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Item 2.02. Results of Operations and Financial Condition 
On August 5, 2015, Liberty Interactive Corporation (the “Company”) issued a press release (the “Earnings Release”) setting forth

information, including financial information, which is intended to supplement the financial statements and related Management's Discussion and
Analysis of Financial Condition and Results of Operations contained in the Company's Quarterly Report on Form 10-Q for the quarter ended
June 30, 2015, filed with the Securities and Exchange Commission (the “SEC”) on August 5, 2015.

This Item 2.02 and the Earnings Release attached hereto as Exhibit 99.1, insofar as they disclose historical information regarding the
Company's results of operations or financial condition for the quarter ended June 30, 2015, are being furnished to the SEC.
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SIGNATURE 

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on

its behalf by the undersigned hereunto duly authorized.
 
Date: August 6, 2015

 LIBERTY INTERACTIVE CORPORATION
   
   
 By: /s/ Wade Haufschild
  Name: Wade Haufschild
  Title:  Vice President

 

3

 









 
procedures set forth in this Section  1.5 and (y) who was a stockholder of record of the Corporation (and, with
respect to any beneficial owner, if different, on whose behalf such business is proposed or such nomination or
nominations made, only if such beneficial owner was the beneficial owner of shares of the Corporation) both at
the time the notice provided for in Section 1.5(a)(2) is delivered to the Secretary and on the record date for the
determination of stockholders entitled to vote at the meeting, and (z) who is entitled to vote at the meeting upon
such election of directors or upon such business, as the case may be.
  

(2)    In addition to any other requirements under applicable law and the Corporation’s
Certificate of Incorporation, for a nomination for election to the Board of Directors or the proposal of business
to be properly requested to be brought before an annual meeting by a stockholder, the stockholder must have
given timely notice thereof in proper written form to the Secretary and any such proposed business, other than
the nominations of persons for election to the Board of Directors, must constitute a proper matter for
stockholder action  pursuant to the Certificate of Incorporation, these Bylaws, and applicable law  .   To be
timely, a stockholder’s notice must be received at the principal executive offices of the Corporation (x) in the
case of an annual meeting that is called for a date that is within thirty (30) calendar days before or after the
anniversary date of the immediately preceding annual meeting of stockholders, not less than sixty (60) calendar
days nor more than ninety (90) calendar days prior to the meeting   and (y) in the case of an annual meeting that
is called for a date that is not within thirty (30) calendar days before or after the anniversary date of the
immediately preceding annual meeting, not later than the close of business on the tenth (10 ) day following the
day on which notice of the date of the meeting was communicated to stockholders or public  announcement (as
defined below)   of the date of the meeting was made, whichever occurs first.    In no event shall the public
announcement of an adjournment or turs 9�u  ol or turadj ing was radholders or  9耀ica dust j l ey, ans o 
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appear on  the Corporation’s books, of such Proposing Person , (ii) the class or series and number of shares of the
capital stock of the Corporation that are owned be neficially and of record by such Proposing Person , (iii) a
description of all arrangement s or understandings between such  Proposing Person  and any other person or
persons (including their names) pursuant to which the proposals are to be made by such stockholder, (iv) a
representation  by each Proposing Person who  is is p on whor









 
meeting of stockholders as it shall deem appropriate.  Unless otherwise determined by the Board of Directors, the
chairman of the meeting shall have the exclusive right to determine the order of business and to prescribe other
such rules, regulationiesre sa





 
Subject to any rights�



 
in accordance with the preceding sentence shall hold office for the remainder of the full term of the cvho



 
 
Section 2.8  Quorum and Organization of Meetings .

 
 A majority of the total number of members of the Board of Directors as constituted from time to

time shall constitute a quorum for the transaction of business, but, if at any meeting of the Board of Directors
(whether or not adjourned from a previous meeting) there shall be less than a quorum present, a majority of those
present may adjourn the meeting to another time, date and place, and the meeting may be held as adjourned
without further notice or waiver.  Except as otherwise provided by law, the Certificate of Incorporation or these
Bylaws, a majority of the directors present at any meeting at which a quorum is present may decide any question
brought before such meeting.  Meetings shall be presided over by the Chairman of the Board or in his absence by
such other person as the directors may select.  The Board of Directors shall keep written minutes of its
meetings.  The Secretary shall act as secretary of the meeting, but in his absence the chairman of the meeting
may appoint any person to act as secretary of the meeting.

