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Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
12,000,000(1)

 

8. Shared Voting Power 
None

 

9. Sole Dispositive Power 
12,000,000(1)

 

10. Shared Dispositive Power 
None

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
12,000,000

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   x
Excludes shares beneficially owned by the executive officers and directors of Liberty.

 

13. Percent of Class Represented by Amount in Row (11) 
16.7%(2)

 

14. Type of Reporting Person (See Instructions)
CO

 

(1) Sole voting power and dispositive power is held indirectly through control of Liberty GIC, Inc., a wholly owned subsidiary of Liberty Media Corporation.
 
(2) Based on 59,902,354 shares of Common Stock outstanding as of November 30, 2012, as reported in the Issuer’s Quarterly  Report on Form 10-Q filed with the Securities
and Exchange Commission on December 6, 2012.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
SCHEDULE 13D

(Amendment No. )
 

Statement of
 

LIBERTY MEDIA CORPORATION
(f/k/a Liberty Spinco, Inc.)

 
Pursuant to Section 13(d) of the

Securities Exchange Act of 1934
 

in respect of
 

BARNES & NOBLE, INC.
 

Item 1.  Security and Issuer
 

The class of equity securities to which this statement on Schedule 13D (this “Statement”) relates is the common stock, par value $0.001 per share (“Common Stock”)
of Barnes & Noble, Inc., a Delaware corporation (the “Issuer”).  The principal executive offices of the Issuer are located at 122 Fifth Avenue, New York, New York, 10011.

 
Liberty Media Corporation, a Delaware corporation formerly known as Liberty Spinco, Inc. (the “Reporting Person” or “Liberty”), indirectly owns 204,000 shares of

the Issuer’s Senior Convertible Redeemable Series J Preferred Stock, par value $0.001 per share (the “Series J Preferred Stock”).  Each share of Series J Preferred Stock is
convertible, at the option of the holder and, under certain circumstances, as required by the Issuer, into 58.8235 shares of Common Stock, subject to adjustment in accordance
with the provisions of the Certificate of Designations of the Series J Preferred Stock filed with the Secretary of State of the State of Delaware on August 18, 2011 (the
“Certificate of Designations”).

 
The Reporting Person is filing this Statement to report its indirect acquisition on January 11, 2013 (the “Effective Date”) of the Series J Preferred Stock as a result of

the spin-off transaction (the “Spin-Off”) completed on the Effective Date by Starz (formerly known as Liberty Media Corporation).  As a result of the Spin-Off, Liberty
GIC, Inc., a Colorado corporation (“Purchaser”), which directly owns all of the shares of Series J Preferred Stock, was contributed to the Reporting Person by Starz, and
became a wholly-owned subsidiary of the Reporting Person, and the Reporting Person became a separate, publicly traded company.

 



Item 2.  Identity and Background
 

(a) - (c)
 
This Statement is being filed by the Reporting Person.  The principal business address of the Reporting Person is 12300 Liberty Boulevard, Englewood, Colorado

80112.  The Reporting Person owns interests in a broad range of media, communications and entertainment businesses and investments.  The Reporting Person beneficially
owns the shares of Series J Preferred Stock through Purchaser, its wholly owned subsidiary.
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(d) - (f)

 
Schedule 1 attached to this Statement and incorporated herein by reference, provides the requested information with respect to (i) each executive officer and director,

as applicable, of the Reporting Person; (ii) each person controlling the Reporting Person; and (iii) each executive officer and director of any corporation or other person
ultimately in control of the Reporting Person (the “Schedule 1 Persons”).  Each of such executive officers, controlling persons and directors is a citizen of the United States,
unless otherwise noted on Schedule 1.

 
During the last five years, neither the Reporting Person nor any of the Schedule 1 Persons (to the knowledge of the Reporting Person) has been convicted in a

criminal proceeding (excluding traffic violations or similar misdemeanors).  During the last five years, neither the Reporting Person nor any of the Schedule 1 Persons (to the
knowledge of the Reporting Person) has been a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and, as a result of such proceeding, is
or was subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any
violation with respect to such laws.

 
Item 3.  
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(c) Other than as disclosed in this Statement, no transactions were effected by the Reporting Person, or, to the knowledge of the Reporting Person, any Schedule I
Person, with respect to the Common Stock during the 60 days preceding the date hereof.

 
(d) Not applicable.
 
(e) Not applicable.
 

Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
 

On August 18, 2011, Purchaser entered into the Investment Agreement with the Issuer and the Issuer filed the Certificate of Designations with the Secretary of State
of the State of Delaware.  The following is a summary of certain of the material terms of the Investment Agreement and Certificate of Designations.  The following
descriptions do not purport to cover all of the provisions of the Investment Agreement and the Certificate of Designations and are qualified in their entirety by reference to the
full documents, which have been filed as Exhibits 7(a) and 7(b) hereto, respectively, and are incorporated into this Statement by reference.

 
Investment Agreement
 

Transfer Restrictions
 
Until February 18, 2013, Purchaser may not transfer any Series J Preferred Stock or any Common Stock issued upon conversion of the Series J Preferred Stock to

any person except for certain transfers, including (without limitation):
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·                  transfers to the Issuer;

 
·                  transfers to an affiliate of the Reporting Person and such entity thereafter ceases to be a Liberty affiliate as a result of a spin-off transaction and such affiliate

agrees in writing to be bound by the terms of the Investment Agreement;
 
·                  transfers pursuant to a merger, tender offer or exc�
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·                  amend the Issuer’s shareholder rights plan (or adopt a new shareholder rights plan) in such a way that would adversely effect the powers, preferences, rights
or privileges of the holders of Series J Preferred Stock relative to the shareholder rights plan as in effect as of the date the Series J Preferred Stock was issued.

 
Series J Certificate of Designations
 

Dividend Rights
 

Dividends on the Series J Preferred Stock will accrue daily at a per annum rate of 7.75% of the liquidation preference of the Series J Preferred Stock.  The liquidation
preference of the Series J Preferred Stock is $1,000 per share (as it may be adjusted from time to time pursuant to the terms of the Certificate of Designations, the “Liquidation
Preference”).  The dividend rate will increase to 9.75% for so long as dividends on the Series J Preferred Stock have not been paid in full.  In addition, if the holders of shares
of Series J Preferred Stock are subject to a restriction or limitation with respect to their ability to vote shares of Series J Preferred Stock or shares of Common Stock issued
upon conversion of the Series J Preferred Stock, as applicable, or exercise their consent rights or director election rights, the then-current dividend rate on the Series J
Preferred Stock will be increased by 2% per annum, until such injunction, restriction or limitation has been removed.  The dividend rate is also subject to increase as described
below under “Redemption.”
 

Conversion
 

Each share of Series J Preferred Stock is convertible, at the option of the holder, into a number of shares of Common Stock equal to the product of (x) the
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