




Ventures common stock with either the payment of a dividend on or a redemption of shares of Liberty Interactive common stock, subject to certain limitations.
 

Voting Rights
 

Holders of Series A Liberty Interactive common stock are entitled to one vote for each share of such stock held and holders of Series B Liberty Interactive common
stock are entitled to ten votes for each share of such stock held on all matters submitted to a vote of its stockholders. Holders of Series C Liberty Interactive common stock are
not entitled to any voting powers (including with respect to any class votes taken in accordance with the terms of the Registrant’s charter), except as otherwise required by
Delaware law. When so required, holders of Series C Liberty Interactive common stock will be entitled to /100th of a vote for each share of such stock held.
 

Holders of Liberty Interactive common stock will vote as one class with holders of Liberty Ventures common stock on all matters that are submitted to a vote of its
stockholders unless a separate class vote is required by the terms of the Registrant’s charter or Delaware law. In connection with certain dispositions of Interactive Group
assets as described above, the Registrant’s board may determine to seek approval of the holders of Liberty Interactive common stock, voting together as a separate class, to
avoid effecting a mandatory dividend, redemption or conversion under the Registrant’s charter.
 

The Registrant may not redeem outstanding shares of Liberty Interactive common stock for shares of common stock of a subsidiary that holds assets and liabilities
attributed to the Interactive Group unless its board of directors seeks and receives the approval to such redemption of holders of Liberty Interactive common stock, voting
together as a separate class, and, if such subsidiary also holds assets and liabilities of the Ventures Group, the approval of holders of Liberty Ventures common stock to the
corresponding Liberty Ventures common stock redemption, with each affected group voting as a separate class.
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The Registrant’s charter imposes supermajority voting requirements in connection with certain charter amendments and other extraordinary transactions which have

not been approved by 75% of the directors then in office. When these requirements apply, the threshold vote required is 66 /3% of the aggregate voting power of the
Registrant’s outstanding voting securities, voting together as a single class.
 
Inter-Group Interest
 

From time to time, the Registrant’s board may determine to create an inter-group interest in the Ventures Group in favor of the Interactive Group, or vice versa,
subject to the terms of the Registrant’s charter.
 

If the Ventures Group has an inter-group interest in the Interactive Group at such time as any extraordinary action is taken with respect to the Liberty Interactive
common stock (such as the payment of a dividend, a share distribution, the redemption of such stock for stock of a subsidiary or an action required to be taken in connection
with a disposition of all or substantially all of the Interactive Group’s assets), the Registrant’s board will consider what actions are required, or permitted, to be taken under the
Registrant’s charter with respect to the Ventures Group’s inter-group interest in the Interactive Group. For example, in some instances, the Registrant’s board may determine
that a portion of the aggregate consideration that is available for distribution to holders of Liberty Interactive common stock must be allocated to the Ventures Group to
compensate the Ventures Group on a pro rata basis for its interest in the Interactive Group.
 

Similarly, if the Interactive Group has an inter-group interest in the Ventures Group at such time as any extraordinary action is taken with respect to the Liberty
Ventures common stock (such as the payment of a dividend, a share distribution, the redemption of such stock for stock of a subsidiary or an action required to be taken in
connection with a disposition of all or substantially all of the Ventures Group’s assets), the Registrant’s board will consider what actions are required, or permitted, to be taken
under the Registrant’s charter with respect to the Interactive Group’s inter-group interest in the Ventures Group.
 

All such board determinations will be made in accordance with the Registrant’s charter and applicable Delaware law.
 

Neither the Interactive Group nor the Ventures Group is expected to have an inter-group interest in the other at the effective time of the charter.
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Supermajority Voting Provisions
 

In addition to the supermajority voting provisions discussed under “—Amendments” above, the Registrant’s charter provides that, subject to the rights of the holders
of any series of its preferred stock, the affi� th stock, 
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obtained by multiplying (x) the Number of Shares Issuable to the Ventures Group with Respect to the Interactive Group Inter-Group Interest as of the record
date for such dividend, by (y) the Interactive Group Share Distribution Ratio applicable to such dividend; or

 
(C)                                if such dividend consists of shares of Liberty Ventures Common Stock, subject to paragraph (d)(i)(B), the Number of Shares Issuable to

the Interactive Group with Respect to the Ventures Group Inter-Group Interest will be decreased by a number equal to the amount (rounded, if necessary, to
the nearest whole number) obtained by adding (I) the number of shares of Liberty Ventures Common Stock distributed to holders of Liberty Interactive
Common Stock, plus (II) the amount (rounded, if necessary, to the nearest whole number) obtained by multiplying (x) the Number of Shares Issuable to the
Ventures Group with Respect to the Interactive Group Inter-Group Interest as of the record date for such dividend, by (y) the Ventures Group Share
Distribution Ratio applicable to such dividend.

