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· changes in distribution and viewing of television programming, including the expanded deployment of personal video recorders,
video on demand and IP television and their impact on home shopping programming;

· rapid technological changes;
· failure to protect the security of personal information about our customers,  subjecting us to potentially costly government

enforcement actions or private litigation and reputational damage;
· the regulatory and competitive environment of the industries in which we operate;
· threatened terrorist attacks, political unrest in international markets  and ongoing military action around the world; and
· fluctuations in foreign currency exchange rates.

 
These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this Annual Report, and we
expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein, to
reflect any change in our expectations with regard thereto, or any other change in events, conditions or circumstances on which any such
statement is based.  When considering such forward-looking statements, you should keep in mind the factors described in Item 1A, "Risk
Factors" and other cautionary statements contained in this Annual Report.  Such risk factors and statements describe circumstances which could
cause actual results to differ materially from those contained in any forward-looking statement.
 

This Annual Report includes information concerning public companies in which we have controlling and non-controlling interests that file
reports and other information with the SEC in accordance with the Securities Exchange Act of 1934, as amended.  Information in this Annual
Report concerning those companies has been derived from the reports and other information filed by them with the SEC.  If you would like
further information about these companies, the reports and other information they file with the SEC can be accessed on the Internet website
maintained by the SEC at www.sec.gov.  Those reports and other information are not incorporated by reference in this Annual Report.
 

(b) Financial Information About Operating Segments
 
Through our ownership of interests in subsidiaries and other companies, we are primarily engaged in the video and on-line commerce

industries.  Each of these businesses is separately managed.
 
We identify our reportable segments as (A) those consolidated subsidiaries that represent 10% or more of our annual consolidated revenue,

Adjusted OIBDA (defined in Part II, Item 7 of this report) or total assets and (B) those equity method affiliates whose share of earnings
represent 10% or more of our annual pre-tax earnings.  Financial information related to our operating segments can be found in note 18 to our
consolidated financial statements found in Part II of this report.
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and mobile applications. QVC's international businesses each employ product sourcing teams who select products tailored to the interests of
each local market. For the year ended December 31, 2014, QVC's international operations generated $2.7 billion of consolidated net revenue
and $481 million of Adjusted OIBDA (defined in Part II, Item 7 of this report), and QVC's international websites generated $793 million, or
28.9%, of its total international net revenue.

On July 4, 2012, QVC entered into a joint venture with Beijing‑based CNR Media Group, formerly known as China Broadcasting
Corporation, a limited liability company owned by China National Radio (“CNR”), China's government‑owned radio division. The joint venture,
CNR Home Shopping Co., Ltd. (“CNRS”), is owned 49% by QVC and 51% by CNR through subsidiaries of each company. CNRS operates a
retailing business in China through a shopping television channel with an associated website. This joint venture is combining CNRS's existing
knowledge of the digital shopping market and consumers in China with QVC's global experience and know-how in multimedia retailing.
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We own approximately 29% of the outstanding common stock of Interval Leisure Group.  We have entered into an agreement with Interval
Leisure Group pursuant to which, among other things, we have the right to nominate 20% of the members of Interval Leisure Group's board of
directors.  We have nominated two of the current nine board members.

 
LendingTree, Inc.
 
LendingTree was also spun off by IAC in August 2008. LendingTree is the owner of several brands and businesses that provide

information, tools, advice, products and services for critical transactions in their customers' lives. LendingTree’s family of brands includes:
LendingTree®, GetSmart®,  DegreeTree®, LendingTreeAutos, DoneRight®, ServiceTree® and InsuranceTree®. Together, these brands serve
as an ally for consumers who are looking to comparison shop for loans, home services, education, auto and other financial products from
multiple business and professionals who compete for their business.  LendingTree is headq倀 serSma
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On December 19, 2014, the FCC released a notice of proposed rulemaking seeking comment on a proposal to revise the definition of

MVPD in its rules to include services, such as Internet-based services, that make available for purchase by viewers, multiple linear streams of
video programming, regardless of the technology used to distribute the programming.  If the FCC wer��wules tore
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concerns. If consumers were to decrease their use of our Internet businesses' websites to purchase products and services, such businesses could
be harmed.  Congress and individual states may consider additional online privacy legi�ndi
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Item 1A. Risk Factors 

The risks described below and elsewhere in this annual report are not the only ones that relate to our businesses or our
capitalization.  The risks described below are considered to be the most material.  However, there may be other unknown or unpredictable
economic, business, competitive, regulatory or other factors that also could have material adverse effects on our businesses.  Past financial
performance may not be a reliable indicator of future performance and historical trends should not be used to anticipate results or trends in
future periods.  If any of the events described below were to occur, our businesses, prospects, financial condition, results of operations and/or
cash flows could be materially adversely affected.

Risk Factors Related to our Company, the QVC Group and the Ventures Group

The risks described below apply to our company and to the businesses and assets attributable to the QVC Group (which we previously
referred to as the Interactive Group) and the Ventures Group.

The historical financial information of the QVC Group and the Ventures Group included in this Form 10-K, may not necessarily
reflect their results had they 
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In addition, certain of our businesses are subject to consent decrees issued by the Federal Trade Commission (“FTC”) barring them from
making deceptive claims for specified weight-loss products and dietary supplements�y mweiga
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Spin-Off as part of a plan (or series of related transactions) pursuant to which one or more persons acquire, directly or indirectly, a 50-percent or
greater interest (measured by either vote or value) in the stock of TripAdvisor Holdings or any successor corporation.  As the taxpaying entity,
however, we are subject to the risk of non-payment by TripAdvisor Holdings of its indemnification obligations under the tax sharing
agreement. 

 
To preserve the tax-free treatment of the TripAdvisor Holdings Spin-Off, we may determine to forego certain transactions that might have

otherwise been advantageous to our company, including certain asset dispositions or other strategic transactions for some period of time
following the TripAdvisor Holdings Spin-Off.  In addition, our potential tax liabilities related to the TripAdvisor Holdings Spin-Off might
discourage, delay or prevent a change of control transaction for some period of time following the TripAdvisor Holdings Spin-Off.  

 
Rapid technological adv�ea cc
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requirements in QVC’s and HSN’s  international operations. In most cases, each of QVC and HSN has entered into long-term satellite
transponder leases to provide for continued carriage of its programming on replacement transponders and/or replacement satellites, as
applicable, in the event of a failure of either the transponders and/or satellites currently carrying its programming.  However, QVC does have
transponder service agreements in the United Kingdom and Germany that will expire in 2015.  Although QVC believes that it takes reasonable
and customary measures to ensure continued satellite transmission capability and believes that these international transponder service
agreements can be renewed (or replaced, if necessary) in the ordinary course of business, termination or interruption of satellite transmissions
may occur, particularly if QVC is not able to successfully negotiate renewals or replacements of any of its expiring transponder service
agreements in the future.  Although QVC considers the transponder service agreements that are expiring in 2015 to be in the ordinary course, the
failure to successfully renew or negotiate new transmission agreements that results in an inability to transmit its programming would result in
lost revenue and could result in lost customers, which could adversely affect our financial condition and results of operation.
 

System interruption and the lack of integration and redundancy in the systems and infrastructures of our subsidiary QVC, our business
affiliate HSN and our other online commerce businesses  may adversely affect their ability to, as applicable, operate their businesses,
transmit their television programs, operate websites, process and fulfill transactions, respond to customer inquiries and generally maintain
cost-efficient operations. The success of our subsidiaries and business affiliates depends, in part, on their ability to maintain the integrity of their
transmissions, systems and infrastructures, including the transmission of television programs (in the case of QVC and HSN), as well as their
websites, information and related systems, call centers and fulfillment facilities. These subsidiaries and business affiliates may experience
occasional system interruptions that make some or all transmissions, systems or data unavailable or prevent them from transmitting their signals
or efficiently providing services or fulfilling orders, as the case may be. QVC is in the process of implementing new technology systems and
upgrading others. The failure to properly implement new systems or delays in implementing new systems could impair the ability of our
subsidiaries and business affiliates to provide services and content, fulfill orders and/or process transactions. QVC and HSN also rely on affiliate
and third-party computer systems, broadband, transmission and other communications systems and service providers in connection with the
transmission of their respective signals, as well as to facilitate, process and fulfill transactions. Any interruptions, outages or delays in their
signal transmissions, systems and infrastructures, or any deterioration in the performance of these transmissions, systems and infrastructures,
could impair their ability to provide services, fulfill orders and/or process transactions. Fire, flood, power loss, telecommunications failure,
hurricanes, tornadoes, earthquakes, acts of war or terrorism, acts of God and similar events or disruptions may damage or interrupt television
transmissions, computer, broadband or other communications systems and infrastructures at any time. Any of these events could cause
transmission or system interruption, delays and loss of critical data, and could prevent our subsidiaries and business affiliates from providing
services, fulfilling orders and/or processing transactions. While our subsidiaries and business affiliates have backup systems for certain aspects
of their operations, these systems are not fully redundant and disaster recovery planning is not sufficient for all possible risks. In addition, some
of our subsidiaries and business affiliates may not have adequate insurance coverage to compensate for losses from a major interruption.

 
The processing, storage, use and disclosure of personal data by our home television and online commerce businesses could give rise to

liabilities as a result of governmental regulation, conflicting legal requirements or differing views of personal privacy rights. In the
processing of consumer transactions, home television and online commerce businesses receive, transmit and store a large volume of personally
identifiable information and other user data. The sharing, use, disclosure and protection of this information is governed by the privacy and data
security policies maintained by these businesses. Moreover, there are federal, state and international laws regarding privacy and the storing,
sharing, use, disclosure and protection of personally identifiable information and user data. Specifically, personally identifiable
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by customs agencies can also cause the costs of imported goods to increase, negatively affecting profits.  These
businesses are also impacted by increases in shipping rates charged by third party carriers, which over the past few
years have increased significantly in comparison to historical levels, and it is currently expected that shipping and
postal rates will continue to increase.  In the case of deliveries to customers, in each market where we operate, we
have negotiated agreements with one or more independent, third party shipping companies, which in certain
circumstances provide for favorable shipping rates.  If any of these relationships were to terminate or if a shipping
company was unable to fulfill its obl�era t̀h inl�ra h̀ e�瀀vid �°heT怀an r耀�ꀀy of h甀�

busineTက� t e
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The success of our home television and online commerce businesses depends in large part on their ability to recruit and retain key
personnel capable of executing their unique business models.  QVC and HSN, as well as our e-commerce subsidiaries have business models
that require them to recruit and retain key �ta
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which will depend on the availability of cash or other sources of liquidity to Liberty LLC at that time. Additionally,(
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shares of common stock of the other group. In addition, any dividends or distributions on, or repurchases of, shares relating to�rib
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stock in a fair manner. As the different ways the board of directors may divide the consideration between holders of stock relating to the
different groups, and among holders of different series of a particular stock, might have materially different results, the consideration to be
received by holders of QVC Group tracking stock and Ventures Group tracking stock in any such merger or consolidation may be materially
less valuable than the consideration they would have received if they had a separate class vote on such merger or consolidation.

We may dispose of assets of the QVC Group or the Ventures Group without your approval.  Delaware law requires stockholder approval
only for a sale or other disposition of all or substantially all of the assets of our company taken as a whole, and our restated charter does not
require a separate class vote in the case of a sale of a significant amount of assets of any of our groups. As long as the assets attributed to the
QVC Group or the Ventures Group proposed to be disposed of represent less than substantially all of our assets, we may approve sales and other
dispositions of any amount of the assets of such group without any stockholder approval.

