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 LIBERTY MEDIA CORPORATION AND SUBSIDIARIES 

Condensed Consolidated Statement Of Equity

(unaudited)

Three months ended March 31, 2015

 
                     
  Stockholders' equity      
                              Accumulated          Noncontrolling       
          Additional  other    interest in    
  Preferred        Paid-in  comprehensive  Retained  equity of  Total  
     Stock     Series A     Series B     Series C     Capital     earnings     earnings     subsidiaries     equity  
  amounts in millions  
Balance at January 1, 2015  $  —  1   —  2   —  (21) 11,416  8,778  20,176  

Net earnings    —   —   —   —   —   —  (19) 38  19  
Other comprehensive loss    —   —   —   —   —  (7)  —   —  (7) 
Stock-based compensation    —   —   —   —  28   —   —  16  44  
Minimum withholding taxes on net share settlements of stock-based
compensation    —   —   —   —  (16)  —   —   —  (16) 

Excess tax benefits on stock-based compensation    —   —   —   —  14   —   —   —  14  
Series A Liberty stock repurchases    —   —   —   —  (58)  —   —   —  (58) 
Shares repurchased by subsidiary    —   —   —   —  (26)  —   —  (508) (534) 
Shares issued by subsidiary    —   —   —   —  (8)  —   —  8   —  
Other    —   —   —   —  66   —  (64)  —  2  

Balance at March 31, 2015  $  —  1   —  2   —  (28) 11,333  8,332  19,64

 

1 

See accompanying ctes to conoensed consolidated financial statements  
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

Liberty's assets and liabilities measured at fair value are as follows:

 
               
  Fair Value Measurements at  Fair Value Measurements at  
  March 31, 2015  December 31, 2014  

           Quoted               Quoted        
     prices      prices    
     in active  Significant    in active  Significant  
     markets  other    markets  other  
     for identical  observable    for identical  observable  
     assets  inputs    assets  inputs  
Description  Total  (Level 1)  (Level 2)  Total  (Level 1)  (Level 2)  
  amounts in millions  
Cash equivalents  $ 665  665   —  507  507   —  
Short term marketable securities  $ 73   —  73  199   —  199  
Available-for-sale securities  $ 624  576  48  769  691  78  
Financial instrument assets  $ 323  106  217  305  96  209  
Debt  $ 990   —  990  990   —  990  
 

The majority of Liberty's Level 2 financial assets and debt are primarily investments in debt related instruments and certain derivative instruments. The Company notes that these assets and liabilities are not always traded publicly or not
considered to be traded on "active markets," as defined in GAAP.  The fair values for such instruments are derived from a typical model using observable market data as the significant inputs  or a trading price of a similar asset or liability is
utilized.  Accordingly, those available-for-sale securities, financial instruments and debt or debt related instruments are reported in the foregoing table as Level 2 fair value. The financial instrument assets included in the table above are included in the
Other assets, at cost, net of accumulated amortization line item in the condensed consolidated balance sheets.

Realized and Unrealized Gains (Losses) on Financial Instruments

Realized and unrealized gains (losses) on financial instruments are comprised of changes in the fair value of the following:

 
       
  Three months ended  
  March 31,  
     2015     2014  
  amounts in millions  
Fair Value Option Securities  $ (31) (15) 
Cash convertible notes (a)    —  59  
Change in fair value of bond hedges (a)   8  (92) 
Other derivatives (b)(c)   (5) (17) 
  $ (28) (65) 

(a) Liberty issued $1 billion of cash convertible notes in October 2013 which are accounted for at fair value (Level 2), as elected by Liberty at the issuance of the notes. Contemporaneously with the issuance of the convertible notes, Liberty entered
into privately negotiated cash convertible note hedges, which are expected to offset potential cash payments Liberty would be required to make in excess of the principal amount of the convertible notes, upon conversion of the notes. The bond
hedges are marked to market based on the trading price of underlying securities and other observable market data as the significant inputs (Level 2). See note 8 for additional disc� it nversote isc� it nvernot not veinpu
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

exercises at Charter below Liberty's book basis per share. Dilution losses are included in the other, net line in the accompanying condensed consolidated statements of operations. As discussed in note 1, Liberty’s investment in Charter was spun off to
stockholders as part of the Broadband Spin-Off, which was completed on November 4, 2014. Liberty ceased recording the results of Charter in its financial statements as of the date of the completion of the Broadband Spin-Off.
 
