




describes the consequences assuming the receipt of those items.  Please revise your disclosure and re-file exhibit 8.1 so that your disclosure and opinion of counsel
express a conclusion about the material tax consequences of the transaction.

 
Response:  We have revised the disclosure beginning on on page 82 and re-filed exhibit 8.1 to express a conclusion about the material tax consequences of the

transaction.
 

12.                                 Comment:  We note that, subject to certain exceptions, Splitco will be responsible for taxes resulting from Splitco or Liberty Media common stock being treated as
Section 306 stock.  Please explain the tax consequences to Splitco or Liberty Media (as opposed to the holders of common stock of Splitco or Liberty Media) that
would result from such treatment.

 
Response:  We have revised the disclosure on page 85 to explain the tax consequences to Splitco or Liberty Media.
 

Annex B — Splitco and Liberty Media Corporation Financial Statements
 
Management’s Discussion and Analysis of Financial Condition and Results of Operations, page B-3
 
Strategies and Challenges of Business Units, page B-7
 
13.                                 Comment:  We note that Starz Entertainment is working to finalize new long-term affiliation agreements with those affiliates whose agreements are expiring.  Identify

any material affiliation agreements that are expiring in the short-term.
 

Response:  We note that there are no individually material affiliation agreements that are expiring in the short-term.  We also note that during 2010 Starz
Entertainment was able to enter into new or amend affiliation agreements with two of Starz Entertainment’s three largest distributors.

 
Notes to Condensed Combined Financial Statements, September 30, 2010
 
Note 8 — Financial Instruments, page B-52
 
14.                                 Comment:  We have reviewed your response to prior comments 44 and 45 in our letter dated January 12, 2011 and your revised disclosures and have the following

questions:
 

·                  It is not clear whether the counterparty to the share borrowing arrangement is the same as the counterparty to the equity collar arrangement.  Please clarify.
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·                  You have noted in your response that either party may terminate the agreement, but it is not clear when the share borrowing agreement actually settles (i.e.

cash or shares are delivered to the counterparty to actually settle the share borrowing arrangement) or if these agreements go on in perpetuity.  Please clarify.
 
·                  Please also tell us the rights the counterparty has to the shares that you have posted as collateral, including the right to either sell or pledge those shares.
 
·                  It is not clear in the revised disclosure that the mark to market on the borrowed shares and the shares posted as collateral offset each other and are in the same

line item in the statement of operations.  Please consider providing a footnote to the Realized and Unrealized Gains (Losses) table on page B-54 to state this
fact.

 
Response:  To clarify per the first bullet point, the counterparty to the share borrowing arrangement is not the same as the counterparty to the equity collar

arrangement that was settled.  To clarify per the second bullet point, the share borrowing arrangements have no stated maturity date and may go on in perpetuity under the
terms of the arrangement.  Per the third bullet point, the counterparty to the share borrowing arrangement has all the rights and remedies of a secured party under the Uniform
Commercial Code, with respect to the collateral delivered.  The filing parties have assigned to, and granted the counterparty to the share borrow arrangement a continuing and
first priority security interest in, and a lien upon, the collateral.  It is understood� urr,  y sec th  po  s all rrasco nect t terpars  grpa
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