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sell or hold a broad array of investments and actively trade securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their
own account or the account of customers, and such investment and trading activities may involve or relate to assets, securities and/or instruments of the Company (directly, as
collateral securing other obligations or otherwise) and/or persons and entities with relationships with the Company. The Underwriters and their respective affiliates may also
communicate independent investment
 

2 

 
recommendations, market color or trading ideas and/or publish or express independent research views in respect of such assets, securities or instruments and may at any time
hold, or recommend to clients that they should acquire, long and/or short positions in such assets, securities and instruments.
 
The foregoing description and the description contained in the Prospectus are incomplete and are qualified in their entirety by reference to the full text of the Underwriting
Agreement, which is filed with this Form 8-K as Exhibit 1.1 and incorporated in this Item 1.01 by reference.
 
Item 7.01. Regulation FD Disclosure.
 
On May 19, 2017, the Company issued a press release announcing the pricing of the Offering. A copy of the press release is furnished with this Form 8-K as Exhibit 99.1 and
incorporated into this Item 7.01 by reference.
 
Additionally, on May 24, 2017, the Company issued a press release announcing the closing of the Offering. A copy of the press release is furnished with this Form 8-K as
Exhibit 99.2 and incorporated into this Item 7.01 by reference.
 
This Item 7.01 and the press releases attached hereto as Exhibit 99.1 and Exhibit 99.2 are being furnished to the SEC under Item 7.01 of Form 8-K in satisfaction of the public
disclosure requirements of Regulation FD and shall not be deemed “filed” for any purpose.
 
Item 9.01. Financial Statements and Exhibits.
 
(d)           Exhibits.
 
Exhibit No. Name
   
1.1 Underwriting Agreement, dated May 18, 2017, by and among Liberty Media Corporation, the stockholders of Liberty Media Corporation listed on

Schedule B thereto, and Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, as representatives of the
underwriters named therein

99.1 Press Release dated May 19, 2017
99.2 Press Release dated May 24, 2017
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

Date: May 24, 2017
LIBERTY MEDIA CORPORATION

   
By: /s/ Craig Troyer

Name: Craig Troyer
Title: Senior Vice President, Deputy General Counsel and Assistant

Secretary
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EXHIBIT INDEX

 
Exhibit No. Name
   
1.1 Underwriting Agreement, dated May 18, 2017, by and among Liberty Media Corporation, the stockholders of Liberty Media Corporation listed on

Schedule B thereto, and Goldman Sachs & Co. LLC, J.P. Morgan Securities LLC and Morgan Stanley & Co. LLC, as representatives of the underwriters
named therein

99.1 Press Release dated May 19, 2017
99.2 Press Release dated May 24, 2017
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X), and the Company has no other subsidiary that is a “significant subsidiary” of the Company (as defined in Rule 1-02 of Regulation S-X).  Each of Delta Topco,
Braves Holdings, LLC (“Braves Holdings”) and Liberty Siri Marginco, LLC (“Siri Marginco”) is a wholly owned subsidiary of the Company and has been duly
organized and is validly existing in good standing under the laws of the jurisdiction of its incorporation or organization, has corporate or similar power and authority to
own, lease and operate its properties and to conduct its business as described in the Registration Statement, the General Disclosure Package and the Prospectus and is
duly qualified to transact business and is in good standing in each jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of
property or the conduct of business, except where the failure to so qualify or to be in good standing would not reasonably be expected to result in a Material Adverse
Effect.  The Company owns an approximate 67.5% ownership interest in Sirius XM, and Sirius XM is validly existing in good standing under the laws of the State of
Delaware, has corporate power and authority to own, lease and operate its properties and to conduct its business as described in the Registration Statement, the General
Disclosure Package and the Prospectus and is duly qualified to transact business and is in good standing in each jurisdiction in which such qualification is required,
whether by reason of the ownership or leasing of property or the conduct of business, except where the failure to so qualify or to be in good standing would not
reasonably be expected to result in a Material Adverse Effect. Except as otherwise disclosed in the Registration Statement, the General Disclosure Package and the
Prospectus, all of the issued and outstanding capital stock of Delta Topco, Braves Holdings and Siri Marginco and, to the knowledge of the Company, the shares it
owns of Sirius XM, have been duly authorized and validly issued, are fully paid and non-assessable and are owned by the Company, directly or through subsidiaries,
free and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity (except for such security interests, mortgages, pledges, liens,
encumbrances, claims or equities as are not, individually or in the aggregate, material to the ownership, use or value thereof or as disclosed in the Registration
Statement, the General Disclosure Package and the Prospectus).  None of the outstanding shares of capital stock of each of Delta Topco, Sirius XM nor Braves
Holdings was issued in violation of the preemptive or similar rights of any securityholder of such subsidiary.

