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 Baker Botts L.L.P.
 30 Rockefeller Plaza

New York, New York 10112
 (212) 408-2500

 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 

Large accelerated filer x Accelerated filer o
Non-accelerated filer o Smaller reporting company o
 

Emerging growth company o
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  o
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Liberty Media Corporation (the “Registrant”) filed with the Securities and Exchange Commission (the “Commission”) the following registration statements on

Form S-8 (collectively, the “Registration Statements”) on the dates set forth below to register shares, as set forth below, under the Liberty Media Corporation 2017 Omnibus
Incentive Plan, as amended (the “2017 Plan”):
 

·                  File No. 333-219885 to register 4,000,000 shares of Series C Liberty Formula One Common Stock, par value $0.01 per share (“FWONK”), 2,000,000 shares
of Series C Liberty SiriusXM Common Stock, par value $0.01 per share (“LSXMK”), and 500,000 shares of Series C Liberty Braves Common Stock, par
value $0.01 per share (“BATRK”);

 
·                  File No. 333-222135 to register 2,800,000 shares of BATRK;

 
·                  File No. 333-229965 to register 5,000,000 shares of FWONK;

 
·                  File No. 333-235374 to register 5,000,000 shares of FWONK, 5,000,000 shares of LSXMK and 1,000,000 shares of BATRK; and

 
·                  File No. 333-251223 to register 3,500,000 shares of BATRK.

 
On June 14, 2022, the Registrant’s stockholders approved the Liberty Media Corporation 2022 Omnibus Incentive Plan (the “2022 Plan”). No future awards will be

granted under the 2017 Plan and any shares remaining, or that again would otherwise become available for awards under the 2017 Plan as of the date the 2022 Plan became
effective as a result of awards that are forfeited, terminated, canceled or rescinded, settled in cash in lieu of shares, or exchanged for awards that do not involve shares of
FWONK, LSXMK or BATRK, or expire unexercised on or after the date the 2022 Plan became effective, will be available for issuance under the 2022 Plan (the “Rollover
Shares”).
 

The Registrant is filing this Post-Effective Amendment to the Registration Statements pursuant to (i) the Securities Act of 1933, as amended (the “Securities Act”),
(ii) the undertaking in Item 512(a)(1)(iii) of Regulation S-K, which requires the Registrant to disclose a material change in the plan of distribution as it was originally disclosed
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Note: The document(s) containing the information specified in Part I of Form S-8 will be sent or givegԂt

http://www.sec.gov/ix?doc=/Archives/edgar/data/1560385/000155837022002199/lmca-20211231x10k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1560385/000155837022007569/lmca-20220331x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1560385/000156038522000008/lmca-20220309x8k.htm


 
Any statement contained in this Post-Effective Amendment, in an amendment hereto or in an Incorporated Document shall be deemed to be modified or superseded for

purposes of this Post-Effective Amendment to the extent that a statement contained herein or in any subsequently filed amendment to the Registration Statements or in any
subsequently Incorporated Document modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of the Registration Statements.
 
,WHP����'HVFULSWLRQ�RI�6HFXULWLHV�
 
Not applicable.
 
,WHP����,QWHUHVWV�RI�1DPHG�([SHUWV�DQG�&RXQVHO�
 
Not applicable.
 
,WHP����,QGHPQLILFDWLRQ�RI�'LUHFWRUV�DQG�2IILFHUV�
 

Section 145 of the Delaware General Corporation Law (“DGCL”) provides, generally, that a corporation shall have the power to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (except actions by or in the right of the corporation) by reason of the
fact that such person is or was a director, officer, employee or agent of the corporation against all expenses, judgments, fines and amounts paid in settlement actually and
reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be
in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. A corporation may similarly indemnify such person for expenses actually and reasonably incurred by such person in connection with the defense or settlement of any
action or suit by or in the right of the corporation, provided that such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the
best interests of the corporation, and, in the case of claims, issues and matters as to which such person shall have been adjudged liable to the corporation, provided that a court
shall have determined, upon application, that, despite the adjudication of liability but in view of all of the circu� �Ԡ״ pat� e to �Ԡna eto 
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The Registrant has also entered into indemnification agreements with its directors and officers. The indemnification agreements are intended to provide

indemnification to the fullest extent permitted by law.
 
,WHP����([HPSWLRQ�IURP�5HJLVWUDWLRQ�&ODLPHG�
 
Not applicable.
 
,WHP����([KLELWV�
 
([KLELW�1R�

�
'HVFULSWLRQ
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Specimen certificate for shares of the Registrant’s Series C Liberv

http://www.sec.gov/Archives/edgar/data/1560385/000110465917003788/a17-3007_1ex4d7.htm
http://www.sec.gov/Archives/edgar/data/1560385/000104746915009375/a2226940zex-4_6.htm
http://www.sec.gov/Archives/edgar/data/1560385/000104746915009375/a2226940zex-4_9.htm
https://s3.amazonaws.com/content.stockpr.com/libertymedia/sec/0001104659-22-071103/for_pdf/a22-18248_4ex5d1.htm#Exhibit5_1_111944
https://s3.amazonaws.com/content.stockpr.com/libertymedia/sec/0001104659-22-071103/for_pdf/a22-18248_4ex23d1.htm#Exhibit23_1_111305
https://s3.amazonaws.com/content.stockpr.com/libertymedia/sec/0001104659-22-071103/for_pdf/a22-18248_4ex5d1.htm#Exhibit5_1_111944
http://www.sec.gov/Archives/edgar/data/1560385/000156038517000036/lmca-20170810xs8.htm
http://www.sec.gov/Archives/edgar/data/1560385/000156038517000049/lmca-20171218xs8.htm#POA
http://www.sec.gov/Archives/edgar/data/1560385/000155837019001334/s-8.htm#POA
http://www.sec.gov/Archives/edgar/data/1560385/000155837019011370/s-8.htm#POA
http://www.sec.gov/Archives/edgar/data/1560385/000156038520000037/lmca-20201209xs8.htm#POA
http://www.sec.gov/Archives/edgar/data/1560385/000104746917002740/a2231814zdef14a.htm#lc10503_annex_a
http://www.sec.gov/Archives/edgar/data/1560385/000155837018004487/lmca-20180331ex101d3143d.htm
http://www.sec.gov/Archives/edgar/data/1560385/000110465922050441/tm224084-1_def14a.htm#tAALM




 
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit, or proceeding) is 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 Securities Act and will be governed by
the final adjudication of such issue.
 

II-6



 
6,*1$785(6

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Post-Effective Amendment to the above-referenced Registration Statements to be signed on its behalf by the
undersigned, thereunto duly auot̓
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 
We consent to the use of our reports dated February 25, 2022, with respect to the consolidated financial statements of Liberty Media Corporation and subsidiaries and the
effectiveness of interna a n
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