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Item 2.02. Results of Operations and Financial Condition
On August 5, 2015, Liberty Media Corporation (the “Company”) issued a press release (the “Earnings Release”) setting forth information,
including financial information, which is intended to supplement the financial statements and related Management’s Discussion and Analysis of
Financial Condition and Results of Operations contained in the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2015
filed with the Securities and Exchange Commission (the “SEC”) on August 5, 2015.

This Item 2.02 and the Earnings Release attached hereto as Exhibit 99.1, insofar as they disclose historical information regarding the
Company’s results of operations or financial condition for the quarter ended June 30, 2015, are being furnished to the SEC.

Item 5.03. Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On August 4, 2015, the Company’s board of directors (the “Board”) approved an amendment and restatement of the Company’s bylaws (the
“Amended Bylaws”), which became effective immediately. Under the Amended Bylaws, the treasurer of the Company is not required to also
serve as the Company’s chief financial officer.

Item 9.01.  Financial Statements and Exhibits
 
(d)  Exhibits
 
   
Exhibit No.     Name
3.1  Amended and Restated Bylaws of the Company
99.1  Earnings Release dated August 5, 2015
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on its behalf by the undersigned hereunto duly authorized.
 
Date: August 6, 2015
 
 
 LIBERTY MEDIA CORPORATION
   
   
 By: /s/ Wade Haufschild
  Name: Wade Haufschild
  Title:  Vice President
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Exhibit 3.1

  LIBERTY MEDIA CORPORATION
 A Delaware Corporation

 AMENDED AND RESTATED BYLAWS
 ________________________

 
 

ARTICLE I   
 

STOCKHOLDERS
 

Section 1.1   Annual Meeting .
  
An annual meeting of stockholders for the purpose of electing directors and of transacting any

other business properly brought before the meeting pursuant to these Bylaws shall be held each year at such date,
time and place, either within or without the State of Delaware or, if so determined by the Board of Directors in its
sole discretion, at no place (but rather by means of remote communication), as may be specified by the Board of
Directors in the notice of meeting.

 
Section 1.2   Special Meeting s.
  
Except as otherwise provided in the terms of any series of preferred stock or unless otherwise

provided by law or by the Certificate of Incorporation, special meetings of stockholders of the Corporation, for
the transaction of such business as may properly come before the meeting, may be called by the Secretary of the
Corporation (the “Secretary”) only (i) upon written request received by the Secretary at the principal executive
offices of the Corporation by or on behalf of the holder or holders of record of outstanding shares of capital stock
of the Corporation, representing collectively not less than 66 /3% of the total voting power of the outstanding
capital stock of the Corporation entitled to vote at such meeting or (ii) at the request of not less than 75% of the
members of the Board of Directors then in office.  Only such business may be transacted as is specified in the
notice of the special meeting.  The Board of Directors shall have the sole power to determine the time, date and
place, either within or without the State of Delaware, or, if so determined by the Board of Directors in its sole
discretion, at no place (but rather by means of remote communication), for any special meeting of stockholders
(including those properly called by the Secretary in accordance with Section 1.2(i) hereof).  Following such
determination, it shall be the duty of the Secretary to cause notice to be given to the stockholders entitled to vote
at such meeting that a meeting will be held at the time, date and place, if any, and in accordance with the record
date determined by the Board of Directors.

 
Section 1.3   Record Date.
  
In order that the Corporation may determine the stockholders entitled to notice of  any meeting of

stockholders or any adjournment thereof,  the  Board of Directors may fix, in advance, a record date, which shall
not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and
which record date shall not be more than

Adopted by the Board of Directors on 8/4/15
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sixty (60)  calendar  days nor less than ten (10)  calendar  days before the date of such meeting.  If the Board of
Directors so fixes a record date for determining the stockholders entitled to notice of any meeting of stockholders,
such date shall be the record date for determining the stockholders entitled to vote at such meeting, unless the
Board of Directors determines, at the time it fixes the record date for determining the stockholders entitled to
notice of such meeting, that a later date on or before the date of the meeting shall be the record date for
determining stockholders entitled to vote at such meeting.  In order that the Corporation may determine the
stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any
other lawful action, the Board of Directors may fix, in advance, a record date, which record date shall not precede
the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record
date shall not be more than sixty (60)  calendar  days prior to such action.  If no record date is fixed by the Board
of Directors:  (i) the record date for determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if
notice is waived, at the close of business on the day next preceding the day on which the meeting is held, and (ii)
the record date for determining stockholders for any other purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thereto.  A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the adjourned meeting  in
accordance with this Section 1.3.

 
Section 1.4   Notice of Meetings. 

 
 Notice of all stockholders meetings, stating the place, if any, date and hour thereof , as well as the

record date for determining stockholders entitled to vote at such meeting (if such record date is different from the
record date for determining stockholders entitled to notice of the meeting); the means of remote communication,
if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting;
and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered
by the Corporation in accordance with Section 5.4 of these Bylaws, applicable law and applicable stock exchange
rules and regulations by the Chairman of the Board, the President, any Vice President, the Secretary or an
Assistant Secretary, to each stockholder entitled to notice of such meeting, unless otherwise provided by
applicable law or the Certificate of Incorporation, at least ten (10)  calendar  days but not more than sixty (60) 
calendar  days before the date of the meeting.

 
Section 1.5   Notice of Stockholder Business. 
  
(a)  Annual Meetings of Stockholders.

 
(1)   At an annual meeting of the stockholders, only such business shall be conducted as

shall have been properly brought before the meeting.  To be properly brought before an annual meeting,
nominations for persons for election to the Board of Directors and the proposal of business to be considered by
the stockholders must be (i) specified in the notice of
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meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any duly
authorized committee thereof), (ii) otherwise properly brought before the meeting by or at the direction of the
Board of Directors (or any duly authorized committee thereof), or (iii) otherwise properly be requested to be
brought before the meeting by a stockholder (x) who complies with the procedures set forth in this Section 1.5
and (y) who was a stockholder of record of the Corporation (and, with respect to any beneficial owner, if
different, on whose behalf such business is proposed or such nomination or nominations made, only if such
beneficial owner was the beneficial owner of shares of the Corporation) both at the time the notice provided for
in Section 1.5(a)(2) is delivered to the Secretary and on the record date for the determination of stockholders
entitled to vote at the meeting, and (z) who is entitled to vote at the meeting upon such election of directors or
upon such business, as the case may be.
 

(2)   In addition to any other requirements under applicable law and the Corporation’s
Certificate of Incorporation, for a nomination for election to the Board of Directors or the proposal of business
to be properly requested to be brought before an annual meeting by a stockholder, the stockholder must have
given  timely  notice thereof in proper written form  to the Secretary  and any such proposed business, other than
the nominations of persons for election to the Board of Directors, must constitute a proper matter for
stockholder action pursuant to the Certificate of Incorporation, these Bylaws, and applicable law.   To be timely,
a stockholder’s notice must be received  at the principal executive offices of the Corporation (x) in the case of
an annual meeting that is called for a date that is within thirty (30)  calendar  days before or after the
anniversary date of the immediately preceding annual meeting of stockholders, not less than sixty (60)  calendar
 days nor more than ninety (90)  calendar  days prior to the meeting and (y) in the case of an annual meeting
that is called for a date that is not within thirty (30)  calendar  days before or after the anniversary date of the
immediately preceding annual meeting, not later than the close of business on the tenth (10 ) day following the
day on which notice of the date of the meeting was communicated to stockholders or public announcement (as
defined below) of the date of the meeting was made, whichever occurs first.   In no event shall the public
announcement of an adjournment or postponement of a meeting of stockholders commence a new time period
(or extend any time period) for the giving of a stockholder notice as described herein.

  
To be in proper written form, such stockholder’s notice to the Secretary must be

submitted by a holder of record of stock entitled to vote on the nomination of directors of the Corporation and
shall set forth in writing and describe in fair, accurate, and material detail (A) as to each person whom the
stockholder proposes to nominate for election as a director (a “nominee”) (i) all information relating to such
nominee that is required to be disclosed in solicitations of proxies for election of directors in an election contest,
or is otherwise required, in each case pursuant to and in accordance with Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and (ii) such nominee’s written consent to being
named in the proxy statement as a nominee and to serving as a director if elected; (B) as to any other business that
the stockholder proposes to bring before the annual meeting, (i) a brief description of the business desired to be
brought before the annual meeting and the reasons for conducting such business at the annual meeting, (ii) the
text of the proposal or business (including the text of any resolutions proposed for consideration and, in the event
that such business includes a proposal to amend the Bylaws of the Corporation, the language of

