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(b)           Prepayment of Expenses. The Registrant shall pay the expenses (including attorneys’ fees) incurred by a director or officer in defending any
proceeding in advance of its final disposition, provided, however, that the payment of expenses incurred by a director or officer in advance of the final disposition of the
proceeding shall be made only upon receipt of an undertaking by the director or officer to repay all amounts advanced if it should be ultimately determined that the director or
officer is not entitled to be indemnified under this paragraph or otherwise.
 

(c)           Claims. If a claim for indemnification or payment of expenses under this paragraph is not paid in full within 60 days after a written claim therefor
has been received by the Registrant, the claimant 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 of prosecuting such claim. In any such action, the Registrant shall have the burden of proving that the claimant was not entitled to the requested indemnification or
payment of expenses under applicable law.
 

(d)           Non-Exclusivity of Rights. The rights conferred on any person by this paragraph shall not be exclusive of any other rights which such person may
have or hereafter acquire under any statute, provision of the Charter, the bylaws of the Registrant, agreement, vote of stockholders or resolution of disinterested directors or
otherwise.
 

(e)           Other Indemnification. The Registrant’s obligation, if any, to indemnify any person who was or is serving at its request as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any amount such person may collect as
indemnification from such other corporation, partnership, joint venture, trust, enterprise or nonprofit entity.
 

3.             Amendment or Repeal. Any amendment, modification or repeal of the foregoing provisions of Section E of the Charter shall not adversely affect any right
or protection hereunder of any person in respect of any act or omission occurring prior to the time of such amendment, modification or repeal.
 
Item 7.    Exemption From Registration Claimed.
 

Not applicable.
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indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is
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asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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David J.A. Flowers (Principal Financial Officer)
     
/s/ Christopher W. Shean Senior Vice President and Controller May 5, 2006
Christopher W. Shean (Principal Accounting Officer)

 
7

 
Exhibit Index

 
Exhibit No. Description
   

4.1 Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 1 to the Registration Statement on Form 8-A of the Registrant
(File No. 000-51990), filed with the Securities and Exchange Commission (the “Commission”) on May 9, 2006 (the “Form 8-A”)).

   
4.2 Bylaws of the Registrant (incorporated by reference to Exhibit 2 to the Form 8-A).

   
4.3 Specimen certificate for shares of the Registrant’s Liberty Interactive Series A common stock, par value $.01 per share.

   
4.4 Specimen certificate for shares of the Registrant’s Liberty Interactive Series B common stock, par value $.01 per share.

   
4.5 Specimen certificate for shares of the Registrant’s Liberty Capital Series A common stock, par value $.01 per share.

   
4.6 Specimen certificate for shares of the Registrant’s Liberty Capital Series B common stock, par value $.01 per share.

   
5.1 Internal Revenue Service Determination Letter, dated June 1, 2005.

   
23.1 Consent of KPMG LLP.

   
24.1 Power of Attorney (included on page 7).

 
 









EXHIBIT 4.6
 

Number
B-

Incorporated Under the Laws of the State of Delaware Shares
-0-

Cusip No.
53071M 40 1

 
LIBERTY MEDIA CORPORATION

 
Series B Liberty Capital Common Stock, par value $.01 per share

 
Specimen Certificate

 
This Certifies that                                                      is the owner of                                                      FULLY PAID AND NON-ASSESSABLE SHARES OF SERIES B
LIBERTY CAPITAL COMMON STOCK, PAR VALUE $0.01 PER SHARE, OF LIBERTY MEDIA CORPORATION (hereinafter called the “Corporation”) transferable
on the books of the Corporation by the holder hereof in person or by duly authorized attorney upon surrender of the Certificate properly endorsed. This Certificate is not valid
unless countersigned by the Transfer Agent and registered by the Registrar.
 
Witness, the seal of the Corporation and the signatures of its duly authorized officers.
 
Dated:
 

Liberty Media Corporation
[Corporate Seal]

   
President Secretary
 
 



EX



 

LIBERTY MEDIA CORPORATION

This determination letter acknowledges receipt of the provisions intended to satisfy the requirements of section 401(a) of the Code, as amended by the Economic
Growth and Tax Relief Reconciliation Act of 2001, Pub. L. 107-16.

This determination letter applies to the amendment executed December 2002.

This determination letter is also applicable for the amendment(s) dated on 04-04-01.

Letter 835 (DO/CG)
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