 
(xii)         Capitalization.  The outstanding shares of capital stock of the Company, including the Securities to be purchased by the Underwriters from the

Selling Stockholders, have been duly authorized and validly issued and are fully paid and non-assessable.  None of the outstanding shares of capital stock of the
Company, including the Securities to be purchased by the Underwriters from the Selling Stockholders, were issued in violation of the preemptive or other similar rights
of any securityholder of the Company.

 
(xiii)        Authorization of Agreement.  This Agreement has been duly authorized, executed and delivered by the Company.

 
(xiv)        Authorization and Description of Securities.  The Securities to be purchased by the Underwriters from the Company : ny securilexd�scriptio y  �ilent
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(c)                                  Termination of Agreement.  If this Agreement is terminated by the Representatives in accordance with the provisions of Section 5, Section 9(a)(i),
Section 9(a)(iii), Section 10 or Section 11 hereof, the Company shall reimburse the Underwriters for all of their reasonable and documented out-of-pocket expenses, including
the reasonable fees and disbursements of counsel for the Underwriters.
 

(d)                                 Allocation of Expenses.  The provisions of this Section shall not affect any agreement that the Company and the Selling Stockholders may make for the
sharing of such costs and expenses.
 

SECTION 5.                            Conditions of Underwriters’ Obligations.  The obligations of the several Underwriters hereunder are subject to the accuracy of the representations
and warranties of the Company and the Selling Stockholders contained herein or in certificates of any officer of the Company or any of the Company’s subsidiaries or on
behalf of any Selling Stockholder delivered pursuant to the provisions hereof, to the performance by the Company and each Selling Stockholder of their respective covenants
and other obligations hereunder, and to the following further conditions:
 

(a)                                 Effectiveness of Registration Statement.  The Registration Statement has become effective and, at the Closing Time, no stop order suspending the
effectiveness of the Registration Statement or any post-effective amendment thereto has been issued under the 1933 Act, no order
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preventing or suspending the use of any preliminary prospectus or the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are
pending or, to the Company’s knowledge, contemplated; and the Company has complied with each request (if any) from the Commission for additional information.  The
Company shall have paid the required Commission filing fees relating to the Securities within the time period required by Rule 456(b)(1)(i) under the 1933 Act Regulations
without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) under the 1933 Act Regulations and, if applicable, shall have updated the
“Calculation of Registration Fee” table in accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration Statement or on the cover page of a
prospectus filed pursuant to Rule 424(b).
 

(b)                                 Opinion of Counsel for Company.  At the Closing Time, the Representatives shall have received (i) the favorable opinion, dated the Closing Time, of Baker
Botts L.L.P., counsel for the Company, in form and substance reasonably satisfactory to counsel for the Underwriters to the effect set forth in Exhibit A-1 hereto and to such
further effect as counsel to the Underwriters may reasonably request and (ii) the favorable opinion, dated the Closing Time, of Nelson Mullins Riley & Scarborough LLP,
special counsel for the Company, in form and substance reasonably satisfactory to counsel for the Underwriters to the effect set forth in Exhibit A-2 hereto and to such further
effect as counsel to the Underwriters may reasonably request.  Such counsel may state that, insofar as such opinion involves factual matters, they have relied, to the extent
they deem proper, upon certificates of officers and other representatives of the Company and its subsidiaries and certificates of public officials.
 