If we dispose of all or substantially all of the assets attributed to any group (which means, for this purpose, assets representing 80% of the
fair market value of the total assets of the disposing group, as determined by our board of directors), we would be required, if the disposition is
not an exempt disposition under the terms of our restated charter, to choose one or more of the following three alternatives:

· declare and pay a dividend on the disposing group's common stock;
· redeem shares of the disposing group's common stock in exchange for cash, securities or other property; and/or
· convert all or a portion of the disposing group's outstanding common stock into common stock of the other group.

 
In this type of a transaction, holders of the disposing group's common stock may recec��deon stock;
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Group tracking stock and the QVC Group tracking stock will be entitled to receive, in respect of their shares of such stock, their proportionate
interest in all of Liberty's assets, if any, remaining for distribution to holders of common stock in proportion to their respective number of
"liquidation units" per share. Relative liquidation units were determined based on the volume weighted average prices of the Ventures Group
tracking stock and the QVC Group tracking stock over the 20 trading day period which commenced shortly after the initial filing of the restated
charter. Hence, the assets to be distributed to a holder of either tracking stock upon a liquidation, dissolution or winding up of Liberty will have
nothing to do with the value of the assets attributed to the related tracking stock group or to changes in the relative value of the QVC Group
tracking stock and the Ventures Group tracking stock over time.

Our board of directors may in its sole discretion elect to convert the common stock relating to one group into common stock relating to
the other group, thereby changing the nature of your investment and possibly diluting your economic interest in our company, which could
result in a loss in value to you.  Our restated charter permits our board of directors, in its sole discretion, to convert all of the f  dires so�sp  )ഀ cs ses dsdisdsdi sdi i o�se s 倀� boar ar i sdi i o�i o�as th se �p �h stt  s so sxetethet
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shares, relating to different groups could present complexities and in certain circumstances pose obstacles, financial and otherwise, to an
acquiring person that are not present in companies that do not have capital structures similar to ours.

Certain provisions of our restated charter and bylaws may discourage, delay or prevent a change in control of our company that a
stockholder may consider favorable. These provisions include:

· authorizing a capital structure with multiple series of common stock, a Series B common stock of each group that entitles the
holders to ten votes per share, a Series A common stock of each group that entitles the holder to one vote per share, and a Series C
common stock of each group that except as otherwise required by applicable law, entitles the holder to no voting rights;

· classifying our board of directors with staggered three-year terms, which may lengthen the time required to gain control of our board
of directors;

· limiting who may call special meetings of stockholders;
· prohibiting stockholder action by written consent, thereby requiring all stockholder actions to be taken at a meeting of the

stockholders;
· establishing advance notice requirements for nominations of candidates for election to the board of directors or for proposing matters

that can be acted upon by stockholders at stockholder meetings;
· requiring stockholder approval by holders of at least 66 2/3% of our aggregate voting power or the approval by at least 75% of our

board of directors with respect to certain extraordinary matters, such as a merger or consolidation of our company, a sale of all or
substantially all of our assets or an amendment to our restated charter; and

· the existence of authorized and unissued stock, including "blank check" preferred stock, which could be issued by our board of
directors to persons friendly to our then current management, thereby protecting the continuity of our management, or which could
be used to dilute the stock ownership of persons seeking to obtain control of our company.

 
Our chairman, John C. Malone, beneficially owns shares representing the power to direct approximately 37% of the aggregate voting

power in our company, due to his beneficial ownership of approximately 94% and 94% of the outstanding shares of each of our Ser�
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Italy. To supplement the facilities QVC owns, it also leases various facilities worldwide. In 2013, QVC-Japan transitioned to its new
headquarters in Japan that includes television studios, broadcast facilities, administrative offices and a call center. QVC-Germany owns its
headquarters in Germany that includes television studios, broadcast facilities and administrative offices. In 2012, QVC-U.K. transitioned to its
new leased headquarters in the U.K. that includes television studios, broadcast facilities and administrative offices. In 2014, QVC-Italy tT
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Item 6. Selected Financial Data .
 

The following tables present selected historical information relating to our financial condition and results of operations for the past five
years.  The following data should be read in conjunction with our consolidated financial statements.
 

            
  December 31,  
     2014     2013     2012     2011     2010  
  amounts in millions  
Summary Balance Sheet Data:             
Cash and cash equivalents  $ 2,306  902  2,291  846  1,351  
Investments in available-for-sale securities and other cost investments  $ 1,224  1,313  1,720  1,168  1,110  
Investment in affiliates  $ 1,633  1,237  851  951  949  
Intangibles not subject to amortization  $ 7,893  8,383  8,424  8,450  8,450  
Assets of discontinued operations (1) (2)  $  —  7,095  7,428  349  89  
Total assets (2)  $ 18,641  24,676  26,255  17,339  26,600  
Long-term debt  $ 7,105  6,106  5,905  4,848  5,970  
Deferred income tax liabilities, noncurrent  $ 1,849  2,001  2,023  2,046  2,706  
Liabilities of discontinued operations (1) (2)  $  —  1,452  1,748  19  3,877  
Equity (2)  $ 5,780  11,435  12,051  6,627  11,442  
Noncontrolling interest (1)  $ 107  4,499  4,489  134  129  
 

            
  Years ended December 31,  
     2014     2013     2012     2011     2010  
  amounts in millions,  
  except per share amounts  
Summary Statement of Operations Data:             
Revenue  $ 10,499  10,219  9,888  9,461  8,775  
Operating income (loss)  $ 1,188  1,136  1,163  1,133  1,096  
Interest expense  $ (387)  (380)  (466)  (426)  (626)  
Share of earnings (losses) of affiliates  $ 39  33  47  139  112  
Realized and unrealized gains (losses) on financial instruments, net  $ (57)  (22)  (351)  84  62  
Gains (losses) on transactions, net  $ 74  (1)  443  —  355  
Earnings (loss) from continuing operations (3):             

Liberty Capital common stock   NA  NA  NA  10  28  
Liberty Interactive Corporation common stock   NA  NA  �39  
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August 27, 2014, we completed the TripAdvisor Holdings Spin-Off. TripAdvisor Holdings is comprised of Liberty’s former interest in
TripAdvisor as well as BuySeasons, Inc., Liberty’s former wholly-owned subsidiary, and corporate level debt. Following the completion of
the TripAdvisor Holdings Spin-Off, Liberty and TripAdvisor Holdings operate as separate, publicly traded companies, and neither has any
stock ownership, beneficial or otherwise, in the other. The consolidated financial statements of Liberty have been prepared to reflect
TripAdvisor Holdings as discontinued operations. However, noncontrolling interest attributable to our former ownership interest in
TripAdvisor is included in the noncontrol� at cluletion i
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Results of Operations—Consolidated

General.    We provide in the tables below information regarding our Consolidated Operating Results and Other Income and Expense, as
well as information regarding the contribution to those items from our principal reportable segment and the Digital Commerce businesses
(included in the QVC Group results through the date of reattribution and in the Ventures Group thereafter). The "corporate and other" category
consists of those assets or businesses which we do not disclose separately. For a more detailed discussion and analysis of the financial results of
the principal reporting segment, see "Results of Operations - Businesses" below.

Operating Results
        

  Years ended December 31,  
    2014    2013    2012  
  amounts in millions  
Revenue         
QVC Group         

QVC  $ 8,80�8:MN:No,8088
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Net earnings.    We had net earnings of $626 million, $580 million and $1,591 million for the years ended December 31, 2014, 2013 and 2012,
respectively. The change in net earnings was the result of the above-described fluctuations in our revenue, expenses and other gains and losses. 

 

Liquidity and Capital Resources

As of December 31, 2014 substantially all of our cash and cash equivalents are invested in U.S. Treasury securities, other government
securities or government guaranteed funds, AAA rated money market funds and other highly rated financial and corporate debt instruments. 

The following are potential sources of liquidity: available cash balances, cash generated by the operating activities of our wholly-owned
subsidiaries (to the extent such cash exceeds the working capital needs of the subsidiaries and is not otherwise restricted), net proceeds from
asset sales, monetization of our public investment portfolio, outstanding debt facilities, debt and equity issuances, and dividend and interest
receipts.

During the year, there were no changes to our corporate debt credit ratings or our consolidated subsidiaries' debt credit ratings.  Liberty and
QVC are in compliance with their debt covenants as of December 31, 2014.

 

As of December 31, 2014, Liberty's liquidity position consisted of the following:
        

  Cash and cash  Marketable  Available-for-  
  equivalents  securities  sale securities  
  amounts in millions  
QVC     $ 347     —     —  
Corporate and other   75  21  4  

Total QVC Group   422  21  4  
         
Digital Commerce   38  — — 
Corporate and other   1,846  868  1,220  

Total Ventures Group   1,884  868  1,220  
Consolidated Liberty  $ 2,306  889  1,224  

 

To the extent that the Company recognizes any taxable gains from the sale of assets, we may incur tax expense and be required to make
tax payments, thereby reducing any cash proceeds.  Addit�ui  th,2إ�o tog2إ�p�
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including cash flow multiples, discounted cash flow, per subscriber values, or values of comparable public or private businesses. Impairments
are calculated as the difference between our carrying value and our estimate of fair value. As our assessment of the fair value of our g, per sub
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Net revenue was generated from the following geographical areas:

        
  Years 
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categories. QVC-Japan's shipped sales in local currency declined in all categories except electronics and beauty. The declines in QVC-Japan's
shipped sales in local currency were primarily due to a local consumption tax increase that became effective April 1, 2014. QVC-U.K.'s shipped
sales growth in local currency increased primarily in the beauty, home and jewelry categories. QVC-Italy's shipped sales growth in local
currency increased primarily in the beauty, accessories and apparel categories.

In 2013, QVC-U.S. net revenue growth was primarily due to a 4.6% increase in ASP as a result of higher rates in the beauty and
accessories categories as well as a greater mix of accessories. QVC-U.S. experienced shipped sales growth in all categories except jewelry.
QVC-Germany's shipped sales in local currency increased primarily in the apparel and accessories categories, but this growth was more than
offset by declines in jewelry and electronics and an increase in estimated product returns. QVC-Japan's shipped sales in local currency improved
primarily in the apparel, home and electronics categories, offset by declines in accessories and jewelry and an increase in estimated product
returns. QVC-U.K.'s shipped sales growth in local currency was primarily the result of increased sales in the home and beauty categories,
partially offset by declines in jewelry. QVC-Italy's sales consisted primarily of home, beauty and apparel products.

QVC's gross profit percentage was 37.0%, 36.6% and 36.4% for the years ended December 31, 2014, 2013 and 2012, respectively. The
increase in gross profit percentage in 2014 and 2013 was primarily due to improved product margins in the U.S. and the U.K.

QVC's operating expenses are principally comprised of commissions, order processing and customer service expenses, credit card
processing fees, telecommunications expenses and production costs. Operating expenses increased $13 million or 1.8% and $25 million or 3.5%
for the years ended December 31, 2014 and 2013, respectively.

