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SECTION 13.01 Special Provis









“Redemption Date” has the meaning specified in Section 11.13.
 

“Redemption Price” has the meaning specified in Section 11.13.
 

“Reference Company” means any Person that is the issuer of a Reference Share and initially means Time Warner, for so long as Time Warner Stock
constitutes Reference Shares.
 

“Reference Share” initially means 1 share of Time Warner Stock; and after the date hereof shall mean and include, each share or fraction of a share or
other units of Common Equity Securities received by a holder of a Reference Share in respect of that Reference Share and, to the extent the Reference Share remains
outstanding after any of the following events but without duplication, including the Reference Share outstanding immediately prior thereto, in each case directly or as the
result of successive applications of this paragraph upon the happening or effective date or time of any of the following events: (i) a dividend or distribution on or in respect of
a Reference Share, made in Reference Shares; (ii) the combination of a Reference Share into a smaller number of shares or other units; (iii) the subdivision of outstanding
shares or other units of a Reference Share; (iv) the conversion or reclassification of Reference Shares by issuance or exchange of other Common Equity Securities; (v) any
Common Equity Securities issued for a Reference Share in any consolidation or merger of a Reference Company, or any surviving entity or subsequent surviving entity of a
Reference Company (referred to herein as a “Reference Company Successor”), with or into another entity (other than any Common Equity Securities issued in connection
with (A) a Reference Share Offer or (B) a merger or consolidation in which (x) the Reference Company is the continuing corporation and in which the Reference Shares
outstanding immediately prior to the merger or consolidation are not exchanged for cash, securities or other property of the Reference Company or another corporation or
(y) an election is given as to the consideration to be received by a holder of Reference Shares); (vi) any Common Equity Securities issued in exchange for a Reference Share in
any statutory exchange of securities of a Reference Company or any Reference Company Successor with another corporation (other than any Common Equity Securities
issued in connection with (A) a Reference Share Offer or (B) a statutory exchange of securities in which (x) the Reference Company is the continuing corporation and in
which the Reference Shares outstanding immediately prior to the statutory exchange are not exchanged for cash, securities or other property of the Reference Company or
another corporation or (y) an election is given as to the consideration to be received by a holder of Reference Shares); (vii) any Common Equity Securities issued with respect
to a Reference Share in connection with any liquidation, dissolution or winding up of a Reference Company or any Reference Company Successor; and (viii) any Common
Equity Securities received in exchange for a Reference Share as part of the Average Transaction Consideration deemed received in any Reference Share Offer.
 

“Reference Share Distribution” means any payment or distribution on or in respect of the Reference Shares of a Reference Company, excluding any
portion of such payment or distribution attributable to a Regular Cash Dividend in an amount that is less than or equal to the Regular Cash
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Dividend Amount, but including, without limitation, any (i) an Excess Regular Cash Dividend and (ii) payments and distributions in connection with (A) the consolidation or
merger of such Reference Company or a Reference Company Successor, a statutory exchange of securities of such Reference Company or a Reference Company Successor or
a liquidation or dissolution of such Reference Company or a Reference Company Successor or (B) any Reference Share Offer with respect to such Reference Shares, but shall
not include any Extraordinary Distribution that consists of Publicly Traded Common Equity Securities that are to become part of the Reference Shares.
 

“Reference Share Offer” means any tender offer or exchange offer made for 30% or more of the outstanding shares of a class or series of Reference
Shares of a Reference Company or any consolidation, merger or statutory share exchange involving a Reference Company in which an election is given to holders of
Reference Shares as to the consideration to be received in the transaction.
 

“Reference Share Offer Adjustment” means (a) an adjustment to the Reference Shares attributable to a Debenture, of the type subject to a Reference
Share Offer, to include, immediately after the closing of such Reference Share Offer (but before the proportionate reduction of such Reference Shares by the Reference Share
Proportionate Reduction), the portion of the Average Transaction Consideration deemed received in such Reference Share Offer that consists of Publicly Traded Common
Equity Securities, and (b) a reduction in the number of such Reference Shares that, immediately prior to such Reference Share Offer, are attributable to each Debenture by the
Reference Share Proportionate Reduction.
 

“Reference Share Proportionate Reduction” means a proportionate reduction in the number of Reference Shares attributable to each Debenture, of the
type subject to the applicable Reference Share Offer, calculated in accordance with the following formula:
 

R = X/N
 

where:
 

R = the fraction by which the number of Reference Shares that are the subject of the Reference Share Offer and attributable to each Debenture will be
reduced;
 

X = the aggregate number of such Reference Shares that are surrendered and accepted in the Reference Share Offer; and
 

N = the aggregate number of Reference Shares subject to the Reference Share Offer outstanding immediately prior to the closing of the Reference Share
Offer.
 

“Reference Share Value” has the meaning set forth in the definition of Parity Value.
 

“Regular Additional Distribution” means any Additional Distribution as a result of a Reference Share Distribution that is an Excess Regular Cash
Dividend.
 

“Regular Cash Dividend” means the cash dividend paid by a Reference Company on its Reference Shares in accordance with such Reference Company’s
publicly announced regular common equity dividend policy.
 

