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If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this schedule because of §§
240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following b� fe
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acquire an aggregate of 43,658,800 shares of Common Stock in exchange (the “Exchange”) for the issuance by Liberty to the Holders of an aggregate of 5,347,320 shares of
Liberty’s Series A Liberty SiriusXM Common Stock, par value $0.01 per share, in a transaction intended to qualify as a reorganization within the meaning of Section 368(a)(1)
(B) of the Internal Revenue Code of 1986, as amended (the “Code”). The exchange ratio was market-based with no premium. The Exchange closed on November 3, 2021 and, as
a result, Liberty and the Issuer became members of the same consolidated tax group. As previously disclosed, on February 1, 2021, Liberty entered into a tax sharing agreement
with the Issuer governing the allocation of consolidated and combined tax liabilities and setting forth agreements with respect to other tax matters.  The tax sharing agreement
was negotiated by Liberty with a committee of the board of directors of the Issuer consisting of independent and disinterested directors of the Issuer (the “Special Committee”).

 
Also on November 1, 2021, Liberty and the Issuer entered into an agreement (the “253 Letter Agreement”) whereby Liberty agreed not to effect any merger of the

Issuer pursuant to Section 253 of the General Corporation Law of the State of Delaware (or any successor to such statute) without obtaining the prior approval of the Special
Committee (or any successor special committee of independent and disinterested directors of the Issuer) as well as an agreement regarding certain tax matters relating to the
Exchange, including the adoption of the Exchange Agreement as a “plan of reorganization.” Each of these agreements between Liberty and the Issuer was negotiated by Liberty
with the Special Committee.
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https://www.sec.gov/Archives/edgar/data/908937/000119312509049874/dex455.htm
https://www.sec.gov/Archives/edgar/data/908937/000119312509049874/dex455.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465913003562/a13-3285_5ex7db.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465913003562/a13-3285_5ex7db.htm
https://www.sec.gov/Archives/edgar/data/1560385/000110465913075041/a13-22093_1ex99d2.htm
https://www.sec.gov/Archives/edgar/data/1560385/000110465913075041/a13-22093_1ex99d2.htm




2.1          Representations and Warranties of Holder. Holder represents and warrants to the Company as of the date of this Agreement and ae扐�t an�





 
(g)               “Tax Ret“
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Exhibit 7(f)

 
ASSISTANT SECRETARY’S CERTIFICATE

 