The increase in 2014 was primarily due to a $5 million increase in each of customer service, commissions expenses and credit card
processing fees and a $4 million increase in programming and production costs, partially offset by favorable foreign currency exchange rates of
$6 million. The increase in customer service expenses was primarily due to the launch of the new European systems platform that created some
short-term disruptions and resulted in additional talk times in Germany and an increase in the U.S. due to volume associated with the sales
increase. The increase in commission expenses was primarily due to highe�edu C'sl asgm�� prrectiinc
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currency is the local currency are translated into U.S. dollars at period-end exchange rates, and the statements of operations are generally
translated at the average exchange rate for the period. Exchange rate fluctuations on translating foreign currency financial statements into U.S.
dollars that result in unrealized gains or lo�t d. Eins or 
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
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Report of Independent Registered Public Accounting Fir m

The Board of Directors and Stockholders
Liberty Interactive Corporation:

We have audited Liberty Interactive Corporation and subsidiaries’ (the Company) internal control over financial reporting as of December 31,
2014, based on criteria established in Internal Control – Integrated Framework (1992), issued by the Committee of Sponsoring Organizations of
the Treadway Commission (COSO). The Company’s management is responsible for maintaining effective internal control over financial
reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s
Report on Internal Control Over Financial Reporting on page II-29. Our responsibility is to express an opinion on the Company’s internal
control over financial reporting based on our audit.
 
We conducted our audit in a�ag Fci auncectiv Ő igcectivnci oro脥�eee�脢倀2MFo) Co n aunce  finane 
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In our opinion, because of the effect of the aforementioned material weakness on the achievement of the objectives of the control criteria, the
Company has not maintained effective internal control over financial reporting as of December 31, 2014, based on criteria established in
Internal Control—Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
 
 

 
/s/ KPMG LLP

Denver, Colorado
February 26, 2015
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On December 31, 2014, Liberty announced the closing of the acquisition by FTD Companies, Inc. ("FTD") of Provide (the “FTD
Transaction”). Under the terms of the transaction, Liberty received approximately 10.2 million shares of FTD common stock representing
approximately 35% of the combined company and approximately $145 million in cash. We recognized a gain of $75 million as a result of this
transaction, which is included in the Gains (losses) on transactions, net line item in the consolidated statement of operations. Subsequent to
completion of the transaction, Liberty accounts for FTD as an equity-method affiliate based on the ownership level and board representation.
The FTD Transaction resulted in a non-cash investing addition of $355 million to the investments in affiliates, accounted for using the equity
method line item within the consolidated balance sheets. Given our significant continuing involvement with FTD, Provide is not presented as a
discontinued operation in the consolidated financial statements of Liberty. As of December 31, 2013, the assets and liabilities subject to the sale
are comprised of the following (amounts in millions):
 

    
  December 31,  
  2013  
Current assets  $ 87  
Property & equipment, net  $ 32  
Goodwill  $ 338  
Trademarks  $ 22  
Other intangible assets, net  $ 31  
Other assets  $ 13  
Current liabilities  $ 91  
Net deferred tax liability  $ 8  
Other liabilities  $ 9  
 

These net assets are not deemed material for isolated presentation as assets and liabilities held for sale in our consolidated balance sheet as
of December 31, 2013. Accordingly, these net assets are included in the above captions in the consolidated balance sheet as of December 31,
2013.

On September 23, 2011, Liberty completed the split-off of a wholly owned subsidiary, cer 23, 23 spɐ�  itinglole as ain
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into certain agreements in order to govern certain of the ongoing relationships between the two companies after the LMC Split-Off and to
provide for an orderly transition. These agreements include a Reorganization Agreement, a Services Agreement, a Facilities Sharing Agreement
and a Tax Sharing Agreement.

The Tax Sharing Agreement provides for the allocation and indemnification of tax liabilities and benefits between Liberty and LMC and
other agreements related to tax matters.  Liberty is party to on-going discussions with the IRS under the Compliance Assurance Process audit
program.  The IRS may propose adjustments that relate to tax attributes allocated to and income allocable to LMC in the LMC Split-Off.  Any
potential outcome associated with any proposed adjustments would be covered by the Tax Sharing Agreement and n T mentsቐ�ith e stoShovd Ƞny
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 

The term "Ventures Group" does not represent a separate legal entity, rather it represents those businesses, assets and liabilities that have
been attributed to that group.  Following the reattribution, the Ventures Group is comprised primarily of our interests in Expedia, Inc., Interval
Leisure Group, Inc., LendingTree, our Digital Commerce companies,  investments in Time Warner Inc. and Time Warner Cable Inc., as well as
cash in the amount of approximately $1,884 million (at December 31, 2014), including subsidiary cash. The Ventures Group also has attributed
to it certain liabilities related to our Exchangeable Debentures and certain deferred tax liabilities. The Ventures Group is primarily focused on
the maximization of the value of these investments and investing in new business opportunities. 

The term "QVC Group" does not represent a separate legal entity, rather it represents those businesses, assets and liabilities that have been
attributed to that group. The QVC Group is primarily comprised of our merchandise-focused televised-shopping programs, Internet and mobile
application businesses. Following the reattribution, the QVC Group has attributed to it the remainder of our businesses and assets, including our
wholly-owned subsidiary QVC and our 38% interest in HSN, Inc. as well as cash in the amount of approximately $422 million (at December 31,
2014), including subsidiary cash.

See Exhibit 99.1 to this Annual Report on Form 10-K for unaudited attributed financial information for Liberty's tracking stock groups.

 
(3)  Summary of Significant Accounting Policies
 
Cash and Cash Equivalen�
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 
Property and Equipment

Property and equipment consisted of the following:
 

      
  December 31,  December 31,  
  2014  2013  
  amounts in millions  
Land     $ 205     208  
Buildings and improvements   935  976  
Support equipment   847  940  
Projects in progress   43  77  

Total property and equipment  $ 2,030  2,201  
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 

in realized and unrealized gains (losses) on financial instruments in the accompanying consolidated statements of operations.

Investments in AFS securities, the majority of which are considered Fair Value Option Securities and other cost investments, are
summarized as follows:

      
  December 31,  December 31,  
  2014  2013  
  amounts in millions  
QVC Group             

Other cost investments  $ 4  4  
Total attributed QVC Group  $ 4  4  

Ventures Group       
Time Warner Inc.  $ 375  306  
Time Warner Cable Inc.   815  741  
Other AFS investments   30  262  

Total attributed Ventures Group   1,220  1,309  
Consolidated Liberty  $ 1,224  1,313  
 

(8)    Investments in Affiliates Accounted for Using the Equity Method

Liberty has various investments accounted for using the equity method. The following table includes Liberty's carrying amount and
percentage ownership of the more significant investments in affiliates at December 31, 2014 and the carrying amount at December 31, 2013:

           
  December 31, 2014  December 31, 2013  
  Percentage  Market  Carrying  Carrying  
  ownership  value  amount  amount  
    dollars in millions  
QVC Group                        

HSN, Inc. (2)  38 %  $ 1,521  $ 328  293  
Other  various  N/A  47  50  

Total QVC Group �21 
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 

HSN, Inc.

Liberty records the share of earnings (loss) for HSN, Inc. on a quarter lag due to timeliness considerations and access to financial
information.  SummarizSuizSu s)

mm
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 

December 31, 2014, Liberty expects that amortization expense will be as follows for the next five years (amounts in millions):

    
2015     $ 470  
2016  $ 421  
2017  $ 262  
2018  $ 10  
2019  $ 7  
 

Impairments

Continued declining operating results as compared to budgeted results and certain trends related to certain Digital Commerce companies
required a Step 2 impairment test and a determination of fair value for those subsidiaries.  Fair value for those subsidiaries, including the related
intangibles and goodwill, were determined using the respective companies' projections of future operating performance and applying a
combination of market multiples (market approach) and discounted cash flow (income approach) calculations (Level 3).  As of December 31,
2014 accumulated goodwill impairment losses for the Digital Commerce companies was $111 million.
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 

(10)  Debt

Debt is summarized as follows:

        
  Outstanding      
     principal     Carrying value  
  December 31,  December 31,  December 31,  
  2014  2014  2013  
  amounts in millions  
QVC Group         
Corporate level notes and debentures         

8.5% Senior Debentures due 2029  $ 287  285  285  
8.25% Senior Debentures due 2030   504  501  501  
1% Exchangeable Senior Debentures due 2043   400  444  423  

Subsidiary level notes and facilities         
QVC 7.5% Senior Secured Notes due 2019    —   —  761  
QVC 3.125% Senior Secured Notes due 2019   400  399   —  
QVC 7.375% Senior Secured Notes due 2020   500  500  500  
QVC 5.125% Senior Secured Notes due 2022   500  500  500  
QVC 4.375% Senior Secured Notes due 2023   750  750  750  
QVC 4.850% Senior Secured Notes due 2024   600  600   —  
QVC 4.45% Senior Secured Notes due 2025   600  599   —  
QVC 5.45% Senior Secured Notes due 2034   400  399   —  
QVC 5.95% Senior Secured Notes due 2043   300  300  300  
QVC Bank Credit Facilities   508  508  922  

Other subsidiary debt
  75  75  141  

Total QVC Group  $ 5,824  5,860  5,083  
Ventures Group         
Corporate level debentures         

4% Exchangeable Senior Debentures due 2029  $ 438  294  284  
3.75% Exchangeable Senior Debentures due 2030   438  291  270  
3.5% Exchangeable Senior Debentures due 2031 355 325 316 
0.75% Exchangeable Senior Debentures due 2043   850  1,220  1,062  

Subsidiary level notes and facilities         
Other subsidiary debt   61  61   —  

Total Ventures Group  $ 2,142  2,191  1,932  
Total consolidated Liberty debt  $ 7,966  8,051  7,015  
Less debt classified as current     (946) (909)  

Total long-term debt     7,105  6,106  
 
Exchangeable Senior Debentures
 

Each $1,000 original principal amount of the 0.75% Exchangeable Senior Debentures is exchangeable for a basket of 6.3040 shares of
common stock of Time Warner Cable Inc., 5.1635 shares of common stock of Time Warner Inc. and 0.6454 shares of Time, Inc., which may
change over time to include other publicly traded common equity securities that may be distributed on or in respect of those shares of Time
Warner Cable Inc. and Time Warner Inc. (or into which any of those securities may be converted or exchanged).  This basket of shares for
which each Debenture in the original principal amount of $1,000 may be exchanged is referred to as the Reference Shares attributable to such
Debenture, and to each

II-60

 













LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 
  amounts in millions  
Computed expected tax benefit (expense)  $ (293) (258) (309) 
State and local income taxes, net of federal income taxes   (7) (15)  —  
Foreign taxes, net of foreign tax credits   (2) (7) 5  
Sale of consolidated subsidiary   14   —   —  
Impairment of intangible assets not deductible for tax purposes   (3) (2) (16) 
Dividends received deductions   10  9  13  
Alternative energy tax credits   58  54  48  
Change in valuation allowance affecting tax expense   (2) (27) (8) 
Impact of change in state rate on deferred taxes   (28) 66  — 
Other, net   (5) (3) (11) 
Income tax benefit (expense)  $ (258) (183) (278) 
 
 

During 2014 and 2013, Liberty changed its estimate of the effective state tax rate used to measure its net deferred tax liabilities, based on
expected changes to the Company’s state apportionment factors. The change in 2014 was caused by the sale of a consolidated subsidiary
(Provide) on December 31, 2014.  The change in state apportionment factors during 2013 also changed the potential utilization of the
Company’s state net operating loss carryforwards, which resulted in a valuation allowance being recorded for certain state net operating loss
carryforwards that may expire unused. In both years, the rate change required an adjustment to the recognized deferred taxes at the corporate
level. During 2014, 2013 and 2012, Liberty offset federal tax liabilities with tax credits derived from its alternative energy investments.
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 
 

The tax effects of temporary differences that give rise to significant portions of the deferred income tax assets and deferred income tax
liabilities are presented below:

      
  December 31,  
     2014     2013  
  amounts in millions  
Deferred tax assets:       

Net operating and capital loss carryforwards  $ 90  74  
Foreign tax credit carryforwards   88  129  
Accrued stock compensation   41  27  
Other accrued liabilities   143  85  
Other future deductible amounts   134  119  

Deferred tax assets   496  434  
Valuation allowance   (54) (52) 

Net deferred tax assets   442  382  
       
Deferred tax liabilities:       

Investments   703  569  
Intangible assets   1,284  1,416  
Discount on ex�
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 
All of the foregoing shares were repurchased pursuant to a previously announced share repurchase program and have been retired and

returned to the status of authorized and available for issuance.
 
