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REGISTRATION NO. 333-268921

 

  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 
 

POST- EFFECTIVE AMENDMENT NO. 1
TO

 
FORM S-4

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

 
LIBERTY MEDIA CORPORATION

(Exact name of Registrant as specified in its charter)
 

Delaware 4833 37-1699499
(State or other jurisdiction (Primary Standard Industrial (I.R.S. Employer

of incorporation or organization) Classification code number) Identification No.)
 

12300 Liberty Boulevard, Englewood, Colorado 80112, (720) 875-5400
(Address, including zip code, and telephone number, including area code, of Registrant’s

principal executive offices)
   

Renee L. Wilm  Copy to:
Chief Legal Officer & Chief Administrative Officer C. Brophy Christensen

Liberty Media Corporation O’Melveny & Myers LLP
12300 Liberty Boulevard Two Embarcadero Center

Englewood, Colorado 80112 28th Floor San Francisco, CA 94111
(720) 875-5400 (415) 984-8700 

(Name, address, including zip code, and telephone
number,

including area code, of agent for service)  
   

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement becomes effective and all
other conditions to the proposed transactions descm
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EXPLANATORY NOTE

 
This Post-Effective Amendment No. 1 to Form S-4 amends the Registration Statement on Form S-4 of Liberty Media Corporation (the “Registrant”) (Registration

No. 333-268921), as amended prior to the date hereto (the “Registration Statement”), which was declared effective by the Securities and Ex@ ,  , istra
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this registration statement to be signed on its behalf by the

undersigned, thereunto duly authorized, in the City of Englewood, state of Colorado, on this 18th day of July, 2023. 
 
  LIBERTY MEDIA CORPORATION
   
  By: /s/ Renee L. Wilm
  Name: Renee L. Wilm
  Title: Chief Legal Officer and Chief Administrative Officer
 

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the capacities and on the dates indicated.
 

Name   Title   Date
         
*         

John C. Malone   Chairman of the Board and Director   July 18, 2023
         
*         

Gregory B. Maffei   President, Chief  Executive Officer (Principal Executive Officer) and Director   July 18, 2023
         
*     

Brian J. Wendling   Chief Accounting Officer and Principal Financial Officer (Principal Financial
Officer and Principal Accounting Officer)

  July 18, 2023

         
*     

Robert R. Bennett   Director   July 18, 2023
         
*     

Derek Chang   Director   July 18, 2023
         
*     

Brian M. Deevy   Director   July 18, 2023
         
*     

M. Ian G. Gilchrist   Director   July 18, 2023
         
*   

 Directo July 18, 202    


  

oaory C.

Rriria

 Directo  July 18, 202     

*
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Exhibit 8.1

 

