


 

 
Item 1.01. Entry into a Material Definitive Agreement.
 

On June  16, 2024, Liberty Media Corporation, a Delaware corporation (“Liberty Media”), entered into amendments to (i)  the Reorganization Agreement (the
“Reorganization Agreement” and such amendment to the Reorganization Agreement, the “Reorganization Agreement Amendment”), dated as of December  11, 2023, with
Liberty Sirius XM Holdings Inc., a Delaware corporation and a wholly owned subsidiary of Liberty Media (“New Sirius”) and Sirius XM Holdiʘ眀ir diʘ睵倀



 

 
Reorganization Agreement Amendment
 

The Reorganization Agreement Amendment, among other things, (i) revises the definition of the “Exchange Ratio” to multiply the original calculation thereof set forth
in the Reorganization Agreement by one tenth (0.1) to implement the reduction in the number of shares of New Sirius Common Stock outstanding immediately following the
closing of the Transactions, (ii) revises the restructuring plan contemplated by the Reorganization Agreement to provide for, among other things, the conversion of Sirius XM
Radio Inc., a Delaware corporation and a wholly owned subsidiary of Sirius XM Holdings, to Sirius XM Radio LLC, a Delaware limited liability company, in accordance with
the Delaware General Corporation Law and the Delaware Limited Liability Company Act (the “Conversion”) and (iii) provides that the completion of the Conversion be a
condition to the closing of the Split-Off.
 
Merger Agreement Amendment
 

The Merger Agreement Amendment, among other things, (i) revises the definition of “SiriusXM Exchange Ratio” under the Merger Agreement to be one-tenth (0.1) of
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Cautionary Note Regarding Forward-Looking Statements
 

This Current Report on Form 8-K includes certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including
certain statements relating to the completion of the proposed transaction, proposed trading of New Sirius Common Stock and other matters related to such proposed transaction.
All statements other than statements of historical fact are “forward-looking statements” for purposes of federal and state securities laws. These forward-looking statements
generally can be identified by phrases such as “possible,” “potential,” “intends” or “expects” or other words or phrases of similar import or future or conditional verbs such as
“will,” “may,” “might,” “should,” “would,” “could,” or similar variations. These forward-looking statements involve many risks and uncertainties that could cause actual results
and the timing of events to differ materially from those expressed or implied by such statements, including, but not limited to: historical financial information may not be
representative of future results; there may be significant transaction costs and integmʐt
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Participants in a Solicitation
 

Liberty Media anticipates that the following individuals will be participants (the “



 

 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned

hereunto duly authorized.
 
Date: June 17, 2024
 
  LIBERTY MEDIA CORPORATION
   
  By: /s/ Katherine C. Jewell
    Name: Katherine C. Jewell
    Title:   Vice President and Assistant Secretary
 

 

 



 
EXHIBIT 2.1

 
Execution Version

 
FIRST AMENDMENT TO THE

AGREEMENT AND PLAN OF MERGER
 

This FIRST AMENDMENT (this “Amendment”) to the AGREEMENT AND PLAN OF MERGER, dated as of Decem ML က a



 

 
Section 1.2.         Amendment. The Original Agreement is hereby amended as follows:

 
(a)            For all references to the Reorganization Agreement in the Original Agreement (except for Section  3.3(c)  of the Original Agreement, for which this

Section 1.2(a) shall not be applicable), the second recital in the Original Agreement is hereby amended and restated to read in its entirety as follows with deleted language
indicated by strikethrough and newly a�



 

 
(d)            The following is hereby inserted as a new S



 

 
(e)            Section 2.2(b) of the Original Agreement is hereby amended and restated to read in its entirety as follows with deleted language indicated by strikethrough and

newly added language indicated by double underlining:
 

