






 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

 
(b) The Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s annual report pursuant

to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act of 1934) that is incorporated by reference in this registration statement shall be deemed to be a new registration statement relating to the securities
offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(h) In so far as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
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Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit, or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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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 20  day of August, 2012.
 

LIBERTY INTERACTIVE CORPORATION
  
  

By: /s/ Charles Y. Tanabe
Name: Charles Y. Tanabe
Title: Executive Vice President

and General Counsel
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POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Christopher W. Shean and Charles Y. Tanabe

his true and lawful attorney-in-fact and agent with full power of substitution and resubstitution, Rf 1in cऀy coin-yndtd 

Vicn anubShzed, in uly and aly l 

VuritiTS,nte siin abe

ea T aal rrege tione traulinreuntey esul attorneey-in-fact  and agents full powet  and authoCituntontn ancow, R t eacn abe

 



     
/s/ Andrea L. Wong Director August 20, 2012

Andrea L. Wong
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Exhibit Index

 
Exhibit No.

 

Description
   

4.1 Specimen Certificate for shares of Series A Liberty Ventures common stock, par value $.01 per share, of the Registrant (incorporated by reference to
Exhibit 4.3 to the Registrant’s Registration Statement on Form S-4 filed on April 3, 2012 (File No. 333-180543) (the “Form S-4”)).

   
4.2 Specimen Certificate for shares of Series B Liberty Ventures common stock, par value $.01 per share, of the Registrant (incorporated by reference to

Exhibit 4.4 to the Form S-4).
   

5.1 Opinion of Baker Botts L.L.P. as to the legality of the securities being registered
   

23.1 Consent of KPMG LLP
   

23.2 Consent of Baker Botts L.L.P.  (included in Exhibit 5.1)
   

24.1 Power of Attorney (begins on page II-8)
   

99.1 Liberty Interactive Corporation 2000 Incentive Plan (As Amended and Restated Effective November 7, 2011) (incorporated by reference to Exhibit
10.5 to the Registrant’s Quarterly Report on Form 10-Q for the quarterly period ending September 30, 2011 (File No. 001-33982) as filed on
November 8, 2011).
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

The Board of Directors
Liberty Interactive Corporation:
 
We consent to the incorporation by reference in the registration statement on Form S-8 regarding the Liberty Interactive Corporation 2000 Incentive Plan (As Amended and
Restated Effective November 7, 2011) of our reports, dated February 23, 2012, with respect to the consolidated balance sheets of Liberty Interactive Corporation and
subsidiaries as of December 31, 2011 and 2010, 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, 2011 and the effectiveness of internal control over financial reporting as of December 31, 2011.
 

/s/ KPMG LLP
 

Denver, Colorado
August 20, 2012
 