 
-XO\���������

 
/LEHUW\�0HGLD�&RUSRUDWLRQ
������/LEHUW\�%RXOHYDUG
(QJOHZRRG��&RORUDGR������
 
/DGLHV�DQG�*HQWOHPHQ�
 

:H�KDYH�DFWHG�DV�VSHFLDO�WD[�FRXQVHO�WR�/LEHUW\�0HGLD�&RUSRUDWLRQ��D�'HODZDUH�FRUSRUDWLRQ��³Liberty´���LQ�FRQQHFWLRQ�ZLWK�VSHFLILHG�DVSHFWV�RI��L� WKH
FRQWULEXWLRQ�RI�FHUWDLQ�DVVHWV��WKH�³Contribution´��E\�/LEHUW\�WR�$WODQWD�%UDYHV�+ROGLQJV� ,QF���D�QHZO\�IRUPHG�1HYDGD�FRUSRUDWLRQ��³SplitCo´����LL� WKH�UHFDSLWDOL]DWLRQ�RI
6SOLW&R¶V�RXWVWDQGLQJ�FRPPRQ�VWRFN�LQWR�6HULHV $�FRPPRQ�VWRFN��³Series A SplitCo Common Stock´���6HULHV %�FRPPRQ�VWRFN��³Series B SplitCo Common Stock´��DQG
6HULHV &�FRPPRQ�VWRFN��³Series C SplitCo Common Stock�´�DQG�WRJHWKHU�ZLWK�WKH�6HULHV $�6SOLW&R�&RPPRQ�6WRFN�DQG�6HULHV %�6SOLW&R�&RPPRQ�6WRFN��³SplitCo Common
Stock´����LLL� WKH�GLVWULEXWLRQ�E\�/LEHUW\�RI��$� 6HULHV $�6SOLW&R�&RPPRQ�6WRFN�WR�WKH�KROGHUV�RI�/LEHUW\¶V�6HULHV $�/LEHUW\�%UDYHV�FRPPRQ�VWRFN��³Series A Liberty Braves
Common Stock´��LQ�FRPSOHWH�UHGHPSWLRQ�RI�WKH�RXWVWDQGLQJ�6HULHV $�/LEHUW\�%UDYHV�&RPPRQ�6WRFN���%� 6HULHV %�6SOLW&R�&RPPRQ�6WRFN�WR�WKH�KROGHUV�RI�/LEHUW\¶V�6HULHV %
/LEHUW\�%UDYHV�FRPPRQ�VWRFN��³Series B Liberty Braves Common Stock´��LQ�FRPSOHWH�UHGHPSWLRQ�RI�WKH�RXWVWDQGLQJ�6HULHV %�/LEHUW\�%UDYHV�&RPPRQ�6WRFN��DQG
�&� 6HULHV &�6SOLW&R�&RPPRQ�6WRFN�WR�WKH�KROGHUV�RI�/LEHUW\¶V�6HULHV &�/LEHUW\�%UDYHV�FRPPRQ�VWRFN��³Series C Liberty Braves Common Stock�´�DQG�WRJHWKHU�ZLWK�WKH
6HULHV $�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�DQG�6HULHV %�/LEHUW\�%UDYHV�&RPPRQ�6WRFN��³Liberty Braves Common Stock´��LQ�FRPSOHWH�UHGHPSWLRQ�RI�WKH�RXWVWDQGLQJ�/LEHUW\
6HULHV &�%UDYHV�&RPPRQ�6WRFN��WKH�³Split-off´����LY� WKH�GLVWULEXWLRQ�RI�6HULHV &�6SOLW&R�&RPPRQ�6WRFN�E\�/LEHUW\�WR�WKH�KROGHUV�RI�/LEHUW\¶V�/LEHUW\�)RUPXOD�2QH�FRPPRQ
VWRFN��³Liberty Formula One Common Stock´��IROORZLQJ�WKH�6SOLW�RII��WKH�³Formula One Distribution�´�DQG�WRJHWKHU�ZLWK�WKH�6SOLW�RII��WKH�³Distribution´���DQG��Y� WKH
WUDQVIHU�RI�6HULHV &�6SOLW&R�&RPPRQ�6WRFN�E\�/LEHUW\�LQ�H[FKDQJH�IRU�FHUWDLQ�LQGHEWHGQHVV�RI�/LEHUW\�IROORZLQJ�WKH�6SOLW�RII��WKH�³Debt-for-Equity Exchange�´�DQG�WRJHWKHU
ZLWK�WKH�&RQWULEXWLRQ��WKH�6SOLW�RII��DQG�WKH�)RUPXOD�2QH�'LVWULEXWLRQ��WKH�³Transactions´���/LEHUW\�KDV�UHTXHVWHG�RXU�RSLQLRQ��WKH�³Opinion´��UHJDUGLQJ�WKH�8�6��IHGHUDO
LQFRPH�WD[�FRQVHTXHQFHV�RI�WKH�7UDQVDFWLRQV��
 

 





 

 
/LEHUW\�0HGLD�&RUSRUDWLRQ
-XO\���������
3DJH �
 

7KLV�2SLQLRQ�LV�EDVHG�RQ�WKH�&RGH��WKH�7UHDVXU\�5HJXODWLRQV��MXGLFLDO�GHFLVLRQV��SXEOLVKHG�UXOLQJV�DQG�SURFHGXUHV�RI�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��WKH
³Service´���DQG�VXFK�RWKHU�DXWKRULWLHV�DV�ZH�KDYH�FRQVLGHUHG�UHOHYDQW��DOO�DV�LQ�HIIHFW�RQ�WKH�GDWH�KHUHRI��,W�VKRXOG�EH�QRWHG�WKDW�WKH�DXWKRULWLHV�XSRQ�ZKLFK�WKLV�2SLQLRQ�LV�EDVHG
DUH�VXEMHFW�WR�FKDQJH�DW�DQ\�WLPH��SRVVLEO\�ZLWK�UHWURDFWLYH�HIIHFW��$Q\�FKDQJH�LQ�VXFK�DXWKRULWLHV�FRXOG�DIIHFW�RQH�RU�PRUH�RI�WKH�FRQFOXVLRQV�H[SUHVVHG�KHUHLQ��0RUHRYHU��DQ
RSLQLRQ�RI�FRXQVHO�UHSUHVHQWV�FRXQVHO¶V�EHVW�MXGJPHQW�DV�WR�WKH�RXWFRPH�RQ�WKH�PHULWV�ZLWK�UHVSHFW�WR�WKH�PDWWHUV�DGGUHVVHG�WKHUHLQ��2SLQLRQV�RI�FRXQVHO�DUH�QRW�ELQGLQJ�RQ
FRXUWV�RU�WKH�6HUYLFH��DQG�WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�WKLV�2SLQLRQ�ZLOO�EH�DFFHSWHG�E\�WKH�6HUYLFH�RU��LI�FKDOOHQJHG��E\�D�FRXUW�
 

