


 
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers, in addition to

the number of shares stated above, an indeterminate amount of shares which may be issued pursuant to  the Liberty Interactive Corporation 2016
Omnibus Incentive Plan as amended after the operation of any anti-dil



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Note: The document(s) containing the information specified in Part I of this Form will be sent or
given to participants as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the
“Securities Act”



and 15(d) of the Exchange Act in each year during which the offering made by this Registration Statement is
in effect prior to the filing with the Commission of the Registrant’s Annual Report on Form 10-K covering
such year shall not be Incorporated Documents or be incorporated by reference in this Registration Statement
or be a part hereof from and after the filing of such Annual Report on Form 10-K.

Any statement contained in this Registration Statement, in an amendment hereto or in an Incorporated
Document shall be deemed to be modified or superseded for purposes of this Registration Statement to the
extent that a statement contained herein or in any subsequently filed amendment to this Registration
Statement or in any subsequently Incorporated Document modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this Registration Statement.

Item 4.  Description of Securities.

Not applicable.

Item 5.  Interests of Named Experts and Counsel.

Not applicable.

Item 6.  Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (“DGCL”) provides, generally, that a
corporation shall have the power to indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding (except actions by or in the right of
the corporation) by reason of the fact that such person is or was a director, officer, employee or agent of the
corporation against all expenses, 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 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 actually and
reasonably incurred by such person in connection with the defense or settlement of any 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
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(d) N

http://www.sec.gov/Archives/edgar/data/1355096/000104746912003831/a2208611zex-4_3.htm
http://www.sec.gov/Archives/edgar/data/1355096/000104746916014238/a2229131zdef14a.htm


Exhibit No. Description
  

99.2 Amendment, dated February 23, 2018, relating to certain Liberty Interactive
Corporation incentive plans. 

 

Item 9.  Undertakings.

(a) The Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of
1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of
this registration statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in this registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in this registration statement;

(iii) To include any material information with kt t tּזּז r�	�� ��
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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 1     day of March, 2018.

 LIBERTY INTERACTIVE CORPORATION
  
  
 By: /s/ Pamela L. Coe
 Name: Pamela L. Coe
 Title: Senior Vice President, Deputy General

Counsel and Secretary
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     Name     Title     Date
 
 

    

     

/s/ Andrea L. Wong  Director  March 1, 2018
Andrea L. Wong     

     

/s/ Mark Vadon  Director  March 1, 2018
Mark Vadon     
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Exhibit 23.2
 

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Liberty Broadband Corporation:

We consent to the use of our report dated February 9, 2018, with respect to the consolidated balance sheets of Liberty Broadband Corporation
as of December 31, 2017 and 2016, 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, 2017, and the related notes (collectively, the “consolidated
financial statements”), included in the Liberty Interactive Corporation Form 10-K which is incorporated herein by reference.

/s/ KPMG LLP

Denver, Colorado
March 1, 2018

 



Exhibit 23.3
Consent of Independent Registered Certified Public Accounting Firm

 
We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333- ) pertaining to the Liberty Interactive
Corporation 2016 Omnibus Incentive Plan of our report dated March 1, 2018, with respect to the consolidated balance sheet and
related notes of HSN, Inc., included in Liberty Interactive Corporation’s Annual Report (Form 10-K) for the year ended December 31,
2017, filed with the Securities and Exchange Commission.
 

    
/s/ Ernst & Young LLP

 
Tampa, Florida
March 1, 2018
 



Exhibit 99.2
 

 
 

 POLICY FOR DETERMINING FAIR MARKET VALUE FOR PURPOSES OF TAX
WITHHOLDING ON RESTRICTED SHARES AND RESTRICTED STOCK UNITS

 
 

This Policy pertains to the following incentive plans (collectively, the “ Incentive Plans”):  Liberty
Interactive Corporation 2000 Incentive Plan, Liberty Interactive Corporation 2007 Incentive Plan, Liberty
Interactive Corporation 2010 Incentive Plan, Liberty Interactive Corporation 2012 Incentive Plan, Liberty
Interactive Corporation 2016 Omnibus Incentive Plan, zulily, inc. 2009 Equity Incentive Plan, zulily, inc.
2013 Equity Incentive Plan, HSN, Inc. Second Amended and Restated 2008 Stock and Annual Incentive Plan
and HSN, Inc. 2017 Omnibus Incentive Plan, in each case, as such Incentive Plans may be amended from
time to time.

 
Solely for purposes of determining the tax withholding due upon the vesting or settlement of

restricted shares and restricted stock units under the Incentive Plans (and for the related purpose of valuing
shares withheld to satisfy such tax withholding obligations), the Fair Market Value of a share of the series of
common stock to which such award relates shall be equal to the closing price of a share of such series of
common stock on the trading day next preceding the day that such award vests as reported on the
consolidated transaction reporting system for the principal national securities exchange on which shares of
such series of common stock are listed on such day or if such shares are not then listed on a national
securities exchange, then as quoted by OTC Markets Group Inc.

 
To the extent necessary, this Policy shall be deemed an amendment to each of the Incentive Plans.

 
 
ADOPTED, by the Compensation Committee of the Board of Directors of Liberty Interactive Corporation on
February 23, 2018.