“Regular Cash Dividend Amount”  means $3.8500 per Debenture.
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“Responsible Officer” means, when used with respect to the Trustee, any officer within the corporate trust department of the Trustee, including any vice

president, assistant vice president, assistant secretary, assistant treasurer, trust officer or any other officer of the Trustee, who shall have direct responsibility for the
administration of this Indenture.
 

“Rule 144A” means Rule 144A as promulgated under the Securities Act, as such rule may be amended from time to time.
 

“Scheduled Trading Day” means, with respect to any Reference Shares or any other security, a day that is s� or aufr  an amereami g any th thata a ain
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(b)           Second, in case the principal of the outstanding Debentures shall not have become due and be unpaid, to the payment of ��



















 
SECTION 11.07                                                       Exchange of Debentures.  To exchange a Debenture a Holder must (a) in the case of a Debenture held through the Depositary,

surrender such Debenture for exchange through book-entry transfer into the account of the Exchange Agent, transmit an agent’s message requesting such exchange and
comply with such other procedures of the Depositary as may be applicable in the case of an exchange and (b) in the case of a Debenture held in certificated form, (i) complete
and manually sign the Notice of Exchange in the form attached hereto as Exhibit B (or complete and sign a facsimile of the Notice of Exchange) and deliver such Notice of
Exchange to the Exchange Agent, (ii) surrender the Debenture to be exchanged to the Exchange Agent, (iii) furnish appropriate endorsements and transfer documents, if
required by the Exchange Agent, the Company or the Trustee, and (iv) pay any transfer or similar taxes, if required.  An exchange shall be deemed to have been effected at the
close of business on the Exchange Date.  The exchanging holder shall also tender funds to the Exchange Agent in an amount sufficient to pay any amounts due pursuant to
Section 11.09 in respect of interest or Additional Distributions.
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A Holder may exchange a portion of its Debentures only if the portion is $1,000 Original Principal Amount or an integral multiple of $1,000 in excess

thereof. Following the Exchange Date for an exchange of Debentures, all rights of the Holder with respect to such Debentures shall cease, except for the right of such Holder
to receive, at the Company’s election as provided above, Reference Shares attributable to such Debentures or 100% of the Current Market Price of the Reference Shares
attributable to such Debentures in cash or any combination of cash and Reference Shares as set forth herein.
 

SECTION 11.08                                                       Procedures for Payment.   The Exchange Agent, by 10:00 a.m., New York City time, on the Trading Day next following its
receipt (i) of notification from the Depositary that it has received an agent’s message from a beneficial holder electing to exercise its exchange option with respect to
Debentures, and delivery of such Debentures into the Exchange Agent’s account with the Depositary, or (ii) of a completed and manually signed Notice of Exchange with
respect to Debentures, and receipt of such Debentures in certificated form from the Holder, shall notify the Company of the Original Principal Amount of Debentures which
has been tendered for exchange. When the Current Market Price of the Reference Shares attributable to the Debentures to be exchanged has been determined (or, if the
Company elects to satisfy its exchange obligation solely in Reference Shares, within three Trading Days after the Exchange Date), the Company shall deliver an Officers’
Certificate to the Trustee and, if different, the Exchange Agent, setting forth the exact amount to be paid and/or the number of Reference Shares of each Reference Company,
series or class to be delivered to the tendering Holder and shall deposit such cash and/or deliver such Reference Shares to the Exchange Agent.  Upon receipt of such cash
and/or delivery of such Reference Shares, the Exchange Agent shall, as soon as practicable (x) in the case of a Global Debenture, pay such cash and/or cause such shares to be
transferred to the Depositary and (y) in the case of certificated Debentures, pay such cash or deliver such shares as directed by the tendering Holder.
 

SECTION 11.09                                                       Certain Interest and Additional Distribution Payments .
 

If an Exchange Date for any Debentures occurs during the period from (but excluding) an Interest Record Date for any Interest Payment Date to (but
excluding) such Interest Payment Date, the Holder shall tender funds to the Exchange Agent on or before such Exchange Date in an amount equal to the interest and any
Additional Distribution payable on such Interest Payment Date with respect to such Debentures; provided that no such payment need be made with respect to Debentures
called for redemption on a Redemption Date occurring during such period.
 

SECTION 11.10                                                       Withdrawal of Notice of Exchange.  A holder of Debentures may withdraw a properly delivered Notice of Exchange by
providing a written notice of withdrawal to the Exchange Agent by no later than the close of business on the Trading Day next following the date on which the Company
provides such holder the Consideration Notice pursuant to Section 11.06.  Any such notice of withdrawal must comply with the applicable procedures of the Depositary if the
Debentures are in global form.  In the case of Debentures held in certificated form, the Holder’s withdrawal notice shall state the Original Principal Amount of the Debentures
being withdrawn, the certificate numbers of the Debentures being withdrawn and the Original Principal Amount, if any, of the Debentures that remain subject to the holder’s
Notice of Exchange.
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for the determination of interest accruals and adjustments thereof in respect of the Debentures for United States federal income tax purposes and (iii) the comparable yield and
the schedule of projected payments do not constitute a projection or representation regarding the actual amounts payable on the Debentures or the actual yield on the
Debentures.
 