(c)                                  Opinion of Counsel for the Selling Stockholders.  At the Closing Time, the Representatives shall have received the favorable opinion, dated the Closing
Time, of (i) Freshfields Bruckhaus Deringer US LLP, or other counsel for the Selling Stockholders reasonably satisfactory to the Representatives, substantially in the form set
forth in Exhibit B-1 hereto and (ii) other counsel for the Selling Stockholders (other than individuals) covering substantially the matters set forth in Exhibit B-2 hereto.
 

(d)                                 Opinion of Counsel for Underwriters.  At the Closing Time, the Representatives shall have received the favorable opinion, dated the Closing Time, of
Sidley Austin LLP, counsel for the Underwriters, in form and substance reasonably satisfactory to the Representatives.  In giving such opinion such counsel may rely, as to all
matters governed by the laws of jurisdictions other than the law of the State of New York, the General Corporation Law of the State of Delaware and the federal securities
laws of the United States, upon the opinions of counsel reasonably satisfactory to the Representatives.  Such counsel may also state that, insofar as such opinion involves
factual matters, they have relied, to the extent they deem proper, upon certificates of officers and other representatives of the Company and its subsidiaries and certificates of
public officials.
 

(e)                                  Officers’ Certificate of the Company.  At the Closing Time, except as stated in or contemplated by the General Disclosure Package, there shall not have
been, since the date hereof or since the respective dates as of which information is given in the Registration Statement, the General Disclosure Package or the Prospectus, any
material adverse change in the condition, financial or otherwise, or in the results of operations or business affairs of the Company and its subsidiaries considered as one
enterprise, or of the Formula One Group, whether or not arising in the ordinary course of business (other than changes relating to the economy in general or the Company’s
and its subsidiaries’ industries in general and not specifically relating to the Company and its subsidiaries), and the Representatives shall have received a certificate of the
Chief Executive Officer or any Vice President of the Company and of the chief financial or chief accounting officer of the Company, dated the Closing Time, to the effect that
(i) there has been no such material adverse change, (ii) the representations and warranties of the Company set forth in Section 1(a) of this Agreement are true and correct in all
material respects with the same force and effect as though expressly made at and as of the Closing Time, (iii) the
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Company has complied in all material respects with all agreements and satisfied all conditions on its part to be performed or satisfied prior to the Closing Time, and (iv) no
stop order suspending the effectiveness of the Registration Statement under the 1933 Act has been issued, no order preventing or suspending the use of any preliminary
prospectus or the Prospectus has been issued and no proceedings for any of those purposes have been instituted or are pending or, to their knowledge, contemplated. The
officers signing the certificate may state that in making the statements set forth therein they have relied, to the extent they deem proper, upon one or more certificates of
officers of subsidiaries of the Company.
 

(f)                                   Certificate of Selling Stockholders.  At the Closing Time, the Representatives shall have received a certificate signed by an Attorney-in-Fact on behalf of
each Selling Stockholder, dated the Closing Time, to the effect that (i) the representations and warranties of each Selling Stockholder in this Agreement are true and correct
with the same force and effect as though expressly made at and as of the Closing Time and (ii) each Selling Stockholder has complied with all agreements and all conditions
on its part to be performed under this Agreement at or prior to the Closing Time.
 

(g)                                  Accountant’s Comfort Letter for the Company.  At the time of the execution of this Agreement, the Representatives shall have received from KPMG LLP,
accountants to the Company, a letter, dated such date, in form and substance reasonably satisfactory to the Representatives, containing statements and information of the type
ordinarily included in accountants’ “comfort letters” to underwriters with respect to the financial statements and certain financial information of the Company contained in the
Registration Statement, the General Disclosure Package and the Prospectus.
 

