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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-A/A
(Amendment No. 2 to Form 8-A Originally Filed on May 9, 2006)

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR 12(g) OF THE

SECURITIES EXCHANGE ACT OF 1934

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

Securities to be registered pursuant to Section 12(b) of the Act:

         If this form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is effective pursuant to General Instruction A.(c), check the
following box. ý

         If this form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is effective pursuant to General Instruction A.(d), check the
following box. o

         Securities Act registration statement file number to which this form relates:    333-132452 and 333-145936
                                                                                                                                                   (if applicable)

         Securities to be registered pursuant to Section 12(g) of the Act:    None

DELAWARE
(State of Incorporation or organization)

 84-1288730
(I.R.S. Employer Identification no.)

12300 LIBERTY BOULEVARD
ENGLEWOOD, COLORADO

(Address of Principal Executive Offices)

 80112
(Zip Code)

Title of each class
to be so registered  

Name of each exchange on which
each class is to be registered

Series A Liberty Interactive common stock, par value $0.01 per share  The NASDAQ Stock Market LLC
Series B Liberty Interactive common stock, par value $0.01 per share  The NASDAQ Stock Market LLC
Series A Liberty Capital common stock, par value $0.01 per share  The NASDAQ Stock Market LLC
Series B Liberty Capital common stock, par value $0.01 per share  The NASDAQ Stock Market LLC









  

loss (in whole or in part) under Section 355 of the Internal Revenue Code to holders of Liberty Interactive common stock.

        If the Registrant were to effect a redemption as described above with securities of a subsidiary that also holds assets and liabilities of the Capital Group and/or the Starz
Group, shares of Liberty Capital common stock and/or Liberty Starz common stock, as applicable, would also be redeemed in exchange for securities of that subsidiary, and the
entire redemption would be subject to the class vote described above as well as the separate class vote of the holders of Liberty Capital common stock and/or Liberty Starz
common stock, as applicable.

Mandatory Dividend, Redemption and Conversion Rights on Disposition of Assets

        If the Registrant disposes, in one transaction or a series of transactions, of all or substantially all of the assets of the Interactive Group, the Registrant is required to choose
one of the following alternatives, unless (i) the Registrant's board obtains approval of the holders of Liberty Interactive common stock to not take such action or (ii) the
disposition qualifies under a specified exemption (in which case the Registrant will not be required to choose one of the following alternatives):

• pay a dividend to holders of Liberty Interactive common stock out of the available net proceeds of such disposition; or 

• if there are legally sufficient assets and the Interactive Group Available Dividend Amount would have been sufficient to pay a dividend, then: (i) if the
disposition involves all of the properties and assets of the Interactive Group, redeem all outstanding shares of Liberty Interactive common stock in exchange for
cash and/or securities or other assets with a fair value equal to the available net proceeds of such disposition, or (ii) if the disposition involves substantially all
(but not all) of the properties and assets of the Interactive Group, redeem outstanding shares of Liberty Interactive common stock in exchange for cash and/or
securities or other property with a fair value equal to the available net proceeds of such disposition; or 

• convert each outstanding share of each series of Liberty Interactive common stock into a number of shares of the corresponding series of Liberty Capital
common stock at a specified premium; or 

• convert each outstanding share of each series of Liberty Interactive common stock into a number of shares of the corresponding series of Liberty Starz common
stock at a specified premium; or 

• combine a conversion of a portion of the outstanding shares of Liberty Interactive common stock into a number of shares of the corresponding series of Liberty
Capital common stock or Liberty Starz common stock with the payment of a dividend on or redemption of shares of Liberty Interactive common stock, subject
to certain limitations.

Voting Rights

        Holders of Series A Liberty Interactive common stock will be entitled to one vote for each share of such stock held and holders of Series B Liberty Interactive common
stock will be entitled to ten votes for each share of such stock held, in each case on all matters submitted to a vote of the Registrant's stockholders. Holders of Series C Liberty
Interactive common stock will not be entitled to any voting powers (including with respect to any class votes taken in accordance with the terms of the Registrant's amended
charter), except as otherwise required by Delaware law. When so required, holders of Series C Liberty Interactive common stock will be entitled to 1/100th of a vote for each
share of such stock held.
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        Holders of Liberty Interactive common stock will vote as one class with holders of Liberty Starz common stock and Liberty Capital common stock on all matters that are
submitted to a vote of the Registrant's stockholders unless a separate class vote is required by the Registrant's amended charter or Delaware law. In connection with certain
dispositions of Interactive Group assets as described above, the board of directors may determine to seek approval of the holders of Liberty Interactive common stock, voting
together as a separate class, to avoid effecting a mandatory dividend, redemption or conversion under the Registrant's amended charter.

        The Registrant may not redeem outstanding shares of Liberty Interactive common stock for securities of a subsidiary that holds assets and liabilities attributed to the
Interactive Group unless the Registrant's board of directors seeks and receives the approval to such redemption of holders of Liberty Interactive common stock, voting together
as a separate class, and, if such subsidiary also holds assets and liabilities of the Capital Group and/or the Starz Group, the approval to such redemption of holders of Liberty
Capital common stock and/or Liberty Starz common stock, as applicable, with each such affected group voting together as a separate class.

Inter-Group Interest

        From time to time, the Registrant's board of directors may determine to create an inter-group interest in the Capital Group and/or the Starz Group in favor of the Interactive
Group, or vice versa, subject to the terms of the Registrant's amended charter.

        If the Capital Group and/or the Starz Group has an inter-group interest in the Interactive Group at such time as any extraordinary action is taken with respect to the Liberty
Interactive common stock (such as the payment of a dividend, a share distribution, the redemption of such stock for securities of a subsidiary or an action required to be taken in
connection with a disposition of all or substantially all of the Interactive Group's assets), the board of directors will consider what actions are required, or permitted, to be taken
under the Registrant's amended charter with respect to such other group(s)' inter-group interest in the Interactive Group. For example, in some instances, the board of directors
may determine that a portion of the aggregate consideration that is available for distribution to holders of Liberty Interactive common stock must be allocated to the Capital
Group and/or the Starz Group to compensate such other group(s) on a pro rata basis for such other group(s)' proportionate interest in the Interactive Group.

        Similarly, if the Interactive Group has an inter-group interest in the Capital Group and/or the Starz Group at such time as any extraordinary action is taken with respect to
the Liberty Capital common stock and/or the Liberty Starz common stock (such as the payment of a dividend, a share distribution, the redemption of such stock for securities of
a subsidiary or an action required to be taken in connection with a disposition of all or substantially all of the applicable group(s)' assets), the board of directors will consider
what actions are required, or permitted, to be taken under the Registrant's amended charter with respect to the Interactive Group's inter-group interest in the affected group(s).

        All such board determinations will be made in accordance with the Registrant's amended charter and applicable Delaware law.

        None of the Interactive Group, the Capital Group or the Starz Group currently has an inter-group interest in the other.

Liquidation

        Upon the Registrant's liquidation, dissolution or winding up, holders of shares of Liberty Interactive common stock will be entitled to receive in respect of such stock their
proportionate interests in the Registrant's assets, if any, remaining for distribution to holders of the Liberty
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        If the Registrant were to effect a redemption as described above with securities of a subsidiary that also holds assets and liabilities of the Interactive Group and/or the Starz
Group, shares of Liberty Interactive common stock and/or Liberty Starz common stock, as applicable, would also be redeemed in exchange for securities of that subsidiary, and
the entire redemption would be subject to the class vote described above as well as the separate class vote of the holders of Liberty Interactive common stock and/or Liberty
Starz common stock, as applicable.