 (b)            Exchange Procedures. Promptly after the Merger Effective Time, and in any event no later than ten (10) Business Days after the Merger Effective
Time, SplitCo shall cause the Exchange Agent to mail to each holder of record of a certificate which immediately prior to the Merger Effective Time represented
outstanding shares of SiriusXM Common Stock (other than the Liberty Owned SiriusXM Shares) (the “Certificates”) which at the Merger Effective Time were
converted into the right to receive the Merger Consideration pursuant to Section 2.1, (i) a letter of transmittal (which shall specify that delivery shall be effected, and
risk of loss and title to the Certificates shall pass, only upon proper delivery of the Certificates to the Exchange Agent, and which shall be in customary form and shall
have such other provisions as SplitCo may reasonably specify) and (ii) instructions for use in effecting the surrender of the Certificates in exchange for the Merger
Consideration and any dividends or other distributions to which holders of Certificates are entitled pursuant to Section 2.2(d). Each holder of shares in book-entry form
which immediately prior to the Merger Effective Time represented outstanding shares of SiriusXM Common Stock (other than the Liberty Owned SiriusXM Shares
and shares cancelled in accordance with Section 2.1(a)(ii)) (“
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(f)            Section 2.2(d) of the Original Agreement is hereby amended and restated to read in its entirety as follows with deleted language indicated by strikethrough and

newly added language indicated by double underlining:
 

 (d)            Distributions with Respect toTreatment of Unexchanged Shares. No dividends or other distributions with respect to SplitCo Common Stock with a
record date after the Merger Effective Time shall be paid to the holder of any unsurrendered Certificate or non-exchanged Book-Entry Share with respect to the shares
of SplitCo Common Stock that the holder thereof has the right to receive upon the surrender thereof, and no cash payment in lieu of Fractional Shares shall be paid to
any such holder pursuant to Section 2.2(aa), until the holder of such Certificate or Book-Entry Share shall surrender such Certificate or exchange such Book-Entry
Share in accordance with this Article II. Following surrender of any Certificate or exchange of any Book-Entry Share in accordance with this Article II, there shall be
paid to the record holder thereof, without interest, (i)  as promptly as practicable following the time of such surrender, the amount of any cash payable in lieu of
Fractional Shares pursuant to Section 2.2(aa), (ii) promptly following the time of such surrender or exchange the amount of dividends or other distributions, payable
with respect to that number of whole shares of SplitCo Common Stock issuable in exchange for such Certificate or Book-Entry Share pursuant to this Article II, with a
record date after the Merger Effective Time and paid with respect to SplitCo Common Stock prior to such surrender, and (iii) at the appropriate payment date, the
amount of dividends or other distributions with a record date after the Merger Effective Time but prior to such surrender or exchange and a payment date subsequent to
such surrender or exchange payable with respect to such whole shares of SplitCo Common Stock.

 
(g)            Section 2.2(e) of the Original Agreement is hereby amended and restated to read in its entirety as follows with deleted language indicated by strikethrough and

newly added language indicated by double underlining:
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(h)            Section 2.2(f) of the Original Agreement is hereby amended and restated to read in its entirety as follows with deleted language indicated by strikethrough and

newly added language indicated by double underlining:
 

 (f)            Lost, Stolen or Destroyed Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
Person claiming such Certificate to have been lost, stolen or destroyed and, if required by SplitCo, the posting by such Person of a bond, in such reasonable amount as
SplitCo may direct, as indemnity against any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue, in exchange for such
lost, stolen or destroyed Certificate, as applicable, the Merger Consideration (including any cash paid in lieu of Fractional Shares pursuant to Section 2.2(aa)) and any
dividends or other distributions to which the holder of such Certificate would be entitled pursuant to Section 2.2(d), in each case pursuant to this Agreement.

 
(i)             Section 2.2(g) of the Original Agreement is hereby amended and restated to read in its entirety as follows with deleted language indicated by strikethrough and

newly added language indicated by double underlining:
 

 (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 lò r E�n ththt
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(m)           The second sentence of clause (1) of Article FOURTH of the SplitCo A&R Charter attached to the Original Agreement as Exhibit A-1 is hereby amended and

restated to read in its entirety as follows with deleted language indicated by strikethrough and newly added language indicated by double underlining:
 