(h)                                 Accountant’s Comfort Letter for Delta Topco.  At the time of the execution of this Agreement, the Representatives shall have received from Ernst & Young
LLP, accountants to Delta Topco, a letter, dated such date, in form and substance reasonably satisfactory to the Representatives, containing statements and information of the
type ordinarily included in accountants’ “comfort letters” to underwriters with respect to the audited consolidated financial statements of Delta Topco as of December 31,
2016 and 2015, and the consolidated statements of income, changes in equity, and cash flows for the years then ended, and certain financial information of Delta Topco
contained in the Registration Statement, the General Disclosure Package and the Prospectus.
 

(i)                                     Bring-down Comfort Letter for the Company.  At the Closing Time, the Representatives shall have received from KPMG LLP, accountants to the
Company, a letter, dated as of the Closing Time, to the effect that they reaffirm the statements made in the letter furnished pursuant to subsection (g) of this Section, except
that the specified date referred to shall be a date not more than three business days prior to the Closing Time.
 

(j)                                    Bring-down Comfort Letter for Delta Topco.  At the Closing Time, the Representatives shall have received from Ernst & Young LLP, accountants to Delta





approval of, the Company in connection with the marketing of the offering of the Common Stock (“Marketing Materials”), including any roadshow or investor
presentations made to investors by the Company (whether in person or electronically), or the omission or alleged omission in any preliminary prospectus, Issuer Free
Writing Prospectus, Prospectus or in any Marketing Materials of a material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading;
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(ii)                                  against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the aggregate amount paid in settlement of

any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or of any claim whatsoever based upon any su



 
other hand, in each case as set forth on the cover of the Prospectus, bear to the aggregate initial public offering price of the Securities as set forth on the cover of the
Prospectus.
 

The relative fault of the Company and the Selling Stockholders, on the one hand, and the Underwriters, on the other hand, shall be determined by reference to,
among other things, whether any such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information
supplied by the Company or the Selling Stockholders or by the Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct or
prevent such statement or omission.
 

The Company, the Selling Stockholders and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 7 were determined
by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not take account of the equitable
considerations referred to above in this Section 7.  The aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party and referred to
above in this Section 7 shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in investigating, preparing or defending against
any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever bas�nably inc. im��y tdemnified ment ofe Unduitablr proceed, . ina. im��y t ., maim��m��y t er�em, or aa  ,y t er t mentalgtauita eremesa ation, orned, or aran, onove insoepursuantor othsses, ltinsormati losses, lnmeot taklonsr bont
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SECTION 20.                     Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same Agreement.
 

SECTION 21.                     Effect of Headings.  The Section headings herein are for convenience only and shall not affect the construction hereof.
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company and the Attorney-in-Fact for the Selling

Stockholders a counterpart hereof, whereupon this instrument, along with all counterparts, will become a binding agreement among the Underwriters, the Company and the
Selling Stockholders in accordance with its terms.

 
 

Very truly yours,
  

LIBERTY MEDIA CORPORATION
   
   

By: /s/ Craig Troyer
Name: Craig Troyer
Title: Senior Vice President, Deputy General

Counsel and Assistant Secretary
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CVC DELTA TOPCO NOMINEE LIMITED,

for itself as a Selling Stockholder and as Attorney-in-Fact acting on behalf of
the other Selling Stockholders named in Schedule B hereto

    
    

By: /s/ Carl John Hansen
Name: Carl John Hansen
Title: Director
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CONFIRMED AND ACCEPTED,

as of the date first above written:
  
GOLDMAN SACHS & CO. LLC
J.P. MORGAN SECURITIES LLC
MORGAN STANLEY & CO. LLC
  
  
GOLDMAN SACHS & CO. LLC
   
   
By: /s/ Daniel Young

Name: Daniel Young
Title: Managing Director

  
  