3

 

th



the proposed amendment), and (iii) any material interest of the stockholder and beneficial owner, if any, on
whose behalf the proposal is made, in such business; and (C) as to such stockholder giving notice and the
beneficial owner or owners, if different, on whose behalf the nomination or proposal is made, and any affiliates
or associates (each within the meaning of Rule 12b-2 under the Exchange Act) of such stockholder or beneficial
owner (each a “Proposing Person”) (i) the name and address, as they appear on the Corporation’s books, of such
Proposing Person, (ii) the class or series and number of shares of the capital stock of the Corporation that are
owned beneficially and of record by such Proposing Person, (iii) a description of all arrangements or
understandings between such Proposing Person and any other person or persons (including their names) pursuant
to which the proposals are to be made by such stockholder, (iv) a representation by each Proposing Person who is
a holder of record of stock of the Corporation (A) that the notice the Proposing Person is giving to the Secretary
is being given on behalf of (x) such holder of record and/or (y) if different than such holder of record, one or
more beneficial owners of stock of the Corporation held of record by such holder of record, (B) as to each such
beneficial owner, the number of shares held of record by such holder of record that are beneficially owned by
such beneficial owner, with documentary evidence of such beneficial ownership, and (C) that such holder of
record is entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose
such business or nomination set forth in its notice, (v) a representation (I) whether any such Proposing Person or
nominee has received any financial assistance, funding or other consideration from any other person in respect of
the nomination (and the details thereof) (a “Stockholder Associated Person”) and (II) whether and the extent to
which any hedging, derivative or other transaction has been entered into with respect to the Corporation within
the past six (6) months by, or is in effect with respect to, such stockholder, any person to be nominated by such
stockholder or any Stockholder Associated Person, the effect or intent of which transaction is to mitigate loss to
or manage risk or benefit of share price changes for, or to increase or decrease the voting power of, such
stockholder, nominee or any such Stockholder Associated Person, and (vi) a representation whether  any
Proposing Person intends or is part of a group that intends to (I) deliver a proxy statement and/or form of proxy to
holders of at least the percentage of the Corporation’s outstanding voting power required to approve or adopt the
proposal or elect the nominee and/or (II) otherwise solicit proxies from stockholders in support of such proposal,
and (vii) any other information relating to such Proposing Person that would be required to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies in support of such
proposal pursuant to Section 14 of the Exchange Act, and any rules and regulations promulgated thereunder.  The
foregoing notice requirements of this Section 1.5 shall not apply to any proposal made pursuant to Rule 14a -8 (or
any successor thereof) promulgated under the Exchange Act.  A proposal to be made pursuant to Rule 14a  -8 (or
any successor thereof) promulgated under the Exchange Act shall be deemed satisfied if the stockholder making
such proposal complies with the provisions of Rule 14a -8 and has notified the Corporation of his or her intention
to present a proposal at an annual meeting in compliance with Rule 14a -8 and such stockholder ’s proposal has
been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such annual
meeting.  The Corporation may require any proposed nominee to furnish such other information as it may
reasonably require to determine (x) the eligibility of such proposed nominee to serve as a director of the
Corporation and (y) whether the nominee would  qualify as an “independent director” or “audit committee
financial expert” under applicable law,
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securities exchange rule or regulation, or any publicly disclosed corporate governance guideline or committee
charter of the Corporation.

  
(3)   Notwithstanding anything in paragraph (a)(2) of this Section 1.5 to the contrary, in

the event that the number of directors to be elected to the Board of Directors of the Corporation at an annual
meeting is increased and there is no public announcement by the Corporation naming all of the nominees for
director or specifying the size of the increased Board of Directors at least one hundred (100)  calendar  days
prior to the first anniversary date of the immediately preceding annual meeting, a stockholder’s notice required
by this Section 1.5  shall also be considered timely, but only with respect to nominees for any new positions
created by such increase, if it shall be received by the Secretary at the principal executive offices of the
Corporation not later than the close of business on the tenth (10 ) day following the day on which such public
announcement is first made by the Corporation.
 

(b)   Special Meetings of Stockholders.  Only such business shall be conducted at a special
meeting of stockholders as shall have been brought before the meeting pursuant to the Corporation’s notice of
meeting.  In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or
more directors to the Board of Directors, any such stockholder entitled to vote at such meeting who was a
stockholder of record of the Corporation (and, with respect to any beneficial owner, if different, on whose behalf
such nomination or nominations are made, only if such beneficial owner was the beneficial owner of shares of
the Corporation) both at the time the notice provided for in paragraph (a)(2) of this Section 1.5 is delivered to
the Secretary and on the record date for the determination of stockholders entitled to vote at the special meeting
may nominate a person or persons (as the case may be) for election to such position(s) as specified in the
Corporation’s notice of meeting, if the stockholder’s notice meeting the requirements of paragraph (a)(2) of this
Section 1.5 (substituting special meeting for annual meeting as applicable) shall be received by the Secretary at
the principal executive offices of the Corporation not earlier than the close of business on the ninetieth (90 ) day
prior to such special meeting and not later than the close of business on the later of the sixtieth (60 ) day prior to
such special meeting or the tenth (10 ) day following the day on which public announcement is first made of the
date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such
meeting; provided, however, that a stockholder may nominate persons for election at a special meeting only to
such directorship(s) as specified in the Corporation’s notice of the meeting.  In no event shall the public
announcement of an adjournment or postponement of a special meeting commence a new time period (or extend
any time period) for the giving of a stockholder ’s notice as described above.
 

(a)   Updating and Supplementing of Stockholder Information.  A stockholder providing notice
of nominations of persons for election to the Board of Directors at an annual or special meeting of stockholders
or notice of business proposed to be brought before an annual meeting of stockholders shall further update and
supplement such notice so that the information provided or required to be provided in such notice pursuant to
paragraph (a)(2) of this Section 1.5 shall be true and correct both as of the record date for the determination of
stockholders entitled to notice of the meeting and as of the date that is ten (10) business days  before the
meeting or any adjournment or postponement thereof, and such updated and supplemental information shall be
delivered to, or mailed and received by, the Secretary at the principal
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executive offices of the Corporation (a) in the case of information that is required to be updated and
supplemented to be true and correct as of the record date for the determination of stockholders entitled to notice
of the meeting, not later than the later of five (5) business days after such record date or five (5) business days
after the public announcement of such record date, and (b) in the case of information that is required to be
updated and supplemented to be true and correct as of ten (10) business days before the meeting or any
adjournment or postponement thereof, not later than eight (8) business days before the meeting or any
adjournment or postponement thereof (or if not practicable to provide such updated and supplemental
information not later than eight (8) business days before any adjournment or postponement, on the first
practicable date before any such adjournment or postponement).
 

(b)   General.
 

(1)   Only such persons who are nominated in accordance with the procedures set forth in
this Section 1.5 shall be eligible to be elected at an annual or special meeting of stockholders of the Corporation
to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been
brought before the meeting in accordance with the procedures set forth in this Section 1.5.  Except as otherwise
provided by law, the chairman of the meeting shall have the power and duty (i) to determine whether a
nomination or any business proposed to be brought before the meeting was made or proposed, as the case may
be, in accordance with the procedures set forth in this Section 1.5 (including whether the stockholder or
beneficial owner, if any, on whose behalf the nomination or proposal is made solicited (or is part of a group
which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee or
proposal in compliance with such stockholder’s representation as required by clause (a)(2)(C)(vi) of this Section
1.5) and (ii) if any proposed nomination or proposed business was not made or proposed in compliance with this
Section 1.5, to declare that such nomination shall be disregarded or that such proposed business shall not be
transacted.  Notwithstanding the foregoing provisions of this Section 1.5, if the stockholder (or a qualified
representative of the stockholder) does not appear at the annual or special meeting of stockholders of the
Corporation to present the nomination to the Board of Directors or to present the proposed business, such
nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that
proxies in respect of such vote may have been received by the Corporation.  For purposes of this Section 1.5, to
be considered a qualified representative of the stockholder, a person must be authorized by a writing executed
by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as
proxy at the meeting of stockholders and such person must produce such writing or electronic transmission, or a
reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.
 

(2)   For purposes of this Section 1.5,  (i)  “public announcement” shall mean disclosure
in a press release reported by a national news service or in a document publicly filed by the Corporation with the
Securities and Exchange Commission pursuant to the Exchange Act , and (ii) “business day” shall mean any
day, other than Saturday, Sunday and any day on which banks located in the State of New York are authorized
or obligated by applicable law to close.
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(3)   Notwithstanding the foregoing provisions of this Section 1.5, a stockholder shall
also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with
respect to the matters set forth in this Section 1.5.  Nothing in this Section 1.5 shall be deemed to affect any
rights (i) of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule
14a-8 under the Exchange Act or (ii) of the holders of any series of preferred stock to elect directors pursuant to
any applicable provisions of the Corporation’s Certificate of Incorporation.
 

Section 1.6   Quorum .
  
Subject to the rights of the holders of any series of preferred stock and except as otherwise

provided by law or in the Certificate of Incorporation or these Bylaws, at any meeting of stockholders, the
holders of a majority in total voting power of the outstanding shares of stock entitled to vote at the meeting shall
be present or represented by proxy in order to constitute a quorum for the transaction of any business.  The
chairman of the meeting shall have the power and duty to determine whether a quorum is present at any meeting
of the stockholders.  Shares of its own stock belonging to the Corporation or to another corporation, if a majority
of the shares entitled to vote in the election of directors of such other corporation is held, directly or indirectly, by
the Corporation, shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that the
foregoing shall not limit the right of the Corporation or any subsidiary of the Corporation to vote stock, including,
but not limited to, its own stock, held by it in a fiduciary capacity.  In the absence of a quorum, the chairman of
the meeting may adjourn the meeting from time to time in the manner provided in Section 1.7 hereof until a
quorum shall be present.

 
Section 1.7   Adjournment. 
  
Any meeting of stockholders, annual or special, may be adjourned from time to time solely by the

chairman of the meeting because of the absence of a quorum or for any other reason and to reconvene at the same
or some other time, date and place, if any, or by means of remote communication.  Notice need not be given of
any such adjourned meeting if the time, date and place, if any, and the means of remote communications, if any,
thereof are announced at the meeting at which the adjournment is taken.   The chairman of the meeting shall have
full power and authority to adjourn a stockholder meeting in his sole discretion even over stockholder opposition
to such adjournment.  The stockholders present at a meeting shall not have the authority to adjourn the
meeting.  If the time, date and place, if any, thereof, and the means of remote communication, if any, by which
the stockholders and the proxy holders may be deemed to be present in person and vote at such adjourned
meeting are announced at the meeting at which the adjournment is taken and the adjournment is for less than
thirty (30)  calendar  days, no notice need be given of any such adjourned meeting.  If the adjournment is for
more than thirty (30)  calendar  days or if after the adjournment a new record date for determining stockholders
entitled to vote at the adjourned meeting is fixed for the adjourned meeting, then notice shall be given to each
stockholder entitled to vote at the meeting.  At the adjourned meeting, the stockholders may transact any
business that might have been transacted at the original meeting.
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Section 1.8   Organization. 
 

