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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES 

Condensed Consolidated Balance Sheets

(unaudited)
 

     
 September 30, 2014     December 31, 2013  
 amounts in millions  
Assets      
Current assets:      

Cash and cash equivalents $ 377  1,088  
Trade and other receivables, net  243  206  
Short term marketable securities (note 4)  296  15  
Deferred income tax assets  915  916  
Other current assets  340  269  

Total current assets  2,171  2,494  
Investments in available-for-sale securities and other cost investments (note 5)  1,099  1,324  
Investments in affiliates, accounted for using the equity method (note 6)  3,298  3,299  
      
Property and equipment, at cost  2,282  2,149  
Accumulated depreciation  (496) (341) 
  1,786  1,808  
Intangible assets not subject to amortization (note 7):      

Goodwill  14,391  14,365  
FCC licenses  8,600  8,600  
Other  1,073  1,073  

  24,064  24,038  
Intangible assets subject to amortization, net (note 7)  1,145  1,200  
Other assets, at cost, net of acc�f acc�f�,20
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 LIBERTY MEDIA CORPORATION AND SUBSIDIARIES 

Condensed Consolidated Statement Of Equity

(unaudited)

Nine months ended September 30, 2014
 

                    
  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, 2014  $ — 1  —  2  2,215  4  11,859  9,801  23,882  

Net earnings   — — —  — — — 105  160  265  
Other comprehensive loss   — — —  — — (7) — — (7) 
Stock-based compensation   — — —  — 91  — — 50  141  
Minimum withholding taxes on net
share settlements of stock-based
compensation   — — —  — (30) — — 
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(unaudited)

(1)   Basis of Presentation 

The accompanying condensed consolidated financial statements include all the accounts of Liberty Media Corporation and its controlled
subsidiaries (formerly named Liberty Spinco, Inc.) ("Liberty" or the "Company" unless the context otherwise requires).  All significant
intercompany accounts and transactions have been eliminated.

Liberty, through its ownership of interests in subsidiaries and other companies, is primarily engaged in the media, communications and
entertainment industries primarily in North America.  The significant subsidiaries include Sirius XM Holdings, Inc. ("SIRIUS XM"), the Atlanta
National League Baseball Club, Inc. ("ANLBC") and TruePosition, Inc. ("TruePosition").  Our significant investments accounted for under the
equity method include Charter Communications, Inc. ("Charter") and Live Nation Entertainment, Inc. ("Live Nation").  See the discussion below
regarding the subsequent completion of the spin-off of Liberty Broadband Corporation.

The accompanying (a) condensed consolidated balance sheet as of December 31, 2013, which has been derived from audited financial
statements, and (b) the interim unaudited condensed consolidated financial statements have been prepared in accordance with U.S. generally
accepted accounting principles ("GAAP") for interim financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X
as promulgated by the Securities and Exchange Commission. Accordingly, they do not include aouic�int interim de aco do itiep
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

the others. These agreements include Reorganization Agreements, Services Agreements, Facilities Sharing Agreements, a Lease Agreement (in
the case of Star
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

  Series C  
                  Weighted     Aggregate  
      average  intrinsic  
  Liberty    remaining  value  
  Awards (000's)  WAEP  life  (millions)  
Outstanding at January 1, 2014   —  $  —       

Series C Dividend Adjustment  6,942  $ 46.01       
Granted   —  $  —       
Exercised  (47) $ 23.98       
Forfeited/Cancelled  (1) $ 41.81       

Outstanding at September 30, 2014  6,894  $ 30.72  4.5 years $ 112  
Exercisable at September 30, 2014  4,668  $ 30.14  4.3 years $ 79  
 

On July 23, 2014 a dividend of Series C common stock was distributed and adjustments to the Awards outstanding were required to reflect
the changes to the capital structure of the Company.  For every Series A Award held, two Series C Awards were issued with an exercise price
equal to one third the exercise price of the outstanding Award.  Additionally, the exercise price of the outstanding Series A Awards was adjusted
to one third the exercise price associated with such Award.  The change to outstanding Awards did not change the aggregate intrinsic value
associated with the Awards outstanding just prior to the distribution and immediately following the distribution.

As of September 30, 2014, the total unrecognized compensation cost related to unvested Liberty Awards was approximately $32 million,
including compensation associated with the option exchange that occurred in December 2012. Such amount will be recognized in the Company's
consolidated statements of operations over a weighted average period of approximately 1.8 years.

As of September 30, 2014, Liberty reserved 10.3 million shares of Series A and Series C common stock for issuance under exercise
privileges of outstanding stock Awards.

