


 
·      change the name of the Entertainment Group to the Starz Group;
 
·      change the name of (i) the Series A Liberty Entertainment common stock, par value $.01 per share (“Series A Liberty Entertainment common st  st



the fact that such person is or was a director, officer, employee or agent of the corporation against all expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted in good faith and in a

 
2

 
manner such person reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. A corporation may similarly indemnify such person for expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of any such action or suit by or in the right of the corporation, provided that such person acted
in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, in the case of claims, issues and matters as to
which such person shall have been adjudged liable to the corporation, provided that a court shall have determined, upon application, that, despite the adjudication of liability
but in view of all of the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.
 

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 Delaw�s s∀tor to  co to � � dic co 癖─tine co� o� t t ct e 
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* Senior Vice President and Controller *

Christopher W. Shean (Principal Accounting Officer)
 

     
* Director *

Robert R. Bennett
 

     
* Director *

Donne F. Fisher
 

     
Director

 

Malcom Ian Gilchrist
 

     
* Director *
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ameCharles a nabetleAttornep in Fact       .Restated Certificate of Incorporation of the Companp (incorporated bp reference to hibit .  to the Companp s Current Report on Form o. 

 )

   .Bpld s of Companp (incorporated bp reference to hibit .  to the Companp s Current Report on Form    .Specimen certificate for shares of the Companp s Series A bertp Star  common stoc  par .  per share (incorporated bp reference to hibit.  to the Companp s Form i S)   .Specimen certificate for shares of the Companp s Series B bertp Star  common stoc  par .  per share (incorporated bp reference to hibit.  to the Form    .Consent of M     .Consent of aloitte  uche    .Consent of nst  aun     .o er of Attornep re  



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 (No. 333-149542) on Post-Effective Amendment No. 1 to Form S-8, of our report, which appears in
the Current Report on Form 8-K, dated July 20, 2009, dated February 26, 2009, except as to the third paragraph of note 1, which is as of July 20, 2009, with respect to the
consolidated balance sheets of Liberty Media Corporation and subsidiaries (the Company) as of December 31, 2008 and 2007, and the related consolidated statements of
operations, comprehensive earnings, cash flows, and equity for each of the years in the three-year period ended December 31, 2008, and our report, dated February 26, 2009
with respect to the effectiveness of internal control over financial reportingðngðngðngðn�ing�ǰost





Exhibit 23.3
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the incorporation by reference in the Post-Effective Amendment No. 1 to the Registration Statement (Form S-8 No. 333-149542) pertaining to the following:
 

·                  Liberty Media Corporation 2000 Incentive Plan (As Amended and Restated Effective February 22, 2007)
·                  Liberty Digital, Inc. Amended and Restated 1997 Stock Incentive Plan
·                  Liberty Satellite & Technology Inc. 1996 Stock Incentive Plan (formerly TCI Entertainment, Inc. 1996 Stock Incentive Plan)
 

of Liberty Media Corporation of our report dated February 18, 2009 with respect to the consolidated financial statements of Expedia, Inc. included in Liberty Media
Corporation’s Annual Report (Form 10-K) for the year ended December 31, 2008, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Seattle, Washington
November 20, 2009
 