 The Chairman of the Board, or in his absence the President, or in their absence any Vice
President, shall call to order meetings of stockholders and preside over and act as chairman of such
meetings.  The Board of Directors or, if the Board fails to act, the stockholders, may appoint any stockholder,
director or officer of the Corporation to act as chairman of any meeting in the absence of the Chairman of the
Board, the President and all Vice Presidents.  The date and time of the opening and closing of the polls for each
matter upon which the stockholders will vote at a meeting shall be determined by the chairman of the meeting
and announced at the meeting.  The Board of Directors may adopt by resolution such rules and regulations for the
conduct of the meeting of stockholders as it shall deem appropriate.  Unless otherwise determined by the Board
of Directors, the chairman of the meeting shall have the exclusive right to determine the order of business and to
prescribe other such rules, regulations and procedures and shall have the authority in his discretion to regulate the
conduct of any such meeting.  Such rules, regulations or procedures, whether adopted by the Board of Directors
or prescribed by the chairman of the meeting, may include, without limitation, the following:  (i) rules and
procedures for maintaining order at the meeting and the safety of those present; (ii) limitations on attendance at
or participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted
proxies or such other persons as the chairman of the meeting shall determine; (iii) restrictions on entry to the
meeting after the time fixed for the commencement thereof; and (iv) limitations on the time allotted to questions
or comments by participants.  Unless and to the extent determined by the Board of Directors or the chairman of
the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of
parliamentary procedure.

 
 The Secretary shall act as secretary of all meetings of stockholders, but, in the absence of the

Secretary, the chairman of the meeting may appoint any other person to act as secretary of the meeting.
 
Section 1.9   Postponement or Cancellation of Meeting. 
  
Any previously scheduled annual or special meeting of the stockholders may be postponed or

canceled by resolution of the Board of Directors upon public notice given prior to the time previously scheduled
for such meeting of stockholders.

 
Section 1.10   Voting. 
  
Subject to the rights of the holders of any series of preferred stock and except as otherwise

provided by law, the Certificate of Incorporation or these Bylaws and except for the election of directors, at any
meeting duly called and held at which a quorum is present, the affirmative vote of a majority of the combined
voting power of the outstanding shares present in person or represented by proxy at the meeting and entitled to
vote on the subject matter shall be the act of the stockholders.  Subject to the rights of the holders of any series of
preferred stock, at any meeting duly called and held for the election of directors at which a quorum is present,
directors shall be elected by a plurality of the combined voting power of the outstanding shares
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present in person or represented by proxy at the meeting and entitled to vote on the election of directors.
 
Section I.1   List of Stockholders. 
  
It shall be the duty of the Secretary or other officer of the Corporation who shall have charge of

the stock ledger to prepare and make, at least ten (10)  calendar  days before every meeting of the stockholders, a
complete list of the stockholders entitled to vote thereat, arranged in alphabetical order, and showing the address
of each stockholder and the number of shares registered in the stockholder’s name; provided, however, if the
record date for determining the stockholders entitled to vote at the meeting is fewer than ten (10)  calendar  days
before the meeting date, the list shall reflect the stockholders entitled to vote as of the tenth (10 )  calendar  day
before the meeting date.  Nothing contained in this Section 1.11 shall require the Corporation to include
electronic mail addresses or other electronic contact information on such list.  Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting for a period of at least ten (10) 
calendar  days prior to the meeting:  (i) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary
business hours, at the principal place of business of the Corporation.  If the Corporation determines to make the
list available on an electronic network, the Corporation may take reasonable steps to ensure that such information
is available only to stockholders of the Corporation.  If the meeting is to be held at a place, then the list shall be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by
any stockholder who is present.  If the meeting is to be held solely by means of remote communication, then the
list shall also be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible network, and the information required to access such list shall be provided with the notice
of the meeting.  The stock ledger shall be the only evidence of the identity of the stockholders entitled to examine
such list.

 
Section I.2   Remote Communications. 
  
For purposes of these Bylaws, if authorized by the Board of Directors in its sole discretion, and

subject to such guidelines and procedures as the Board of Directors may adopt, stockholders and proxyholders
may, by means of remote communication:

 
(a)   participate in a meeting of stockholders; and

 
(b)   be deemed present in person and vote at a meeting of stockholders whether such meeting is

to be held at a designated place or solely by means of remote communication, provided that (i) the Corporation
shall implement reasonable measures to verify that each person deemed present and permitted to vote at the
meeting by means of remote communication is a stockholder or proxyholder, (ii) the Corporation shall
implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to
participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read
or hear the proceedings of the meeting substantially concurrent with such proceedings, and (iii) if any
stockholder or proxyholder votes or takes other action at the meeting by means of
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remote communication, a record of such vote or other action shall be maintained by the Corporation.
 
 

ARTICLE II   
 

BOARD OF DIRECTORS
 

Section 2.1   Number and Term of Office. 
  
(a)  Subject to any limitations set forth in the Certificate of Incorporation and to any provision of

the Delaware General Corporation Law relating to the powers or rights conferred upon or reserved to the
stockholders or the holders of any class or series of the issued and outstanding stock of the Corporation, the
business and affairs of the Corporation shall be managed , and all corporate powers shall be exercised, by or
under the direction of the Board of Directors.  Subject to any rights of the holders of any series of preferred
stock to elect additional directors, the Board of Directors shall be comprised of not less than three (3) members
and the exact number will be fixed from time to time by the Board of Directors by resolution adopted by the
affirmative vote of not less than 75% of the members of the Board of Directors then in office.  Directors need
not be stockholders of the Corporation.  The Corporation shall nominate the persons holding the offices of
Chairman of the Board and President for election as directors at any meeting at which such persons are subject
to election as directors.
 

(b)   Except as otherwise fixed by the Certificate of Incorporation relating to the rights of the
holders of any series of preferred stock to separately elect additional directors, which additional directors are not
required to be classified pursuant to the terms of such series of preferred stock, the Board of Directors shall be
divided into three (3) classes:  Class I, Class II and Class III.  Each class shall consist, as nearly as possible, of a
number of directors equal to one-third (33 /3%) of the then authorized number of members of the Board of
Directors.  The term of office of the initial Class I directors shall expire at the annual meeting of stockholders in
2014; the term of office of the initial Class II directors shall expire at the annual meeting of stockholders in
2015; and the term of office of the initial Class III directors shall expire at the annual meeting of stockholders in
2013.  At each annual meeting of stockholders of the Corporation the successors of that class of directors whose
term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of
stockholders held in the third year following the year of their election.  The directors of each class will serve
until the earliest to occur of their death, resignation, removal or disqualification or the election and qualification
of their respective successors.
 

Section 2.2   Resignations. 
  
Any director of the Corporation, or any member of any committee, may resign at any time by

giving notice  in writing or by electronic transmission  to the Board of Directors, the Chairman of the Board or
the President or Secretary.  Any such resignation shall take effect at the time specified therein or, if the time be
not specified therein, then upon receipt thereof.  The
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acceptance of such resignation shall not be necessary to make it effective unless otherwise stated therein.
 
Section 2.3   Removal of Directors. 
  
Subject to the rights of the holders of any series of preferred stock, directors may be removed from

office only for cause upon the affirmative vote of the holders of not less than a majority of the total voting power
of the then outstanding shares entitled to vote at an election of directors voting together as a single class.

 
Section 2.4   Newly Created Directorships and Vacancies. 
  
Subject to the rights of the holders of any series of preferred stock, vacancies on the Board of

Directors resulting from death, resignation, removal, disqualification or other cause, and newly created
directorships resulting from any increase in the number of directors on the Board of Directors, shall be filled only
by the affirmative vote of a majority of the remaining directors then in office (even though less than a quorum) or
by the sole remaining director.  Any director elected in accordance with the preceding sentence shall hold office
for the remainder of the full term of the class of directors in which the vacancy occurred or to which the new
directorship is apportioned, and until such director’s successor shall have been elected and qualified.  No decrease
in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director,
except as may be provided in the terms of any series of preferred stock with respect to any additional director
elected by the holders of such series of preferred stock.  If at any time, by reason of death or resignation or other
cause, the Corporation should have no directors in office, then any officer or any stockholder may call a special
meeting of stockholders in the same manner that the Board of Directors may call such a meeting, and directors
for the unexpired terms may be elected at such special meeting.

 
Section 2.5   Meetings .
  
Regular meetings of the Board of Directors shall be held on such dates and at such times and

places, within or without the State of Delaware, as shall from time to time be determined by the Board of
Directors, such determination to constitute the only notice of such regular meetings to which any director shall be
entitled.  In the absence of any such determination, such meeting shall be held, upon notice to each director in
accordance with Section 2.6 of this Article II, at such times and places, within or without the State of Delaware,
as shall be designated in the notice of meeting.