SIRIUS XM Canada
 

In 2005, SIRIUS XM entered into agreements to provide SIRIUS XM Canada with the right to offer SIRIUS XM satellite radio service in Canada. The agreements have an initial ten year term and Sirius XM Canada has the unilateral option to
extend the agreements for an additional five year term. SIRIUS XM receives a percentage based royalty for certain types of subscription revenue earned by SIRIUS XM Canada each month for the distribution of Sirius and XM channels, royalties for
activation fees and reimbursement for other charges. At March 31, 2015, SIRIUS XM has approximately $5 million and $13 million in current and noncurrent related party liabilities, respectively, related to these agreements described above with
SIRIUS XM Canada which are recorded in current and noncurrent other liabilities, respectively, in the Company’s condensed consolidated balance sheet.  Additionally, SIRIUS XM has approximately $3 million in current related party assets at March
31, 2015 due to programming and chipset costs for which SIRIUS XM Canada reimburses SIRIUS XM that are recorded in other current assets in the Company’s condensed consolidated balance sheet. SIRIUS XM recorded approximately $14 million
and $12 million in revenue for the three months ended March 31, 2015 and 2014,  respectively, associated with these various agreements in the other revenue line in the condensed consolidated statements of operations.  SIRIUS XM Canada declared
dividends to SIRIUS XM of $4 million during the three months ended March 31, 2015 and 2014.
 

(7)   Intangible Assets

Goodwill and Intangible Assets Not Subject to Amortization
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

Amortization expense for intangible assets with finite useful lives was $32 million and $36 million for the three months ended March 31, 2015 and 2014, respectively. Based on its amortizable intangible assets as of March 31, 2015, Liberty
expects that amortization expense will be as follows for the next five years (amounts in millions):

 
 

     
Remainder of 2015     $ 103  
2016  $ 159  
2017  $ 118  
2018  $ 106  
2019  $ 96  
 
 
 
 
 

(8) Long-Term Debt

Debt is summarized as follows:

         
  Outstanding  Carrying value
     Principal     March 31,     December 31,
  March 31, 2015  2015  2014
  amounts in millions
Corporate level notes and loans:         

Liberty 1.375% Cash Convertible Notes due 2023  $ 1,000   990  990 
Margin Loans   250   250  250 

Subsidiary notes and loans         
SIRIUS XM 5.875% Senior Notes due 2020   650   644  644 
SIRIUS XM 5.75% Senior Notes due 2021   600   595  595 
SIRIUS XM 5.25% Senior Notes due 2022   400   407  407 
SIRIUS XM 4.25% Senior Notes due 2020   500   496  496 
SIRIUS XM 4.625% Senior Notes due 2023   500   495  495 
SIRIUS XM 6% Senior Notes due 2024   1,500   1,484  1,484 
SIRIUS XM 5.375% Senior Notes due 2025   1,000   989   —
SIRIUS XM Credit Facility    —    —  380 
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

stock were pledged as collateral pursuant to this agreement. Borrowings under this agreement bore interest equal to the three-month LIBOR plus a spread, based on the market value of the non-SIRIUS XM shares pledged as collateral pursuant to the
agreement and such assets and available credit were not available to satisfy the debts and other obligations of Liberty and its other subsidiaries. Given the non-SIRIUS XM market value of the eligible pledged shares as of April 30, 2013, the initial
interest rate on the loan was  LIBOR plus 2% which did not change during the duration of the period that the loan was outstanding.  Interest on the term loan was payable on the first business day of each calendar quarter, and interest was payable on
the revolving line of credit on the last day of the interest period applicable to the borrowing of which such loan is a part. Additionally, up to $1 billion in loans may have been extended under the loan agreement in the form of incremental loans, subject
to the satisfaction of certain conditions.  During October 2014, Liberty refinanced this margin loan arrangement for a similar financial instrument with a term loan of $250 million and a $750 million undrawn line of credit.  The term loan and any
drawn portion of the revolver carries an interest rate of LIBOR plus an applicable spread between 1.75% and 2.50% (based on value of collateral) with the undrawn portion carrying a fee of 0.75%. As of December 31, 2014, shares of SIRIUS XM,
Live Nation, Time Warner, Inc. and Viacom, Inc. common stock were pledged as collateral pursuant to this agreement. Due to the sale of shares of Viacom, Inc. held by Liberty during the three months ended March 31, 2015 (note 5), shares of
Viacom, �LibԀal hia20ber pledgedԀsf
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

As of March 31, 2015, availability under the Credit Facility was $1,250 million. 
 
