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REGISTRATION STATEMENT
Under the Securities Act of 1933
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(Exact Name of Registrant as Specified in its Charter)
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(State or Other Jurisdiction of Incorporation or

Organization)
12300 Liberty Boulevard
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37-1699499
 (I.R.S. Employer
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Liberty Media Corporation 2013 Incentive Plan
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Liberty Media Corporation

12300 Liberty Boulevard
Englewood, Colorado 80112

(720) 875-5400
(Name, Address and Telephone Number, Including Area Code, of Agent for

Service)

Copy to:
Renee L. Wilm, Esq.
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, or a smaller reporting company. See the definitions of
“large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer     þ        Accelerated filer     
Non-accelerated filer             Smaller reporting company 
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered

Amount to be
Registered (1)

Proposed
Maximum

Offering Price per
Share (2)

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee (3)
Series A Common Stock, $.01 Par Value 10,000,000 $138.29 $1,382,900,000 $188,628

(1) Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers 0l�nak ,0  0sohx5aaR�cceleE e me me me me m
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offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this
Registration Statement and made a part hereof from their respective dates of filing (such documents, and the document enumerated above,
being hereinafter referred to as “Incorporated Documents”); provided, however, that the documents enumerated above or subsequently filed by
the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act in each year during which the offering made by this
Registration Statement is in effect prior to the filing with the Commission of the Registrant's Annual Report on Form 10-K covering such year
shall not be Incorporated Documents or be incorporated by reference in this Registration Statement or be a part hereof from and after the filing
of such Annual Report on Form 10-K.

Any statement contained in this Registration Statement, in an amendment hereto or in an Incorporated Document shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed
amendment to this Registration Statement or in any subsequently Incorporated Document modified 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 this Registration
Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

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�ll s  Law 
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Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth
in this registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in this registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement;
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Christopher W.
Shean and Richard N. Baer his or her true and lawful attorney-in-fact and agent with full power of substitution and resubstitution, for him or
her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including pre-effective and post-effective
amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with
the Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing
requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or their or his substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

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
    /s/ John C. Malone

John C. Malone
Chairman of the Board and Director July 18, 2013

   

   /s/ Gregory B. Maffei
Gregory B. Maffei

Chief Executive Officer (Principal Executive
Officer), President and Director

July 18, 2013

   
 /s/ Christopher W. Shean

Christopher W. Shean
Chief Financial Officer (Principal Financial and

Principal
     Accounting Officer) and Senior Vice President

July 18, 2013

   
   /s/ Robert R. Bennett

Robert R. Bennett
Director July 18, 2013

   
  /s/ Donne F. Fisher

Donne F. Fisher
Director July 18, 2013

   
   /s/ M. Ian G. Gilchrist

M. Ian G. Gilchrist
Director July 18, 2013

   
  /s/ Evan D. Malone

Evan D. Malone
Director July 18, 2013

   
   /s/ David E. Rapley

David E. Rapley
Director July 18, 2013

   
  /s/ Larry E. Romrell

Larry E. Romrell
Director July 18, 2013
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BAKER BOTTS LLP 
Liberty Media Corporation    - 2 -    July 18, 2013

Based upon and subject to the foregoing, we are of the opinion that:

1. The Shares are duly authorized for
issuance.

2. If and when any Shares are issued in accordance with the requirements of the Plan and assuming the continued updating
and effectiveness of the Registration Statement and the completion of any necessary action to permit such issuance to be
carried out in accordance with applicable securities laws, such Shares will be validly issued, fully-paid and non-
assessable.

This opinion is limited to the General Corporation Law of the State of Delaware and federal securities laws. We express no
opinion with respect to the laws of any other jurisdiction.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In so doing, we do not admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Securities and
Exchange Commission promulgated thereunder.

Very truly yours,

/s/ Baker Botts L.L.P.

BAKER BOTTS L.L.P.



 

Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Liberty Media Corporation:
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Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Sirius XM Radio Inc.:

We consent to the incorporation by reference in the registration statement on Form S-8 regarding the Liberty Media Corporation 2013 Incentive Plan of
our report dated February 6, 2013, with respect to the consolidated balance sheets of Sirius XM Radio Inc. and subsidiaries as of December 31, 2012 and
2011, and the related consolidated statements of comprehensive income, stockholders' equity and cash flows for each of the years in the three-year
period ended December 31, 2012, which report appears in Item 15. “Exhibits and Financial Statement Schedules” to the December 31, 2012 annual
report on Form 10-K of Liberty Media Corporation.
 

/s/KPMG LLP

New York, New York
July 18, 2013