During 2012, in connection with the creation of the Liberty Ventures tracking stock, the Company distributed subscription rights to

purchase shares of Series A Liberty Ventures common stock (each, a “Series A Right”). Each whole Series A Right entitled its holder to
subscribe, at a per share subscription price of $35.99, for one share of Series A Liberty Ventures common stock. In the fourth quarter of 2012,
the Company issued approximately 9 million shares in connection with the rights offering and raised approximately $328 million of cash.

 
(13) Transactions with Officers and Directors
 
Chief Executive Officer Compensation Arrangement
 

In December 2014, the Compensation Committee (the "Committee") of Liberty approved a compensation arrangement, including term
options discussed in note 14, for its President and Chief Executive Officer (the "CEO"). The arrangement provides for a five year employment
term beginning January 1, 2015 and ending December 31, 2019, with an annual base salary of $960,750, increasing annually by 5% of the prior
year's base salary, and an annual target cash bonus equal to 250% of the applicable year's annual base salary. The arrangement also provides
that, in the event the CEO is terminated for "cause," he will be entitled only to his accrued base salary and any amounts due under applicable law
and he will forfeit all rights to his unvested term options. If, however, the CEO is terminated by Liberty without cause or if he terminates his
employment for “good reason,” the arrangement provides for him to receive his accrued base salary, his accrued but unpaid bonus and any
amounts due under applicable law, a severance payment of 1.5 times his base salary during the year of his termination, a payment equal to
$11,750,000 pro rated based upon the elapsed number of days in the calendar year of termination, a payment equal to $17.5 million, and for his
unvested term options to generally vest pro rata based on the portion of the term elapsed through the termination date plus 18 months and for all
vested and accelerated options to remain exercisable until their respective expiration dates. If the CEO terminates his employment without “good
reason,” he will be entitled to his accrued base salary, his accrued but unpaid bonus and any amounts due under applicable law and a payment of
the $11,750,000 and for his unvested term options to generally vest pro rata based on the portion of the term elapsed through the termination
date and all vested and accelerated options to remain exercisable until their respective expiration dates.  Lastly, in the case of the CEO's death or
his disability, the arrangement provides that he will be entitled only to his accrued base salary and any amounts due under applicable law, a
payment of 1.5 times his base salary during that year, a payment equal to $11,750,000 pro rated based upon the elapsed number of days in the
calendar year of termination, a payment equal to $17.5 million and for his unvested term options to fully vest and for his vested and accelerated
term options to remain exercisable until their respective expiration dates.

 
In addition, beginning in 2015, the CEO will receive annual performance-based options to purchase shares of QVCB and LVNTB with a

term of 7 years (the “Performance Options”) and performance-based restricted stock units with respect to QVCB and LVNTB (the “Performance
RSUs” and together with the Performance Options, the “Performance Awards”) during the employment term.  Grants of Performance Awards
will be allocated between Liberty and Liberty Media Corporation. The aggregate target amount to be allocated between Liberty and Liberty
Media will be $16 million with respect to calendar year 2015, $17 million with respect to calendar year 2016, $18 million with respect to
calendar year 2017, $19 million with respect to calendar year 2018 and $20 million with respect to calendar year 2019.  Vesting of the
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LIBERTY INTERACTIVE CORPORATION AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Continued)

December 31, 2014, 2013 and 2012

 

The following table provides a reconciliation of segment Adjusted OIBDA to earnings (loss) from continuing operations before income
taxes:

        
  Years ended December 31,  
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PART II I

 
The following required information is incorporated by reference to our definitive proxy statement for our 2015 Annual Meeting of Stockholders

presently scheduled to be held in the second quarter of 2015:
 

Item 10. Directors, Executive Officers and Corporate Governanc e
Item 11. Executive Compensatio n
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matter s
Item 13. Certain Relationships and Related Transactions, and Director Independenc e
Item 14. Principal Accountant Fees and Service s
 

We expect to file our definitive proxy statement for our 2015 Annual Meeting of Shareholders with the Securities and Exchange Commission on or
before April 30, 2015.
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PART IV .
 

Item 15.  Exhibits and Financial Statement Schedules .

(a)(1)  Financial Statements

Included in Part II of this report:
 

          
     Page No.  
Liberty Interactive Corporation:    
Reports of Independent Registered Public Accounting Firm  II-29 & II-31  
Consolidated Balance Sheets, December 31, 2014 and 2013  II-32  
Consolidated Statements of Operations, Years ended December 31, 2014, 2013 and 2012  II-34  
Consolidated Statements of Comprehensive Earnings (loss), Years ended December 31, 2014, 2013 and 2012  II-35  
Consolidated Statements of Cash Flows, Years ended December 31, 2014, 2013 and 2012  II-36  
Consolidated Statements of Equity, Years ended December 31, 2014, 2013 and 2012  II-37  
Notes to Consolidated Financial Statements, December 31, 2014, 2013 and 2012  II-38  

 
(a)(2)  Financial Statement Schedules
 

(i) All schedules have been omitted because they are not applicable, not material or the required in� airdrd Srd i oirel o(i
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10.9  Liberty Interactive Corporation 2011 Nonemployee Director Incentive Plan (As Amended and Restated Effective November
7, 2011) (the “2011 Directors Plan”) (incorporated by reference to Ex฀܀bere 0 1l 77N1l 
LNndednde orsor “o11 Norectors Poan ( herctive N P  C e sr sat  2 11 s( ncorporated E  r ference t rs bere  1l1܀ rs r 

7N退erty I011 s0 1yr(7N鐀N销1l 
LNԀpon Cberty I teractive arporation ( 11 1tentive Pan ( he “011 1tentive Pan”) (ncorporatev E r ference t r

7N需bere l 

7N頀Nက1l 7ndednde orsor “o11 1otentive Poan ( herctive a P  C e sr  at  2 11 s( ncorpora(ed E  r ference t rs bere  1ls܀ rs r 

7Nᄀerty I011 s0 1yr(7NጀN᐀1l 7ponl Conemyr  eeernobyatp byr� 1in n  2 11 s( ncorporated E  reference tn n(7bere l 
 

7Nᄀerty I011 s0 1y (7N᐀1l 

ded 1�o1emyr  eeer et1�r byr� 1in n  2 11 s( ncorporated E  reference tn n(

7bere l 7Nᄀerty I011 0 1y (7�1lsN销1lN销ponl Conem y�  eee y�oby at

y�byr� 1in y� (A N� PNᄀr “o11 1 y�entC N� PNᄀc�r “o11 1 y�ent N�me͋n  Pe o

y�r “o11 1irectioe r “ t 2r(Ad  2 ncor et1�r “o onein d

 2 11 s( ncorporated E  referenceptn n(

�bere l 7Nᄀerty I011  �1lsN销1l

eded 1�o1emr  eee et1܀�byr� 1inn (A edn܀Nᄀr “o11 1tentCedn܀Nᄀc�r “o11 1tent��me��dn�� oc�r “o11 
tent r瀀e 䔀“ t 2䔀Ad  2 nco et1�䔀“o onein dd  2 11 s( ncodpodated E  rder最�nceptn 最�

7�最�r最�l 

N销1lty Iee r l 

7 C

7Nᄀc�i s2011)11Nᄀanol7a(i l 

7Nᄀibty I0011  �

r  eee oo “o tPlst e  ln dr byr� 1in n (A  l (ted E rr erenceptnn(7Nᄀere l 

7Nᄀibty I011 (�1 N销1l

7ponl Conen匀  eee nobyat  byr� 1in n (A  l (ted E rr en(

J�bere l 7Nᄀerty I011

0 1y (N销1l 1ded 1�o1emr  eee  et1� byr� 1in n (A  l  “ed E rr er(7Nᄀere l   7N销1lr  eee

 oo “o tPlrt e  ln d  byr� 1i

n (A  l 77鈗e el  (77ponl Conen愀  eee e r1olnt1�l poE “ed E rr er(77bere l  0 1y (7 1i(Ar Ame ded  co7ponl Conen r  eee nobyat byr� 1in n (A  l e 7 “ e d1ted 2 11 s( 1empm “ed E  rr rrenceptn (

J� rr l 

e r l  7 1i(Ar Ame ded  co7ponl Conen r  eee nobyat byr� 1in n ( r�� l e   “ e d1ted 2 11 s(  co1poE “ed E  rr  er enceptn r (7bere l  





Table of Contents

 
10.37  Indenture dated as of March 18, 2013 among QVC, Inc., the guarantors party thereto and U.S. Bank National Association

(incorporated by reference to Exhibit 10.2 to QVC's Quarterly Report on Form 10-Q filed on May 9, 2013 (File No. 333-
184501)).

 
10.38 Form of the Indenture dated as of March 18, 2014 among QVC, Inc., the guarantors party thereto and U.S. Bank National

Association (incorporated by reference to Exhibit 4.1 to QVC’s Registration Statement on Form S-4 filed on April 30, 2014
(File No. 333-195586)).

 
10.39 Indenture dated as of August 21, 2014 among QVC, Inc., the guarantors party thereto and U.S. Bank National Association

(incorporated by reference to Exhibit 4.1 to QVC’s Registration Statement on Form S-4 filed on October 10, 2014 (File No.
333-199254)).

 
10.40 Form of Amended and Restated Credit Agreement, dated as of March 1, 2013, among QVC, Inc., as Borrower, J.P. Morgan

Securities LLC, as Lead Arranger and Lead Bookrunner, JPMorgan Chase Bank, N.A., as Administrative Agent, Wells Fargo
Bank, N.A., and BNP Paribas, as Syndication Agents, and the parties named therein as Lenders, Documentation Agents and
Co-Lead Arrangers and Co-Bookrunners (incorporated by reference to Exhibit 99.2 to QVC's Current Report on Form 8-K filed
on March 7, 2013 (File No. 333- 184501)).
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Execution Copy
  

LIBERTY INTERACTIVE CORPORATION
EXECUTIVE EMPLOYMENT AGREEMENT

This Executive Employment Agreement (this “Agreement”), dated effective as of December 29, 2014
(the “Effective Date”), is made by and between Liberty Interactive Corporation, a Delaware corporation (the
“Company”), and Gregory B. Maffei (the “Executive”).

RECITALS

A.  The Company has determined that it is in the best interests of the Company and its stockholders
to employ the Executive as its President and Chief Executive Officer. 

B.  The Company wishes to assure itself of the services of the Executive for the period hereinafter
provided, and the Executive is willing to be employed by the Company for said period, upon the terms and
conditions provided in this Agreement.

