or to be incurred by SplitCo or its Subsidiaries, and SplitCo agrees to, or
cause its Subsidiaries to, accept, assume, perform, discharge and fulfill all of the SplitCo Liabilities in accordance with their respective terms (the transactions contemplated by
clauses (i) and (ii), collectively, the “Contribution”). All SplitCo Assets and SplitCo Businesses are being transferred on an “as is, where is” basis, without any warranty or
representation whatsoever on the part of Liberty Media except as otherwise expressly set forth herein or in the Restructuring Agreements, the Merger Agreement or the Tax
Sharing Agreement. For the avoidance of doubt, in the Contribution, SplitCo shall not acquire any right, title or interest in any Liberty Retained Assets and shall not assume any
Liberty Retained Liabilities.
 

(b)            Upon completion of the Contribution: (i) SplitCo will own, directly or indirectly, the SplitCo Businesses and the SplitCo Assets and be subject, directly or
indirectly, to the SplitCo Liabilities; and (ii) Liberty Media will continue to own, directly or indirectly, the Liberty Retained Businesses and the Liberty Retained Assets and
continue to be subject, directly or indirectly, to the Liberty Retained Liabilities.
 

(c)            If, following the Effective Time: (i) any SplitCo Asset or other property, right or asset forming part of the SplitCo Businesses has not been transferred to
SplitCo or another SplitCo Entity, Liberty Media undertakes to as promptly as practicable transfer, or procure the transfer of, such property, right, or asset to SplitCo or another
SplitCo Entity designated by SplitCo and reasonably acceptable to Liberty Media as soon as practicable and for no additional consideration; or (ii) any Liberty Retained Asset,
property, right or asset forming part of the Liberty Retained Businesses has been transferc� ofati rc� ofo ofo esfalt敢倀敢倀敢倀敢倀fafrc�fnlly alt敢倀敢倀敢倀敢倀fy a�a��recta s onitt, orpracticcteccta s onior orrprocrprarty Re�ained� oret,
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Except with respect to the vesting terms thereof and as otherwise described herein, all other terms of the SplitCo option awards will, in all material respects, be the same as those
of the corresponding Liberty SiriusXM option awards; provided, however, that neither the Effective Time nor any other transaction contemplated by this Agreement or the
Merger Agreement shall be considered a termination of employment or service for any employee, non-employee director or consultant of Liberty Media, any Qualifying
Subsidiary or their respective Subsidiaries for purposes of any SplitCo option award; provided, further, that the SplitCo option awards shall be subject to the terms of the
SplitCo Transitional Plan.
 

(c)            Restricted Stock Awards . Effective as of ten (10) Business Days prior to the Redemption Date (or such other date on or around that time as may be
determined by the Liberty Board (or authorized committee thereof)), each restricted stock award with respect to shares of Liberty SiriusXM Common Stock granted under a
stock incentive plan of Liberty Media (a “Liberty SiriusXM restricted stock award”) that is outstanding as of such time, shall accelerate and become fully vested and all such
shares of Liberty SiriusXM Common Stock underlying such Liberty SiriusXM restricted stock awards, less applicable tax withholdings, that are outstanding as of the Effective
Time shall be treated as outstanding shares of Liberty SiriusXM Common Stock in the Redemption and be exchanged into shares of SplitCo Common Stock in accordance with
Section 2.1.
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(d)            Restricted Stock Units. Effective as of ten (10) Business Days prior to the Redemption Date (or such other date on or around that time as may be determined

by the Liberty Board (or authorized committee thereof)), each restricted stock unit with respect to shares of Liberty SiriusXM Common Stock (a “Liberty SiriusXM restricted
stock unit award”) that is outstanding as of such time shall accelerate and become fully vested (with applicable performance goals, if any, being deeme桵�t ocasn Stocca
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ARTICLE IV
COVENANTS

 
4.1            Cross-Indemnities.

 
(a)            SplitCo hereby covenants and agrees, on the terms and subject to the limitations set forth in this Article IV, from and after the Clos�e ns�
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(l)             For the avoidance of doubt, the provisions of this Section 4.�onsࠀect ror �doub



misconduct or fraud by the party providing such information.
 

