


 

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Note: The document(s) containing the information specified in Part I of this Form will be sent or given to participants as specified by
Rule 428(b)(1) under the Securities Act of 1933 (the “Securities Act”). In accordance with Rule 428 under the Securities Act and the
requirements of Part I of Form S-8, such documents are not being filed the Securities and Exchange Commission (the “Commission”) either as
part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. These
documents and the documents incorporated b y reference in this Registration Statement pursuant to Item 3 of Part II of this Form, taken
together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act. Liberty Media Corporation (“Liberty” or
the “Registrant”) will maintain a file of such documents in accordance with the provisions of Rule 428 under the Securities Act. Upon request,
the Registrant will furnish to the Commission or its staff a copy or copies of all the documents included in such file.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.     Incorporation of Documents by Reference.

The following documents, previously filed with the Commission by the Registrant pursuant t o the Securities Act and the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) (other than any report or portion thereof furnished or deemed furnished under any
Current Report on Form 8-K) are incorporated herein by reference.
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Section 102(b)(7) of the DGCL provides, generally, that the certificate of incorporation may contain a provision eliminating or limiting
the personal liability of a director to the corporation or its shareholders for monetary damages for breach of fiduciary duty as a director,
provided that such provision may not eliminate or limit the liability of a director (i) for any breach of the director's duty of loyalty to the
corporation or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) under section 174 of Title 8 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.
No such provision may eliminate or limit the liability of a director for any act or omission occurring prior to the date when such provision
became effective.

Article V, Section E of the Restated Certificate of Incorporation (the “Charter”) of the Registrant provides as follows:

1. Limitation On Liability.  To the fullest extent permitted by the DGCL as the same exists or may hereafter be amended, a director of
the Registrant will not be liable to the Registrant or any of its stockholders for monetary damages for breach of fiduciary duty as a director.
Any repeal or modification of this paragraph 1 will be prospective only and will not adversely affect any limitation, right or protection of a
director of the Registrant existing at the time of such repeal or modification.

2. Indemnification.

(a) Right to Indemnification. The Registrant will indemnify, to the fullest extent permitted by applicable law as it presently exists or
may hereafter be amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (a “proceeding”) by reason of the fact that he, or a person for whom he is
the legal representative, is or was a director or officer of the Registrant o r i s or was serving at the request of the Registrant as a director,
officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including service with
respect to employee benefit plans, against all liability and loss suffered and expenses (including attorneys' fees) incurred by such person. Such
right of indemnification will inure whether or not the claim asserted is based on matters which antedate the adoption of Article V, Section E of
the Charter. The Registrant will be required to indemnify or make advances to a person in connection with a proceeding (or part thereof)
initiated by such person only if the proceeding (or part thereof) was authorized by the board of directors of the Registrant.

(b) Prepayment of Expenses. The Registrant will pay the expenses (including attorneys' fees) incurred by a director or officer in
defending any proceeding in advance of its final disposition; provided, however, that the payment of expenses incurred by a director or officer
in advance of the final disposition of the proceeding will be made only upon receipt of an undertaking by the director or officer to repay all
amounts advanced if it should be ultimately determined that the director or officer is not entitled to be indemnified under this paragraph or
otherwise.
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Item 8. Exhibits.

Exhibit No.





 

SIGNATURES

Pursuant to the requirements of the Securities Act, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements f �t q㝐�fբ倀��t
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Name Title Date
   

/s/ Andrea L. Wong
Andrea L. Wong

Director
July 18, 2013
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Exhibit Index

Exhibit No. Description
  

4.1 Specimen Certificate for shares of Series A common stock, par value $.01 per�ifica4.14.14.14.14.14.1





 

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:

We consent to the incorporation by reference in the registration statement on Form S-8 regarding the Liberty Media Corporation 2013 Nonemployee
Director Incentive Plan of our reports, dated February 27, 2013, with respect to the consolidated balance sheets of Liberty Media Corporation and
subsidiaries as of December 31, 2012 and 2011, and the related consolidated statements of operations, comprehensive earnings (loss), cash flows, and
equity for each of the years in the three-year period ended December 31, 2012, and the effectiveness of internal control over financial reporting as of
December 31, 2012. Our report on the consolidated financial statements refers to a change to the method o�Āi os u�a



 

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 Nonemployee
Director 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 �a s  ld Decembe 31 2011 o   1� Ra1a��h1  ,a1ty obal si  d state o l dhar㐀tRa in td Decem
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Exhibit 23.3

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Charter Communications, Inc.:

We consent to the incorporation by reference in the registration statement on Form S-8 regarding the Liberty Media Corporation 2013 Nonemployee
Director Incentive Plan of our report dated February 21, 2013, with respect to the consolidated balance sheets of Charter Communications, Inc. and
subsidiaries as of December 31, 2012 and 2011, and the related consolidated statements of operations, comprehensive loss, shareholders' equity, and
cash flows for each of the years in the three-year period ended December 31, 2012, and the effectiveness of internal control over financial reporting,
which report appears in the Form 8-K/A of Liberty Media Corporation dated July 15, 2013.

/s/ KPMG LLP

St. Louis, Missouri
July 18, 2013