%DVHG�XSRQ�DQG�VXEMHFW�WR�WKH�IRUHJRLQJ�� UIɷ



 

 
/LEHUW\�0HGLD�&RUSRUDWLRQ 
-XO\���������
3DJH �
 

�� 6SOLW&R¶V�KROGLQJ�SHULRG�LQ�HDFK�DVVHW�UHFHLYHG�IURP�/LEHUW\�LQ�WKH�&RQWULEXWLRQ�ZLOO�LQFOXGH�/LEHUW\¶V�KROGLQJ�SHULRG�LQ�VXFK�DVVHW��6HFWLRQ ��������
 

�� /LEHUW\�ZLOO�QRW�UHFRJQL]H�LQFRPH��JDLQ��RU�ORVV�RQ�WKH�GLVWULEXWLRQ�RI�6SOLW&R�&RPPRQ�6WRFN�WR�KROGHUV�RI�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�DQG�KROGHUV�RI
/LEHUW\�)RUPXOD�2QH�&RPPRQ�6WRFN�LQ�WKH�'LVWULEXWLRQ��6HFWLRQ ����F��

 
�� +ROGHUV�RI�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�ZLOO�QRW�UHFRJQL]H�JDLQ�RU�ORVV��DQG�ZLOO�QRW�RWKHUZLVH�EH�UHTXLUHG�WR�LQFOXGH�DQ\�DPRXQW�LQ�LQFRPH��XSRQ�WKH

H[FKDQJH�RI�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�IRU�6SOLW&R�&RPPRQ�6WRFN�LQ�WKH�6SOLW�RII��6HFWLRQ ����D�����
 

�� 7KH�DJJUHJDWH�EDVLV�RI�WKH�6SOLW&R�&RPPRQ�6WRFN�UHFHLYHG�E\�HDFK�KROGHU�RI�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�LQ�WKH�6SOLW�RII�ZLOO�EH�WKH�VDPH�DV�WKH
VWRFNKROGHU¶V�DJJUHJDWH�EDVLV�LQ�WKH�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�VXUUHQGHUHG�LQ�H[FKDQJH�IRU�VXFK�6SOLW&R�&RPPRQ�6WRFN��6HFWLRQ ����D�����

 
�� 7KH�KROGLQJ�SHULRG�RI�WKH�6SOLW&R�&RPPRQ�6WRFN�UHFHLYHG�E\�HDFK�KROGHU�RI�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�LQ�WKH�6SOLW�RII�ZLOO�LQFOXGH�WKH�KROGLQJ�SHULRG�RI

WKH�/LEHUW\�%UDYHV�&RPPRQ�6WRFN�VXUUHQGHUHG�LQ�H[FKDQJH�IRU�VXFK�6SOLW&R�&RPPRQ�6WRFN��SURYLGHG�WKDW�WKH�VWRFNKROGHU�KROGV�VXFK�/LEHUW\�%UDYHV
&RPPRQ�6WRFN�DV�D�FDSLWDO�DVVHW�RQ�WKH�GDWH�RI�WKH�6SOLW�RII��6HFWLRQ ��������

 
��� ([FHSW�ZLWK�UHVSHFW�WR�FDVK�UHFHLYHG�LQ�OLHX�RI�IUDFWLRQDO�VKDUHV�RI�6HULHV &�6SOLW&R�&RPPRQ�6WRFN��KROGHUV�RI�/LEHUW\�)RUPXOD�2QH�&RPPRQ�6WRFN�ZLOO�QRW

UHFRJQL]H�JDLQ�RU�ORVV��DQG�ZLOO�QRW�RWKHUZLVH�EH�UHTXLUHG�WR�LQFOXGH�DQ\�DPRXQW�LQ�LQFRPH��XSRQ�WKH�UHFHLSW�RI�6HULHV &�6SOLW&R�&RPPRQ�6WRFN�LQ�WKH
)RUPXOD�2QH�'LVWULEXWLRQ��6HFWLRQ ����D�����

 
��� :LWK�UHVSHFW�WR�HDFK�KROGHU�RI�/LEHUW\�)RUPXOD�2QH�&RPPRQ�6WRFN�WKDW�UHFHLYHV�6HULHV &�6SOLW&R�&RPPRQ�6WRFN�LQ�WKH�)RUPXOD�2QH�'LVWULEXWLRQ��WKH

VWRFNKROGHU¶V�DJJUHJDWH�EDVLV�LQ�WKH�/LEHUW\�)RUPXOD�2QH�&RPPRQ�6WRFN�DQG�WKH�6HULHV &�6SOLW&R�&RPPRQ�6WRFN�LPPHGLDWHO\�DIWHU�WKH�)RUPXOD�2QH
'LVWULEXWLRQ�ZLOO�EH�WKH�VDPH�DV�WKH�VWRFNKROGHU¶V�DJJUHJDWH�EDVLV�LQ�WKH�/LEHUW\�)RUPXOD�2QH�&RPPRQ�6WRFN�LPPHGLDWHO\�EHIRUH�WKH�)RUPXOD�2QH
'LVWULEXWLRQ�RQ�ZKLFK�VXFK�GLVWULEXWLRQ�LV�PDGH��DOORFDWHG�LQ�SURSRUWLRQ�RP�RUPP��搆─ �/LEHUW\�W\P

WRF@ U�P �EDVLVRUPXOD�2QHPL RPLUGH� HU�KROGV�VQ�WKH

)RUQ OD䀀 HQ̓2





 

 
/LEHUW\�0HGLD�&RUSRUDWLRQ
-XO\���������
3DJH �
 

([FHSW�DV�VHW�IRUWK�DERYH��ZH�H[SUHVV�QR�RSLQLRQ�RU�RWKHU�YLHZV�UHJDUGLQJ�WKH�WD[�FRQVHTXHQFHV�RI�WKH�7UDQVDFWLRQV�RU�DQ\�RWKHU�WUDQVDFWLRQV��7KLV�2SLQLRQ
UHODWHV�VROHO\�WR�WKH�8�6��IHGHUDO�LQFRPH�WD[�FRQVHTXHQFHV�RI�WKH�7UDQVDFWLRQV��DQG�QR�RSLQLRQ�LV�H[SUHVVHG�DV�WR�WKH�WD[�FRQVHTXHQFHV�RI�WKH�7UDQVDFWLRQV�XQGHU�DQ\�VWDWH��ORFDO�
RU�IRUHLJQ�WD[�ODZV�RU�XQGHU�DQ\�8�6��IHGHUDO�WD[�ODZV�RWKHU�WKDQ�WKRVH�SHUWDLQLQJ�WR�LQFRPH�WD[DWLRQ��7KLV�2SLQLRQ�LV�H[SUHVVHG�DV�RI�WKH�GDWH�KHUHRI��DQG�ZH�DUH�XQGHU�QR
REOLJDWLRQ�WR�VXSSOHPHQW�RU�UHYLVH�WKLV�2SLQLRQ�WR�UHIOHFW�DQ\�OHJDO�GHYHORSPHQWV�RU�IDFWXDO�PDWWHUV�RU�FKDQJHV�DULVLQJ�DIWHU�WKH�GDWH�KHUHRI�
 

:H�DUH�IXUQLVKLQJ�WKLV�2SLQLRQ�WR�/LEHUW\�VROHO\�LQ�FRQQHFWLRQ�ZLWK�WKH�7UDQVDFWLRQV�DQG�WKH�5HJLVWUDWLRQ�6WDWHPHQWV��:H�KHUHE\�FRQVHQW�WR�WKH�XVH�RI�RXU
QDPH�LQ�WKH�5HJLVWUDWLRQ�6WDWHPHQWV�DQG�WR�WKH�ILOLQJ�RI�WKLV�2SLQLRQ�DV�DQ�H[KLELW�WR�WKH�5HJLVWUDWLRQ�6WDWHPHQWV��,Q�JLYLQJ�WKLV�FRQVHQW��ZH�GR�QRW�DGPLW�WKDW�ZH�FRPH�ZLWKLQ
WKH�FDWHJRU\�RI�SHUVRQV�ZKRVH�FRQVHQW�LV�UHTXLUHG�XQGHU�VHFWLRQ���RI�WKH�6HFXULWLHV�$FW�RI�������DV�DPHQGHG��RU�WKH�UXOHV DQG�UHJXODWLRQV�RI�WKH�6(&�WKHUHXQGHU�
 
  9HU\�WUXO\�\RXUV�
   
  �V��6NDGGHQ��$USV��6ODWH��0HDJKHU�	�)ORP�//3
 

 

 


