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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 by 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 (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 adst opyor menttt
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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 









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 for filing on Form S-8 and 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 11th day of June, 2015.

 LIBERTY MEDIA CORPORATION
  
  
 By: /s/ Richard N. Baer 

Name: Richard N. Baer
Title: Senior Vice �
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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 June 11, 2015

/s/ Gregory B. Maffei
Gregory B. Maffei

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

June 11, 2015

/s/ Christopher W. Shean
Christopher W. Shean

Chief Financial Officer (Principal Financial
and Principal Accounting Officer) and
Senior Vice President

June 11, 2015

/s/ Robert R. Bennett
Robert R. Bennett

Director June 11, 2015

/s/ Brian Deevy
Brian Deevy

Director June 11, 2015

/s/ M. Ian G. Gilchrist
M. Ian G. Gilchrist

Director June 11, 2015

/s/ Evan D. Malone
Evan D. Malone

Director June 11, 2015

/s/ David E. Rapley
David E. Rapley

Director June 11, 2015

/s/ Larry E. Romrell
Larry E. Romrell

Director June 11, 2015

/s/ Andrea L. Wong
Andrea L. Wong

Director June 11, 2015
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of the Shares under the Plan, the Company shall continue to have sufficient authorized and unissued shares of
Series C Common Stock reserved for issuance thereunder.

 
Liberty Media Corporation -  2  - June 11, 2015

 

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 Wt G �Ac  an wi Weit an t we

 rved for is Seh0�i  bi
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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 this Form S-8 of our report dated February
26, 2015, with respect to the consolidated balance sheets of Liberty Media Corporation and subsidiaries (the Company)
as of December 31, 2014 and 2013, 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, 2014, and the effectiveness of
internal control over financial reporting as of December 31, 2014, which reports appear in the December 31, 2014 annual
report on Form 10-K of the Company. 

 
/s/ KPMG LLP 

 
Denver, Colorado
June 11, 2015
 



Exhibit 23.2
 Consent of Independent Registered Public Accounting Firm

 
The Board of Directors
Sirius XM Holdings Inc. (successor registrant to its direct 
wholly-owned subsidiary Sirius XM Radio , Inc., predecessor):
 
We consent to the incorporation by reference in the registration statement o f Liberty Media Corporation in this Form S-8
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 as part of the separate financial statements for Sirius XM Radio, Inc. and subsidiaries in Item 21 of the
December 31, 2014 annual report on Form 10-K of Liberty Media Corporation. 

 
/s/ KPMG LLP 

 
New York, New York
June 11, 2015
 







“Disability” means the inability to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in death or which has lasted or can
be expected to last for a continuous period of not less than 12 months.

“Distribution” means the distribution by Starz (f/k/a Liberty Media Corporation) to the holders of its
common stock of all of the issued and outstanding shares of Common Stock.

“Distribution Date” means the date on which the Distribution occurs.

“Dividend Equivalents” means, with respect to Restricted Stock Units, to the extent specified by the
Board only, an amount equal to all dividends and other distributions (or the economic equivalent thereof) which
are payable to stockholders of record during the Restriction Period on a like number and kind of shares of
Common Stock.

“Domestic Relations Order” means a domestic relations order as defined by the Code or Title I of the
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ARTICLE III  

ADMINISTRATION

3.1  Administration.  The Plan shall be administered by the Board, provided that it may delegate to
employees of the Company certain administrative or ministerial duties in carrying out the purposes of the Plan.

3.2  Powers.  The Board shall have full power and authority to grant to eligible Persons Options
under Article VI of the Plan, SARs under Article VII of the Plan, Restricted Shares under Article VIII of the
Plan, and/or Stock Units under Article IX of the Plan, to determine the terms and conditions (which need not be
identical) of all Awards so granted, to interpret the provisions of the Plan and any Agreements relating to
Awards granted under the Plan, and to supervise the administration of the Plan. The Board in making an Award
may provide for the granting or issuance of additional, replacement, or alternative Awards upon the occurrence
of speci�c f s a art�ceoertr as mi�ernat σ�
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forfeited) shall again be available for purposes of the Plan. Notwithstanding the foregoing, the following shares
of Common Stock may not again be made available for issuance as Awards under the Plan: (a) shares of
Common Stock not issued or delivered as a result of the net settlement of an outstanding Option or SAR, (b)
shares of Common Stock used to pay the purchase price or withholding taxes related to an outstanding Award,
or (c) shares of Common Stock repurchased on the open market with the proceeds of an Option purchase price.

