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Exhibit 3.1
 

RESTATED CERTIFICATE OF INCORPORATION
 

OF
 

LIBERTY SPINCO, INC.
 

LIBERTY SPINCO, INC., a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:
 

(1)           The name of the Corporation is Liberty Spinco, Inc.  The original Certificate of Incorporation of the Corporation was filed on August 10,
2012. The name under which the Corporation was originally incorporated is Liberty Spinco, Inc.

 
(2)           This Restated Certificate of Incorporation restates and amends the Certificate of Incorporation of the Corporation.
 
(3)           This Restated Certificate of Incorporation has been duly adopted in accordance with Sections 228, 242 and 245 of the General Corporation

Law of the State of Delaware.
 
(4)           Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware, the text of the Certificate of Incorporation is

hereby restated to read in its entirety as follows:
 

ARTICLE I
 

NAME
 

The name of the corporation is Liberty Media Corporation (the “Corporation”).
 

ARTICLE II
 

REGISTERED OFFICE
 

The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of Wilmington, County of New
Castle, 19808.  The name of its registered agent at such address is the Corporation Service Company.

 

 
ARTICLE III

 
PURPOSE

 
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of

Delaware (as the same may be amended from time to time, the “DGCL”).
 

ARTICLE IV
 

AUTHORIZED STOCK
 

The total number of shares of capital stock which the Corporation will have authority to issue is four billion, one hundred twenty five million (4,125,000,000) shares,
of which:

 
(1)           four billion, seventy five million (4,075,000,000) shares will be of a class designated as Common Stock, par value $0.01 per share (“Common Stock”), and

such class will be divided into series as follows:
 

a.              two billion (2,000,000,000) shares of Common Stock will be of a series designated as “Series A Common Stock” (the “Series A Common Stock”);
 
b.              seventy five million (75,000,000) shares of Common Stock will be of a series designated as “Series B Common Stock” (the “Series B Common Stock”);
 
c.               two billion (2,000,000,000) shares of Common Stock will be of a series designated as “Series C Common Stock” (the “Series C Common Stock”); and
 

(2)           fifty million (50,000,000) shares will be of a class designated as Preferred Stock, par value $0.01 per share (“Preferred Stock”), which are undesignated as to
series and are issuable in accordance with the provisions of Article IV, Section C (the “Preferred Stock”) and the DGCL.

 
Upon this Restated Certificate of Incorporation (as it may from time to time hereafter be amended or restated, this “Restated Certificate”) becoming effective

pursuant to the DGCL (the “Effective Time”), all shares of Common Stock, par value $0.01 per share, issued and outstanding immediately prior to the Effective Time shall
automatically be reclassified as (i) X (as defined below) number of shares of the Corporation’s Series A Common Stock, par value $0.01 per share, and (ii) Y (as defined
below) number of shares of the Series B Common Stock, par value $0.01 per share, in each case without any action by the holder thereof. As used in this paragraph, “X”
means the number of outstanding shares of Starz’s Series A Liberty Capital Common Stock, par value $0.01 per share, and “Y” means the number of outstanding shares of
Starz’s Series B Liberty Capital Common Stock, par value $0.01 per share, in each case, as of 5:00 p.m., New York City time, on January 10, 2013.
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The description of the Common Stock and the Preferred Stock of the Corporation, and the relative rights, preferences and limitations thereof, or the method of fixing

and establishing the same, are as hereinafter set forth in this Article IV.
 

SECTION A
 

CERTAIN DEFINITIONS AND INTERPRETATIONS
 

Unless the context otherwise requires, the terms defined below will have, for all purposes of this Restated Certificate, the meanings herein specified:
 
“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries Controls, is Controlled by, or is under



common Control with such Person.
 
“Board of Directors” or “Board” means the Board of Directors of the Corporation and, unless the context indicates otherwise, also means, to the extent permitted by

law, any committee thereof authorized, with respect to any particular matter, to exercise the power of the Board of Directors of the Corporation with respect to such matter.
 
“Code” means the Internal Revenue Code of 1986, as amended, and any successor thereto.
 
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the

ownership of voting securities, by agreement, or otherwise. The terms “Controls”, “Controlled” and “Controlling” will have corresponding meanings.
 
“Convertible Securities” means (x) any securities of the Corporation (other than any series of Common Stock) that are directly or indirectly convertible into or
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  Name: Richard N. Baer
  Title: Senior Vice Pre









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 present in person or represented by proxy at the meeting and entitled to vote on the election of directors.
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ARTICLE II

 
BOARD OF DIRECTORS

 
Section 2.1            Number and Term of Office.
 
(a)           The governing body of this Corporation shall be a 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, or such other number as may be fixed from time to time by the Board of
Directors by resolution adopted by the affirmative vote of 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
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Section 2.6            Notice of Special 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 special meetings of

the Board of Directors by mail at least ten (10) days before the meeting, or by facsimile transmission, e�f



indemnif



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 shall preside at all meetings of stockholders and of
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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.

 
The Treasurer shall be the chief financial officer of the Corporation.  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 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 banko嘥� efcredit�inaoration nd��disbursem rrctors othebe assa nd einashall
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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.
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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 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,

 
27 

 
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.

 
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.
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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 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, by electronic mail or facsimile
transmission, addressed to such address as appears on the books of the Corporation.  Any notice given by electronic mail or facsimile 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 three (3) business days after it shall have been deposited in
the United States mail with postage thereon prepaid.

 
Whenever any notice is required to be given by law, the Certificate of Incorporation, or these Bylaws, a written waiver thereof, signed by the person entitled

to such notice, 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.
 
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
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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 80% 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 �� pow
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Exhibit 99.1
 

Liberty Media Corporation and Starz Announce Completion of Spin-Off
 
ENGLEWOOD, Colo. - January 11, 2013 - Liberty Media Corporation (“Liberty”) (Nasdaq: former LMCAV, former LMCBV, LMCAD, LMCBD) and Starz (Nasdaq:
STRZA, STRZB) announced the completion of the spin-off (the “S��


