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(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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December 18, 2017

Liberty Media Corporation
12300 Liberty Boulevard
Englewood, CO  80112
 

Re: Liberty Media Corporation Registration Statement on Form S-8

Ladies and Gentlemen:

 This opinion is being furnished in connection with the filing by Liberty Media Corporation, a
Delaware corporation (the “Company”), with the Securities and Exchange Commission of a Registration
Statement on Form S-8 (the “Registration Statement”) under the Securities Act of 1933, as amended (the
“Securities Act”). The Company has requested our opinion concerning the status under Delaware law of the
2,800,000 shares (the “Shares”) of the Company’s Series C Liberty Braves common stock, par value $0.01
per share (the “Series C Liberty Braves Common Stock”), included in the Registration Statement, that may be
issued pursuant to the terms of the Liberty Media Corporation 2017 Omnibus Incentive Plan (the “Plan”).

For purposes of our opinion, we have examined and are familiar with originals or copies,
certified or otherwise identified to our satisfaction, of the following documents:

1. Restated Certificate of Incorporation of the Company, as currently in effect;

2. Bylaws of the Company, as currently in effect;

3. Resolutions of the Company’s Board of Directors authorizing the issuance of the Shares
pursuant to the terms of the Plan and the preparation and filing of the Registration
Statement under the Securities Act; and

4. The Plan.

In our examination, we have assumed the genuineness of all signatures, the legal capacity of
natural persons, the authenticity of all documents submitted to us as originals, the conformity to original
documents of all documents submitted to us as copies and the authenticity of the originals of such copies. We
have also assumed that: (i) all of the Shares will be issued for
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the consideration permitted under the Plan as currently in effect, and none of such Shares will be issued for
less than $0.01 per share; (ii) all actions required to be taken under the Plan by the Board of Directors of the
Company (or any committee thereof) have been or will be taken by the Board of Directors of the Company
(or any committee thereof); and (iii) at the time of issuance of the �r shasuse



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

 
 

The Board of Directors
Liberty Media Corporation:
 
We consent to the use of our reports dated February 28, 2017, with respect to the consolidated balance sheets of
Liberty Media Corporation and subsidiaries (the Company) as of December 31, 2016 and 2015, 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, 2016, and the effectiveness of internal control over financial reporting as
of December 31, 2016, incorporated by reference herein.
 
Our report on the consolidated financial statements refers to a change in the method of accounting for share-based
payments due to the Company's adoption of FASB ASU 2016-09, Compensation—Stock Compensation (Topic 718):
Improvements to Employee Share-Based Payment Accounting.
 

/s/ KPMG LLP
 
Denver, Colorado
December 18, 2017
 
 