Other subsidiary debt

Other subsidiary debt is comprised of SIRIUS XM capital leases and other borrowings at ANLBC.  In 2014, ANLBC, through a wholly-owned subsidiary, purchased 82 acres of land for the purpose of constructing a Major League Baseball
facility and development of a mixed-use complex adjacent to the ballpark.  The new facility is expected to cost approximately $672 million and ANLBC expects to spend approximately $50 million in other costs and equipment related to the new
ballpark.  Funding for the ballpark will be split between ANLBC, Cobb County and Cobb-Marietta Coliseum and Exhibit Hall Authority. Cobb-Marietta Coliseum and Exhibit Hall Authority and Cobb County (collectively the “Authority”) will be
responsible for funding $392 million of ballpark related construction and ANLBC will be responsible for remainder of cost, including cost overruns.  Cobb-Marietta Coliseum and Exhibit Hall Authority will issue $368 million in bonds that are
expected to close and fund in the second half of 2015.  In order to maintain an April 2017 opening of the ballpark, ANLBC agreed to advance funds to cover project related costs until the Cobb-Marietta Coliseum and Exhibit Hall Authority bonds are
funded.  Funding for ballpark initiatives by ANLBC has come from cash reserves and utilization of two credit facilities with a capacity of $250 million, which was increased to $350 million during April 2015. As of March 31, 2015, ANLBC has
borrowed approximately $110 million under these two facilities. 

Due to ANLBC providing the initial funding of the project and its ownership of the land during the �g ron 
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

In connection with a commercial transaction that closed during 2002 among Liberty, Vivendi Universal S.A. (“Vivendi”) and the former USA Holdings, Inc., Liberty brought suit against Vivendi and Universal Studios, Inc. in the United States
District Court for the Southern District of New York, alleging, among other things, breach of contract and fraud by Vivendi. On June 25, 2012, a jury awarded Liberty damages in the amount of €765 million, plus prejudgment interest, in connection
with a finding of breach of contract and fraud by the defendants.  On January 17, 2013, the court entered judgment in favor of Liberty in the amount of approximately €945 million, including prejudgment interest. The parties negotiated a stay of the
execution of the judgment during the pendency of the appeal.  Vivendi has filed notice of its appeal of the judgment to the United States Court of Appeals for the Second Circuit, and, in that court, Liberty intends to seek a higher rate of pre-judgment
interest than what the district court awarded.  As a result, the amount that Liberty may ultimately recover in connection with the final resolution of the action, if any, is uncertain. Any recovery by Liberty will not be reflected in our financial statements
until such time as the final disposition of this matter has been reached.
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

SIRIUS XM is also a defendant in several purported class action suits, which were commenced in February 2012, January 2013, January 2015 and April 2015, in the United States District Court for the Eastern District of Virginia, Newport News
Division, the United States District Court for the Southern District of California and the United States District Court for the Northern District of Illinois that allege that SIRIUS XM, or certain call center vendors acting on its behalf, made numerous
calls which violate provisions of the Telephone Consumer Protection Act of 1991 (the “TCPA”). The plaintiffs in these actions allege, among other things, that SIRIUS XM called mobile phones using an automatic telephone dialing system without the
consumer’s prior consent or, alternatively, after the consumer revoked their prior consent and, in one of the actions, that SIRIUS XM violated the TCPA’s call time restrictions. The plaintiffs in these suits are seeking various forms of relief, including
statutory damages of $500 for each violation of the TCPA or, in the alternative, treble damages of up to $1,500 for each knowing and willful violation of the TCPA, as well as payment of interest, attorneys’ fees and costs, and certain injunctive relief
prohibiting violations of the TCPA in the future. Plaintiffs in certain of these suits have filed a motion with the Judicial Panel on Multidistrict Litigation to transfer these purported class actions, and other allegedly related cases, to the United States
District Court for the Northern District of Illinois for consolidated or coordinated pretrial proceedings. SIRIUS XM believes it has substantial defenses to the claims asserted in these actions and intends to defend them vigorously.

 
SIRIUS XM has notified certain of its call center vendors of these actions and requested that they defend and indemnify it against these claims pursuant to the provisions of their existing or former agreements with SIRIUS XM. SIRIUS XM

believes it has valid contractual claims against certain call center vendors in connection with these claims and intends to preserve and pursue its rights to recover from these entities.
 
