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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 regard�tmenmtForRrecto �tmaerppE r mon mtnote i acgio
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FORM OF LIBERTY INTERACTIVE CORPORATION
2012 INCENTIVE PLAN

 
ARTICLE I

 
PURPOSE OF PLAN; EFFECTIVE DATE

 
1.1          Purpose.  The purpose of the Plan is to promote the success of the Company by providing a method whereby (i) eligible employees of the Company and its

Subsidiaries and (ii) independent contractors providing services to the Company and its Subsidiaries may be awarded additional remuneration for services rendered and may
be encouraged to invest in capital stock of the Company, thereby increasing their proprietary interest in the Company’s businesses, encouraging them to remain in the employ
or service of the Company or its Subsidiaries, and increasing their personal interest in the continued success and progress of the Company and its Subsidiaries.  The Plan is
also intended to aid in (i) attracting Persons of exceptional ability to become officers and employees of the Company and its Subsidiaries and (ii) inducing independent
contractors to agree to provide services to the Company and its Subsidiaries.

 
1.2          Effective Date.  The Plan shall be effective as of November 13, 2012 (the “Effective Date”); provided, however, that the Plan is subject to the receipt of the

approval of the stockholders of the Company, and any grants of Awards made prior to the date on which such requisite approval is obtained shall be subject to and contingent
upon the receipt of such approval.

 
ARTICLE II

 
DEFINITIONS

 
2.1          Certain Defined Terms.  Capitalized terms not defined elsewhere in the Plan shall have the following meanings (whether used in the singular or plural):
 

“Account” has the meaning ascribed thereto in Section 8.2.
 
“Affiliate” of the Company means any corporation, partnership or other business association that, directly or indirectly, through one or more intermediaries,

controls, is controlled by, or is under common control with the Company.
 
“Agreement” means a stock option agreement, stock appreciation rights agreement, restricted shares agreement, restricted stock units agreement, cash award

agreement or an agreement evidencing more than one type of Award, specified in Section 10.5, as any such Agreement may be supplemented or amended from time to
time.

 
“Approved Transaction” means any transaction in which the Board (or, if approval of the Board is not required as a matter of law, the stockholders of the

Company) shall approve (i) any consolidation or merger of the Company, or binding
 

 
share exchange, pursuant to which shares of Common Stock of the Company would be changed or converted into or exchanged for cash, securities, or other property,
other than any such transaction in which the common stockholders of the Company immediately prior to such transaction have the same proportionate ownership of the
Common Stock of, and voting power with respect to, the surviving corporation immediately after such transaction, (ii) any merger, consolidation or binding share
exchange to which the Company is a party as a result of which the Persons who are common stockholders of the Company immediately prior thereto have less than a
majority of the combined voting power of the outstanding capital stock of the Company ordinarily (and apart from the rights accruing under special circumstances)
having the right to vote in the election of directors immediately following such merger, consolidation or binding share exchange, (iii) the adoption of any plan or
proposal for the liquidation or dissolution of the Company, or (iv) any sale, lease, exchange or other transfer (in one transaction or a series of related transactions) of
all, or substantially all, of the assets of the Company.

 
“Award” means a grant of Options, SARs, Restricted Shares, Restricted Stock Units, Performance Awards, z�oic
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for the primary benefit of any of such Persons or their respective family members or heirs.  As used with respect to any Person, the term “family member” means the
spouse, siblings and lineal descendants of such Person.

 
“Disability” means the inability to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which

can be expected to result in death or which has lasted or can be expected to last for a continuous period of not less than 12 months.
 
“Dividend Equivalents” means, with respect to Restricted Stock Units, to the extent specified by the Committee only, an amount equal to all dividends and

other distributions (or the economic equivalent thereof) which are payable to stockholders of record during the Restriction Period on a like number and kind of shares
of Common Stock.  Notwithstanding any provision of the Plan to the contrary, Dividend Equivalents with respect to a Performance Award may only be paid to the
extent the Performance Award is actually paid to the Holder.

 
“Domestic Relations Order” means a domestic relations order as defined by the Code or Title I of the Employee Retirement Income Security P�e y c n, ae
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