 
 Special meetings of the Board of Directors shall be held at such times and places, if any, within or

without the State of Delaware, as shall be designated in the notice of the meeting in accordance with Section 2.6
hereof.  Special meetings of the Board of Directors may be called by the Chairman of the Board, and shall be
called by the President or Secretary  upon the written request of not less than 75% of the members of the Board of
Directors then in office.
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Section 2.6   Notice of Meetings. 
  
The Secretary, or in his absence any other officer of the Corporation, shall give each director

notice of the time and place of holding of any regular meetings (if required) or special meetings of the Board of
Directors, in accordance with Section 5.4 of these Bylaws, by mail at least ten (10) calendar days  before the
meeting, or by courier service at least three (3) calendar days before the meeting, or by facsimile transmission,
electronic mail or other electronic transmission, or personal service, in each case, at least twenty-four (24) hours
before the meeting, unless notice is waived in accordance with Section 5.4 of these Bylaws.  Unless otherwise
stated in the notice thereof, any and all business may be transacted at any meeting without specification of such
business in the notice.

 
Section 2.7   Meetings by Conference Telephone or Other Communications.
  
Members of the Board of Directors, or any committee thereof, may participate in a meeting of the

Board of Directors or such committee by means of telephone conference or other communications equipment by
means of which all persons participating in the meeting can hear each other and communicate with each other,
and such participation in a meeting by such means shall constitute presence in person at such meeting.

 
Section 2.8   Quorum and Organization of Meetings. 
  
A majority of the total number of members of the Board of Directors as constituted from time to

time shall constitute a quorum for the transaction of business, but, if at any meeting of the Board of Directors
(whether or not adjourned from a previous meeting) there shall be less than a quorum present, a majority of those
present may adjourn the meeting to another time, date and place, and the meeting may be held as adjourned
without further notice or waiver.  Except as otherwise provided by law, the Certificate of Incorporation or these
Bylaws, a majority of the directors present at any meeting at which a quorum is present may decide any question
brought before such meeting.  Meetings shall be presided over by the Chairman of the Board or in his absence by
such other person as the directors may select.  The Board of Directors shall keep written minutes of its
meetings.  The Secretary shall act as secretary of the meeting, but in his absence the chairman of the meeting
may appoint any person to act as secretary of the meeting.

 
 The Board may designate one or more committees, each committee to consist of one or more of

the directors of the Corporation.  The Board may designate one or more Directors as alternate members of any
committee to replace absent or disqualified members at any meeting of such committee.  If a member of a
committee shall be absent from any meeting, or disqualified from voting thereat, the remaining member or
members present and not disqualified from voting, whether or not such member or members constitute a quorum,
may, by a unanimous vote, appoint another member of the Board of Directors to act at the meeting in place of
any such absent or disqualified member.  Any such committee, to the extent provided in a resolution of the Board
of Directors passed as aforesaid, shall have and may exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be impressed on all papers that may require it, but
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no such committee shall have the power or authority of the Board of Directors in reference to (i) approving or
adopting, or recommending to the stockholders, any action or matter expressly required by the laws of the State
of Delaware to be submitted to the stockholders for approval or (ii) adopting, amending or repealing any Bylaw
of the Corporation.  Such committee or committees shall have such name or names as may be determined from
time to time by resolution adopted by the Board of Directors.  Unless otherwise specified in the resolution of the
Board of Directors designating a committee, at all meetings of such committee a majority of the total number of
members of the committee shall constitute a quorum for the transaction of business, and the vote of a majority of
the members of the committee present at any meeting at which there is a quorum shall be the act of the
committee.  Each committee shall keep regular minutes of its meetings.  Unless the Board of Directors otherwise
provides, each committee designated by the Board of Directors may make, alter and repeal rules for the conduct
of its business.  In the absence of such rules each committee shall conduct its business in the same manner as the
Board of Directors conducts its business pursuant to Article  II of these Bylaws.

 
Section 2.9   Indemnification. 
  
The Corporation shall indemnify members of the Board of Directors and officers of the

Corporation and their respective heirs, personal representatives and successors in interest for or on account of any
action performed on behalf of the Corporation, to the fullest extent permitted by the laws of the State of Delaware
and the Corporation’s Certificate of Incorporation, as now or hereafter in effect.

 
Section 2.10   Indemnity Undertaking.
  
To the extent not prohibited by law, the Corporation shall indemnify any person who is or was

made, or threatened to be made, a party to any threatened, pending or completed action, suit or proceeding (a
“Proceeding”), whether civil, criminal, administrative or investigative, including, without limitation, an action by
or in the right of the Corporation to procure a judgment in its favor, by reason of the fact that such person, or a
person of whom such person is the legal representative, is or was a director or officer of the Corporation, or is or
was serving in any capacity at the request of the Corporation for any other corporation, partnership, limited
liability company, joint venture, trust, employee benefit plan or other enterprises (an “Other Entity”), against
judgments, fines, penalties, excise taxes, amounts paid in settlement and costs, charges and expenses (including
attorneys’ fees ).  Persons who are not directors or officers of the Corporation may be similarly indemnified in
respect of service to the Corporation or to an Other Entity at the request of the Corporation to the extent the Board
of Directors at any time specifies that such persons are entitled to the benefits of this Section 2.10.  Except as
otherwise provided in Section 2.12 hereof, the Corporation shall be required to indemnify a person in connection
with a proceeding (or part thereof) commenced by such person only if the commencement of such proceeding (or
part thereof) by the person was authorized by the Board of Directors.
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Section 2.11   Advancement of Expenses.
  
The Corporation shall, from time to time, reimburse or advance to any director or officer or other

person entitled to indemnification hereunder the funds necessary for payment of expenses, including attorneys’
fees, incurred in connection with  any Proceeding in advance of the final disposition of such Proceeding;
provided, however, that, such expenses incurred by or on behalf of any director or officer or other person may be
paid in advance of the final disposition of a Proceeding only upon receipt by the Corporation of an undertaking,
by or on behalf of such director or officer or such person, to repay all amounts advanced if it shall ultimately be
determined by final judicial decision from which there is no further right of appeal that such director, officer or
other person is not entitled to be indemnified for such expenses.  Except as otherwise provided in Section 2.12
hereof, the Corporation shall be required to reimburse or advance expenses incurred by a person in connection
with a proceeding (or part thereof) commenced by such person only if the commencement of such proceeding (or
part thereof) by the person was authorized by the Board of Directors.

 
Section 2.12   Claims.
  
If a claim for indemnification or advancement of expenses under this Article  II is not paid in full

within sixty  (60)  calendar  days after a written claim therefor by the person seeking indemnification or
reimbursement or advancement of expenses has been received by the Corporation, the person may file suit to
recover the unpaid amount of such claim and, if successful, in whole or in part, shall be entitled to be paid the
expense (including attorneys’ fees) of prosecuting such claim to the fullest extent permitted by Delaware law.  In
any such action the Corporation shall have the burden of proving that the person seeking indemnification or
reimbursement or advancement of expenses is not entitled to the requested indemnification, reimbursement or
advancement of expenses under applicable law.

 
Section 2.13   Amendment, Modification or Repeal.
  
Any amendment, modification or repeal of the foregoing provisions of this Article  II shall not

adversely affect any right or protection hereunder of any person entitled to indemnification under Section 2.9
hereof in respect of any act or omission occurring prior to the time of such repeal or modification.

 
Section 2.14   Executive Committee of the Board of Directors. 
  
The Board of Directors, by the affirmative vote of not less than 75% of the members of the Board

of Directors then in office, may designate an executive committee, all of whose members shall be directors, to
manage and operate the affairs of the Corporation or particular properties or enterprises of the
Corporation.  Subject to the limitations of the law of the State of Delaware and the Certificate of Incorporation,
such executive committee shall exercise all powers and authority of the Board of Directors in the management of
the business and affairs of the Corporation including, but not limited to, the power and authority to authorize the
issuance of shares of common or preferred stock.  The executive committee shall keep minutes of its meetings
and report to the Board of Directors not less often than quarterly on its activities and
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shall be responsible to the Board of Directors for the conduct of the enterprises and affairs entrusted to
it.  Regular meetings of the executive committee, of which no notice shall be necessary, shall be held at such
time, dates and places, if any, as shall be fixed by resolution adopted by the executive committee.  Special
meetings of the executive committee shall be called at the request of the President or of any member of the
executive committee, and shall be held upon such notice as is required by these Bylaws for special meetings of
the Board of Directors, provided that oral notice by telephone or otherwise, or notice by electronic transmission
shall be sufficient if received not later than the day immediately preceding the day of the meeting.

 
Section 2.15   Other Committees of the Board of Directors. 
  
The Board of Directors may by resolution establish committees other than an executive committee

and shall specify with particularity the powers and duties of any such committee.  Subject to the limitations of the
laws of the State of Delaware and the Certificate of Incorporation, any such committee shall exercise all powers
and authority specifically granted to it by the Board of Directors, which powers may include the authority to
authorize the issuance of shares of common or preferred stock.  Such committees shall serve at the pleasure of the
Board of Directors, keep minutes of their meetings and have such names as the Board of Directors by resolution
may determine and shall be responsible to the Board of Directors for the conduct of the enterprises and affairs
entrusted to them.

 
Section 2.16   Directors’ Compensation. 
  
Directors shall receive such compensation for attendance at any meetings of the Board and any

expenses incidental to the performance of their duties as the Board of Directors shall determine by
resolution.  Such compensation may be in addition to any compensation received by the members of the Board of
Directors in any other capacity.

 
Section 2.17   Action Without Meeting. 
  