NOW, THEREF



 
respect to calendar year 2017, (iv) $19,000,000 with respect to calendar year 2018, and (v) $20,000,000 with
respect to calendar year 2019.

(g)  “Board” means the Board of Directors of the Company.

(h)  “Business Day” means any day other than Saturday, Sunday or a day on which banking
institutions in Denver, Colorado are required or authorized to be closed.

(i)  “Cause” means:  (i) the Executive’s willful failure to follow the lawful instructions of the Board
(other than due to Disability); (ii) the commission by the Executive of any fraud, misappropriation or
misconduct that causes demonstrable material injury to the Company or any Subsidiary; (iii) the Executive’s
conviction of, or plea of guilty or nolo contendere to, a felony; or (iv) the Executive’s failure to comply in any
material respect with this Agreement or any other written agreement between the Executive, on the one hand,
and the Company or any Subsidiary, on the other, if such failure causes demonstrable material injury to the
Company or any Subsidiary.  Notwithstanding anything contained herein to the contrary, the Executive’s
employment may not be terminated for Cause pursuant to clause (i), (ii) or (iv) above unless (A) the decision is
made by a majority of the Board at a Board meeting where the Executive and his counsel had an opportunity to
be heard on at least ten days’ prior written notice; (B) the Company provides the Executive with written notice
of the Board’s decision to terminate the Executive’s employment for Cause specifying the particular act(s) or
failure(s) to act serving as the basis for such decision; and (C) if such act or failure to act is capable of being
cured, the Executive fails to cure any such act or failure to act to the reasonable satisfaction of the Board within
ten days after such notice.

For purposes of this Agreement, no act or failure to act, on the part of the Executive, will be considered “willful”
unless it is done, or omitted to be done, by the Executive in bad faith and without reasonable belief that the
Executive’s action or omission was legal, proper, and in the best interests of the Company.  Any act, or failure to
act, based upon authority given pursuant to a resolution duly adopted by the Board or based upon the advice of
counsel for the Company will be conclusively presumed to be done, or omitted to be done, by the Executive in
good faith and in the best interests of the Company. 

(j)  “Change in Control” means, with respect to the period following the Effective Date:

(i)  any merger, consolidation or share exchange to which the Company is a party as a result
of which Persons who are common stockholders of the Company immediately prior thereto have
less than a m�ŀy imy imy imy im
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(iii)  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 (1) the Company or (2) the Company’s
Subsidiaries, taken as a whole,

(iv)  at any time during any period of two consecutive years beginning on or after the
Effective Date, individuals who at the beginning of such period were members of the Board
(“Original Directors”) and new directors, if any, whose election or nomination for election to the
Board was recommended or approved by a majority of the Original Directors and the new
directors whose nomination had previously been so approved, cease for any reason to constitute a
majority of the then incumbent members of the Board,

(v)  any transaction (or series of related transactions) in which any person (as such term is
defined in Sections 13(d)(3) and 14(d)(2) of the Exchange Act), corporation or other entity (other
than the Company, any of its Subsidiaries, any employee benefit plan sponsored by the Company
or any of its Subsidiaries, any Exempt Person (as defined in the 2012 Incentive Plan as in effect
on the date hereof) or any member of the Malone Group) shall become the “beneficial owner” (as
such term is defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of
the Company representing more than 50% of the combined voting power of the then outstanding
securities of the Company ordinarily (and apart from the rights accruing under special
circumstances) having the right to vote in the election of directors (calculated as provided in Rule
13d-3(d) under the Exchange Act in the case of rights to acquire the Company's securities), or

(vi)  a spin-off, split-off, split-up or other similar event or events (each, a “Spin
Transaction”), either in a single transaction or in a series of related or unrelated transactions
(provided that such related or unrelated transactions occur during a period of 24 consecutive
months), pursuant to which assets of the Company or of one or more of its Subsidiaries having
either a fair market value (as determined in the good faith reasonable judgment of the Board) or
book value equal to 40% or more of the total fair market value or book value of the assets of the
Company and its Subsidiaries (taken as a whole) are directly or indirectly transferred or
distributed by dividend or otherwise, excluding any Spin Transaction in which (A) the Executive
is appointed as the chief executive officer of the separate publicly-traded entity that is the subject
of such Spin Transaction, whether or not he elects to accept such appointment, and (B) any
equity-based awards previously granted by the Company to the Executive are adjusted in a
manner that (1) preserves the intrinsic value of such equity-based award (or, in the case of the
grant of a new equity-based award, preserves the intrinsic value of the equity-based award in
respect of which such equity-based award is granted) and (2) complies with, or is exempt from,
Section 409A of the Code.  For the purpose of calculating whether the 40% threshold described
in this clause (vi) has been reached or exceeded in a series of two or more transactions, the
following calculation will apply:

 
 

 



 
X =   40 - P

100 - P

where

X = percentage of book or fair market value, as applicable, required to reach the
40% threshold as of the date of the second or any subsequent transaction; and

P = percentage of book or fair market value, as applicable, disposed of in all prior
spin-off, split-off, split-up or other similar events to which clause (vi) applies, determined as
of the date of each such transaction.

(k)  “Close of Business” means, on any day, 5:00 p.m., Denver, Colorado time.

(l)  “Code” means the Internal Revenue Code of 1986, as amended.

(m)  “Common Stock” means the QVCB Common Stock and/or the LVNTB Common Stock, as
applicable.

(n)  “Compensation Committee” means the compensation committee of the Board.

(o)  “Disabled” or “Disability” means the Executive’s inability to substantially perform his duties to
the Company due to physical or mental impairment for six consecutive months and, within 30 days after a
notice of termination is given to the Executive, the Executive continues to be unable to substantially perform his
duties to the Company due to physical or mental impairment.  Notwithstanding the foregoing, the Executive will
not be considered Disabled unless the Executive is also “disabled,” as such term is defined under Section
409A(a)(2)(C) of the Code.

(p)  “Equity Awards” means the LIC Term Options and the LIC Performance Equity Awards.

(q)  “Equity Award Agreements” means the award agreements pursuant to which the Equity
Awards are granted.

(r)  “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, or
any successor statute or statutes thereto.

(s)  “Executive Election Notice” has the meaning specified in Section 4.9(c).

(t)  “Fundamental Corporate Event” means a corporate event with respect to the Company which
results in a change to the number or type of shares of stock subject to an Equity Award, including a stock
dividend, stock split, reverse stock split, reclassification, recapitalization, reorganization, split-up, spin-off,
combination, share exchange, merger, consolidation or similar corporate event.

(u)  “Good Reason” means the occurrence of any of the following events:

 
 

 



 
(i)  the failure of the Company to appoint the Executive to, or to permit him to remain in, the
positions set forth in Section 3, if that failure is not cured within 10 days after written notice from
the Executive;

(ii)  the assignment by the Company to the Executive of duties materially inconsistent with
his status as the chief executive officer of a publicly-traded company or any material diminution
in the Executive’s duties and/or responsibilities, reporting obligations, titles or authority, as set
forth in Section 3, if that inconsistency or diminution is not cured within 10 days after written
notice from the Executive;

(iii)  a reduction by the Company of the Executive’s Base Salary or Target Bonus (it being
acknowledged that the Company will have no obligation to actually award any bonus) or of the
Aggregate LMC/LIC Target Amount (it being acknowledged that the vesting of Target Awards
and the granting of Above Target Awards will be subject to satisfaction of the applicable 162(m)
Objectives and any Negative Discretion Criteria in accordance with the applicable Equity Award
Agreement and this Agreement);

(iv)  the Company’s failure to provide any payments or employee benefits required to be
provided to the Executive and continuation of that failure for 10 days after written notice from
the Executive;

(v)  any purported termination by the Company of the Executive’s employment for Cause
which is not substantially effected pursuant to the procedures described in Section 1(i);

(vi)  a Change in Control; provided that the Executive may exercise his right to terminate his
employment for Good Reason pursuant to this Section 1(u)(vi) only during the 30-day period that
commences 90 days after the occurrence of such Change in Control;

(vii)  a termination of the Executive’s employment with LMC pursuant to the LMC
Employment Agreement (A) by LMC without Cause (as defined in such agreement) or (B) by the
Executive for Good Reason (as defined in such agreement); provided, that the Executive may
exercise his right to terminate his employment for Good Reason pursuant to this Section 1(u)(vii)
only during the 60-day period following such termination of employment with LMC;

(viii)  any material breach of the Agreement or any other written agreement between the
Executive, on the one hand, and the Company or any Subsidiary, on the other, by the Company
or such Subsidiary, if not cured within 10 days after written notice from the Executive; and/or

(ix)  a failure of the Company to have any successor to the Company assume in writing the
Company’s obligations under the Agreement, if not cured within 10 days after written notice
from the Executive.

 
 

 











 
employed by the Company, then following any post-termination of employment period with LMC during which
the Executive continues to be provided with personal aircraft usage pursuant to the terms of the Aircraft Usage
Agreement, the Company and Executive will negotiate in good faith the terms on which the Company will
provide the Executive with personal aircraft usage that is commensurate with that provided to him pursuant to
the Aircraft Usage Agreement.  For so long as the Executive is employed by both the Company and LMC, such
entities will allocate the cost of the perquisites and benefits provided pursuant to this Section 4.5 and the
Aircraft Usage Agreement between them in accordance with such method as they may agree, provided that such
allocation has no adverse impact on Executive.

4.6  Business Expenses.  The Company will promptly pay or reimburse the Executive for
reasonable expenses incurred in connection with the Executive’s employment in accordance with the
Company’s standard policies and practices as in effect from time to time.  For so long as the Executive is
e�o long as ts䍵�



 
in each case to acquire QVCB Common Stock (the “QVCB Performance Options”) and LVNTB Common
Stock (the “LVNTB Performance Options” and, together with the QVCB Performance Options, the “LIC
Performance Options”), which grants will be made pursuant to an Option award agreement in the form
attached as Exhibit D.  As specified in Exhibit C, any LIC Performance RSUs issued as Above Target Awards
will be fully vested as of the Close of Business on the date of grant and, as specified in Exhibit D