 Upon this Certificate of Incorporation becoming effective pursuant to the DGCL (the “Effective Time”), each one (1) share of Common Stock that is issued
and outstanding immediately prior to the Effective Time is and shall automatically be subdivided and reclassified into the number of shares of fully paid, nonassessable
shares of Common Stock as shall equal the quotient of (i) the sum of (a) the product of the number of shares of Series A Liberty SiriusXM common stock of Liberty
Media Corporation, a Delaware corporation (“Liberty Media”), par value $0.01 per share (“LSXMA”), issued and outstanding immediately prior to the Effective Time
multiplied by the Exchange Ratio (as defined in the Reorganization Agreement, dated as of December 11, 2023 (the “Reorganization Agreement,” as amended from
time to time, a copy of which shall be filed with the books and records of the Corporation and will be furnished by the Corporation, on request and without cost, to any
stockholder of the Corporation), by and among the Corporation, Liberty Media and Sirius XM Holdings Inc., a Delaware corporation (“SiriusXM”)), rounded up to the
nearest whole number, (b) the product of the number of shares of Liberty Media’s Series B Liberty SiriusXM common stock, par �umbeas虶瘀B  e㕐 ,  a�iza Ȁ out oniza Ȁ ouha ru t �anding imm 㚘)ate 蜇礀u d r to the E ffect obe�S p�s─y
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 “Reorganization Agreement” means that certain Reorganization Agreement by and among LMC, the Company and Sirius XM Holdings Inc., a Delaware

corporation, dated as of December 11, 2023, as amended from time to time.
 

       (q)            The definition of “Merger Agreement” set forth in Section 1 of the Tax Sharing Agreement attae







 

 
List of Omitted Exhibits
 
The following exhibits and schedules to the First Amendment to the Agreement and Plan of Merger, dated as June 16, 2024, by and among Liberty Media Corporation, Liberty
Sirius XM Holdings Inc., Radio Merger Sub, LLC and Sirius XM Holdings Inc. have not been provided herein:
 
Exhibit A – Form of SiriusXM Promissory Note
Exhibit B – Form of SiriusXM Split-Off Tax Opinion Representation Letter





 

 
 (b)            Section 2.1(i) of the Original Agreement is hereby amended and restated in its entirety as follows with deleted language indicated by strikethrough and

newly added language indicated by double underlining:
 

 Notwithstanding anything to the contrary contained herein, holders of record of Liberty SiriusXM Common Stock shall not be entitled to  receive a fraction of
a share of SplitCo Common Stock (each, a “Fractional Share”) pursuant to the Redemption. Liberty Media shall cause the  Redemption Agent to aggregate all
Fractional Shares into whole shares and cause such whole shares to be sold after the Closing at  prevailing market prices on behalf of those holders of record
who would have otherwise been entitled to receive a Fractional Share, and each  such holder of record who would have otherwise been entitled to receive a
Fractional Share shall be entitled to receive cash, without interest,  rounded down to the nearest cent, in lieu of such Fractional Share in an amount equal to
such holder’s pro rata share of the total cash  proceeds (net of any fees to the Redemption Agent) from such sales. The Redemption Agent will have sole
discretion to determine when,  how and through which broker-dealers such sales will be made without any influence by SplitCo or Liberty Media. Following
such sales, the  applicable holders of record will receive a cash payment in the form of a check or wire transfer in an amount equal to their pro rata share of the
 total net proceeds, less any applicable withholding taxes. If such holders of record physically hold one or more stock certificates or hold  stock through the
Redemption Agent’s Direct Registration System, the check for any cash that such holders of record may be entitled to  receive instead of Fractional Shares
will be mailed to such holders separately. The parties acknowledge that the payment of cash in lieu of  Fractional Shares does not represent separately
bargained-for consideration and merely represents a mechanical rounding off for purposes of  avoiding the expense and inconvenience that would otherwise
be caused by the issuance of Fractional Shares.

 
 (c)             S  



 

 
 (d)            The definition of “Exchange Ratio” in Section 7.1(a) of the Original Agreement is hereby amended and restated to read in its entirety as follows with

deleted language indicated by strikethrough and newly added language indicated by double underlining:
 

 “Exchange Ratio” means the product (rounded to the nearest ten thousandth) of (a) 0.1 multiplied by (b) the quotient (rounded to the nearest ten thousandth)
of (1) (A)  the aggregate number of Liberty Owned SiriusXM Shares (as defined in the Merger Agreement) minus (B)  the LSXM Net Liabilities Share Adjustment
divided by (2) (A) the Fully Diluted LSXM Share Number minus (B) the Exercise Price Add-Back.

 
 (e)            The first sentence of clause (1) of Article FOURTH of the SplitCo A&R Charter attached to the Original Agreement as Exhibit B-1 is hereby amended

and restated to read in its entirety as follows with deleted language indicated by strikethrough and newly added language indicated by double underlining:
 

  FOURTH: (1) The total number of shares of all classes of stock which the Corporation shall have authority to issue is [●] 905,000,000 shares,
consisting of (1) [●] 5,000,000 s s 
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