 
 The Board may designate one or more committees, each committee to consist of one or more of

the directors of the Corporation.  The Board may designate one or more Directors as alternate members of any
committee to replace absent or disqualified members at any meeting of such committee.  If a member of a
committee shall be absent from any meeting, or disqualified from voting thereat, the remaining member or
members present and not disqualified from voting, whether or not such member or members constitute a quorum,
may, by a unanimous vote, appoint another member of the Board of Directors to act at the meeting in place of
any such absent or disqualified member.  Any such committee, to the extent provided in a resolution of the Board
of Directors passed as aforesaid, shall have and may exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be impressed on all papers that may require it, but no such committee shall have the power or
authority of the Board of Directors in reference to (i) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by the laws of the State of Delaware to be submitted to the
stockholders for approval or (ii) adopting, amending or repealing any Bylaw of the Corporation.  Such committee
or committees shall have such name or names as may be determined from time to time by resolution adopted by
the Board of Directors.  Unless otherwise specified in the resolution of the Board of Directors designating a
committee, at all meetings si
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prosecuting such claim  to the fullest extent permitted by Delaware law .  In any such action the Corporation shall
have the burden of proving that the person seeking indemnification or reimbursement or advancement of
expenses is not entitled to the requested indemnification, reimbursement or advancement of expenses under
applicable law.

 
Section 2.13  Amendment, Modification or Repeal.

 
 Any amendment, modification or repeal of the foregoing provisions of this Article  II  shall not

adversely affect any right or protection hereunder of any person entitled to indemnification under Section 2.9
hereof in respect of any act or omission occurring prior to the time of such repeal or modification.

 
Section 2.14  Executive Committee of the Board of Directors .

 
 The Board of Directors, by the affirmative vote of not less than 75% of the members of the Board

of Directors then in office, may designate an executive committee, all of whose members shall be directors, � �dire�i





 
The President of the Corporation shall have such powers and perform such duties as customarily

pertain to a chief executive officer and the office of a president, including, without limitation, being responsible
for the active direction of the daily business of the Corporation, and shall exercise such other duties as may be
prescribed from time to time by the Board of Directors.  The President may sign, execute and deliver, in the name
of the Corporation, powers of attorney, contracts, bonds and other obligations.  In the absence or disability of the
Chairman of the Board, the President shall perform the duties and exercise the powers of the Chairman of the
Board.

 
 Vice Presidents shall have such powers and perform such duties as may be assigned to them by

the Chairman of the Board, the President, the executive committee, if any, or the Board of Directors.  A Vice
President may sign and execute contracts and other obligations pertaining to the regular course of his duties
which implement policies established by the Board of Directors.

 
 Unless the Board of Directors otherwise declares by resolution, the Treasurer shall have general

custody of all the funds and securities of the Corporation and general supervision of the collection and
disbursement of funds of the Corporation.  He shall endorse for collection on behalf of the Corporation checks,
notes and other obligations, and shall deposit the same to the credit of the Corporation in such bank or banks or
depository as the Board of Directors may designate.  He may sign, with the Chairman of the Board, President or
such other person or persons as may be designated for the purpose by the Board of Directors, all bills of exchange
or promissory notes of the Corporation.  He shall enter or cause to be entered regularly in the books of the
Corporation a full and accurate account of all moneys received and paid by him on account of the Corporation,
shall at all reasonable times exhibit his books and accounts to any director of the Corporation upon application at
the office of the Corporation during business hours and, whenever required by the Board of Directors or the
President, shall render a statement of his accounts.  He shall perform such other duties as may be prescribed from
time to time by the Board of Directors or by these Bylaws.  He may be required to give bond for the faithful
performance of his duties in such sum and with such surety as shall be approved by the Board of Directors.  Any
Assistant Treasurer shall, in the absence or disability of the Treasurer, perform the duties and exercise the powers
of the Treasurer and shall perform such other duties and have such other powers as the Board of Directors may
from time to time prescribe.

 
 The Secretary shall keep the minutes of all meetings of the stockholders and of the Board of

Directors.  The Secretary shall cause notice to be given of meetings of stockholders, of the Board of Directors,
and of any committee appointed by the Board of Directors.  He shall have custody of the corporate seal, minutes
and records relating to the conduct and acts of the stockholders and Board of Directors, which shall, at all
reasonable times, be open to the examination of any director.  The Secretary or any Assistant Secretary may
certify the record of proceedings of the meetings of the stockholders or of the Board of Directors or resolutions
adopted at such meetings, may sign or attest certificates, statements or reports required to be filed with
governmental bodies or officials, may sign acknowledgments of instruments, may give notices of meetings and
shall perform such other duties and have such other powers as the Board of Directors may from time to time
prescribe.
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 Any of or all the signatures on a certificate may be facsimile.  In case any officer, transfer agent

or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to
be such an officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation
with the same effect as if such officer, transfer agent or registrar had not ceased to hold such position at the time
of its issuance.