 
In the case of a dividend paid pursuant to clause (D) of paragraph (e)(ii) of this Section A.2. in connection with an Interactive Group Disposition, the

Interactive Group Inter-Group Dividend Amount may be increased, at the election of the Board of Directors, by the aggregate amount of the dividend that
would have been payable with respect to the shares of Liberty Interactive Common Stock converted into Liberty Ventures Common Stock in connection with
such Interactive Group Disposition if such shares were not so converted and received the same dividend per share as the other shares of Liberty Interactive
Common Stock received in connection with such Interactive Group Disposition.

 
An Interactive Group Inter-Group Dividend may, at the discretion of the Board of Directors, be reflected by an allocation or by a direct transfer of
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Stock (or Convertible Securities convertible into or exercisable or exchangeable for shares of Series A Liberty Ventures Common Stock) may be declared
and paid to holders of Series A Liberty Ventures Common Stock, shares of Series B Liberty Ventures Common Stock (or Convertible Securities convertible
into or exercisable or exchangeable for shares of Series B Liberty Ventures Common Stock) may be declared and paid to holders of Series B Liberty
Ventures Common Stock and shares of Series C Liberty Ventures Common Stock (or Convertible Securities convertible into or exercisable or exchangeable
for shares of Series C Liberty Ventures Common Stock) may be declared and paid to holders of Series C Liberty Ventures Common Stock, in each case, on
an equal per share basis;

 
(B)                                a Share Distribution consisting, at the election of the Board of Directors, of: (I) shares of Series A Liberty Interactive Common Stock (or

Convertible Securities convertible into or exercisable or exchangeable for shares of Series A Liberty Interactive Common Stock) may be declared and paid to
holders of Series A Liberty Ventures Common Stock, Series B Liberty Ventures Common Stock and Series C Liberty Ventures Common Stock, on an equal
per share basis; or (II) shares of Series C Liberty Interactive Common Stock (or Convertible Securities convertible into or exercisable or exchangeable for
shares of Series C Liberty
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Interactive Common Stock) may be declared and paid to holders of Series A Liberty Ventures Common Stock, Series B Liberty Ventures Common Stock
and Series C Liberty Ventures Common Stock, on an equal per share basis; or (III) shares of Series A Liberty Interactive Common Stock (or Convertible
Securities convertible into or exercisable or exchangeable for shares of Series A Liberty Interactive Common Stock) may be declared and paid to holders of
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Interactive Group Subsidiary which is attributable to the Interactive Group (such product, the “Distributable Interactive Group
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Subsidiary Securities”), by (y) the Interactive Group Outstanding Interest Fraction, in each case, as of the Interactive Group Redemption Selection Date, or (B) if the
Board of Directors does not make an Interactive Group Inter-Group Redemption Election, all of the Distributable Interactive Group Subsidiary Securities, in each case,
subject to adjustment as provided below. The number of securities of the Distributed Interactive Group Subsidiary to be delivered in redemption of each Interactive
Group Redemption Share will be equal to the amount (rounded, if necessary, to the nearest five decimal places) obtained by dividing (x) the number of Interactive
Group Distribution Subsidiary Securities, by (y) the number of Interactive Group Redemption Shares.

 
If the Interactive Group Outstanding Interest Fraction is less than one (1) on the Interactive Group Redemption Selection Date for any redemption pursuant to

this paragraph (e)(i) and if (but only if) the Board of Directors so determines in its discretion (an “Interactive Group Inter-Group Redemption Election”), then
concurrently with the distribution of the Interactive Group Distribution Subsidiary Securities in redemption of Interactive Group Redemption Shares, the Corporation
will attribute to the Ventures Group an aggregate number of Distributable Interactive Group Subsidiary Securities (the “Interactive Group Inter-Group Interest
Subsidiary Securities”) equal to the difference between the total number of Distributable Interactive Group Subsidiary Securities and the number of Interactive Group
Distribution Subsidiary Securities, subject to adjustment as provided below. If an Interactive Group Inter-Group Redemption Election is made, then: (I) the Number of
Shares Issuable to the Ventures Group with Respect to the Interactive Group Inter-Group Interest will be decreased as described in subparagraph (ii)(D) of the
definition of “Number of Shares Issuable to the Ventures Group with Respect to the Interactive Group Inter-Group Interest” in paragraph (i) of this Section A.2.;
(II) the attribution of Interactive Group Inter-Group Interest Subsidiary Securities to be made to the Ventures Group may, at the discretion of the Board of Directors, be
reflected by an allocation or by a direct transfer of Interactive Group Inter-Group Interest Subsidiary Securities to the Ventures Group; and (III) the Board of Directors
may determine that the Interactive Group Inter-Group Interest Subsidiary Securities so allocated or transferred to the Ventures Group will be distributed to holders of
shares of Liberty Ventures Common Stock as a Share Distribution pursuant to paragraph (d)(ii)(C) of this Section A.2.