Nothing contained in these Bylaws shall be deemed to restrict the power of members of the Board

of Directors or any committee designated by the Board of Directors to take any action required or permitted to be
taken by them without a meeting; provided, however, that if such action is taken without a meeting by consent by
electronic transmission or transmissions, such electronic transmission or transmissions must either set forth or be
submitted with information from which it can be determined that the electronic transmission or transmissions
were authorized by the director.
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ARTICLE III   
 

OFFICERS
  

Section 3.1  Executive Officers. 
  
The Board of Directors shall elect from its own number, a Chairman of the Board and a

President.  The Board of Directors may also elect such Vice Presidents as in the opinion of the Board of Directors
the business of the Corporation requires, a Treasurer and a Secretary, any of whom may or may not be
directors.  The Board of Directors may also elect, from time to time, such other or additional officers as in its
opinion are desirable for the conduct of business of the Corporation and such officers shall hold office at the
pleasure of the Board of Directors; provided, however, that the President shall not hold any other office except
that of Chairman of the Board.

 
Section 3.2   Powers and Duties of Officers. 
  
The Chairman of the Board shall have overall responsibility for the management and direction of

the business and affairs of the Corporation and shall exercise such duties as customarily pertain to the office of
Chairman of the Board and such other duties as may be prescribed from time to time by the Board of
Directors.  He shall be the senior officer of the Corporation and in case of the inability or failure of the President
to perform his duties, he shall perform the duties of the President.  He may appoint and terminate the
appointment or election of officers, agents or employees other than those appointed or elected by the Board of
Directors.  He may sign, execute and deliver, in the name of the Corporation, powers of attorney, contracts, bonds
and other obligations.  The Chairman of the Board shall preside at all meetings of stockholders and of the Board
of Directors at which he is present, and shall perform such other duties as may be prescribed from time to time by
the Board of Directors or these Bylaws.

 
 The President of the Corporation shall have such powers and perform such duties as customarily

pertain to a chief executive officer and the office of a president, including, without limitation, being responsible
for the active direction of the daily business of the Corporation, and shall exercise such other duties as may be
prescribed from time to time by the Board of Directors.  The President may sign, execute and deliver, in the name
of the Corporation, powers of attorney, contracts, bonds and other obligations.  In the absence or disability of the
Chairman of the Board, the President shall perform the duties and exercise the powers of the Chairman of the
Board.

 
 Vice Presidents shall have such powers and perform such duties as may be assigned to them by

the Chairman of the Board, the President, the executive committee, if any, or the Board of Directors.  A Vice
President may sign and execute contracts and other obligations pertaining to the regular course of his duties
which implement policies established by the Board of Directors.

 
 Unless the Board of Directors otherwise declares by resolution, the Treasurer shall have general

custody of all the funds and securities of the Corporation and general
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supervision of the collection and disbursement of funds of the Corporation.  He shall endorse for collection on
behalf of the Corporation checks, notes and other obligations, and shall deposit the same to the credit of the
Corporation in such bank or banks or depository as the Board of Directors may designate.  He may sign, with the
Chairman of the Board, President or such other person or persons as may be designated for the purpose by the
Board of Directors, all bills of exchange or promissory notes of the Corporation.  He shall enter or cause to be
entered regularly in the books of the Corporation a full and accurate account of all moneys received and paid by
him on account of the Corporation, shall at all reasonable times exhibit his books and accounts to any director of
the Corporation upon application at the office of the Corporation during business hours and, whenever required
by the Board of Directors or the President, shall render a statement of his accounts.  He shall perform such other
duties as may be prescribed from time to time by the Board of Directors or by these Bylaws.  He may be required
to give bond for the faithful performance of his duties in such sum and with such surety as shall be approved by
the Board of Directors.  Any Assistant Treasurer shall, in the absence or disability of the Treasurer, perform the
duties and exercise the powers of the Treasurer and shall perform such other duties and have such other powers as
the Board of Directors may from time to time prescribe.

 
 The Secretary shall keep the minutes of all meetings of the stockholders and of the Board of

Directors.  The Secretary shall cause notice to be given of meetings of stockholders, of the Board of Directors,
and of any committee appointed by the Board of Directors.  He shall have custody of the corporate seal, minutes
and records relating to the conduct and acts of the stockholders and Board of Directors, which shall, at all
reasonable times, be open to the examination of any director.  The Secretary or any Assistant Secretary may
certify the record of proceedings of the meetings of the stockholders or of the Board of Directors or resolutions
adopted at such meetings, may sign or attest certificates, statements or reports required to be filed with
governmental bodies or officials, may sign acknowledgments of instruments, may give notices of meetings and
shall perform such other duties and have such other powers as the Board of Directors may from time to time
prescribe.

 
Section 3.3   Bank Accounts. 
  
In addition to such bank accounts as may be authorized in the usual manner by resolution of the

Board of Directors, the Treasurer, with approval of the Chairman of the Board or the President, may authorize
such bank accounts to be opened or maintained in the name and on behalf of the Corporation as he may deem
necessary or appropriate, provided payments from such bank accounts are to be made upon and according to the
check of the Corporation, which may be signed jointly or singularly by either the manual or facsimile signature or
signatures of such officers or bonded employees of the Corporation as shall be specified in the written
instructions of the Treasurer or Assistant Treasurer of the Corporation with the approval of the Chairman of the
Board or the President of the Corporation.

 
Section 3.4   Proxies; Stock Transfers. 
  
Unless otherwise provided in the Certificate of Incorporation or directed by the Board of Directors,

the Chairman of the Board or the President or any Vice President or their designees shall have full power and
authority on behalf of the Corporation to attend and to vote

17

 



upon all matters and resolutions at any meeting of stockholders of any corporation in which this Corporation may
hold stock, and may exercise on behalf of this Corporation any and all of the rights and powers incident to the
ownership of such stock at any such meeting, whether regular or special, and at all adjournments thereof, and
shall have power and authority to execute and deliver proxies and consents on behalf of this Corporation in
connection with the exercise by this Corporation of the rights and powers incident to the ownership of such stock,
with full power of substitution or revocation.  Unless otherwise provided in the Certificate of Incorporation or
directed by the Board of Directors, the Chairman of the Board or the President or any Vice President or their
designees shall have full power and authority on behalf of the Corporation to transfer, sell or dispose of stock of
any corporation in which this Corporation may hold stock.

 
 

ARTICLE IV   
 

CAPITAL STOCK
  
Section 4.1  Shares. 
  
The shares of the Corporation shall be represented by a certificate or shall be

uncertificated.  Certificates shall be signed by the Chairman of the Board of Directors or the President and by the
Secretary or the Treasurer, and sealed with the seal of the Corporation.  Such seal may be a facsimile, engraved
or printed.  Within a reasonable time after the issuance or transfer of uncertificated shares, the Corporation shall
send to the registered owner thereof a written notice containing the information required to be set forth or stated
on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the Delaware General Corporation Law or a
statement that the Corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative participating, optional or other special rights of each class of stock or series
thereof and the qualification, limitations or restrictions of such preferences and/or rights.

 
 Any of or all the signatures on a certificate may be facsimile.  In case any officer, transfer agent

or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to
be such an officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation
with the same effect as if such officer, transfer agent or registrar had not ceased to hold such position at the time
of its issuance.

 
 Except as otherwise expressly provided by law, the rights and obligations of the holders of

uncertificated shares and the rights and obligations of the holders of certificates representing stock of the same
class and series shall be identical.

 
Section 4.2   Transfer of Shares. 
  
(a)  Upon surrender to the Corporation or the transfer agent of a certificate for shares duly

endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the
duty of the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and
record the transaction upon its books.  Upon receipt of proper transfer instructions from the registered owner of
uncertificated shares such uncertificated
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shares shall be cancelled, and the issuance of new equivalent uncertificated shares or certificated
shares shall be made to the person entitled thereto and the transaction shall be recorded upon the
books of the Corporation.

 
(b)   The person in whose name shares of stock stand on the books of the Corporation shall be

deemed by the Corporation to be the owner thereof for all purposes, and the Corporation shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of any other person,
whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State
of Delaware.
 

Section 4.3   Lost Certificates. 
  
The Board of Directors or any transfer agent of the Corporation may direct a new certificate or

certificates or uncertificated shares representing stock of the Corporation to be issued in place of any certificate or
certificates theretofore issued by the Corporation, alleged to have been lost, stolen or destroyed, upon the making
of an affidavit of that fact by the person claiming the certificate to be lost, stolen or destroyed.  When authorizing
such issue of a new certificate or certificates or uncertificated shares, the Board of Directors (or any transfer agent
of the Corporation authorized to do so by a resolution of the Board of Directors) may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or his legal representative, to give the Corporation a bond in such sum as the Board of Directors (or
any transfer agent so authorized) shall direct to indemnify the Corporation and the transfer agent against any
claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or
destroyed or the issuance of such new certificates or uncertificated shares, and such requirement may be general
or confined to specific instances.

 
Section 4.4   Transfer Agent and Registrar. 
  
The Board of Directors may appoint one or more transfer agents and one or more registrars, and

may require all certificates for shares to bear the manual or facsimile signature or signatures of any of them.
 
Section 4.5   Regulations. 
  
The Board of Directors shall have power and authority to make all such rules and regulations as it

may deem expedient concerning the issue, transfer, registration, cancellation and replacement of certificates
representing stock of the Corporation or uncertificated shares, which rules and regulations shall comply in all
respects with the rules and regulations of the transfer agent.
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ARTICLE V   
 

GENERAL PROVISIONS
 

Section 5.1   Offices. 
  
The Corporation shall maintain a registered office in the State of Delaware as required by the laws

of the State of Delaware.  The Corporation may also have offices in such other places, either within or without
the State of Delaware, as the Board of Directors may from time to time designate or as the business of the
Corporation may require.