 
 Except as otherwise expressly provided by law, the rights and obligations of the holders of

uncertificated shares and the rights and obligations of the holders of certificates representing stock of the same
class and series shall be identical.

 
Section 4.2  Transfer of Shares .

 
(a)   Upon surrender to the Corporation or the transfer agent of a certificate for shares duly

endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the
duty of the Corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and
record the transaction upon its books.  Upon receipt of proper transfer instructions from the registered owner of
uncertificated shares such uncertificated shares shall be cancelled, and the issuance of new equivalent
uncertificated shares or certificated shares shall be made to the person entitled thereto and the transaction shall
be recorded upon the books of the Corporation.
 

(b)   The person in whose name shares of stock stand on the books of the Corporation shall be
deemed by the Corporation to be the owner thereof for all purposes, and the Corporation shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of any other person,
whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State
of Delaware.
 

Section 4.3  Lost Certificates .
 

 The Board of Directors or any transfer agent of the Corporation may direct a new certificate or
certificates or uncertificated shares representing stock of the Corporation to be issued in place of any certificate or
certificates theretofore issued by the Corporation, alleged to have been lost, stolen or destroyed, upon the making
of an affidavit of that fact by the person claiming the certificate to be lost, stolen or destroyed.  When authorizing
such issue of a new certificate or certificates or uncertificated shares, the Board of Directors (or any transfer agent
of the Corporation authorized to do so by a resolution of the Board of Directors) may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or his legal representative, to give the Corporation a bond in such sum as the Board of Directors (or
any transfer agent so authorized) shall direct to indemnify the Corporation and the transfer agent against any
claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or
destroyed or the issuance of such new certificates or uncertificated shares, and such requirement may be general
or confined to specific instances.
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Section 4.4  Transfer Age�



 
director’s, or officer’s, as the case may be, address as it appears in the records of the Corporation.  An affidavit of
the Secretary or Assistant Secretary or of the transfer agent or other agent of the Corporation that the notice has
been given by personal delivery, by mail, or by a form of electronic transmission shall, in the absence of fraud, be
prima facie evidence of the facts stated therein .

 
 Whenever any notice is required to be given by law, the Certificate of Incorporation, or these

Bylaws  to the person entitled to such notice , a  waiver thereof,  in writing  signed by the person , or by
electronic transmission , whether before or after the meeting or the time stated therein, shall be deemed
equivalent in all respects to such notice to the full extent permitted by law.   If such waiver is given by electronic
transmission, the electronic transmission must either set forth or be submitted with information from which it can
be determined that the electronic transmission was authorized by the person waiving notice.  In addition, notice
of any meeting of the Board of Directors, or any committee thereof, need not be given to any director if such
director shall sign the minutes of such meeting or attend the meeting, except that if such director attends a
meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business
because the meeting is not lawfully called or convened, then such director shall not be deemed to have waived
notice of such meeting.

 
Section 5.5  Saving Clause .

 
 These Bylaws are subject to the provisions of the Certificate of Incorporation and applicable

law.  In the event any provision of these Bylaws is inconsistent with the Certificate of Incorporation or the
corporate laws of the State of Delaware, such provision shall be invalid to the extent only of such conflict, and
such conflict shall not affect the validity of any other provision of these Bylaws.

 
Section 5.6  Amendments .

 
 In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware,

the Board of Directors, by action taken by the affirmative vote of not less than 75% of the members of the Board
of Directors then in office, is hereby expressly authorized and empowered to adopt, amend or repeal any
provision of the Bylaws of this Corporation.

 
 Subject to the rights of the holders of any series of preferred stock, these Bylaws may be adopted,

amended or repealed by the affirmative vote of the holders of not less than 66 /3%   of the total voting power of
the then outstanding capital stock of the Corporation entitled to vote thereon; provided,  however, that this
paragraph shall not apply to, and no vote of the stockholders of the Corporation shall be required to authorize, the
adoption, amendment or repeal of any provision of the Bylaws by the Board of Directors in accordance with the
preceding paragraph.

  
Section V.3   Gender/Number .

 
 As used in these Bylaws, the masculine, feminine, or neuter gender, and the singular and plural

number, shall include the other whenever the context so indicates.
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Section V.4   Electronic Transmission .