With respect to the SIRIUS XM matters described above, it was determined, based on current knowledge, that the amount of loss or range of loss that is reasonably possible is not reasonably estimable.  However, these matters are inherent�쀀terthese ma ortagrofe�ate�甀 eatte�tat �at these ess a�e�
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Item 2.    Management's Discussion and Analysis of Financial Condition and Results of Operations 

Certain statements in this Quarterly Report on Form 10-Q constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including statements regarding our business, product and marketing
strategies; new service offerings; revenue growth and subscriber trends at SIRIUS XM Holdings, Inc.�ldegitut  Quarterl
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Results of Operations—Consolidated

General.    We provide in the tables below information regarding our Consolidated Operating Results and Other Income and Expense, as well as information regarding the contribution to those items from our reportable segments. The
"corporate and other" category consists of those assets or businesses which do not qualify as a separate reportable segment. For a more detailed discussion and analysis of the financial results of our principal reportable segment see "Results of
Operations—Business" below.

Consolidated Operating Results
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the spin-off to its stockholders of common stock of a newly formed company called Liberty Broadband, which was comprised of, among other things, Liberty’s interest in Charter. As of d 
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Material Changes in Financial Condition

As of March 31, 2015, substantially all of our cash and cash equivalents were invested in U.S. Treasury securities, other government agencies, AAA rated money market funds and other highly rated financial and corporate debt instruments.

The following are potential sources of liquidity: available cash balances, cash generated by the operating activities of our subsidiaries (to the extent such cash exceeds the working capital needs of the subsidiaries and is not otherwise restricted),
proceeds from asset sales, monetization of our public investment portfolio (including derivatives), debt borrowings and equity issuances, and dividend and interest receipts.

Liberty does not have a debt rating.

As of March 31, 2015 Liberty's liquidity position consisted of the following:

 
       
          Unencumbered  
  Cash and Cash  Fair Value Option  
  Equivalents  AFS Securities  
  amounts in millions  
Corporate and other  $ 690  282  
SIRIUS XM  $ 482  —  
 

To the extent Liberty recognizes any taxable gains from the sale of assets, we may incur tax expense and be required to make tax payments, thereby reducing any cash proceeds. Liberty has a controlling interest in SIRIUS XM which has
significant cash and cash provided by operating activities, although due to SIRIUS XM being a separate public company and the significant noncontrolling interest, we do not have ready access to their cash.    

 
       
  Three months ended  
  March 31,  
     2015     2014  
Cash Flow Information  amounts in millions  
Sirius XM cash provided (used) by operating activities  $ 310  251  
Liberty cash provided (used) by operating activities   5  43  

Net cash provided (used) by operating activities  $ 315  294  
Sirius XM cash provided (used) by investing activities  $ (34) (27) 
Liberty cash provided (used) by investing activities   178  (84) 

Net cash provided (used) by investing activities  $ 144  (111) 
Sirius XM cash provided (used) by financing activities  $ 58  (238) 
Liberty cash provided (used) by financing activities   (26) (656) 

Net cash provided (used) by financing activities  $ 32  (894) 
 

Liberty's primary use of cash during the three months ended March 31, 2015 (excluding SIRIUS XM's uses of cash) was the repurchase of approximately $58 million of shares of Liberty Series A common stock which was funded through the
use of cash on hand (including amounts from the Broadband Spin-Off) and proceeds from the sale of shares Barnes & Noble, Inc. and Viacom, Inc. during the period.  SIRIUS XM's primary uses of cash were the repayment of their outstanding credit
facility and the repurchase of outstanding SIRIUS XM common stock.  The SIRIUS XM uses of cash were funded by cash provided by operating activities, the issuance of additional senior notes and cash on hand.

The projected uses of Liberty's cash (excluding SIRIUS XM’s uses of cash) are primarily the investment in existing or new businesses, debt service, capital expenditures and the potential buyback of common stock under the approved share
buyback program as well as further repayment of the margin loans. Estimated capital expenditures e
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SIRIUS XM's stand alone operating results were as follows:
 
 

       
  Three months ended  
  March 31,  
     2015 (1)     2014(1)  
  amounts in millions  
Subscriber revenue  $ 911  851  
Other revenue   170  147  

Total revenue   1,081  998  
Operating expenses (excluding stock-based compensation included below):       

Cost of subscriber services   (403) (387) 
Subscriber acquisition costs   (122) (123) 
Other operating expenses   (13) (14) 
Selling, general and administrative expenses   (145) (140) 

Adjusted OIBDA   398  334  
Stock-based compensation   (19) (18) 
Depreciation and amortization   (65) (68) 

Operating income  $ 314  248  

(1) See the reconciliation of the results reported by SIRIUS XM to the results reported by Liberty included below.
 

Subscriber revenue includes subscription, activation and other fees. Subscriber revenue increased approximately 7% for the three months ended March 31, 2015 as compared to the corresponding period in the prior year. The increase was primarily
attributable to an increase in the daily weighted average number of subscribers and the elimination of certain discounts previously offered to subscribers.  