 
If at the time of a redemption of Liberty Interactive Common Stock pursuant to this paragraph (e)(i), there are outstanding any Convertible Securities

convertible into or exercisable or exchangeable for shares of Liberty Interactive Common Stock that would become convertible into or exercisable or exchangeable for
Distributable Interactive Group Subsidiary Securities as a result of such redemption, and the obligation to deliver securities of such Distributed Interactive Group
Subsidiary upon exercise, exchange or conversion of such Convertible Securities is not assumed or otherwise provided for by the Distributed Interactive Group
Subsidiary, then the Board of Directors may make such adjustments as it determines to be appropriate to the number of Interactive Group Redemption Shares, the
number of Interactive Group Distribution Subsidiary Securities and the number of Interactive Group Inter-Group Interest Subsidiary Securities (and any related
adjustment to the Number of Shares Issuable to the Ventures Group with Respect to the Interactive Group Inter-Group Interest) to take into account the securities of the
Distributed Interactive Group Subsidiary into which such Convertible Securities are convertible or for which such Convertible Securities are exercisable or
exchangeable.
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Proceeds of such Interactive Group Disposition as of, in the case of a dividend, the record date for determining the holders of Liberty Interactive Common
Stock entitled to receive such dividend and, in the case of a redemption, the Interactive Group Redemption Selection Date (in the case of a partial
redemption) or the Interactive Group Redemption Date (in the case of a full redemption), in each case, before giving effect to the conversion of shares of
Liberty Interactive Common Stock in connection with such Interactive Group Disposition in accordance with this clause (D) and any related adjustment to the
Number of Shares Issuable to the Ventures Group with Respect to the Interactive Group Inter-Group Interest, by (II) one minus a fraction, the numerator of
which will be the number of shares of Liberty Interactive Common Stock to be converted into shares of Liberty Ventures Common Stock in accordance with
this clause (D) and the denominator of which will be the aggregate number of shares of Liberty Interactive Common Stock outstanding as of the record
date, Interactive Group Redemption Selection Date or Interactive Group Redemption Date used for purposes of clause (I) of this sentence. In the event of a
redemption concurrently with or following any such partial conversion of shares of Liberty Interactive Common Stock, if the Interactive Group Disposition
was of all (not merely substantially all) of the assets of the Interactive �rel es of ll (not ꀀ �rel es  es of ll c cone record
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other distribution payable on or with respect to such shares on the date set for payment of such dividend or other distribution, notwithstanding the

















Directors, or, if no such investment banking firm is selected, as determined in the good faith judgment of the Board of Directors;









 
“Ventures Group Conversion Selection Date” means any date and time fixed by the Board of Directors as the date and time upon which shares to be converted of

each series of Liberty Ventures Common Stock will be selected for conversion pursuant to this Section A.2. (which, for the avoidance of doubt, may be the same date and
time as the Ventures Group Conversion Date).

 
“Ventures Group Disposition” means the Disposition, in one transaction or a series of related transactions, by the Corporation and its Subsidiaries of all or

substantially all of the assets of the Ventures G�an



Preferred Stock Designation Article IV, Section B
proceeding Article V, Section E.2(a)
Series A Liberty Interactive Common Stock Article IV, Section A.1
Series A Liberty Ventures Common Stock Article IV, Section A.1
Series B Liberty Interactive Common Stock Article IV, Section A.1
Series B Liberty Ventures Common Stock Article IV, Section A.1
Series C Liberty Interactive Common Stock Article IV, Section A.1
Series C Liberty Ventures Common Stock Article IV, Section A.1
substantially all of the assets of the Interactive Group Article IV, Section A.2(e)(ii)
substantially all of the assets of the Ventures Group Article IV, Section A.2(f)(ii)
Ventures Group Distribution Subsidiary Securities Article IV, Section A.2(f)(i)
Ventures/Interactive Group Optional Conversion Ratio Article IV, Section A.2(b)(iii)(B)
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Additional Defined Terms Section
Ventures Group Inter-Group Dividend Article IV, Section A.2(c)(ii)(A)
Ventures Group Inter-Group Dividend Amount Article IV, Section A.2(c)(ii)(A)
Ventures Group Inter-Group Interest Subsidiary Securities Article IV, Section A.2(f)(i)
Ventures Group Inter-Group Partial Redemption Election Article IV, Section A.2(f)(ii)
Ventures Group Inter-Group Redemption Amount Article IV, Section A.2(f)(ii)
Ventures Group Inter-Group Redemption Election Article IV, Section A.2(f)(i)
Ventures Group Redemption Amount Article IV, Section A.2(f)(ii)(B)(II)
Ventures Group Redemption Shares Article IV, Section A.2(f)(i)
Ventures Group Redemption Stockholder Approval Article IV, Section A.2(��tures 
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least 75% of the members of the Board of Directors then in office have approved;
 
(iv)                              the sale, lease or exchange of all, or substantially all, of the property or assets of the Corporation; provided, however, that this clause (iv) will not

apply to any such sale, lease or exchange that at least 75% of the members of the Board of Directors then in office have approved; or
 
(v)                                 the dissolution of the Corporation; provided, however, that this clause (v) will not apply to such dissolution if at least 75% of the members of the

Board of Directors then in office have approved such dissolution.
 
Nothing contained in Section A.2 of this Certificate shall in any way limit, modify or otherwise affect any voting requirement set forth in this Article IX. Any

stockholder approval required pursuant to this Article IX or the DGCL will be in addition to, and not in lieu of, any approval of the holders of Liuxt (
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