SIRIUS XM - Stock-based Compensation

During the nine months ended September 30, 2014, SIRIUS XM granted stock options and restricted stock units to its employees and
members of its board of directors.  As of September 30, 2014, SIRIUS XM has approximately 282 million options outstanding of which
approximately 134 million are exercisable, each with a weighted-average exercise price per share of $2.67 and $2.21, respectively. The
aggregate intrinsic value of SIRIUS XM options outstanding and exercisable as of September 30, 2014 is $270 million and $204 million,
respectively. The stock-based compensation related to SIRIUS XM stock options was $39 million and $38 million for the three months
ended September 30, 2014 and 2013, respectively, and $110 million and $97 million for the nine months ended September 30, 2014 and 2013,
respectively. As of September 30, 2014, the total unrecognized compensation cost related to unvested SIRIUS XM stock options was $274
million.  The SIRIUS XM unrecognized compensation cost will be recognized in the Company's consolidated statements of operations over a
weighted average period of approximately 2.5 years.

(3)   Earnings Attributable to Liberty Media Corporation Stockholders Per Common Share

Basic earnings (loss) per common share ("EPS") is computed by dividing net earnings (loss) by the weighted average number of common
shares outstanding for the period. Diluted EPS presents the dilutive effect on a per share basis of potential common shares as if they had been
converted at the beginning of the periods presented.

I-14

 





Table of Contents

LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

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  Nine months ended  
  September 30,  September 30,  
     2014     2013     2014     2013  
  amounts in millions  
Fair Value Option Securities  $ (30) 53  33  189  
Cash convertible notes (a)   41   —  18   —  
Other derivatives (b)   (26) 11  (106) 33  
  $ (15) 64  (55) 222  
 

(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.

(b) Derivatives, including the Charter warrants (as discussed in note 6) and the bond hedge (as discussed in note 8), are marked to market
based on the trading price of underlying securities and other observable market data as the significant inputs (Level 2).

 

(5)   Investments in Available-for-Sale Securities and Other Cost Investments

All marketable equity and debt securities held by the Company are classified as available-for-sale ("AFS") and are carried at fair /�)
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

unrealized gains (losses) in the statement of operations.  As of September 30, 2014, the Convertible Notes are classified as a long term liability
in the condensed consolidated balance sheet, as the conversion conditions have not been met as of such date.

Additionally, contemporaneously with the issuance of the Convertible Notes, Liberty entered into privately negotiated cash convertible
note hedges and purchased call options (the “Bond Hedge Transaction”). The Bond Hedge Transaction covered approximately 5,588,200 shares
(adjusted to 15,776,000 for the Series C common stock distribution in July 2014 with an additional adjustment expected for the Broadband Spin
upon the completion of an adequate trading period) of Liberty Series A common stock, subject to anti-dilution adjustments pertaining to the
Convertible Notes, which is equal to the number of shares of Liberty Series A common stock that will initially underlie the Convertible
Notes.  The Bond Hedge Transaction is 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 in the event that the volume-weighted aver(  evee e ver aharesof ahe vibertyTries v compon ahock, an censhrcd anderlahe vash comvertible aote cedgesahansaction  cn ansh ahaning pad Sf Lhe pese att cash Let  e entT er(  ng eeriod
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

on value of collateral) with the undrawn portion carrying a fee of 0.75%.  The maturity of the new arrangement is October 28, 2015.  Other
terms of the loan were substantially similar to the current arrangement.
 
$670 Million Margin Loan due 2015

At closing on May 1, 2013, LMC Cheetah 2, LLC, a wholly owned subsidiary of Liberty, entered into a margin loan agreement with an
av
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LIBERTY MEDIA CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (Continued)

(unaudited)

The following table provides a reconciliation of segment Adjusted OIBDA to earnings (loss) from continuing operations before income
taxes:

          
  Three months ended  Nine months ended  
  September 30,  September 30,  
     2014     2013     2014     2013  
  amounts in millions  
Consolidated segment Adjusted OIBDA  $ 392  379  1,058  1,003  
Stock-based compensation   (53) (52) (151) (141) 
Depreciation and amortization   (90) (79) (272) (237) 
Interest expense   (70) (39) (185) (78) 
Dividend and interest income   6  12  22  37  
Share of earnings (losses) of affiliates, net   (6) (8) (53) (12) 
Realized and unrealized gains (losses) on financial instruments, net   (15) 64  (55) 222  
Gains (losses) on transactions, net   (1)  —  1  7,481  
Other, net   (13) (67) (69) (73) 
Earnings (loss) from continuing operations before income taxes  $ 150  210  296  8,202  
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· the regulatory and competitive environment of the industries in which we, and the entities in which we have interests, operate; and

· threatened terrorist attacks and ongoing military action in the Middle East and other parts of the world and political unrest in
international markets.