J.P. MORGAN SECURITIES LLC
    
    
By: /s/ Paul Mulé

Name: Paul Mulé
Title: Executive Director

  
  
MORGAN STANLEY & CO. LLC
    
    
By: /s/ James Watts

Name: James Watts
Title: Vice President

 
For themselves and as Representatives of the other Underwriters named in Schedule A hereto.
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16.                               Ivy Funds VIP Asset Strategy
 
17.                               JNL/FPA + Doubleline Flexible Allocation Fund
 
18.                               Waddell & Reed Investment Management Company
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Exhibit A-1

 
FORM OF OPINION OF COMPANY’S COUNSEL

TO BE DELIVERED PURSUANT TO SECTION 5(b)(i)
 

(i)                                     The Company is validly existing as a corporation in good standing under the laws of the State of Delaware.
 

(ii)                                  The Company has corporate power and authority to own, lease and operate its properties and to conduct its business as described in the Registration
Statement, the General Disclosure Package and the Prospectus; and the Company has the corporate power and authority to enter into and perform its obligations under
the Underwriting Agreement.

 
(iii)                               Each of Delta Topco, Sirius XM and Braves Holdings is validly existing and in good standing under the laws of the jurisdiction of its organization;

and each of Delta Topco, Sirius XM and Braves Holdings has corporate power and authority to own, lease and operate its properties and to conduct its business as
described in the Registration Statement, the General Disclosure Package and the Prospectus.

 
(iv)                              The shares of issued and outstanding capital stock of the Company, including the Securities to be purchased by the Underwriters from the Selling

Stockholders, have been duly authorized and validly issued and are fully paid and non assessable; and none of the outstanding shares of capital stock of the Company
was issued in violation of the preemptive or other similar rights of any securityholder of the Company.

 
(v)                                 The Securities have been duly authorized for issuan�

The  issuan�

T d nopchasriters froisthe Sby iss �ehasriters froistent.

 nderwrite

 

(Sby iss �easriters froistent.

 
t �Ⱦ an any.

 

�� �� �� �
 �� �
 �� �! � �� �� �� �� �� �J �� �� �� �' �� � �� �� �
 �)

; preemped of csi.

    D        T h e  S eeeeeeeeeeeeeeeeeeeeee a r e Do f  e   i s s u a n a n y i e s  h a v e  b  t a l  e s a b

e l s�� �� �� �$ �� �� �� �� �� �
 �� �� �� �� �� �
 �� �� �� �� �� � �� �
 �� �
 �� �� �� �� �� �� �� �� �� �� �� �$ �
 �� �� �� �� �
 �� �� �$ �� �� � �� �� �
 �� �� �� �� �� �� �� �� �� �� �� �	 �� �� �$ �� �� ��

 
(v)    D         eeeeeeeeeeeeeeeeeeeeeeeeee a r e Do f  r s  f r oT s t e o f  

 nderwrite

 
(v)    D          eeeeeeeeeeeeeeeeeeeeeee a r e Do f  

u etohe prersheer serwrite

 

e

Tanriteiirr 

eanhe pr �of rw

 �s fhasas ,of psueaiterfp

s Sby iss �nrananter rr se s urf as

 �s fhaserw

anter rr s

 � suan��an

anter rr s s wby iss �nrananterrr din autho i fnon riteioaurwp

Ta asrion rite

e s urfaas

 �s fhaserw

anterrr rr of ag rsueaiteau

t �rwprThapantrftg ab 

t �b.

er au  rwriteu etohe prersheanteri r su etohe prershe s g p

T �wriolarwrfuui�rfteof rop

s  prweiterfps  din authodnolatif sueaasrfpaσ�teof  aprwp

T �wcsi.

sthasprwpfus u

Ta,ofwprwei

;e

 

o rn; e  atef v)u etrhe prershe s g ta sa,ofwriteap � rn  ,oprr ihe

 � suan ar r ,og p

T��uet;i.

u etrhe prershe s g p rwrit )er s

haa

er  prwdnolaeahe n asri rite

 �s fh rn rwriteiirr n�

Ta riteiirr nanhe pr v)

 � suan on rite

u etrhe prershe s   lar riarpn riteaslfuḸ�h)

 

n asri rius

 �s fh rn rwriteirr n�

Ta riteiirr nanhe pr v)

 

n asri fn ef.