 
Other revenue includes advertising revenue, royalties, equipment revenue and other ancillary revenue.  For the three months ended March 31, 2015, other revenue increased approximately 16% as compared to the corresponding prior year

period.  The most significant change in other revenue was the result of an increase in revenue from the U.S. Music Royalty Fee due to an increase in the rate along with an increase in the number of subscribers who pay royalty fees as well as higher
revenue generated from SIRIUS XM’s connected vehicle business.  Additionally, advertising revenue increased due to a greater number of advertising spots sold and broadcast along with increased rates per spot.

 
Cost of subscriber services includes revenue share and royalties, programming and content costs, customer service and billing expenses and other ancillary costs associated with providing the satellite radio service. The cost of subscriber service

increased approximately 4%  and slightly decreased as a percentage of total revenue for the three months ended March 31, 2015 as compared to the corresponding period  in the prior year. The increase in costs was primarily the result of increased
revenue share and royalties which were higher due to greater revenue from increased subscribers subject to royalty and revenue sharing arrangements and an increase in the royalty rate.  Programming and content costs decreased 5% and decreased as a
percentage of total revenue f�even e he a rea rearen ehِ
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Division, the United States District Court for the Southern District of California and the United States District Court for the Northern District of Illinois that allege that SIRIUS XM, or certain call center vendors acting on their behalf, made numerous
calls which violate�tola��o
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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 Distribution 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.

“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.

“Distribution” means the distribution by Starz (f/k/a Liberty Media Corporation) to the holders of its
common stock of all of the issued and outstanding shares of Common Stock.

“Distribution Date” means the date on which the Distribution occurs.

“Dividend Equivalents” means, with respect to Restricted Stock Units, 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. Notwithstanding any provision of the Plan to the contrary, Dividend Equivalents with respect to
a Performance Award may only be paid to the extent the Performance Award is actually paid to the Holder.

“Domestic Relations Order” means a domestic relations order as defined by the Code or Title I of the
Employee Retirement Income Security Act of 1974, as amended, 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 (i) for Option and SAR
exercise transactions effected on any third-party incentive award administration system provided by the
Company, the current high bid price of a share of any series of Common Stock as reported on the consolidated
transaction reporting system on 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 quoted by OTC Markets Group Inc., or (ii) for all other purposes under the Plan, the closing price of 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 quoted by OTC Markets
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“Vesting Date,” with respect to any Restricted Shares or Restricted Stock Units awarded hereunder,
means the date on which such Restricted Shares or Restricted Stock Units 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 or Restricted Stock Units pursuant to Article VIII. If more than one Vesting Date is designated
for an Award of Restricted Shares or Restricted Stock Units, 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. The Vesting
Date for a particular Award will be established by the Committee and, for the avoidance of doubt, may be
contemporaneous with the date of grant.

ARTICLE III  

ADMINISTRATION

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.

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,
Restricted Stock Units under Article VIII of the Plan, Cash Awards under Article IX of the Plan and/or
Performance Awards under Article IX 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.

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 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
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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. 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.

(b)  Notwithstanding any provision of the Plan to the contrary, in the event of a corporate
merger, consolidation, acquisition of property or stock, separation, reorganization or liquidation, the Committee
shall be authorized, in its discretion, (i) to provide, prior to the transaction, for the acceleration of the vesting
and exercisability of, or lapse of restrictions with respect to, the Award and, if the transaction is a cash merger,
provide for the termination of any portion of the Award that remains unexercised at the time of such transaction,
or (ii) to cancel any such Awards and to deliver to the Holders cash in an amount that the Committee shall
determine in its sole discretion is equal to the fair market value of such Awards on the date of such event, which
in the case of Options or SARs shall be the excess of the Fair Market Value (as determined in sub-section (ii) of
the definition of such term) of Common Stock on such date over the purchase price of the Options or the base
price of the SARs, as applicable. For the avoidance of doubt, if the purchase price of the Options or base price
of the SARs, as applicable, is greater than such Fair Market Value, the Options or SARs may be canceled for no
consideration pursuant to this section.

(c)  No adjustment or substitution pursuant to this Section 4.2 shall be made in a manner that
results in noncompliance with the requirements of Section 409A of the Code, to the extent applicable.

ARTICLE V  

ELIGIBILITY

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.

