
As filed with the Securities and Exchange Commission on April 18, 2016
   Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

   
FORM S-8

REGISTRATION STATEMENT
Under the Securities Act of 1933

   
 

LIBERTY MEDIA CORPORATION
(Exact Name of Registrant as Specified in its Charter)

   
Delaware

(State or Other Jurisdiction of
Incorporation or Organization)

12300 Liberty Boulevard
Englewood, Colorado 80112

 

37-1699499
(I.R.S. Employer

Identification No.)
(Address of Principal Executive Offices) (Zip Code)

   
Liberty Media 401(k) Savings Plan

(Full title of plan)
Richard N. Baer, Esq.

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

 
CALCULATION OF REGISTRATION FEE

to be Registered
  

Registered (1)Title of Securities
to be Registered

 

 
Amount to be 
Registered (1)

Proposed
Maximum 

Offering Price per
Share

Proposed Maximum
Aggregate Offering

Price Amount of
Registration Fee (3)

Series C Liberty SiriusXM Common Stock, $.01
Par Value

 
1,500,000

 
(2)

 
$83,317,500

 
$8,391

Series C Liberty Braves Common Stock, $.01 Par
Value

 
750,000

Series C Liberty Media Common Stock, $.01 Par
Value

 
750,000

 

(1) Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers, in addition
to the number of shares stated above, an indeterminate amount of shares which may be issued pursuant to the Liberty Media 401(k) Savings Plan
after the operation of any anti-dilution and other provisions under such plans.
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furnished or deemed furnished under any Current Report on Form 8-K) prior to the filing of a post-effective
amendment to this Registration Statement which indicates that all securities 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 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 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 in settlement actually and reasonably
incurred by such person in connection with such action, suit or proceeding �m re is
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SIGNATURES

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 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 April, 2016.

 LIBERTY MEDIA CORPORATION
  
  
 By: /s/ Richard N. Baer
 Name: Richard N. Baer
 Title: Chief Legal Officer
  

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Plan Committee for the

Liberty Media 401(k) Savings Plan has duly caused this Registration Statement to be signed on its behalf by
the undersigned, thereunto duly �ty Mo duly �ty Mhhh  

the unders

day of�of�oy o gnf ay of gnicer

  

 By:

i0gtha Of(Ѐ

 (Ԁ

i0gthh�

Āithe



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 or her
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 Chairman of the Board and April 18,  2016
John C. Malone Director  

   
/s/ Gregory B. Maffei Chief Executive Officer (Principal April 18,  2016

Gregory B. Maffei Executive Officer), President and  
 Director  
   

/s/ Christopher W. Shean Chief Financial Officer (Principal April 18,  2016
Christopher W. Shean Financial and Principal Accounting  

 Officer)  
   

/s/ Robert R. Bq
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Liberty Media Corporation -  2  - April 18, 2016
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  633 Seventeenth Street, Suite 3000, Denver, CO 80202-3622
  Telephone:  303.297.2900   Fax:  303 298.0940   www.shermanhoward.com

Kathleen a. Odle
Sherman & Howard L.L.C.
direct dial number:  (303) 299-8116
e-mail:  kodle@shermanhoward.com

April 18,  2016
 
 
Liberty Media Corporation
12300 Liberty Boulevard 
Englewood,  CO    80112 

Ladies and Gentlemen:

We are special counsel for Liberty Media Corporation (the “Company”) and in that capacity we have
assisted the Company in connection with the preparation, execution and filing of a Registration Statement on
Form S-8 under the Securities Act of 1933, as amended, relating to the registration of the following shares
that may be purchased pursuant to the Liberty Media 401(k) Savings Plan (the “Plan”):

1. Shares of Series C Liberty Media common stock, $.01 par value per share;

2. Shares of Series C Liberty SiriusXM common stock, $.01 par value per share; and

3. Shares of Series C Liberty Braves common stock, $.01 par value per share.

In connection with the undertaking set forth below, we have made such factual inquiries and have
examined or caused to be examined such questions of law as we have considered necessary or appropriate for
the purpose of such undertaking.  On the basis of such inquiries or examinations, we hereby confirm the
following:

1. The Internal Revenue Service (“IRS”) issued, on December 8, 2015, a favorable
determination letter (the “IRS Determination Letter”) indicating the compliance of the
provisions of the written documents constituting the Plan with the requirements of Employee
Retirement Income Security Act of 1974, as amended (“ERISA”) pertaining to such written
provisions; and

2. The Company hereby undertakes the following:

a. Any and all amendments to the Plan made subsequent to the issuance of the IRS
Determination Letter will be submitted to the IRS pursuant to Revenue Procedure
2007-44, as revised by IRS Notice 2016-03, at the time outlined in such IRS
guidance; and

 



Liberty Media Corporation
April 18, 2016

Page 2

 

b. The Company will make all changes to the Plan required by the IRS in connection
with its review of any such submission in order to maintain the qualified status of the
Plan.

We consent to the filing of this undertaking as an exhibit to the Registration Statement referred to
above.

Very truly yours,
 
Sherman & Howard L.L.C.
 
 
/s/ Kathleen A. Odle
 
Kathleen A. Odle

 
KAO:ac
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