Mandatory Dividend, Redemption and Conversion Rights on Disposition of Assets

        If the Registrant disposes, in one transaction or a series of transactions, of all or substantially all of the assets of the Capital Group, they are required to choose one of the
following alternatives, unless (i) the Registrant's board obtains approval of the holders of Liberty Capital common stock to not take such action or (ii) the disposition qualifies
under a specified exemption (in which case the Registrant will not be required to choose one of the following alternatives):

• pay a dividend to holders of Liberty Capital common stock out of the available net proceeds of such disposition; or 

• if there are legally sufficient assets and the Capital Group Available Dividend Amount would have been sufficient to pay a dividend, then: (i) if the disposition
involves all of the properties and assets of the Capital Group, redeem all outstanding shares of Liberty Capital common stock in exchange for cash and/or
securities or other assets with a fair value equal to the available net proceeds of such disposition, or (ii) if the disposition involves substantially all (but not all) of
the properties and assets of the Capital Group, redeem outstanding shares of Liberty Capital common stock in exchange for cash and/or securities or other
property with a fair value equal to the available net proceeds of such disposition; or 

• convert each outstanding share of each series of Liberty Capital common stock into a number of shares of the corresponding series of Liberty Interactive
common stock at a specified premium; or 

• convert each outstanding share of each series of Liberty Capital common stock into a number of shares of the corresponding series of Liberty Starz common
stock at a specified premium; or 

• combine a conversion of a portion of the outstanding shares of Liberty Capital common stock into a number of shares of the corresponding series of Liberty
Interactive common stock or Liberty Starz common stock with the payment of a dividend on or redemption of shares of Liberty Capital common stock, subject
to certain limitations.

Voting Rights

        Holders of Series A Liberty Capital common stock will be entitled to one vote for each share of such stock held and holders of Series B Liberty Capital common stock will
be entitled to ten votes for each share of such stock held on all matters submitted to a vote of the Registrant's stockholders. Holders of Series C Liberty Capital common stock
will not be entitled to any voting powers (including with respect to any class votes taken in accordance with the terms of the Registrant's amended charter), except as otherwise
required by Delaware law. When so required, holders of Series C Liberty Capital common stock will be entitled to 1/100th of a vote for each share of such stock held.

        Holders of Liberty Capital common stock will vote as one class with holders of Liberty Starz common stock and Liberty Interactive common stock on all matters that are
submitted to a vote of the Registrant's stockholders unless a separate class vote is required by the Registrant's amended charter or Delaware law. In connection with certain
dispositions of Capital Group assets as described above, the board of directors may determine to seek approval of the holders of Liberty Capital common stock,
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Registrant's Class I directors expires at the annual meeting of its stockholders in 2011. The term of office of the Registrant's Class II directors expires at the annual meeting of
its stockholders in 2012. At each annual meeting of the Registrant's stockholders, the successors of that class of directors whose term expires at that meeting will be elected to
hold office for a term expiring at the annual meeting of the Registrant's stockholders held in the third year following the year of their election. The directors of each class will
hold office until their respective successors are elected and qualified.

        The Registrant's amended charter provides that, subject to the rights of the holders of any series of its preferred stock, its directors may be removed from office only for
cause upon the affirmative vote of the holders of at least a majority of the aggregate voting power of its outstanding capital stock entitled to vote at an election of directors,
voting together as a single class.

        The Registrant's amended charter provides that, subject to the rights of the holders of any series of its preferred stock, vacancies on its board resulting from death,
resignation, removal, disqualification or other cause, and newly created directorships resulting from any increase in the number of directors on its board, will be filled only by
the affirmative vote of a majority of the remaining directors then in office (even though less than a quorum) or by the sole remaining director. Any director so elected will hold
office for the remainder of the full term of the class of directors in which the vacancy occurred or to which the new directorship is assigned, and �e succewill de
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stock or (ii) at the request of at least 75% of the members of its board of directors then in office. No business other than that stated in the notice of special meeting will be
transacted at any special meeting.