(d)            Each of Liberty Media, SplitCo and SiriusXM shall reasonably cooperate with each other and with each other’s agents, including accounting firms and legal
counsel (subject in all cases, to any bona fide concerns of attorney-client or work-product privilege that any party may reasonably have and any restrictions contained in any
agreements or contracts to which any party or its Subsidiaries is a party (it being understood that each of Liberty Media, SplitCo and SiriusXM will use its reasonable best
efforts to provide any such information in a manner that does not result in a violation of a privilege)), in connection with the preparation, review and determination of the Net
Tax Amount, including by providing, as promptly as practicable after the request therefor, such information (including information and projections related to Taxes and
reasonable estimates thereof based on the best then-available information) as may be reasonably requested by another party for such purpose.
 

(e)            For the avoidance of doubt, the provisions of this Section 4.5 (except for Section 4.5(d)) are not intended to, and shall not, apply to any information relating to
matters governed by the Tax Sharing �plyp�matnrnd sse扐�nddc a  requested��alati







 
“





 
“Specified Litigation Matter” means all claims asserted in Fishel, et al. v. Liberty Media Corp., et al., C.A. No. 2021-0820-KSJM, pending as of the date hereof

in the Court of Chancery of the State of Delaware.
 

“SplitCo Assets” means all of Liberty Media’s interest in SiriusXM, corporate cash and any other assets of Liberty Media and its Subsidiaries attributed to
Liberty SiriusXM as of immediately prior to the Contribution, including those assets set forth on Exhibit D hereto; provided that SplitCo Assets shall not include any
assets related to Taxes (including any Tax Items or rights to receive any Tax Refunds (each as defined in the Tax Sharing Agreement)), which shall be governed by the
Tax Sharing Agreement.

 
“SplitCo Board” means the Board of Directors of SplitCo or a duly authorized committee thereof.

 
“SplitCo Businesses” means the businesses attributed to Liberty SiriusXM as of immediately prior to the Contribution, including any subsequent changes

thereto as are permitted by the Transaction Agreements, in each case in accordance with the Liberty Charter Documents.
 

“SplitCo Entity” or “SplitCo Entities” means each of SplitCo and its Subsidiaries, after giving effect to the Restructuring, including, from and after the
consummation of the Merger, SiriusXM and its Subsidiaries.

 
“SplitCo Equity Plan” means the Sirius XM Holdings Inc. 2024 Long-Term Stock Incentive Plan attached in the form hereto as Exhibit E.

 
“SplitCo Liabilities” means all Liabilities (except for Liabilities related to Taxes which shall be governed by the Tax Sharing Agreement) of Liberty Media and

its Subsidiaries attributed to Liberty SiriusXM as of immediately prior to the Contribution and all Liabilities of Liberty Media and its Subsidiaries to the extent arising
out of, related to or in connection with the SplitCo Businesses (whether incurred before, on or after the Closing), including those set forth on Exhibit F hereto.

 
“SplitCo Transitional Plan” means the SplitCo Transitional Stock Adjustment Plan.

 
“Subsidiary” when used with respect to any Person, means (i) a corporation a majority in voting power of whose share capital or capital stock with voting