4.2  Adjustments.

(a)  If the Company subdivides its outstanding shares of any series of Common Stock into a
greater number of shares of such series of Common Stock (by stock dividend, stock split, reclassification, or
otherwise) or combines its outstanding shares of any series of Common Stock into a smaller number of shares of
such series of Common Stock (by reverse stock split, reclassification, or otherwise) or if the Board determines
that any stock dividend, extraordinary cash dividend, reclassification, recapitalization, reorganization, stock
redemption, split-up, spin-off, combination, exchange of shares, warrants or rights offering to purchase such
series of Common Stock or other similar corporate event (in�tn�n�r an �r anh serient �t 

 i t� �t � ie r  n �r anh se tra

nh hn, h n � n � n � n n�f sh i n a

nh hn

nh nh nh hi: y subdivir

4.2

�� ������ ��

�� �� �� ��

� � ���* �' �	

�� �! �“u�� ��

���* �� ������ ������ �� �� � � �� �� �� � �	 �0 �� �
 ������� �� � ��

�� �� �+ �� �� �	 �� �� �$ �� �� �� �� �� �� �� �� �)

�� �� �	

��

�� ���	 ��

��

�!

tha �dÞn

r

s �l to�l �h

(a� � �� de

n � t, 

a y subdivir

of�

e 

ade

(i

ievÑa(by n n�alӈ�ofӈ�iuch

ӈ �i dȎan

4sh h �t�ck Þn s

i eriam�̾

th os s  stock disn iPs,Cyc nsof o as

ic n n n� �c- s�c�

r

t �i s�com s0Cyc n �f t � smaller eria i sא� �eee n n�m asimilar  ch m� di sev0�
chCyc nofa eria� deae er �a

4a

a(by  aordinan $ �

k

n, reoch y subdivi dichub oo rn hcchnh �ioalm

( r aזּ

i h n aa

 rn d

t �i �a

kk y subdivid s fa tra

nbain, re di s

�a��

k







7.2  Tandem SARs.  A Tandem SAR may be granted either concurrently with the grant of the related
Option or at any time thereafter prior to the complete exercise, termination, expiration, or cancellation of such
related Option. Tandem SARs shall be exercisable only at the time and to the extent that the related Option is
exercisable (and may be subject to such additional limitations on exercisability as the Agreement may provide)
and in no event after the complete termination or full exercise of the related Option. Upon the exercise or
termination of the related Option, the Tandem SARs with respect thereto shall be canceled automatically to the
extent of the number of shares of Common Stock with respect to which the related Option was so exercised or
terminated. Subject to the limitations of the Plan, upon the exercise of a Tandem SAR and unless otherwise
determined by the Board and provided in the applicable Agreement, (i) the Holder thereof shall be entitled to
receive from the Company, for each share of the applicable series of Common Stock with respect to which the
Tandem SAR is being 0Þn. TandemdǞ Comp s 0Þn. 











waiting period, installment period, vesting schedule, or Restriction Period in any Agreement or in the Plan,
unless the applicable Agreement provides otherwise: (i) in the case of an Option or SAR, each such outstanding
Option or SAR granted under the Plan shall become exercisable in full in respect of the aggregate number of
shares covered thereby; (ii) in the case of Restricted Shares, the Restriction Period applicable to each such
Award of Restricted Shares shall be deemed to have expired and all such Restricted Shares and any related
Retained Distributions shall become vested 





the Effective Date. The Plan may be terminated at any time prior to such date a
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Company has received an opinion of counsel, acceptable to the Company, that such disposition will not violate
any federal or state securities laws.

10.15  Company’s Rights .  The grant of Awards pursuant to the Plan shall not affect in any way the
right or power of the Company to make reclassifications, reorganizations, or other changes of or to its capital or
business structure or to merge, consolidate, liquidate, sell, or otherwise dispose of all or any part of its business
or assets.

10.16  Section 409A.  It is the intent of the Company that Awards under this Plan comply with the
requirements of, or be exempt from the application of, Section 409A of the Code and related regulations and
United States Department of the Treasury pronouncements (“Section 409A”), and the provisions of this Plan
will be administered, interpreted and construed accordingly.  Notwithstanding anything in this Plan to the
contrary, if any Plan provision or Award under the Plan would result in the imposition of an additional tax under
Section 409A, that Plan provision or Award will be construed or reformed to avoid imposition of the applicable
tax and no action taken to comply with Section 409A shall be deemed to adversely affect the Holder’s rights to
an Award.
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