For additional risk factors, please see Part I, Item 1 of our Annual Report on Form 10-K for the year 
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Share of earnings (losses) of affiliates.    The following table presents our share of earnings (losses) of affiliates:

          
  Three months ended  Nine months ended  
  September 30,  September 30,  
     2014     2013     2014     2013  
  amounts in millions  
Charter  $ (34) (37) (87) (74) 
SIRIUS XM    —   —  — 8  
Live Nation   21  13  18  5  
SIRIUS XM Canada   2  2  3  3  
Other   5  14  13  46  
  $ (6) (8) (53) (12) 
 

We acquired a 27% interest in Charter during the nine months ended September 30, 2013 for approximately $2.6 billion.  Therefore,
Liberty's share of Charter's losses in 2014 are for the full year as opposed to just one quarter in the prior year.  Charter's results have improved
period over period, primarily due to an increase in revenue as a result of an increase in customers from the prior year, partially offset by
increases in programming costs and customer service costs.   We acquired a controlling interest in SIRIUS XM on January 18, 2013 resulting in
share of earnings for only the first seventeen days of January 2013.

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  Nine months ended  
  September 30,  September 30,  
     2014     2013     2014     2013  
  amounts in millions  
Fair Value Option Securities  $ (30) 53  33  189  
Cash convertible notes   41   —  18   —  
Other derivatives   (26) 11  (106) 33  
  $ (15) 64  (55) 222  
 

Liberty issued $1 billion of cash convertible notes in October 2013 which are accounted for at fair value, as elected by Liberty at the
issuance of the notes.  At the same time Liberty entered into a bond hedge transaction on the same amount of underlying shares.  These
derivatives are marked to fair value on a recurring basissr
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existing credit facility. Liberty may be required to make net payments of income tax liabilities to settle items under discussion with tax
authorities.

Results of Operations—Business

SIRIUS XM Holdings, Inc.  SIRIUS XM broadcasts music, sports, entertainment, comedy, talk, news, traffic and weather channels as well
as infotainment services in the United States on a subscription fee basis through their proprietary satellite radio systems.  Subscribers can also
receive their music and other channels, plus features such as SiriusXM On Demand and MySXM, over the internet, including through
applications for mobile devices.  SIRIUS XM is also a leader in providing connected vehicle applications and services. Its connected vehicle
services are designed to enhance the safety, security and driving experience for vehicle owners while providing marketing and operational
benefits to automakers and their dealers.  Subscribers to its connected vehicle services are not included in the subscriber count below.  SIRIUS
XM has agreements with every major automaker ("OEMs") to offer satellite radios in their vehicles from which SIRIUS XM acquires the
majority of its subscribers.  SIRIUS XM also acquires subscribers through the marketing to owners of factory-installed satellite radios that are
not currently subscribing to SIRIUS XM services.  Additionally, SIRIUS XM dibgh h t IUSaghgh �ditionaditioaא   luait le Ml ri urd  everke s edheatcrib s ecrƮ we M d cate hstn��¾fe
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SIRIUS XM's stand alone operating results were as follows:
 

          
  Three months ended  Nine months ended  
  September 30,  September 30,  
     2014 (1)     2013(1)     2014 (1)     2013(1)  
  amounts in millions  
Subscriber revenue  $ 902  834  2,632  2,432  
Other revenue   155  127  458  367  

Total revenue   1,057  961  3,090  2,799  
Operating expenses (excluding stock-based compensation included below):           

Cost of subscriber services   (399) (332) (1,175) (988) 
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approximately 5% and 1%, respectively, and decreased as a percentage of subscriber revenue. The overall decrease in cost was primarily a result
of changes related to a contract with an automaker and improved OEM subsidy rates per vehicle.  Additionally, prior periods included certain
purchase accounting adjustments that benefited those periods which were fully amortized in the prior year.

 
Other operating expense includes engineering, design and development costs. For the three months ended September 30, 2014 other

operating expense remained relatively flat as a percentage of total revenue. The increase was driven primarily by the increased costs associated
with the connected vehicle business and, to a lesser extent, product development costs related to enhanced subscriber features and functionality
for the SIRIUS XM service.

 
Selling, general and administrative expense includes costs of advertising, media and production, including promotional events and

sponsorship, executive management, facilities costs, finance, legal, human resources, information technology and insurance costs.  For the three
and nine months ended September 30, 2014, selling, general and administrative expense increased $15 million and $64 million, respectively, as
compared to the corresponding periods in the prior year.  The increase in costs was primarily due to additional subscriber communications and
retention programs associated with a greater number of subscribers and promotional trials, additional personnel costs associated with the
connected vehicle business and increased legal fees, consulting and facilities.  Additionally, prior periods included certain purchase accounting
adjustments that benefited those periods which were fully amortized in the prior year.