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

ARTICLE VI 

STOCK OPTIONS

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
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determine in its discretion, which need not be identical for each Award. 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 Restricted Stock Units shall be for at least the minimum consideration necessary to
permit such shares to be deemed fully paid and nonb甀�mon�









(d)  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 Restricted Stock Units or prior to any Option or SAR becoming
exercisable or being exercised in full or prior to the payment in full of any Cashl਀ ਀becrorfcauymn  tnfn n3bg e” duriplbe t bermestinashe  ਀ toeest r  
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same Holder, such Awards may be evidenced by a single Agreement with such Holder. Each grantee of an
Option, SAR, Restricted Shares, Restricted Stock Units or Performance Award (including a Cash Award) shall be
notified promptly of such grant, and a written Agreement shall be promptly 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 10.7(b).

Nontransferability
.  Unless otherwise determined by the Committee and expressly provided for in an Agreement,

Awards are not transferable (either voluntarily or involuntarily), before or after a Holder’s death, except as
follows: (a) during the Holder’s lifetime, pursuant to a Domestic Relations Order, issued by a court of competent
jurisdiction, that is not contrary to the terms and conditions of the Plan or any applicable Agreement, and in a
form acceptable to the Committee; or (b) after the Holder’s death, by will or pursuant to the applicable laws of
descent and distribution, as may be the case.  Any person to whom Awards are transferred in accordance with the
provisions of the preceding sentence shall take such Awards subject to all of the terms and conditions of the Plan
and any applicable Agreement.

Termination and Amendment
.

(f)  General.  Unless the Plan shall theretofore have been terminated as hereinafter provided,
no Awards may be made under the Plan on or after the fifth anniversary of the Effective Date. 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.

(g)  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 10.7(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 10.7(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 fቐ�fspeee椀뀀ec and ons e an � 䈀c o
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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 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.

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

Delaware.
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2.3.   “Account” means each of the bookkeeping accounts established pursuant to Section 5.1 and
maintained by the Company in the names of the respective Participants, to which all amounts deferred under the
Plan and interest on such amounts shall be credited, and from which all amounts distributed under the Plan shall
be debited.

2.4.   

he a.





2.19.   “Hardship” means a Participant’s severe financial hardship due to an unforeseeable emergency
resulting from a sudden and unexpected illness or accident of the Participant, or, a sudden and unexpected
illness or accident of a dependent (as defined by section 152(a) of the Code, without regard to sections 152(b)
(1), 152(b)(2), and 152(d)(1)(B)) of the Participant, or loss of the Participant’s property due to casualty, or other
similar and extraordinary unforeseeable circumstances arising as a result of events beyond the control of the
Participant.  A need to send the Participant’s child to college or a desire to purchase a home is not an
unforeseeable emergency.  No Hardship shall be deemed to exist to the extent that the financial hardship is or
ma�



2.26.   “Outside Date” has the meaning set forth in Section 3.5.

2.27.   “Participant” means each individual who has made an Initial Election, “







3.6.2.   Inactive Participants.  The Committee may, in its sole and absolute discretion, permit
an Inactive Participant to make one or more Subsequent Elections.  The number of Subsequent Elections that an
Inactive Participant may make under this Section 3.6.2 shall be determined by the Committee in its sole and
absolute discretion and need not be the same for all Inactive Participants.

3.6.3.   Beneficiaries.  A Deceased Participant’s Beneficiary to whom the right to payment
under the Plan shall have passed may make a Subsequent Election to defer the time of payment or change the
form of payment of all or any portion of the Deceased Participant’s Account.  Such Beneficiary shall be entitled
to one and only one Subsequent Election pursuant to this Section 3.6.3 with respect to a Participant’s Account
but shall otherwise be treated as the Participant for all other purposes of the Plan.

3.6.4.   Disabled Participant.  The Committee may, in its sole and absolute discretion, permit
a Disabled Participant to make a Subsequent Election to defer the time of payment or change the form of
payment of all or any portion of such Participant’s Account.  The number of Subsequent Elections that a
Disabled Participant may make under this Section 3.6.4 shall be determined by the Committee in its sole and
absolute discretion and need not be the same for all Disabled Participants.

3.6.5.   Most Recently Filed Initial Election or Subsequent Election Controlling.  Subject to
acceleration pursuant to Section 3.8, Section 7.1, or Article 8 (each to the extent permitted under Section 409A),
no distribution of the amounts deferred by a Participant for any Plan Year shall be made before the distribution
event designated by the Participant or Beneficiary on the most recently filed Initial Election or Subsequent
Election with respect to such deferred amount.