 
for such year as finally determined pursuant to Section 4.10 (or, if such notice is given by the Company during a
blackout period with respect to the QVCB Common Stock or the LVNTB Common Stock, by the later of the
last day of such 5 day period or two days following the end of such blackout period), the Executive will send
notice to the Company (each, an “Executive Election Notice”) specifying (x) the percentage of the QVCB
Target Amount that the Executive desires to be issued in the form of QVCB Performance RSUs and the
percentage of such amount that the Executive desires to be issued in the form of QVCB Performance Options,
and (y) the percentage of the LVNTB Target Amount that the Executive desires to be issued in the form of
LVNTB Performance RSUs and the percentage of such amount that the Executive desires to be issued in the
form of LVNTB Performance Options, in each case, for such year; provided, that the Executive may not elect to
have more than 80% of the QVCB Target Amount or the LVNTB Target Amount for a given year be issued in
the form of one type of award or the other.  If the Executive does not timely deliver an Executive Election
Notice for a given year, unless the Company and the Executive otherwise agree, the QVCB Target Amount for
such year will be allocated 50/50 between QVCB Performance RSUs and QVCB Performance Options and the
LVNTB Target Amount for such year will be allocated 50/50 between LVNTB Performance RSUs and LVNTB
Performance Options.  The amount of any Above Target Awards with respect to a calendar year shall be
allocated between LIC Performance Equity Awards in respect of QVCB Common Stock (“QVCB Above
Target Awards”) and LIC Performance Equity Awards in respect of LVNTB Common Stock (“LVNTB Above
Target Awards”) in the same proportion as the allocation of the LIC Target Amount between QVCB Common
Stock and LVNTB Common Stock for such year.  Not less than 5 days prior to the end of each of 2015, 2016,
2017, 2018 and 2019, the Executive shall provide the Company with written notice of the percentage of any
QVCB Above Target Awards or LVNTB Above Target Awards that may thereafter be granted in respect of
such calendar year that the Executive desires to be granted as QVCB Performance RSUs, in the case of QVCB
Above Target Awards, or as LVNTB Performance RSUs, in the case of LVNTB Above Target Awards (which
grants will be made pursuant to an award agreement in the form attached as Exhibit C) and the percentage of
any such Above Target Awards that the Executive desires to be granted as QVCB Performance Options, in the
case of QVCB Above Target Awards, or as LVNTB Performance Options in the case of LVNTB Above Target
Awards (which grants will be made pursuant to an award agreement in the form attached as Exhibit D).  Such
elections described in this Section 4.9(c) shall be annual, such that the election for one year shall not impact the
election for another year.  If the Executive does not timely deliver such an election with respect to QVCB or
LVNTB Above Target Awards for a given year, the percentage of any QVCB Above Target Award for such
year granted as QVCB Performance RSUs shall be equal to the percentage of the QVCB Target Amount for
such year granted in QVCB Performance RSUs, the percentage of any LVNTB Above Target Award for such
year granted as LVNTB Performance RSUs shall be equal to the percentage of the LVNTB Target Amount for
such year granted in LVNTB Performance RSUs,  the percentage of any QVCB Above Target Award for such
year granted as QVCB Performance Options shall be equal to the percentage of the QVCB Target Amount for
such year granted in QVCB Performance Options and the percentage of any LVNTB Above Target Award for
such year granted as LVNTB Performance Options shall be equal to the percentage of the LVNTB Target
Amount for such year granted in LVNTB Performance Options.  The Company shall honor all elections timely
made by Executive under this Section 4.9(c).

 
 

 



 
(d)  Subject to any blackouts pursuant to the Company’s insider trading policy, the Target Awards

for a given year will be issued by the Company within two Business Days following the date as of which the
following conditions have been met:  (i) the 162(m) Objectives and any Negative Discretion Criteria for such
year have been finally determined in accordance with Section 4.10, and (ii) the Company has received the
Executive Election Notice for such year or the QVCB Target Amount and LVNTB Target Amount have
otherwise been allocated in accordance with Section 4.9(c).  The aggregate value of the LIC Performance
Equity Awards issued pursuant to this Section 4.9(d) will be 100% of the LIC Target Amount for such
year.  Above Target Awards will be issued to the Executive, if at all, pursuant to Section 4.11(c).

(e)  With respect to any calendar year, the required number of LIC Performance RSUs (other than
Above Target Awards) to be granted for such calendar year shall be based on the average closing sale price of
the QVCB Common Stock or the LVNTB Common Stock, as applicable, during a ten consecutive trading day
period that ends on a trading day that is within ten days preceding the grant date of such LIC Performance
RSUs.  With respect to any calendar year, the number of LIC Performance Options (other than Above Target
Awards) to be granted shall have a Black Scholes value equal to the dollar value of the portion of the LIC
Target Amount to be granted in the form of LIC Performance Options.

(f)  With respect to any calendar year, the number of LIC Performance RSUs, if any, granted in
respect of an Above Target Award shall be based on the closing sale price of the QVCB Common Stock or the
LVNTB Common Stock, as applicable, on the grant date.  With respect to any calendar year, the number of LIC
Performance Options, if any, granted in respect of an Above Target Award shall have a Black Scholes Value
equal to the dollar value of the portion of the Above Target Award to be granted in the form of LIC
Performance Options.

4.10  Establishment of 162(m) Objectives and Negative Discretion Criteria. 

(a)  The initial determination of the amount of the LIC Maximum Amount that may be earned with
respect to any calendar year shall be based solely on the achievement of the 162(m) Objectives, but such amount
that may be earned by the Executive shall be subject to reduction based on the Compensation Committee’s
application of the Negative Discretion Criteria in accordance with Section 4.10(b) and Section 4.11.

(b)  The Compensation Committee may (but is not required to) structure a plan with respect to
vesting of the LIC Performance Equity Awards (or, in the case of Above Target Awards, granting) that
provides that once the Compensation Committee has certified that portion, if any, of the 162(m) Objectives that
has been achieved (the “Achieved 162(m) Objectives”), the Compensation Committee may, in good faith and
its sole discretion, but subject to the limitation in Section 4.11(b) with respect to the Target Awards, exercise
negative discretion with respect to reducing the number of LIC Performance Equity Awards that would
otherwise vest (or, in the case of Above Target Awards, be awarded) based solely on the Achieved 162(m)
Objectives.  The Performance Metrics relating to the Compensation Committee’s exercise of such negative
discretion with respect to the Target Awards and the Performance Metrics relating to the Compensation
Committee’s exercise of such negative discretion with respect to the Above Target Awards (such Performance
Metrics collectively, the “Negative Discretion Criteria”) will be established by the Compensation Committee
in good

 
 

 



 
faith and its sole discretion in compliance with the timing requirements of Section 162(m) of the Code and in
accordance with the Section 4.10 Process.  Notwithstanding anything to the contrary in this Agreement, it is
agreed that the Negative Discretion Criteria with respect to all or any part of the Above Target Awards may be
limited to a statement that the grant of all or any part of the Above Target Awards will be made by the
Compensation Committee in its sole discretion.

(c)  The “Section 4.10 Process” means the following process with respect to the 162(m) Objectives
and any Negative Discretion Criteria established by the Compensation Committee, which process is subject to
the provisions of Section 4.10(a),  Section 4.10(b) and the limitations in Section 4.11(b):

(i)  Not later than February 25 of each year the Compensation Committee will adopt by
resolution and provide the Executive with a written proposal regarding (and separately
identifying) the 162(m) Objectives and any Negative Discretion Criteria to be applicable to the
LIC Performance Equity Awards for that year.

(ii)  If the Executive disagrees with or objects to such proposed 162(m) Objectives, any
Negative Discretion Criteria or any component of either, he will notify the Company’s General
Counsel (a “Disagreement Notice”) within 10 days of receipt of such proposed objectives.  If the
Executive does not timely deliver a Disagreement Notice, the 162(m) Objectives and any
Negative Discretion Criteria proposed by the Compensation Committee will be the 162(m)
Objectives and Negative Discretion Criteria that apply to the LIC Performance Equity Awards
for that year.

(iii)  If the Executive timely delivers a Disagreement Notice, then the Executive and the
Compensation Committee will each provide its position to the Chairman of the Company’s Board
(the “Chairman”) within 5 days of the General Counsel’s receipt of the Disagreement Notice.  If
the Executive does not timely deliver his position to the Chairman, the 162(m) Objectives and
any Negative Discretion Criteria proposed by the Compensation Committee will be the 162(m)
Objectives and Negative Discretion Criteria that apply to the LIC Performance Equity Awards
for that year.

(iv)  Within 2 days of receiving the last of such positions, the Chairman will provide input to
the Compensation Committee with respect to the Chairman’s position on the proposed 162(m)
Objectives and any proposed Negative Discretion Criteria.

(v)  Within 5 days of receiving input from the Chairman (or at such later date that is in
compliance with the timing requirements of Section 162(m)), the Compensation Committee, in
good faith and in its sole discretion, will establish the 162(m) Objectives and any Negative
Discretion Criteria applicable to that year’s LIC Performance Equity Awards and will notify the
Executive in writing regarding (and separately identifying) such 162(m) Objectives and any
Negative Discretion Criteria.  Notwithstanding anything to the contrary in this Section 4.10 or
elsewhere in this Agreement, the Compensation Committee retains the sole

 
 

 



 
discretion to determine the 162(m) Objectives and any Negative Discretion Criteria applicable to
the LIC Performance Equity Awards, subject only to the limitations on its exercise of negative
discretion in relation to the Target Awards that are set forth in Section 4.11(b).

(d)  Notwithstanding anything in this Agreement or any LIC Performance Equity Award to the
contrary, the only Performance Metrics applicable to an LIC Performance Equity Award shall be the 162(m)
Objectives and any Negative Discretion Criteria communicated to Executive in writing in accordance �ccordance in t n C nin �
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March 15  of the year following the year in respect of which such Above Target Award was earned (e.g., by
March 15, 2016 in respect of the Above Target Award, if any, relating to the 2015 calendar year).

4.12  Replacement Awards.  Any  restricted stock unit, restricted stock, option or other equity or
equity derivative that is issued after the Effective Date to the Executive by the Company or any other Person
pursuant to a Fundamental Corporate Event in full or partial replacement of, as an adjustment to, or otherwise
with respect to, an Equity Award (a “Replacement Award”), will (a) in the case of LIC Term Options, have the
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(v)  if such Separation occurs during the Employment Period, a lump sum payment in the
amount of $17,500,000; provided, that in the sole discretion of the Company, up to 25% of such
amount may be paid in fully vested shares of QVCB Common Stock and LVNTB Common
Stock, allocated between them in accordance with the most recent pro rata allocation of the LIC
Target Amount between such series of Common Stock (provided that if (i) such Common Stock
is not covered by a Form S-8 or other registration statement or (ii) such Common Stock is not
then publicly traded, then 100% of such amount shall be paid in cash), with the remainder of such
amount to be paid in cash; and

(vi)  if such Separation occurs during the Employment Period, a lump sum payment in the
amount of $11,750,000, multiplied by a fraction, the numerator of which is the number of
calendar days within such year that have elapsed through and including the date of Separation
and the denominator of which is 365; provided, that in the sole discretion of the Company, up to
25% of such amount may be paid in fully vested shares of QVCB Common Stock and LVNTB
Common Stock, allocated between them in accordance with the most recent pro rata allocation of
the LIC Target Amount between such series of Common Stock (provided that if (i) such
Common Stock is not covered by a Form S-8 or other registration statement or (ii) such Common
Stock is not then publicly traded, then 100% of such amount shall be paid in cash), with the
remainder of such amount to be paid in cash.

Except to the extent earlier payment of any such amounts is required by law, all such payments will be made, and
any shares of Common Stock will be issued, on the date that is the 55  day after the date of the Executive’s
Separation, unless that day is not a Business Day, in which case such payments will be made on the immediately
succeeding Business Day.  Notwithstanding the foregoing, the Company may delay the issuance of any Common
Stock, but not beyond 90 days after the date of the Executive’s Separation, if necessary to comply with applicable
law or any rule or regulation of any governmental authority or any rule or regulation of, or agreement of the
Company with, any securities exchange or association upon which shares of such Common Stock are listed or
quoted.  The number of shares of Common Stock to be delivered to the Executive under this Section 5.1(a), if
any, shall be determined by dividing the dollar value payable to the Executive in respect of the applicable series
of Common Stock by the per share closing price of such series of Common Stock on the date of the Executive’s
Separation.

(b)  Equity Awar02MEoE Sg蠀2S



 
(ii)  if such Separation occurs during the Employment Period, a lump sum payment in an
amount equal to 1.5 times �essssiummက



 
(b)  Equity Awards.  The impact on the Equity Awards of a Separation as a result of the

Executive’s Disability will be as specified in the Equity Award Agreements.