 �s fh rn g asri fo) �s fh r

n prwrite.

 �s fh r rn prwritefh ea  eh ertnt nn

 

n aanriteahȾ ie pr nrit tprw��rsh,ohasprwdoprr ihefaserw

 � s n on Ḹ�ii prwrite etrhe p)

�� v)

 etrhe prg  sfneas��t preprwahfuh prg poi ��y n rwprhro r rh epsaiprenrw

 ţ�)

 �s fha s

Ta riart σ�y ft a  prwenyt wnhan prwrif rf fpy �y f s�� pr non aioi.

 ��sp) �s fha on ��r ht preasri riteayt psaipre hhe prg tatye prg ytnsrhri foa r rapr

eofg f ��fo�� �nt prwahnsrhri prwrif rty ft a  foirif ��   donyasoasrite��foσ�p

Ja �nt prwrif rty ft a  erwri )

��)

 

��ef pwofup � prgw

 ţ�w

  ��na on riteupe pre

 ţ�ws

ip ft pr prwfo)

  

uipra pr rpr

 

uipra p)�a rosiprh pw�pe r h warh ��)�foa apyna o la iprh pw

he r h wharh ��e rr

�pr rih pefn arw

 ��wrif 

  

rhrh wapnasoa gw

 ţ�wporwhi.

rhrh wpnasoa w

 ţ�wporwprwriffrwrh 

 

�rf .





Shares, and (C) under Section 8-502 of the UCC, no action based on any “adverse claim” (as defined in Section 8-102 of the UCC) to such Shares may be asserted
against the Underwriters with respect to such security entitlement (having assumed for purposes of our opinions in this paragraph 5 that when such payment, delivery,
registration and crediting occur, (w) such Shares will have been registered in the name of Cede or another nominee designated by DTC, in each case on the Company’s
share registry in accordance with its certificate of incorporation, bylaws and applicable law, (x) DTC will be registered as a “clearing corporation” within the meaning
of Section 8-102 of the UCC, (y) neither DTC nor the Underwriters have “notice of an adverse claim” (as defined in Section 8-105 of the UCC) to the

 
B-1-1 

 
Shares, and (z) appropriate book entries to the account of the Underwriters on the records of DTC will have been made pursuant to the UCC).

 
The opinions set forth above are subject to the following qualifications:
 
(A)                              Our opinion in paragraph 1 above is subject to (A) (1) the effects of bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or transfer or other

similar laws relating to or affecting the rights of creditors generally, (2) the possible judicial application of foreign laws or governmental action affecting the rights of
creditors generally and (3) the application of general principles of equity (regardless of whether considered in a proceeding in equity or at law), including without
limitation (a) the possible unavailability of specific performance, injunctive relief or any other equitable remedy and (b) concepts of materiality, reasonableness, good
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(iv)                              I have reviewed the circled information contained on the pages attached hereto as Exhibit A (the “circled information”) and included in the
Prospectus and such information (a) has been derived from the internal accounting records, information and schedules of the Company and its subsidiaries, (b) has
been prepared in good faith and based on fair and reasonable assumptions and (c) is accurate and complete.  As of the date hereof, nothing has come to my attention
that has caused me to believe that the circled information is not accurate or is misleading in any material respect and I am not aware of any adjustments that would
reasonably be e: ereof, no t faitbl syformation no c