 
 For purposes of these Bylaws, “electronic transmission” means any form of communication, not

directly involving the physical transmission of paper, that creates a record that may be retained, retrieved, and
reviewed by a recipient thereof, and that may be directly reproduced in paper form by such recipient through an
automated process.
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TV distribution, bringing its current reach to approximately 107 million homes.  This joint venture is being accounted for as an equity method

investment, and as a result, QVC reported a $3 million reduction in net income for the quarter.

QVC's outstanding debt, net of original issue discount, was $4.4 billion at June 30, 2015, down from $4.6 billion at December 31, 2014.

 

Share Repurchases

From May 1, 2015 through July  31, 2015, Liberty Interactive repurchased approximately 12.2 million Series A QVC Group shares (Nasdaq:

QVCA) at an average cost per share of $28.39 for total cash consideration of $347.5 million.  Since the creation of the QVC Group stock

(including its predecessor, Liberty Interactive Group) in May 2006, Liberty Interactive has repurchased shares for aggregate cash consideration

of $5.8 billion, representing approximately 38.9% of the shares outstanding at the time of the creation of the QVC Group stock.  All repurchases

up to August 9, 2012, the date on which the QVC Group stock was recapitalized to create the Liberty Ventures Group stock, were comprised of

shares of the combined stocks.  The remaining repurchase authorization as of August 1, 2015 for QVC Group stock was approximately $228

million. In addition, Liberty Interactive’s Board of Directors authorized the repurchase of up to an additional $1 billion of QVC Group stock. 
 
QVC Group consists of Liberty Interactive’s subsidiary, QVC, Inc., and Liberty Interactive’s interest in HSN, Inc.
 
LIBERTY VENTURES GROUP – In May 2015, Liberty Interactive announced its entry into an agreement with Liberty Broadband

Corporation ("Liberty Broadband"), a separate publicly traded company, whereby Liberty Interactive will invest $2.4 billion in Liberty

Broadband in connection with (and contingent upon) the closing of the proposed merger of Charter Communications, Inc. ("Charter") and Time

Warner Cable Inc. ("TWC").  The proceeds of this investment will be used by Liberty Broadband to fund, in part, its agreement to acquire $4.3

billion of Charter stock.  Liberty Broadband's acquisition will be made in support of (and contingent upon) the closing of the Charter-TWC

merger. In connection with these transactions, it is expected that Charter will undergo a corporate reorganization, resulting in New Charter, a

current subsidiary of Charter, becoming the publicly traded parent company.  Liberty Interactive's investment in Liberty Broadband will be

funded using cash on hand and short-term investments, and '倀 fui , n tLi  cte inv�









 
NOTES 
Unless otherwise noted, the foregoing discussion compares financial information for the three months ended June 30, 2015 to the same period in
2014.
 
The following financial information with respect to Liberty Interactive's equity affiliates and available for sale securities is intended to
supplement Liberty Interactive's condensed consolidated statements of operations which are included in its Form 10-Q.
 
Fair Value of Public Holdings 
 
(amounts in millions) 3/31/2015 6/30/2015

HSN $ 1,366 $ 1,405
Total Attributed QVC Group $ 1,366 $ 1,405

Expedia $ 2,197 $ 2,581

FTD 305 288

Interval Leisure Group and Tree.com 592 598

Other Public Holdings 1,193 1,358
Total Attributed Liberty Ventures Group $ 4,287 $ 4,825

 
 

(1) Represents fair value of QVC Group's investment in HSN.  In accordance with GAAP, QVC Group accounts for this investment using the equity
method of accounting and includes this investment in its attributed balance sheet at its historical carrying value which aggregated $146 million and
$151 million at March 31, 2015 and June 30, 2015, respectively.

(2) Represents fair value of L h 31, 2015
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SCHEDULE 4
 
The following table provides a reconciliation of QVC Group's adjusted net income to its net income calculated in accordance with GAAP for
the three months ended June 30, 2014, September 31, 2014, December 31, 2014, March 31, 2015 and June 30, 2015, respectively.  Adjusted net
income excludes the impact of the Digital Commerce companies due to their reattribution to Liberty Ventures Group in the fourth quarter of
2014.
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LIBERTY INTERACTIVE CORPORATION

STATEMENT OF OPERATIONS INFORMATION
Three months ended June 30, 2015 - (unaudited)

 
 
 
  Attributed    
  QVC  Ventures  Consolidated  
  Group  Group  Liberty  
  amounts in millions  
Revenue:         

Net retail sales  $ 1,998  254
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LIBERTY INTERACTIVE CORPORATION

STATEMENT OF CASH FLOWS INFORMATION
Six months ended June 30, 2015 - (unaudited)

  Attributed    
     QVC     Ventures     Consolidated  
  Group  Group  Liberty  
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