5.3  Termination by the Company Without Cause or by the Executive for Good Reason. 

(a)  Payments and Benefits.  Upon 30 days’ prior written notice to the Executive, the Company
may terminate the Executive’s employment without Cause.  Upon 30 days’ prior written notice to the Company,
the Executive may terminate his employment with the Company for Good Reason.  If either such event occurs,
the Executive will receive:

(i)  the Standard Entitlements;

(ii)  if such Separation occurs during the Employment Period, a severance payment equal to
1.5 times the amount of Executive’s Base Salary for the calendar year in which the Separation
occurs, which amount will be paid in equal monthly installments over the 18 month period
commencing on the first payroll period following the date of such Separation;

(iii)  if such Separation occurs during the Employment Period, a lump sum payment in the
amount of $17,500,000; provided, that in the sole discretion of the Company, up to 25% of such
amount may be paid in fully vested shares of QVCB Common Stock and LVNTB Common
Stock, allocated between them in accordance with the most recent pro rata allocation of the LIC
Target Amount between such series of Common Stock (provided that if (i) such Common Stock
is not covered by a Form S-8 or other registration statement or (ii) such Common Stock is not
then publicly traded, then 100% of such amount shall be paid in cash), with the remainder of such
amount to be paid in cash;

(iv)  if such Separation occurs during the Employment Period, a lump sum payment in the
amount of $11,750,000, multiplied by a fraction, the numerator of which is the number of
calendar days within such year that have elapsed through and including the date of Separation
and the denominator of which is 365; provided, that in the sole discretion of the Company, up to
25% of such amount may be paid in fully vested shares of QVCB Common Stock and LVNTB
Common Stock, allocated between them in accordance with the most recent pro rata allocation of
the LIC Target Amount between such series of Common Stock (provided that if (i) such
Common Stock is not covered by a Form S-8 or other registration statement or (ii) such Common
Stock is not then publicly traded, then 100% of such amount shall be paid in cash), with the
remainder of such amount to be paid in cash; and

(v)  if such Separation occurs during the Employment Period, for a period of 12 months
following such Separation during the Employment Period, the Executive will be entitled to:  (x)
continued aircraft benefits consistent with the aircraft benefits provided to the Executive during
the Employment Period, (y) information technology support from the Company, as reasonably
requested by

 
 

 



 
the Executive and (z) continuation of such other perquisites as the Executive was entitled to
receive under Section 4.5 immediately prior to such Separation.

Except to the extent earlier payment of any such amounts is required by law, the payments to be made pursuant to
Sections 5.3(a)(i), (iii) and (iv) will be made, and any shares of Common Stock will be issued, on the date that is
the 55  day after the date of the Executive’s Separation, or, if that day is not a Business Day, on the next
succeeding Business Day.  Notwithstanding the foregoing, the Company may delay the issuance of any Common
Stock, but not beyond 90 days after the date of the Executive’s Separation, if necessary to comply with applicable
law or any rule or regulation of any governmental authority or any rule or regulation of, or agreement of the
Company with, any securities exchange or association upon which shares of such Common Stock are listed or
quoted.  The number of shares of Common Stock to be delivered to the Executive under this Section 5.3(a), if
any, shall be determined by dividing the dollar value payable to the Executive in respect of the applicable series
of Common Stock by the per �ck t respect ection 4.5

ommon Stock Ԁ�ion



 
and including the date of Separation and the denominator of which is 365; provided, that in the
sole discretion of the Company, up to 25% of such amount may be paid in fully vested shares of
QVCB Common Stock and LVNTB Common Stock, allocated between them in accordance with
the most recent pro rata allocation of the LIC Target Amount between such series of Common
Stock (provided that if (i) such Common Stock is not covered by a Form S-8 or other registration
statement or (ii) such Common Stock is not then publicly traded, then 100% of such amount shall
be paid in cash), with the remainder of such amount to be paid in cash.

Except to the extent earlier payment of any such amounts is required by law, all such payments will be made, and
any shares of Common Stock will be issued, on the 55  day after the Separation date or, if that day is not a
Business Day, on the next succeeding Business Day.  Notwithstanding the foregoing, the Company may delay
the issuance of any Common Stock, but not beyond 90 days after the date of the Executive’s Separation, if
necessary to comply with applicable law or any rule or regulation of any governmental authority or any rule or
regulation of, or agreement of the Company with, any securities exchange or association upon which shares of
such Common Stock are listed or quoted.  The number of shares of Common Stock to be delivered to the
Executive under this Section 5.5(a), if any, shall be determined by dividing the dollar value payable to the
Executive in respect of the applicable series of Common Stock by the per share closing price of such series of
Common Stock on the date of the Executive’s Separation.

(b)  Equity Awards.  The impact on the Equity Awards of a Separation without Good Reason will
be as specified in the Equity Award Agreements.

5.6  Expiration of Employment Period.  For the avoidance of doubt, the voluntary or involuntary
termination of the Executive’s employment at or after the Close of Business on December 31, 2019 for any
reason does not constitute a Separation “during the Employment Period” for purposes of any Severance Benefits
to be paid to the Executive pursuant to any of Section 5.1,  Section 5.2,  Section 5.3 or Section 5.5.

5.7  Specified Employee.  Notwithstanding any other provision of this Agreement, if (i) the
Executive is to receive payments or benefits under any provision of Section 5 by reason of his Separation other
than as a result of his death, (ii) the Executive is a “specified employee” with respect to the Company within the
meaning of Section 409A of the Code for the period in which the payment or benefits would otherwise
commence, and (iii) such payment or benefit would otherwise subject the Executive to any tax, interest or
penalty imposed under Section 409A of the Code (or any regulation promulgated thereunder) if the payment or
benefit were to commence within six months after a termination of the Executive’s employment, then such
payment or benefit required under Section 5 will instead be paid as provided in this Section 5.7.  Each severance
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if applicable, for the relevant period set forth above.  For purposes of this Agreement, all references to
“Separation,” “termination of employment” and other similar language will be deemed to refer to the
Executive’s “separation from service” with the Company as defined in Treasury Regulation Section 1.409A-
1(h), including, without limitation, the default presumptions thereof.

5.8  Full Settlement; No Mitigation.  The Company’s obligation to make the payments provided
for in this Agreement and otherwise to perform its obligations hereunder will not be affected by any set-off,
counterclaim, recoupment, defense or other claim, right or action which the Company or any Subsidiary may
have against the Executive; provided, that the foregoing does not affect the terms of any Equity Award
Agreement, including with respect to the circumstances under which stock issued thereunder may be
forfeited.  In no event will the Executive be obligated to seek other employment or take any other action by way
of mitigation of the amounts payable to the Executive under any of the provisions of this Agreement.

5.9  Non-exclusivity of Rights.  Nothing in this Agreement will prevent or limit the Executive’s
continuing or future participation in any employee benefit plan, program, policy or practice provided by the
Company or a Subsidiary and for which the Executive may qualify, except as specifically provided
herein.  Amounts which are vested benefits or which the Executive is otherwise entitled to receive under any
plan, policy, practice or program of the Company or a Subsidiary at or subsequent to a Separation will be
payable in accordance with such plan, policy, practice or program, except as explicitly modified by this
Agreement.

5.10  Separation Prior to January 1, 2015.   For the avoidance of doubt, if the Executive
experiences a Separation prior to January 1, 2015, the provisions of this Section 5 shall not apply with respect to
such Separation.

6.  Confidential Information. The Executive will not, during or after the Employment Period, without the
prior express written consent of the Company, directly or indirectly use or divulge, disclose or make available or
accessible any Confidential Information (as defined below) to any person, firm, partnership, corporation, trust or
any other entity or third party (other than when required to do so in good faith to perform the Executive’s duties
and responsibilities under this Agreement or when (i) required to do so by a lawful order of a court of competent
jurisdiction, any governmental authority or agency, or any recognized subpoena power, or (ii) necessary to
prosecute the Executive’s rights against the Company or its Subsidiaries or to defend himself against any
allegations).  The Executive will also proffer to the Company, no later than the effective date of any termination
of the Executive’s engagement with the Company for any reason, and without retaining any copies, notes or
excerpts thereof, all memoranda, computer disks or other media, computer programs, diaries, notes, records,
data, customer or client lists, marketing plans and strategies, and any other documents consisting of or
containing Confidential Information that are in the Executive’s actual or constructive possession or which are
subject to the Executive’s control at such time.  For purposes of this Agreement, “Confidential Information”
will mean all information respecting the business and activities of the Company or any Subsidiary, including,
without limitation, the clients, customers, suppliers, employees, consultants, computer or other files, projects,
products, computer disks or other media, computer hardware or computer software programs, marketing plans,
financial information, methodologies, know-how, processes, practices, approaches, projections, forecasts,

 
 

 



 
formats, systems, trade secrets, data gathering methods and/or strategies of the Company or any
Subsidiary.  Notwithstanding the immediately preceding sentence, Confidential Information will not include any
information that is, or becomes, generally available to the public (unless such availability occurs as a result of
the Executive’s breach of any of his obligations under this Section).  If the Executive is in breach of any of the
provisions of this Section 6 or if any such breach is threatened by the Executive, in addition to and without
limiting or waiving any other rights or remedies available to the Company at law or in equity, the Company
shall be entitled to immediate injunctive relief in any court, domestic or foreign, having the capacity to grant
such relief, without the necessity of posting a bond, to restrain any such breach or threatened breach and to
enforce the provisions of this Section 6.  The Executive agrees that there is no adequate remedy at law for any
such breach or threatened breach and, if any action or proceeding is brought seeking injunctive relief, the
Executive will not use as a defense thereto that there is an adequate remedy at law.

7.  Successors and Assigns.  This Agreement will bind and inure to the benefit of and be enforceable by
the Executive, the Company, the Executive’s and the Company’s respective successors and assigns and the
Executive’s estate, heirs and legal representatives (as applicable).  The Company will require any successor to
all or substantially all of its business and/or assets, whether direct or indirect, by purchase, merger,
consolidation, acquisition of stock, or, by an agreement in form and substance reasonably satisfactory to the
Executive, expressly to assume and agree to perform this Agreement in oesd inure tothe
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review, preparation and negotiation of this Agreement, any option agreement, restricted stock award, Equity
Award and/or any other agreements or plans referenced herein and any documents related thereto and will also
pay or reimburse the Executive for any HSR filing fees incurred by him in connection with his receipt of Equity
Awards in accordance with this Agreement.  Any such reimbursement will be made as soon as practicable
following submission of a reimbursement request, but no later than the end of the year following the year during
which the underlying expense was incurred.