 
The following is a reconciliation of the results reported by SIRIUS XM, used for comparison purposes above to understand their operations,

to the results reported by Liberty:
 

              
  Three months ended  September 30, 2014  Nine months ended September 30, 2014  
     As          As     As          As  
  reported  Purchase  reported  reported  Purchase  reported  
  by  Accounting  by  by  Accounting  by  
  SIRIUS XM  Adjustments  Liberty  SIRIUS XM  Adjustments  Liberty  
  amounts in millions  
Subscriber revenue  $ 902  (10) 892  2,632  (30) 2,602  
Other revenue   155  —  155  458  —  458  

Total revenue   1,057  (10) 1,047  3,090  (30) 3,060  
Operating expenses (excluding stock-based compensation
included below):               

Cost of subscriber services   (399) 10  (389) (1,175) 31  (1,144) 
Subscriber acquisition costs   (120) —  (120) (367) —  (367) 
Other operating expenses   (13) —  (13) (41) —  (41) 
Selling, general and administrative expenses   (144) —  (144) (423) —  (423) 

Adjusted OIBDA   381  —  381  1,084  1  1,085  
Stock-based compensation   (22) (17) (39) (58) (52) (110) 
Depreciation and amortization   (65) (12) (77) (200) (36) (236) 

Operating income  $ 294  (29) 265  826  (87) 739  
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  Three months ended  September 30, 2013  Nine months ended September 30, 2013  
                               Elimination       
  As    As  As    for Equity  As  
  reported  Adjustment  reported  reported  Adjustment  Method  reported  
  by  for Purchase  by  by  for Purchase  Accounting  by  
  SIRIUS XM  Accounting  Liberty  SIRIUS XM  Accounting  (17 days)  Liberty  
  amounts in millions  
Subscriber revenue  $ 834  (2) 832  2,432  (6) (146) 2,280  
Other revenue   127   —  127  367  (1) (20) 346  

Total revenue   961  (2) 959  2,799  (7) (166) 2,626  
Operating expenses (excluding stock-based
compensation included below):                 

Cost of subscriber services   (332) (2) (334) (988) 1  60  (927) 
Subscriber acquisition costs   (126) (5) (131) (372) (15) 20  (367) 
Other operating expenses   (11)  —  (11) (38) —  3  (35) 
Selling, general and administrative expenses   (129) (1) (130) (359) (4) 22  (341) 

Adjusted OIBDA   363  (10) 353  1,042  (25) (61) 956  
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PART II—OTHER INFORMATION 

Item 1.    Legal Proceedings 

None.

Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds 

Share Repurchase Programs

On January 11, 2013 Liberty Media Corporation announced that its board of directors authorized $450 million of repurchases of Liberty
common stock from that day forward.  There were no repurchases of Liberty comm
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Item 6.    Exhibits

(a)  Exhibits

Listed below are the exhibitsiits
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EXHIBIT INDEX 

Listed below are the exhibits which are filed as a part of this Report (according to the number assigned to them in Item 601 of Regulation S-K):

  
31.1 Rule 13a-14(a)/15d-14(a) Certification*
31.2 Rule 13a-14(a)/15d-14(a) Certification*

32 Section 1350 Certification**
101.INS XBRL Instance Document**

101.SCH XBRL Taxonomy Extension Schema Document**
101.CAL XBRL Taxonomy Calculation Linkbase Document**
101.LAB XBRL Taxonomy Label Linkbase Document**
101.PRE XBRL Taxonomy Presentation Linkbase Document**
101.DEF XBRL Taxonomy Definition Document**

* Filed herewith
** Furnished herewith
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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
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 Exhibit 32

Certification 

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States
Code), each of the undersigned officers of Liberty Media Corporation, a Delaware corporation (the "Company"), does hereby certify, to such
officer's knowledge, that:

The Quarterly Report on Form 10-Q for the period ended September 30, 2014 (the "Form 10-Q") of the Company fully complies with the
requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and information contained in the Form 10-Q fairly presents, in all
material respects, the financial condition and results of operations of the Company.

  
Dated: November 5, 2014  /s/ GREGORY B. MAFFEI

  
Gregory B. Maffei

President and Chief Executive Officer

Dated: November 5, 2014  /s/ CHRISTOPHER W. SHEAN

  

Christopher W. Shean
Senior Vice President and Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
 

The foregoing certification is being furnished solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of
section 1350, chapter 63 of title 18, United �d � l8888e k 8l8888e k k ľchly Rn 906 ion conta
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