3.7.   Payment Following Occurrence of Distribution Event.  This Section 3.7 shall apply to deferrals
of amounts occurring on and after January 1, 2015.  For deferrals of amounts prior to January 1, 2015, the terms
of the Plan in effect on December 31, 2014 shall apply.  Following the occurrence of a distribution event
designated by a Participant or Beneficiary pursuant to an Initial Election or Subsequent Election made in
accordance with this Plan, and subject to any suspension or delay required under Section 3.9 or Section 3.10.2 or
elected by the Company under Section 3.10.1, the Company shall make a lump-sum or percentage payment or
commence making installment payments, as applicable, of any amount to which such election applies no later
than the 60  day following the date of such distribution event (or, if such day is not a business day, on the next
succeeding business day).
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7.     DEATH OF PARTICIPANT

7.1.   Death of Participant.  A Deceased Participant’s Account shall be distributed in accordance with
the last Initial Election or Subsequent Election me 





It is intended that the claims procedures of this Plan be administered in accordance with the claims
procedure regulations of the Department of Labor set forth in 29 CFR § 2560.503-1.

 Claims for benefits under the Plan must be filed with the Committee at the following address:

 Liberty Media Corporation
 12300 Liberty Boulevard
 Englewood, Colorado    80112
 Attn:  General Counsel
 

10.     AMENDMENT OR TERMINATION

10.1.   Amendment or Termination.  Except as otherwise provided by Section 10.2, the Company, by
action of the Committee, reserves the right at any time, or from time to time, to amend or modify this Plan,
including amendments for the purpose of complying with Section 409A.  The Company, by action of the Board,
reserves the right at any time to terminate this Plan.

10.2.   Amendment of Rate of Credited Earnings .

10.2.1.   Effective for amounts deferred on or before December 31, 2014 (including deferrals
of bonuses earned in 2014 but paid in 2015), no  amendment shall decrease the Applicable Interest Rate with
respect to the portion of a Participant’s Account that is attributable to an Initial Election or Subsequent Election
made with respect to Eligible Compensation earned in a Plan Year which election has become irrevocable
before the date of adoption of such amendment by the Committee.  For purposes of this Section 10.2, a
Subsequent Election to defer the payment of part or all of an Account for an additional period after a
previously-elected payment date (as described in Section 3.6) shall be treated as a Subsequent Election separate ime�e





 IN WITNESS WHEREOF, the Company has caused this Plan to be executed by its duly authorized
officer.

 LIBERTY MEDIA CORPORATION
 
 
By: /s/ Pamela L. Coe 
Name: Pamela L. Coe
Title: Vice President

16



Exhibit 10.4

 LIBERTY MEDIA CORPORATION
NONEMPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN

 
1.  COVERAGE OF PLAN

The Plan is unfunded and is maintained for the purpose of providing nonemployee directors the
opportunity to defer the receipt of certain compensation otherwise payable to such directors in accordance with
the terms of the Plan.

2.  DEFINITIONS

2.1.  “AccountA皇倀 
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3.6.  Distribution Events.

3.6.1.  Separation from Service.    The Separation from Service of a Participant shall be a
distribution event.

3.6.2.  Death.    The death of a Participant or an Inactive Participant prior to complete
distribution of the Account shall be a distribution event.

3.7.  Payment Following Occurrence of Distribution Event.    Subject to any required delay under
Section 3.9, the Company shall make a lump-sum payment or commence making installment payments, as
applicable, of any amount to which such election applies on the applicable of the following dates (or if such
date is not a business day, on the next succeeding business day):  (a) not later than 60 days after a
distribution event due to death, (b) if the distribution event is due to Separation from Service, as soon as
practicable in January of the calendar year following the calendar year of the Participant’s Separation from
Service or (c) not later than 60 days after any distribution event permitted under Section 409A as the
Committee may approve and set forth in an election form.

3.8.  Rabbi Trust.    The Committee may authorize the Company to establish an irrevocable trust
with a duly authorized bank or corporation with trust powers designated by the Company’s Chief Executive
Officer (“Rabbi Trust”), pursuant to such terms and conditions as are set forth in the governing trust
agreement.    Any such Rabbi Trust shall be intended to be treated as a “grantor trust” under the Code, and
the establishment of the Rabbi Trust shall not be intended to cause Participants performing services for the
Company to realize current income on amounts contributed thereto nor to cause the Plan to be “funded” with
respect to the Company, and the Rabbi Trust shall be so interpreted .    Any amounts subsequently due to a
Participant under the Plan shall be first satisfied by the Rabbi Trust, and any remaining obligations shall be
satisfied by the Company, in accordance with the terms of the Plan.