 
Section 5.2   Corporate Seal. 
  
The corporate seal shall have inscribed thereon the name of the Corporation, the year of its

organization, and the words “Corporate Seal” and “Delaware.”
 
Section 5.3   Fiscal Year. 
  
The fiscal year of the Corporation shall be determined by resolution of the Board of Directors.
 
Section 5.4   Notices and Waivers Thereof. 
  
Whenever  any notice is required by the laws of the State of Delaware, the Certificate of

Incorporation or these Bylaws to be given by the Corporation to any stockholder, director or officer, such notice,
except as otherwise provided by law, may be given personally, or by mail, or, in the case of directors or officers,
or stockholders who consent thereto, by electronic transmission in accordance with applicable law.  Any notice
given by electronic transmission shall be deemed to have been given when it shall have been transmitted and any
notice given by mail shall be deemed to have been given when deposited in the United States mail with postage
thereon prepaid directed to such stockholder, director, or officer, as the case may be, at such stockholder ’s,
director’s, or officer’s, as the case may be, address as it appears in the records of the Corporation.  An affidavit of
the Secretary or Assistant Secretary or of the transfer agent or other agent of the Corporation that the notice has
been given by personal delivery, by mail, or by a form of electronic transmission shall, in the absence of fraud, be
prima facie evidence of the facts stated therein.

  
Whenever any notice is required to be given by law, the Certificate of Incorporation, or these

Bylaws to the person entitled to such notice, a waiver thereof, in writing signed by the person, or by electronic
transmission, whether before or after the meeting or the time stated therein, shall be deemed equivalent in all
respects to such notice to the full extent permitted by law.  If such waiver is given by electronic transmission, the
electronic transmission must either set forth or be submitted with information from which it can be determined
that the electronic transmission was authorized by the person waiving notice.  In addition, notice of any meeting
of the Board of Directors, or any committee thereof, need not be given to any director if such director shall sign
the minutes of such meeting or attend the meeting, except that if such
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director attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction
of any business because the meeting is not lawfully called or convened, then such director shall not be deemed to
have waived notice of such meeting. 
 

Section 5.5   Saving Clause .
  
These Bylaws are subject to the provisions of the Certificate of Incorporation and applicable

law.  In the event any provision of these Bylaws is inconsistent with the Certificate of Incorporation or the
corporate laws of the State of Delaware, such provision shall be invalid to the extent only of such conflict, and
such conflict shall not affect the validity of any other provision of these Bylaws.

 
Section 5.6   Amendments .
  
In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware,

the Board of Directors, by action taken by the affirmative vote of not less than 75% of the members of the Board
of Directors then in office, is hereby expressly authorized and empowered to adopt, amend or repeal any
provision of the Bylaws of this Corporation.

 
 Subject to the rights of the holders of any series of preferred stock, these Bylaws may be adopted,

amended or repealed by the affirmative vote of the holders of not less than  66  /3% of the total voting power of
the then outstanding capital stock of the Corporation entitled to vote thereon; provided, however, that this
paragraph shall not apply to, and no vote of the stockholders of the Corporation shall be required to authorize, the
adoption, amendment or repeal of any provision of the Bylaws by the Board of Directors in accordance with the
preceding paragraph.

 
Section V.3   Gender/Number. 
  
As used in these Bylaws, the masculine, feminine, or neuter gender, and the singular and plural

number, shall include the other whenever the context so indicates.
 
Section V.4   Electronic Transmission .
  
For purposes of these Bylaws, “electronic transmission” means any form of communication, not

directly involving the physical transmission of paper, that creates a record that may be retained, retrieved, and
reviewed by a recipient thereof, and that may be directly reproduced in paper form by such recipient through an
automated process. 
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Exhibit 99.1
  

 
LIBERTY MEDIA CORPORATION REPORTS

SECOND QUARTER 2015 FINANCIAL RESULTS
 

Englewood, Colorado, August 5, 2015 - Liberty Media Corporation ("Liberty Media") (NASDAQ: LMCA, LMCB, LMCK) today reported

second quarter 2015 results.  Highlights include :

 

· SiriusXM reported strong second quarter results 

· Subscriber base grew to 28.4 million

· Record second quarter revenue up 8% to $1.12 billion

· Net income of $103 million, including a pre-tax $108 million settlement

· Adjusted EBITDA  climbed 12% to record $415 million

· Free cash flow  reached $371 million, up 11%

· Liberty Media’s ownership of SiriusXM stood at 59.4% as of July 24, 2015

· Sold 527,000 Viacom shares for $37 million in proceeds; gains offset by available tax losses 

· From May 1, 2015 through July 31, 2015, repurchased 2.5 million LMCA shares at an average price per share of $38.55 and a total

cost of $97 million as well as 2.9 million LMCK shares at an average price per share of $38.03 and a total cost of $111 million

“SiriusXM had an outstanding quarter, adding 692,000 subscribers, a 46% increase over the second quarter of 2014, and posting a record low

churn rate of 1.6%, the lowest since the merger in 2008.  Due to this exceptional execution, SiriusXM raised guidance across the board in their

second quarter earnings release,” stated Greg Maffei, President and CEO of Liberty Media.  “At Liberty, we continued to repurchase our shares

with $208 million reported for the period, fully utilizing the funds distributed in conjunction with the Liberty Broadband spin-off.” 

 

 (1)

(2)

(3)

(3)



 

 

Liberty Media

Liberty Media's revenue increased $62 million to $1.2 billion in the second quarter.  Adjusted OIBDA  increased $46 million to $418 million

and operating income decreased $60 million to $171 million.    The increases in revenue and adjusted OIBDA were primarily due to operating

results at SiriusXM. The decrease in operating income was primarily due to the $108 million SiriusXM legal settlement recorded, which

was partially offset by improved operating results at SiriusXM during the period.

 

SiriusXM

SiriusXM is a separate publicly traded company and additional information about SiriusXM can be obtained through its website and filings with

the Securities and Exchange Commission. SiriusXM reported its stand-alone second quarter results on July 28,  2015.  For presentation purposes

in this release, we include below the results of SiriusXM, as reported by SiriusXM, without regard to the purchase accounting adjustments

applied by us for purposes of our financial statements.  Liberty Media believes the presentation of financial results as reported by SiriusXM is

useful to investors as the comparability of those results is best understood in the context of SiriusXM's historical financial presentation.  For a

reconciliation of revenue, adjusted OIBDA (as defined by Liberty Media) and operating income for SiriusXM's stand-alone operating results as

reported by SiriusXM to those results as reported by Liberty Media, see Liberty Media's Form 10-Q for the quarter ended June 30,  2015.

 

Highlights of SiriusXM's earnings release included the following:

· Self-pay net additions increased 37% to 519,000

· Record second quarter revenue up 8% to $1.12 billion

· Net income of $103 million, including a pre-tax $108 million settlement

· Adjusted EBITDA  climbed 12% to record $415 million

· Free cash flow  reached $371 million, up 11%

· GAAP EPS of $0.02; Adjusted EPS of $0.03, excluding settlement

 

Share Repurchases

Between the reclassification of the original Liberty Capital tracking stock on March 3, 2008 and July 23, 2014, Liberty Media repurchased

shares of Series A common stock for aggregate cash consideration of approximately $2.9 billion, representing 51% of shares

outstanding .  From May 1, 2015 through July 31, 2015, Liberty Media repurchased approximately 2.5 million shares of Series A  common

stock at an average cost per share of $38.55 for total cash

 

(3)
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consideration of $97 million, as well as approximately 2.9 million shares of Series C common stock at an average cost per share of $38.03 for

total cash consideration of $111 million. For the period covering the creation of the Liberty Media Series C common stock on July 23, 2014

through July 31, 2015, Liberty Media repurchased approximately 7.9 million shares of Series A  and Series C common stock collectively at an

average cost per share of $38.05 for total cash consideration of $300 million, representing 2.3% of shares outstanding .  The total remaining

repurchase authorization for Liberty Media stock is approximately $327 million. In addition, Liberty Media’s Board of Directors authorized the

repurchase of up to an additional $1 billion of Liberty Media stock.

 

FOOTNOTES
1) Liberty Media's President and CEO, Greg Maffei, will discuss these highlights and other matters in Liberty Media's earnings conference call which

will begin at 11:30 a.m. (E.D.T.) on August 5, 2015.  For information regarding how to access the call, please see “Important Notice” later in this
document.

2) In June 2015, SiriusXM entered into an agreement with the plaintiffs in the Capitol Records Case to settle that case in its entirety (the “Capitol
Settlement”). Pursuant to the Capitol Settlement, SiriusXM recorded a $210 million liability, which is included in the accounts payable and accrued
expenses line item within the unaudited condensed consolidated balance sheet as of June 30, 2015 and recognized approximately $108 million to
revenue share and royalties within the unaudited condensed consolidated statement of operations during the second quarter.

3) For definitions of adjusted OIBDA (as defined by Liberty Media), adjusted EBITDA (as defined by SiriusXM) and free cash flow (as defined by
SiriusXM) and applicable reconciliations see the accompanying schedules.

4) Based on shares outstanding at the time of the introduction of the  original Liberty Capital stock.
5) Based on shares outstanding as of October 31, 2014. There were no share repurchases from July 23, 2014 through December 31, 2014.  
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NOTES
Unless otherwise noted, the foregoing discussion compares financial information for the three months ended June 30, 2015 to the same period in
2014.
 