9.7  Compliance with Section 409A.  To the extent that the provisions of Section 409A of the Code
or any Treasury regulations promulgated thereunder are applicable to any amounts payable hereunder, the
parties intend that this Agreement will meet the requirements of such Code section and regulations and that the
provisions hereof will be interpreted in a manner that is consistent with such intent.  If, however, the Executive
is liable for the payment of any tax, penalty or interest pursuant to Section 409A of the Code, or any successor
or like provision (the “409A Tax”), with respect to any payments or property transfers received or to be received
under this Agreement or otherwise, the Company will pay the Executive an amount (the “Special
Reimbursement”) which, after payment to the Executive (or on the Executive’s behalf) of any federal, state and
local taxes, including, without limitation, any further tax, penalty or interest under Section 409A of the Code,
with respect to or resulting from the Special Reimbursement, equals the net amount of the 409A Tax.  Any
payment due to the Executive under this Section will be made to the Executive, or on behalf of the Executive, as
soon as practicable after the determination of the amount of such payment, but no sooner than the date on which
the Company is required to withhold such amount or the Executive is required to pay such amount to the
Internal Revenue Service.  Notwithstanding the foregoing, all payments under this Section will be made to the
Executive, or on the Executive’s behalf, no later than the end of the year following the year in which the
Executive or the Company paid the related taxes, interest or penalties.  The Executive will cooperate with the
Company in taking such actions as the Company may reasonably request to assure that this Agreement will meet
the requirements of Section 409A of the Code and any regulations promulgated thereunder and to limit the
amount of any additional payments required by this Section 9.7 to be made to the Executive.

9.8  Amendment and Waiver.  The provisions of this Agreement may be amended only by a
writing signed by the Company and the Executive.  No waiver by a party of a breach or default hereunder will
be valid unless in a writing signed by the waiving party, and no such waiver will be deemed a waiver of any
subsequent breach or default.

9.9  Withholding.  All payments to the Executive or under this Agreement will be subject to
withholding on account of federal, state and local taxes as required by law.

9.10  Business Days.  If the giving of any notice or the taking of any other action under this
Agreement is required to be taken on a day that is not a Business Day, the time for performance of such action
shall be extended until the next succeeding Business Day.

9.11  Survival.  This Agreement will survive a Separation or the expiration of the Employment
Period and will remain in full force and effect after such Separation or expiration, but only to the extent that
obligations existing as of the date of Separation or expiration have not been fully performed or by their nature
would be intended to survive a Separation or expiration,

 
 

 



 
including that the provisions of Sections 6, 7, 8
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IN WITNESS WHEREOF, the parties hereto have executed this Executive Employment Agreement to be

effective as of the Effective Date.
 

LIBERTY INTERACTIVE CORPORATION
 
 
By:/s/Richard N. Baer
Name:  Richard N. Baer
Title:    Senior Vice President and General Counsel

Executed:  December 29, 2014
 

EXECUTIVE:
 
 
 
/s/Gregory B. Maffei
Gregory B. Maffei

Executed:  December 29, 2014
 

 

28
 

 



 
Exhibit A

Current Permitted Activities
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Exhibit B

LIC Term Option Agreement
 
 

 
 

B-1
 

 



 
Exhibit C

LIC Performance RSU Agreement
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LIC Performance Option Agreement
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List of Omitted Schedules and Exhibits
The following schedules and exhibits to the Executive Employment Agreement, dated as of December 29, 2014,
by and between Liberty Interactive Corporation and Gregory B. Maffei have not been provided herein:
Exhibit A: Current Permitted Activities
Exhibit B: LIC Term Option Agreement
Exhibit C: LIC Performance RSU Agreement
Exhibit D: LIC Performance Option Agreement
The Registrant hereby undertakes to furnish supplementally a copy of any omitted schedules or exhibits to the
Securities and Exchange Commission upon request.
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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 following registration statements of Liberty Interactive Corporation and subsidiaries (the
Company) of our reports dated February 26, 2015, with respect to the consolidated balance sheets of the Company as of December 31, 2014 and
2013, 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, 2014, and the effectiveness of internal control over financial reporting as of December 31, 2014, which
reports appear in the December 31, 2014 annual report on Form 10‑K of the Company.
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 Exhibit 99.1
 

Unaudited Attributed Financial Information for Tracking Stock Groups 
 

 
Our Liberty Interactive common stock is intended to reflect the separate performance of our QVC Group (formerly referred to as the

Interactive Group), which, subsequent to the reattribution, is comprised of our subsidiary, QVC, Inc. (“QVC”) and our interest in  HSN, Inc. Our
Liberty Ventures common stock is intended to reflect the separate performance of our Ventures Group which , subsequent to the reattribution,
consists of our on-line commerce businesses Backcountry.com, Inc. ("Backcountry"), Bodybuilding.com, LLC ("Bodybuilding"),
CommerceHub, Evite, Inc. (“Evite”) and LMC Right Start, Inc. (“Right Start”) (collectively, the “Digital Commerce” businesses), and our
interest in equity method investments of Expedia, Inc., Interval Leisure Group, Inc., FTD Companies, Inc. (“FTD”) (included in the Digital
Commerce businesses) and LendingTree, Inc. (“LendingTree”) and availableavaiɐ�a
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tracking stocks were issued. The financial information in this Exhibit should be read in conjunction with our consolidated financial statements
for the year ended December 31, 2014 included in this Annual Report on Form 10-K.

Notwithstanding the following attribution of assets, liabilities, revenue, expenses and cash flows to the QVC Group and the Ventures
Group, our tracking stock structure does not affect the ownership or the respective legal title to our assets or responsibility for our liabilities. We
and our subsidiaries are each responsible for our respective liabilities. Holders of Liberty Interactive common stock and Liberty Ventures
common stock are holders of our common stock and are subject to risks associated with an investment in our company and all of our businesses,
assets and liabilities. The issuance of Liberty Interactive common stock and Liberty Ventures common stock does not affect the rights of our
creditors or creditors of our subsidiaries.
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SUMMARY ATTRIBUTED FINANCIAL DATA 

 

QVC Group

      
     December 31, 2014     December 31, 2013  
  amounts in millions  
Summary balance sheet data:                   
Current assets  $ 2,783  3,245  
Investments in affiliates, accounted for using the equity method  $ 375  343  
Intangible assets not subject to amortization, net  $ 7,634  8,383  
Total assets  $ 13,012  14,862  
Long-term debt  $ 5,851  5,044  
Long-term deferred income tax liabilities  $ 1,033  1,207  
Attributed net assets  $ 4,280  6,378  
 
 
 

        
  Years ended December 31,  
  2014  2013  2012  
  amounts in millions  
Summary operations data:                           
Revenue  $ 10,028  10,219  9,888  
Cost of sales      (6,378)    (6,533)    (6,307) 
Operating expenses   (854) (862) (819) 
Selling, general and administrative expenses (1)   (940) (1,010) (943) 
Depreciation and amortization   (643) (629) (591) 
Impairment of intangible assets   (7) (30) (53) 

Operating income (loss)   1,206  1,155  1,175  
Interest expense   (312) (290) (322) 
Share of earnings (losses) of affiliates, net   51  48  28  
Realized and unrealized gains (losses) on financial instruments, net   (22) (12) 51  
Gains (losses) on transactions, net    —  (1)  —  
Other income (expense), net   (43) (54)  —  
Income tax benefit (expense)   (306) (346) (357) 

Earnings (loss) from continuing operations   574  500  575  
Earnings (loss) from discontinued operations, net of taxes   (15) (17) (46) 

Net earnings (loss)   559  483  529  
Less net earnings (loss) attributable to noncontrolling interests   39  45  63  

Net earnings (loss) attributable to Liberty Interactive Corporation shareholders  $ 520  438  466  
 

(1) Includes stock-based compensation of $83 million, $110 million and $84 million for the years ended December 31, 2014, 2013 and 2012,
respectively.
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BALANCE SHEET INFORMATION

December 31, 2013 

(unaudited)

 
 

          
  Attributed (note 1)      
  QVC  Ventures  Inter-group  Consolidated  
  Group  Group  eliminations  Liberty  
  amounts in millions  
Assets                                   
Current assets:           

Cash and cash equivalents  $ 595  307  — 902  
Trade and other receivables, net   1,148  4  — 1,152  
Inventory, net   1,123  — — 1,123  
Short-term marketable securities    —  412  — 412  
Other current assets   354   —  (170) 184  
Current assets of discontinued operations   25  628   —  653  

Total current assets   3,245  1,351  (170) 4,426  
Investments in available-for-sale securities and other cost investments (note 2)   4  1,309  — 1,313  
Investments in affiliates, accounted for using the equity method (note 3)   343  894  — 1,237  
Property and equipment, net   1,208   —  — 1,208  
Intangible assets not subject to amortization, net   8,383   —  — 8,383  
Intangible assets subject to amortization, net   1,587   —  — 1,587  
Other assets, at cost, net of accumulated amortization   80   —  — 80  
Noncurrent assets of discontinued operations   12  6,430   —  6,442  

Total assets  $ 14,862  9,984  (170) 24,676  
Liabilities and Equity           
Current liabilities:           

Intergroup payable (receivable)  $ 221  (221)  —   —  
Accounts payable   606   —  — 606  
Accrued liabilities   883  20  — 903  
Current portion of debt (note 4)   39  870  — 909  
Deferred tax liabilities    —  1,095  (170) 925  
Other current liabilities   145  3   —  148  
Current liabilities of discontinued operations � 
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STATEMENT OF OPERATIONS INFORMATION 

Year ended December 31, 2013 

(unaudited)

 
 

        
  Attributed (note 1)    
  QVC  Ventures  Consolidated  
  Group  Group  Liberty  
   amounts in millions  
Total revenue, net  $ 10,219   —  10,219  
Operating costs and expenses:         

Cost of retail sales (exclusive of depreciation shown separately below)   6,533  — 6,533  
Operating   862   —  862  
Selling, general and administrative, including stock-based compensation (note 5)   1,010  19  1,029  
Depreciation and amortization   629   —  629  
Impairment of intangible assets   30   —  30  

   9,064  19  9,083  
Operating income (loss)   1,155  (19) 1,136  

Other income (expense):      
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(2) During the year ended December 31, 2014, Expedia, Inc. and HSN, Inc. paid dividends aggregating $15 million �mil 201





 
The tax effects of temporary differences that give rise to significant portions of the deferred income tax assets and deferred income tax

liabilities are presented below:
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Intergroup payable (receivable)
 
The intergroup balance, at December 31, 2014, is primarily a result of timing of tax benefits.

(7) The Liberty Interactive Stock and the Liberty Ventures Stock have voting and conversion rights under our restated
charter.  Following is a summary of those rights.  Holders of Series A common stock of each group is entitled to one vote per share,
and holders of Series B common stock of each group are entitled to ten votes per share.  Holders of Series C common stock of each
group, if issued, are entitled to 1/100th of a vote per share in certain limited cases and will otherwise not be entitled to vote.  In
general, holders of Series A and Series B common stock will vote as a single class. In certain limited circumstances, the board may
elect to seek the approval of the holders of only Series A and Series B Liberty Interactive Stock or the approval of the holders of only
Series A and Series B Liberty Ventures Stock.
 
At the option of the holder, each share of Series B common stock will be convertible into one share of Series A common stock of the
same group.  At the discretion of our board, the common stock related to one group may be converted into common stock of the same
series that is related to the other group.
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 Exhibit 99.2 

Liberty Interactive Corporation
Reconciliation of Liberty Interactive Corporation ("LINT") Net Assets and

Net Earnings to Liberty Interactive LLC ("LINT LLC") Net Assets and Net Earnings

December 31, 2014 

(unaudited)

amounts in millions

 

 
 

    
Liberty Interactive Corporation Net Assets     $ 5,780  
Reconciling items:     

LINT put option obligations   — 
LINT LLC Net Assets  $ 5,780  

     
Liberty Interactive Corporation Net Earnings  $ 626  
Reconciling items:     

General and administrative expenses   1  
Liberty Interactive LLC Net Earnings  $ 627  

 
 
 