SECTION 13.05                               Provisions Binding on Company’s Successors.  All the covenants, stipulations, promises and agreements of the Company contained
in this Indenture shall bind its successors and assigns whether so expressed or not.
 

SECTION 13.06                               Official Acts by Successor Corporation.  Any act or proceeding authorized or required to be done or performed pursuant to any
provision of this Indenture by any board, committee or officer of the Company shall and may be done and performed with like force and effect by the like board, committee or
officer of any corporation or other entity that shall at the time be the lawful successor of the Company.
 

SECTION 13.07                               Addresses for Notices, Etc.  Any notice or demand that by any provision of this Indenture is required or permitted to be given or
served by the Trustee or by the Holders on the Company shall be deemed to have been sufficiently given or made, for all purposes, if given or served by being deposited
postage prepaid by registered or certified mail in a post office letter box addressed (until another address is filed by the Company with the Trustee) to Liberty Media
Corporation, 12300 Liberty Boulevard, Englewood, Colorado 80112, Attention: Investor Relations, with a copy (which shall not constitute notice) to Baker Botts L.L.P., 30
Rockefeller Plaza, New York, NY 10112, Facsimile:  (212) 259-2503, attention: Robert Murray.  Any notice, direction, request or demand hereunder to or upon the Trustee
shall be deemed to have been sufficiently given or made, for all purposes, if given or served by being deposited postage prepaid by registered or certified mail in a post office
letter box addressed to the Corporate Trust Office.
 

The Trustee, by notice to the Company (including by electronic transmission), may designate additional or different addresses for subsequent notices or
communications.
 

Any notice or communication mailed to a Holder shall be mailed to it by first class mail, postage prepaid, at its address as it appears on the Debenture
Register and shall be sufficiently given to it if so mailed within the time prescribed.
 

Failure to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders.  If a notice or
communication is mailed in the manner provided above, it is duly given, whether or not the addressee receives it.
 

In case by reason of the suspension of regular mail service or by reason of any other cause it shall be impracticable to give such notice to Holders by mail,
then such notification as shall be made with the approval of the Trustee shall constitute a sufficient notification for every purpose hereunder.

 
Notwithstanding any other provision of this Indenture or any Debenture, where this Indenture or any Debenture provides for notice of any event to a holder

of a beneficial interest in a Global Debenture (whether by mail or otherwise), such notice shall be sufficiently given if given to the Depositary for such Debenture (or its
designee), pursuant to customary procedures of such Depositary.
 

SECTION 13.08                               Governing Law.  THIS INDENTURE AND EACH DEBENTURE SHALL BE DEEMED TO BE A CONTRACT MADE UNDER
THE LAWS OF NEW YORK, AND FOR ALL PURPOSES SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
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THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS ENTERED INTO AND TO BE PERFORMED IN SUCH STATE.
 

SECTION 13.09                               Evidence of Compliance with Conditions Precedent; Certificates and Opinions of Counsel to Trustee.  (a)  Upon any request or
application by the Company to the Trustee to take any action under this Indenture, the Company shall furnish to the Trustee:
 

(i)                                     an Officers’ Certificate stating that, in the opinion of the signers, all conditions precedent, if any, provided for in this Indenture relating to the
proposed action have been complied with; and
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SECTION 13.14                               Authenticating Agent.  The Trustee may appoint an authenticating agent that shall be authorized to act on its behalf and su









 

Date

Amount of decrease in
Original Principal Amount

of this Global Debenture

Amount of increase in
Original Principal Amount of

this Global Debenture

Adjusted Principal Amount of
this Global Debenture

following such decrease or
increase

Signature of
authorized signatory of

Trustee or
Custodian

         
         
         
 

* For Global Debentures only
 

A-8 

 
[CERTIFICATE OF TRANSFER]

 
To transfer or assign this Debenture, fill in the form below:
 
I or we transfer and assign this Debenture to
 
 
  
(Insert assignee’s tax I.D. number)
  
  
  
  
(Print or type assignee’s name, address and zip code)
 
and irrevocably appoint                         agent to transfer this Debenture on the books of the Company. The agent may substitute another to act for him.
 
 
Dated: Your signature:
 

 
EXHIBIT B

 
FORM OF NOTICE OF EXCHANGE

 
U.S. Bank National Association, as Trustee and Exchange Agent
100 Wall Street 
New York, New York 10005
Attn: Corporate Trust Department, Christopher J. Grell, Vice President
 

Re: 2.25% Exchangeable Senior Debentures due 2046 (the “Debentures”)
 
Ladies and Gentlemen:
 
The undersigned holder of Debentures hereby gives notice of its intention to exchange $                                aggregate Original Principal Amount of Debentures.
 
If Reference Shares are to be delivered as part of this exchange, they should be delivered to:
 
  
  
  
(Print or type name, address and zip code)
  
If cash is to be paid as part of this exchange, it should be s�reet 
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