The following financial information with respect to Liberty Media's equity affiliates and available for sale securities is intended to supplement
Liberty Media's condensed consolidated balance sheet and statement of operations to be included in its Form 10-Q for the period ended June 30,
2015.
 
Fair Value of Corporate Public Holdings 
 
 
(amounts in millions)     3/31/2015     6/30/2015  
Live Nation Debt and Equity  $ 1,380   1,501  
Other Public Holdings   600   580  

Total Liberty Media  $ 1,980   2,081  
 

(1) Represents the fair value of Liberty Media's debt and equity investments.  In accordance with GAAP, Liberty Media accounts for its investment in
the equity of Live Nation using the equity method of accounting and includes it in its consolidated balance sheet at its historical carrying value
of $365 million and $375 million as of March 31, 2015 and June 30, 2015,  respectively.

(2) Represents the carrying value of other public holdings which are accounted for at fair value.
 
Cash and Debt
The following presentation is provided to separately identify cash and liquid investments and debt information.
 
 
(amounts in millions)     3/31/2015     6/30/2015  
Cash and liquid investments  $ 1,245   841  
Less: Short-term marketable securities   73   51  

Total Liberty Media Cash (GAAP)  $ 1,172   790  
        
Debt:        
SiriusXM senior notes  $ 5,150   5,150  
Liberty 1.375% cash convertible notes due 2023   1,000   1,000  
Margin loans   250   250  
ANLBC debt   110   240  
Other subsidiary debt   11   16  

Total Liberty Media Debt  $ 6,521   6,656  
Unamortized discount and fair market value adjustment   (50)  (99) 

Total Liberty Media Debt (GAAP)  $ 6,471   6,557  
 

(1) Includes $73 million and $51 million of short-term marketable securities with an original maturity greater than 90 days as of March 31, 2015
and June 30, 2015, respectively.

(2) Includes $482 million and $294 million of cash and liquid investments held at SiriusXM as of March 31, 2015 and June 30, 2015, respectively.
(3) Outstanding principal amount of Senior Notes with no reduction for the net unamortized discount.
(4) Face amount of the cash convertible notes with no adjustment for the fair market value adjustment.
(5) Atlanta National League Baseball Club, Inc. capital leases and borrowings largely to fund the construction of a new stadium in Cobb County,

Georgia.
(6) Includes SiriusXM capital leases and borrowings under the SiriusXM revolving credit facility.
 
Total Liberty Media cash and liquid investments decreased  $404  million. Cash from operations at SiriusXM during the quarter and proceeds
from the sale of shares of Viacom were more than offset by shares repurchased by SiriusXM, shares repurchased by Liberty Media and capital
expenditures.  Included in the consolidated cash and liquid investments balance
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a t June 30, 2015 is $294 million at SiriusXM.  Although SiriusXM is a consolidated subsidiary, it is a separate public company with a
significant non-controlling interest, therefore Liberty Media does not have ready access to SiriusXM’s cash balance.  Excluding cash held at
SiriusXM, Liberty Media's cash and liquid investments balance at June 30, 2015 was $547 million.
 
Total Liberty Media debt increased by $0.1 billion primarily as a result of borrowings under the ANLBC credit facilities to fund the construction
of a new stadium in Cobb County, Georgia.
 
 
Important Notice: Liberty Media Corporation (Nasdaq: LMCA, LMCB, LMCK) President and CEO, Greg Maffei, will discuss Liberty Media's earnings
release in a conference call which will begin at 11:30 a.m. (E.D.T.) on August 5, 2015.  The call can be accessed by dialing (844)  838-8043 or (678)
 509-7480 at least 10 minutes prior to the start time.  The call will also be broadcast live across the Internet and archived on our website.  To access the
webcast go to http://www.libertymedia.com/events.  Links to this press release will also be available on the Liberty Media website.
 
This press release includes certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including
statements about business strategies, market potential, future financial prospects, growth of SiriusXM's subscriber base, the future financial performance of
SiriusXM, the continuation of our stock repurchase plan, the r epurchase activity of SiriusXM,  the construction of the new stadium for the Atlanta Braves
and the associated mixed use development and other matters that are not historical facts.  These forward-looking statements involve many risks and
uncertainties that could cause actual results to differ materially from those expressed or implied by such statements, including, without limitation, possible
changes in market acceptance of new products or services, regulatory matters affecting our businesses, the competitive position of SiriusXM versus other
radio and audio entertainment providers, the ability of SiriusXM to attract and retain subscribers, the dependence of SiriusXM upon the auto industry,
general economic conditions, the failure of SiriusXM’s satellites (which, in most cases, are not insured), the interrup tion or failure of SiriusXM’s
information and communication systems, the security of personal customer information, royalties SiriusXM pays for music rights (which increase over
time), the unfavorable outcome of pending or future litigation, the failure to realize benefits of acquisitions, rapid technological and industry change,
failure of third parties to perform, changes in consumer protection laws and their enforcement, continued access to capital on terms acceptable to Liberty
Media,  changes in law and market conditions conducive to stock repurchases.  These forward-looking statements speak only as of the date of this
presentation, and Liberty Media expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any forward-looking
statement contained herein to reflect any change in Liberty Media's expectations with regard thereto or any change in events, conditions or circumstances
on which any such statement is based. Please refer to the publicly filed documents of Liberty Media, including the most recent Forms 10-K and 10-Q, for
additional information about Liberty Media and about the risks and uncertainties related to Liberty Media's business which may affect the statements made
in this presentation.
 
Contact: Courtnee Ulrich (720) 875-5420
 

 



 
LIBERTY MEDIA CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEET (unaudited)
 
 

12/31/2014 6/30/2015
amounts in millions

Assets
Current assets:

Cash and cash equivalents $ 681 790
Trade and other receivables, net 235 332
Short term marketable securities 199 51
Deferred income tax assets 931 957
Other current assets 270 348

Total current assets 2,316 2,478
Investments in available-for-sale securities and other cost investments 816 654
Investments in affiliates, accounted for using the equity method 851 752

Property and equipment, at cost 2,215 2,321
Accumulated depreciation (501) (604)

1,714 1,717
Intangible assets not subject to amortization

Goodwill 14,345 14,345
FCC licenses 8,600 8,600
Other 1,073 1,073

24,018 24,018

Intangible assets subject to amortization, net 1,166 1,125
Other assets, at cost, net of accumulated amortization 326 367

Total assets $ 31,207 31,111

Liabilities and Equity
Current liabilities:

Accounts payable and accrued liabilities $ 712 939
Current portion of debt 257 258
Deferred revenue 1,641 1,756
Other current liabilities 40 17

Total current liabilities 2,650 2,970

Long-term debt 5,595 6,299
Deferred income tax liabilities 2,438 2,529
Other liabilities 348 354

Total liabilities 11,031 12,152

Equity:
Total stockholders' equity 11,398 11,075
Non-controlling interests in equity of subsidiaries 8,778 7,884

Total equity 20,176 18,959
Commitments and contingencies

Total liabilities and equity $ 31,207 31,111
 

 



 
LIBERTY MEDIA CORPORATION

CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS (unaudited)
 
 

  Three Months Ended  Six Months Ended  
  6/30/2014  6/30/2015  6/30/2014  6/30/2015  
  amounts in millions  
Revenue:                       

Subscriber revenue  $ 869  936  1,710  1,843  
Other revenue   291  286  461  460  

Total revenue   1,160  1,222  2,171  2,303  
           
Operating costs and expenses:           

Cost of subscriber services           
Revenue share and royalties   201  331  396  544  
Programming and content   62  61  128  123  
Customer service and billing   90  94  182  186  
Other   34  34  64  65  

Subscriber acquisition cost   124  137  247  259  
Other operating expense   111  103  155  133  
Selling, general and administrative   215  199  431  401  
Depreciation and amortization   92  92  182  176  

   929  1,051  1,785  1,887  
Operating income (loss)   231  171  386  416  

           
Other income (expense):           

Interest expense   (62) (83) (115) (160) 
Share of earnings (losses) of affiliates, net   (12)  —  (47) (37) 
Realized and unrealized gains (losses) on financial instruments, net   25  40  (40) 12  
Other, net   (1) 6  (38) 8  

   (50) (37) (240) (177) 
Earnings (loss) before income taxes   181  134  146  239  

Income tax (expense) benefit   (75) (35) 32  (121) 
Net earnings (loss)   106  99  178  118  

Less net earnings (loss) attributable to the non-controlling interests   56  38  106  76  
Net earnings (loss) attributable to Liberty stockholders  $ 50  61  72  42  
           
(1) Includes stock based compensation as follows:           

Programming and content  $ 5  4  9  8  
Customer service and billing

  1  2  2  3  
Other costs of subscriber services   2  2  4  4  
Operating   4  4  8  8  
Selling, general and administrative   37  35  75  68  

  $ 49  47  98  91  
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LIBERTY MEDIA CORPORATION

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS (unaudited)
  Six Months Ended  
  6/30/2014  6/30/2015  
  amounts in millions  
Cash flows from operating activities:             

Net earnings  $ 178  118  
Adjustments to reconcile net earnings to net cash provided by operating activities:       

Depreciation and amortization   182  176  
Stock-based compensation   98  91  
Excess tax benefit from stock-based compensation   (12) (35) 
Share of (earnings) losses of affiliates, net   47  37  
Realized and unrealized (gains) losses on financial instruments, net   40  (12) 
Losses (gains) on dilution of investment in affiliate   54  1  
Deferred income tax expense (benefit)   (61) 81  
Other, net   (8) 14  
Changes in operating assets and liabilities       