Amendments

        The Registrant's amended charter provides that, subject to the rights of the holders of any series of its preferred stock, the affirmative vote of the holders of at least 662/3%
of the aggregate voting power of its outstanding capital stock generally entitled to vote upon all matters submitted to its stockholders, voting together as a single class, is
required to adopt, amend or repeal any provision of its amended charter or to add or insert any provision in its amended charter, provided that the foregoing enhanced voting
requirement will not apply to any adoption, amendment, repeal, addition or insertion (1) as to which Delaware law does not require the consent of the Registrant's stockholders
or (2) which has been approved by at least 75% of the members of the Registrant's board then in office. The Registrant's amended charter further provides that the affirmative
vote of the holders of at least 662/3% of the aggregate voting power of its outstanding capital stock generally entitled to vote upon all matters submitted to its stockholders,
voting together as a single class, is required to adopt, amend or repeal any provision of its bylaws, provided that the foregoing enhanced voting requirement will not apply to any
adoption, amendment or repeal approved by the affirmative vote of not less than 75% of the members of its board then in office.

Supermajority Voting Provisions

        In addition to the supermajority voting provisions discussed under "—Amendments" above, the Registrant's amended charter provides that, subject to the rights of the
holders of any series of its preferred stock, the affirmative vote of the holders of at least 662/3% of the aggregate voting power of its outstanding capital stock generally entitled
to vote upon all matters submitted to its stockholders, voting together as a single class, is required for:

• its merger or consolidation with or into any other corporation, provided, that the foregoing voting provision will not apply to any such merger or consolidation
(1) as to which the laws of the State of Delaware, as then in effect, do not require the consent of its stockholders, or (2) that at least 75% of the members of its
board of directors then in office have approved; 

• the sale, lease or exchange of all, or substantially all, of its assets, provided, that the foregoing voting provisions will not apply to any such sale, lease or
exchange that at least 75% of the members of its board of directors then in office have approved; or 

• its dissolution, provided, that the foregoing voting provision will not apply to such dissolution if at least 75% of the members of its board of directors then in
office have approved such dissolution.

Section 203 of the DGCL

        Section 203 of the Delaware General Corporation Law prohibits certain transactions between a Delaware corporation and an "interested stockholder." An "interested
stockholder" for this purpose is a stockholder who is directly or indirectly a beneficial owner of 15% or more of the aggregate voting power of a Delaware corporation. This
provision prohibits certain business combinations between an interested stockholder and a corporation for a period of three years after the date on which the stockholder became
an interested stockholder, unless: (1) the transaction which resulted in the stockholder becoming an interested stockholder is approved by the corporation's board of directors
before the stockholder became an interested stockholder, (2) the interested stockholder acquired at least 85% of the aggregate voting power of the corporation in the transaction
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board of directors and the affirmative vote of the holders of two-thirds of the aggregate voting power not owned by the interested stockholder at or subsequent to the time that
the stockholder became an interested stockholder. These restrictions do not apply if, among other things, the corporation's certificate of incorporation contains a provision
expressly electing not to be governed by Section 203. The Registrant's amended charter does not contain such an election.

  Item 2.    Exhibits. 

        The following exhibits are filed as part of this Registration Statement on Form 8-A:
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Exhibit No.  Description
3.1  Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant's Current

Report on Form 8-K (File No. 001-33982) filed on November 19, 2009).

3.2  Bylaws of the Registrant (incorporated by reference to Exhibit 3.1 to the Registrant's Current Report on Form 8-K (File
No. 001-33982) filed on August 14, 2008).

4.1  Specimen certificate for shares of the Registrant's Series A Liberty Capital common stock, par value $.01 per share
(incorporated by reference to Exhibit 4.1 to the 2007 Registration Statement)

4.2  Specimen certificate for shares of the Registrant's Series B Liberty Capital common stock, par value $.01 per share
(incorporated by reference to Exhibit 4.2 to the 2007 Registration Statement)

4.3  Specimen certificate for shares of the Registrant's Series A Liberty Interactive common stock, par value $.01 per share
(incorporated by reference to Exhibit 4.1 to the 2006 Registration Statement)

4.4  Specimen certificate for shares of the Registrant's Series B Liberty Interactive common stock, par value $.01 per share
(incorporated by reference to Exhibit 4.2 to the 2006 Registration Statement)



  
SIGNATURE 

        Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereto duly authorized.
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  Liberty Media Corporation

Date: November 19, 2009  By:  /s/ CHARLES Y. TANABE   

  Name:  Charles Y. Tanabe
  Title:  Executive Vice President and General Counsel
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