


the Liberty Interactive Corporation 2012 Incentive Plan, as amended, after the operation of any anti-dilution and other provisions under such plan.

(2) Based upon the average of the high and low prices reported for the Registrant’s Series A Liberty Interactive common stock, par value $.01 per
share, Series B Liberty Interactive common stock, par value $.01 per share, and Series A Liberty Ventures common stock, par value $.01 per
share, on the Nasdaq Global Select Market on February 27, 2015.

(3) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act.

 



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Note: The document(s) containing the information specified in  Part I of this Form will be sent or given to
participants as specified by Rule 428(b)(1) under the Securities Act of 1933 (the “Securities Act”). In accordance
with Rule 428 under the Securities Act and the requirements of Part I of Form S-8, such documents are not being
filed with the Securities and Exchange Commission (the “Commission”) either as part of this Registration
Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. These
documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part
II of this Form, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the
Securities Act. Liberty Interactive Corporation (the “Registrant”) will maintain a file of such documents in
accordance with the provisions of Rule 428 under the Securities Act. Upon request, the Registrant will furnish to
the Commission or its staff a copy or copies of all the documents included in such file.

 

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference.
The following documents, previously filed with the Commission by the Registrant pursuant to the

Securities Exchange Act of 1934, as amended (the “Exchange Act”) (other than any report or portion thereof
furnished or deemed furnished under any Current Report on Form 8-K) are incorporatedKpl oei dKpl oedKt ldKptttttniousl l sl l sl l s aS 4

pl ou�ꀀrm 8-K) area reeKpl8-K) ar8-l �py or copieeݐ

T

y 4re

plol �trantݐ p ou�ꀀ�by�y�rb ou�ꀀol ou�ꀀ

p ou�ꀀm  8-poratedKpl edKof

furnished furnished unde oorm 8-K) a eport on Form 8-K) 䀀nt pl8-K�dKݐ�trant ou�ꀀshay�r tol ou�ꀀrဏ m   8-led oro

d (Ȁurnisilurities Exccumc  “ en㝐� ( ill “Registrang�鍵� will o tismem5� b cop㝐�.

Sec the Registtant pursurities Exct  sn�Āष倀n ष倀l tbtononorted orostrantt, theoporatedKpl hereof

f ooffurni eऀd8-K) a ep� de oorm 8-K) a ep� 8-tb her ou�ꀀ

p ou�ꀀm

f ecu93  8 ot dKx orosio e ed

ho Òi “Reg�lren0W�Kx o) ao the

( iren$倀b )�a e ( itKp0� tx͵ ora t t eiousl  egƐc en lt�  )�a8-Kthe
tet  tx͵ ora t t or

eo�3 o耀e �t tb e.



to be incorporated by reference in this







  
23.2 Consent of Baker Botts L.L.P.  (included in Exhibit 5.1).

  
24.1 Power of Attorney (begins on page II-8).

  
99.1

 
 
 
 

99.2

Liberty Interactive Corporation 2012 Incentive Plan (the “2012 Incentive Plan”)
(incorporated by reference to Exhibit 99.1 to the Registrant’s Registration
Statement on Form S-8 (File No. 333-184901) filed on November 13, 2012).





SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Englewood, State of Colorado, on this 2nd day of March, 2015.

 LIBERTY INTERACTIVE CORPORATION
  
  
 By: /s/ Richard N. Baer__

Name: Richard N.
Baer
Title:

Senior Vice President
and General Counsel
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes
and appoints Christopher W. Shean and Richard N. Baer his or her true and lawful attorney-in-fact and agent
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any
and all capacities, to sign any and all amendments (including pre-effective and post-effective amendments) to this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full
power and authority to do and perform each and every act and thing requisite or necessary to be done in and
about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all �ng all �  �ct a耀e tewil
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unissued shares of Series A LINT Common Stock, Series B LINT Common Stock and Series A LVNT Common
Stock reserved for issuance thereunder.

Based upon and subject to the foregoing, we are of the opinion that:
1. The Shares are duly authorized for issuance.
2. If and when any Shares are issued in accordance with the requirements of the Plan and

assuming the continued updating and effectiveness of the Registration Statement and the
completion of any necessary action to permit such issuance to be carried out in accordance
with applicable securities laws, such Shares will be validly issued, fully-paid and non-
assessable.

This opinion is limited to the General Corporation Law of the State of Delaware and federal
securities laws. We express no opinion with respect to the laws of any other jurisdiction.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In so
doing, we do not admit that we are in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.

 

  Very truly yours,
   
  /s/ Baker Botts L.L.P.
   
  BAKER BOTTS L.L.P.

 



 Consent of Independent Registered Public Accounting Firm
 

The Board of Directors
Liberty Interactive Corporation:
 
We consent to the incorporation by reference in the registration statement on this Form S-8 of our report dated February
26, 2015, with respect to the consolidated balance sheets of Liberty Interactive Corporation and subsidiaries (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. 
 
Our report dated February 26, 2015, on the effectiveness of internal control over financial reporting as of December 31,
2014, expresses our opinion that the Company did not maintain effective internal control over financial reporting as of
December 31, 2014 because of the effect of a material weakness on the achievement of the objectives of the control
criteria and contains an explanatory paragraph that states a material weakness related to the design and operating
effectiveness of information technology general controls over access to applications and data has been identified and
included in management’s assessment. 
 
 

/s/ KPMG LLP 
 
Denver, Colorado
February 26, 2015
 