Current and other assets   (55) (156) 
Payables and other liabilities   101  367  

Net cash provided (used) by operating activities   564  682  
       
Cash flows from investing activities:       

Investments in and loans to cost and equity investees   (169)  —  
Cash proceeds from sale of investments   247  149  
Cash (paid) for acquisitions, net of cash acquired   (47)  —  
Proceeds (payments) on financial instruments, net    —  (19) 
Capital expended for property and equipment   (111) (139) 
Purchases of short term investments and other marketable securities   (292) (32) 
Sales of short term investments and other marketable securities   67  180  
Other investing activities, net   36  (22) 

Net cash provided (used) by investing activities   (269) 117  
       
Cash flows from financing activities:       

Borrowings of debt   1,948  1,343  
Repayments of debt   (1,573) (661) 
Repurchases of Liberty common stock    —  (300) 
Subsidiary shares repurchased by subsidiary   (946) (1,084) 
Funding of subsidiary share repurchase program   (246)  —  
Excess tax benefit from stock-based compensation   12  35  
Taxes paid in lieu of shares issued for stock-based compensation   (12) (27) 
Other financing activities, net    —  4  

Net cash provided (used) by financing activities   (817) (690) 
Net increase (decrease) in cash and cash equivalents   (522) 109  
Cash and cash equivalents at beginning of period   1,088  681  

Cash and cash equivalents at end of period  $ 566  790  
 
 
 
 
 
 
 
 

 



 
NON-GAAP FINANCIAL MEASURES
 
SCHEDULE 1
 
This press release includes a presentation of adjusted OIBDA, which is a non-GAAP financial measure, for Liberty Media, together with a
reconciliation to operating income, as determined under GAAP.  Liberty Media defines adjusted OIBDA as revenue less operating expenses, and
selling, general and administrative expenses, excluding all stock based compensation, and excludes from that definition depreciation and
amortization, restructuring and impairment charges and separately reported legal settlements that are included in the measurement of operating
income pursuant to GAAP.
 
Liberty Media believes adjusted OIBDA is an important indicator of the operational strength and performance of its businesses, including each
business' ability to service debt and fund capital expenditures.  In addition, this measure allows management to view operating results and
perform analytical comparisons and benchmarking between businesses and identify strategies to improve performance.  Because adjusted
OIBDA is used as a measure of operating performance, Liberty Media views operating income as the most directly comparable GAAP
measure.  Adjusted OIBDA is not meant to replace or supersede operating income or any other GAAP measure, but rather to supplement such
GAAP measures in order to present investors with the same information that Liberty Media's management considers in assessing the results of
operations and performance of its assets.  Please see the attached schedules for applicable reconciliations.
 
The following table provides a reconciliation of adjusted OIBDA for Liberty Media to operating income calculated in accordance with GAAP
for the three months ended June 30, 2014, September 30, 2014, December 31, 2014, March 31, 2015 and June 30, 2015,  respectively.
 
QUARTERLY SUMMARY
 
 
(amounts in millions)     2Q14     3Q14     4Q14     1Q15     2Q15  
Liberty Media                 
Revenue  $ 1,160  $ 1,184  $ 1,095  $ 1,081  $ 1,222  
                 
Adjusted OIBDA   372   392   359   373   418  
Depreciation and amortization   (92)  (90)  (87)  (84)  (92) 
Stock compensation expense   (49)  (53)  (66)  (44)  (47) 
Legal settlement    —    —    —    —   (108) 
Operating Income  $ 231  $ 249  $ 206  $ 245  $ 171  
 

(1) Legal settlement is due to an expense of $108 million recorded for the portion of the $210 million Capitol Records lawsuit settlement related to
SiriusXM’s use of pre-1972 sound recordings for the periods prior to June 30, 2015. The $108 million recognized during the current period is
included in the Revenue share and royalties line item in the accompanying condensed consolidated financial statements for the three and six months
ended June 30, 2015 but has been excluded from Adjusted OIBDA for the corresponding periods as this expense was not incurred as a part of
SiriusXM’s normal operations for the period, and this lump sum amount does not relate to the on-going performance of the business. The remaining
$102 million of the settlement will be recorded as a component of Adjusted OIBDA in future periods through December 2017, as the ongoing amount
is considered to be a part of SiriusXM’s normal operations.
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SCHEDULE 2
 
This press release also includes a presentation of Adjusted EBITDA, which is a non-GAAP financial measure used by SiriusXM, together with a
reconciliation to SiriusXM's stand-alone net income, as determined under GAAP.  SiriusXM defines Adjusted EBITDA as follows:  EBITDA is
defined as net income before interest and investment income (loss); interest expense, net of amounts capitalized; income tax expense and
depreciation and amortization. SiriusXM adjusts EBITDA to exclude the impact of other income and expense, loss on extinguishment of debt,
loss on change in value of derivatives as well as certain other charges discussed below. This measure is one of the primary non-GAAP financial
measures on which SiriusXM (i) evaluates the performance of its on-going core operating results period over period, (ii) bases its internal
budgets and (iii) compensates management. Adjusted EBITDA is a non-GAAP financial performance measure that excludes (if applicable):  (i)
certain adjustments as a result of the purchase price accounting for the merger of Sirius and XM, (ii) depreciation and amortization, (iii) share-
based payment expense and (iv) other significant operating expense (income) that does not relate to the on-going performance of SiriusXM's
business. The purchase price accounting adjustments include: (i) the elimination of deferred revenue associated with the investment in XM
Canada, (ii) recognition of deferred subscriber revenues not recognized in purchase price accounting, and (iii) elimination of the benefit of
deferred credits on executory contracts, which are primarily attributable to third party arrangements with programming providers. SiriusXM
believes adjusted EBITDA is a useful measure of the underlying trend of SiriusXM's operating performance, which provides useful information
about its business apart from the costs associated with its physical plant, capital structure and purchase price accounting. SiriusXM believes
investors find this non-GAAP financial measure useful when analyzing its results and comparing its operating performance to the performance
of other communications, entertainment and media companies. SiriusXM believes investors use current and projected adjusted EBITDA to
estimate its current and prospective enterprise value and to make investment decisions. Because SiriusXM funds and builds-out its satellite radio
system through the periodic raising and expenditure of large amounts of capital, its results of operations reflect significant charges for
depreciation expense. The exclusion of depreciation and amortization expense is useful given significant variation in depreciation and
amortization expense that can result from the potential variations in estimated useful lives, all of which can vary widely across different
industries or among companies within the same industry.   SiriusXM believes the exclusion of share-based payment expense is useful given
share-based payment expense is not directly related to the operational conditions of the business. SiriusXM also believes the exclusion of the
pre-1972 sound recordings legal settlement is useful as it does not represent an expense incurred as part of normal operations for the period. The
portion of the pre-1972 sound recordings legal settlement related to the future period of July 2015 through December 2017 will not be excluded
from adjusted EBITDA in future periods as the royalty expense will relate to the on-going performance of SiriusXM’s business.

 



 
Adjusted EBITDA has certain limitations in that it does not take into account the impact to SiriusXM's statements of comprehensive income of
certain expenses, including share-based payment expense and certain purchase price accounting for the merger of Sirius and XM. SiriusXM
endeavors to compensate for the limitations of the non-GAAP measure presented by also providing the comparable GAAP measure with equal
or greater prominence and descriptions of the reconciling items, including quantifying such items, to derive the non-GAAP measure.  Investors
that wish to compare and evaluate SiriusXM's operating results after giving effect for these costs, should refer to net income as disclosed in its
unaudited consolidated statements of comprehensive income. Since adjusted EBITDA is a non-GAAP financial performance measure,
SiriusXM's calculation of adjusted EBITDA may be susceptible to varying calculations; may not be comparable to other similarly titled
measures of other companies; and should not be considered in isolation, as a substitute for, or superior to measures of financial performance
prepared in accordance with GAAP. The reconciliation of SiriusXM's stand-alone net income to adjusted EBITDA is calculated as follows (in
thousands):

 
  Unaudited  
  For the Three Months Ended  
  June 30,  
     2015     2014  
($ in thousands)        
Net income (GAAP):  $ 102,849   119,961  
Add back items excluded from Adjusted EBITDA:        

Purchase price accounting adjustments:        
Revenues   1,813   1,813  
Operating expenses   (558)  (945) 

Pre-1972 sound recordings legal settlement (GAAP)   107,658    —  
Share-based payment expense (GAAP)   19,524   17,787  
Depreciation and amortization (GAAP)   67,096   67,204  
Interest expense, net of amounts capitalized (GAAP)   75,380   67,521  
Interest and investment (income) loss (GAAP)   (4,032)  1,066  
Loss on change in value of derivatives (GAAP)    —   7,463  
Other (income) loss (GAAP)   (189)  1,745  
Income tax expense (GAAP)   45,421   86,822  

Adjusted EBITDA  $ 414,962   370,437  
 
 

 



 
SCHEDULE 3
 
SiriusXM's free cash flow derives from cash flow provided by operating activities, capital expenditures and restricted and other investment
activity. The calculation for free cash flow is as follows (in thousands).

 
  Unaudited
  For the Three Months Ended
  June 30,
     2015     2014
($ in thousands)       
Cash flow information       
Net cash provided by operating activities  $ 402,312   340,682
Net cash used in investing activities  $ (31,398)  (5,638)
Net cash used in financing activities  $ (558,904)  (286,235)
Free cash flow       
Net cash provided by operating activities  $ 402,312   340,682

Additions to property and equipment   (31,398)  (29,816)
Return of capital from investment in unconsolidated entity    —   24,178

Free cash flow  $ 370,914   335,044
 
 
 
 

 
 
 
 