3.9.  Delay of Payment Under Certain Circumstances.  Notwithstanding any provision of the Plan,
if the Committee reasonably determines with respect to any payment under the Plan that the making of such
payment would violate (i) the terms of any loan arrangement or similar contract to which the Company is a
party and such violation would cause material harm to the Company or (ii) federal securities law or any
other law applicable to the Company, such payment shall be delayed until the earliest date the Company
reasonably anticipates that the making of the payment will not cause such violation (or, in the case of
(i) above, such violation will not cause material harm to the Company) and any amounts for which
distribution is delayed pursuant to this Section shall continue to be credited or debited with ac뀀suc d d d a
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7.  DEATH OF PARTICIPANT

 
7.1.  Death of Participant.  A Deceased Participant’s Account shall be distributed in a lump

sum to the Deceased Participant’s Beneficiary.  For purposes of clarity, if an Inactive Participant who
has elected a distribution in the form of annual installments under Section 4.1.1.2 dies prior to receiving
his or her entire Account, the remainder of the Deceased Participant’s Account shall be distributed in a
lump sum notwithstanding the Deceased Participant’s Election of annual installments.

7.2.  Designation of Beneficiaries.  Each Participant and Beneficiary shall have the right to
designate one or more Beneficiaries to receive distributions in the event of the Participant’s or
Beneficiary’s death by filing with the Company a Beneficiary designation on the form provided by the
Company for such purpose.  The designation of Beneficiary or Beneficiaries may be changed by a
Participant or Beneficiary at any time prior to such Participant’s or Beneficiary’s death by the delivery
to the Company of a new Beneficiary designation form.

8.  OTHER ACCELERATION EVENTS 

8.1.  Other Acceleration Events.  To the extent permitted under Section 409A,
notwithstanding the terms of an Election, distribution of all or part of a Participant’s Account may be
made to the extent necessary to fulfill a domestic relations order (as deemed in section 414(p)(1)(B) of
the Code).

9.  INTERPRETATION

9.1.  Authority of Committee.  The Committee shall have full and exclusive authority to
construe, interpret and administer this Plan and take all actions and make all determinations on behalf
of the Company unless otherwise indicated, and the Committee’s construction and interpretation
thereof and determinations thereunder shall be binding and conclusive on all persons for all purposes.

10.  AMENDMENT OR TERMINATION

10.1.  Amendment or Termination.  Except as otherwise provided by Section 10.2, the
Company, by action of the Committee, reserves the right at any time, or from time to time, to amend
or modify this Plan, including amendments for the purpose of complying with Section 409A.  The
Company, by action of the Committee, reserves the right at any time to terminate this Plan.

10.2.  Modification to Rate of Credited Earnings.

10.2.1. Effective for amounts deferred on or before December 31, 2014, no  action of
the Committee shall decrease the Applicable Interest Rate with respect to the portion of a
Participant’s Account that is attributable to an Election made with respect to Annual Fees earned in a
Plan Year which election has become irrevocable before the date of adoption of such decreased
Applicable Interest Rate by the Committee.
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10.2.2. Effective for amounts deferred on or after January 1, 2015, the Committee
may amend the Plan with respect to the Applicable Interest Rate at any time.

11.  WITHHOLDING OF TAXES

The Company, or the trustee of any Rabbi Trust, shall withhold from any payments made to a
Participant under this Plan all foreign, federal, state and local income, employment and other taxes
required to be withheld by the Company or the trustee of the Rabbi Trust, if any, in connection with
such payments, in amounts and in a manner to be determined in the sole discretion of the Company
and the trustee of any Rabbi Trust.

12.  MISCELLANEOUS PROVISIONS

12.1.  No Right to Continued Service.  Nothing contained herein shall be construed as
conferring upon any Participant the right to remain in the service of the Company, its subsidiaries
or divisions, in any co倀�ie o s
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IN WITNESS WHEREOF, LIBERTY MEDIA CORPORATION has caused this Plan to
be executed by its duly authorized officer as of December 31, 2014.

 
LIBERTY MEDIA CORPORATION
 
 
By: /s/ Pamela L. Coe
Name: Pamela L. Coe
Title: Vice President
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 EXHIBIT 31.2 
CERTIFICATION

I, Christopher W. Shean, certify that:
1.     I have reviewed this quarterly report on Form 10-Q of Liberty Media Corporation;
2.     Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this quarterly report;

3.     Based on my knowledge, the financial statements and other financial information included in this quarterly report fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
quarterly report;

4.     The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and we have:

a)    designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this quarterly report is being prepared;

b)    designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

c)     evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this quarterly report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this quarterly report
based on such evaluation; and

d)    disclosed in this quarterly report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or
is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5.     The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
function):

a)    all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: May 8, 2015

/s/ CHRISTOPHER W. SHEAN
Christopher W. Shean
Senior Vice President and Chief Financial Officer

 

 