power, under ordinary circumstances, to elect directors is at the time, directly or indirectly, owned by such Person, by one or more Subsidiaries of such Person, or by
such Person and one or more Subsidiaries of such Person, whether or not such power is subject to a voting agreement or similar encumbrance, (ii) a partnership or
limited liability company in which such Person or a Subsidiary of such Person is, at the date of determination, (a) in the case of a partnership, a general partner of such
partnership with the power affirmatively to direct the policies and management of such partnership or (b) in the case of a limited liability company, the managing
member or, in the absence of a managing member, a member with the power affirmatively to direct the policies and management of such limited liability company,
(iii) any other Person (other than a corporation) in which such Person, one or more Subsidiaries of such Person or such Person and one or more Subsidiaries of such
Person, directly or indirectly, at the date of determination thereof, has or have (a) the power to elect or direct the election of a majority of the members of the governing
body of such Person, whether or not such power is subject to a voting agreement or similar encumbrance, or (b) in the absence of such a governing body, at least a
majority ownership interest or (iv) any other Person of which an aggregate of 50% or more of the equity interests are, at the time, directly or indirectly, owned by such
Person and/or one or more Subsidiaries of such oi ast a
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Indemnitee Section 4.1(d)(i)
Indemnitor Section 4.1(d)(i)
JPM Indemnification Obligations Schedule F
Liberty Indemnified Parties Section 4.1(a)
Liberty Media Preamble
Liberty SiriusXM Recitals
Liberty SiriusXM Common Stock Recitals
Liberty SiriusXM option award Section 2.4(b)
Liberty SiriusXM restricted stock awards Section 2.4(c)
Liberty SiriusXM restricted stock unit award Section 2.4(d)
LSXMA Recitals
LSXMB Recitals
LSXMK Recitals
Merger Agreement Recitals
Merger Closing Recitals
Merger Sub Recitals
Net Tax Amount Exhibit A
Officer’s Certificate Section 4.2(a)
Proprietary Information Section 4.6(a)
Receiving Party Section 4.6(b)
Redemption Recitals
Redemption Date Section 2.1(a)
Restructuring Section 1.1
Restructuring Agreements Section 3.1(b)
Returned Escrow Funds Section 4.1(n)
Separable Claims Section 4.1(d)(ii)
Separate Legal Defenses Section 4.1(d)(ii)
SiriusXM Preamble
Specified Litigation Matter Amount Exhibit A
Specified Payment Section 4.1(n)
Specified Transaction Litigation Section 4.1(n)
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Split-Off Transactions Recitals
SplitCo Preamble
SplitCo Bylaws Section 2.1(b)
SplitCo Charter Section 2.1(b)
SplitCo Common Stock Recitals
SplitCo Indemnified Parties Section 4.1(b)
SplitCo option award Section 2.4(b)
Stockholder Meeting Section 2.1(a)
Tax Adjustment Period Exhibit A
Tax Settlement Date Exhibit A
Third-Party Claim Section 4.1(d)(i)
Voting Agreement Exhibit F

 
7.2            Survival; No Third-Party Rights.

 
(a)            The representations and warranties contained herein shall not survive the Effective Time or the termination of this Agreement. The covenants axo�ssin shall naneeirdmesn嘥�atei o actions i o bei aks�ameor after the.Effective Time . incluoing Section 1.2(c) a xo Section 4.1 . shall survive the.Effective Time until satisfied eefull

.
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7.7            Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS

AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF SUCH ACTION, SEEK TO ENFORCE THE
FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 7.7.
 

7.8            Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof. Any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction. Upon a determination that any provision of this Agreement is prohibited or unenforceable in any
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22.          Counterparts. The parties may execute this Agreement in one or more counterparts, including by facsimile or other electronic signature. All the counterparts

will be construed together and will constitute one Agreement.
 

23.          Action by SiriusXM. Actions taken under this Agreement on behalf of SiriusXM will be taken only with the approval of the Special Committee.
 

24.          Interpretation. When a reference is made in this Agreement to a Section, such reference shall be to a Section of this Agreement unless otherwise indicated.
The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words
“include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation”. The words “hereof”, “herein” and
“hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. When this
Agreement contemplates a certain number of securities, as of a particular date, such number of securities shall be deemed to be appropriately adjusted9uste9u�� to
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 JOHN C. MALONE JUNE 2003 CHARITABLE REMAINDER UNITRUST
   
   
 By: /s/ John C. Malone
 Name: John C. Malone, Trustee

 
[Signature Page to Voting Agreement]

 

 

 

 
SCHEDULE A

Stockholder Information
 

Stockholder  

Series A Liberty
SiriusXM

Common Stock   

Series B Liberty
SiriusXM

Common Stock  
The John C. Malone 1995 Revocable Trust   612,907   8,681,015 
The Leslie A. Malone 1995 Revocable Trust   101,778   286,086 
The Malone Family Land Preservation Foundation   250,000   0 
John C. Malone June 2003 Charitable Remainder Unitrust   0   379,553 
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