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LIBERTY INTERACTIVE CORPORATION
12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5300

June 23, 201
Dear Stockholder:

You are cordially invited to attend the 2Gnnual meeting of stockholders of Liberty IntékecCorporation (iberty Interactive ) to
be held at 9:00 a.m., local time, on August 4, 2@t4he corporate offices of Starz, 8900 Liberiscle, Englewood, CO, 80112, telephone
(720) 852-7700.

At the annual meeting, you will be askeddasider and vote on the proposals describeckimtisompanying notice of annual meeting
and proxy statement, as well as on such other essias may properly come before the meeting.

Your vote is important, regardless of the number okhares you own. Whether or not you plan to attenthe annual meeting,
please read the enclosed proxy materials and themgmptly vote via the Internet or telephone or by conpleting, signing and returning
by mail the enclosed proxy cardDoing so will not prevent you from later revokingur proxy or changing your vote at the meeting.

Thank you for your cooperation and conttheapport and interest in Liberty Interactive.

Very truly yours,

Gregory B. Maffei
President and Chief Executive Officer

The Notice of Internet Availability of Proxy Materialsisfirst being mailed on or about June 23, 2014, and the proxy materials relating to
the annual meeting will first be made available on or about the same date.
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LIBERTY INTERACTIVE CORPORATION
12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5300

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be Held on August 4, 2014

NOTICE IS HEREBY GIVEN of the annual meeting of stockholders of Libertietactive Corporationl(iberty Interactive ) to be
held at 9:00 a.m., local time, on August 4, 2014ha corporate offices of Starz, 8900 Liberty Grd&nglewood, CO, 80112, telephone
(720) 852-7700, to consider and vote on the follmyproposals:

1. A proposal (which we refer to as thkection of directors proposal) to elect Evan D. Malone, David E. Rapley and {.&fr
Romrell to continue serving as Class | membersuofomard until the 2017 annual meeting of stockbddr their earlier
resignation or removal;

2. A proposal (which we refer to as thay-on-pay proposal) to approve, on an advisory basis, the compensafiour named
executive officers as described in this proxy steiet under the heading "Executive Compensatiord; an

3. A proposal (which we refer to as thaditors ratification proposal ) to ratify the selection of KPMG LLP as our indegent
auditors for the fiscal year ending December 31420

You may also be asked to consider and @otsuch other business as may properly come b#ferannual meeting.

Holders of record of our Series A Libentydractive common stock, par value $0.01 per sigeees B Liberty Interactive common
stock, par value $0.01 per share, Series A Libéeytures common stock, par value $0.01 per shatkSeries B Liberty Ventures common
stock, par value $0.01 per share, in each casstamdling as of 5:00 p.m., New York City time, ondd9, 2014, theecord date for the
annual meeting, will be entitled to notice of tmmaal meeting and to vote at the annual meetirapgradjournment or postponement thereof.
These holders will vote together as a single abassach proposal. A list of stockholders entitieddte at the annual meeting will be avail

at our offices in Englewood, Colorado for reviewday stockholders for any purpose germane to theameeting for at least ten days prior
to the annual meeting.

We describe the proposals in more detathénaccompanying proxy statement. We encourageoymend the proxy statement in its
entirety before voting.

Our board of directors has unanimously appd each proposal and recommends that you Ve@R'" the election of each director
nominee and FOR " each of the say-on-pay proposal and the auditdification proposal.

Votes may be cast in person at the anneatimg or by proxy prior to the meeting by telepdovia the Internet, or by mail.
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YOUR VOTE IS IMPORTANT.  Voting promptly, regardless of the number adrgls you own, will aid us in reducing the experfse o
any further proxy solicitation in connection withetannual meeting.

By order of the board of directors,

it L

Pamela L. Coe
Vice President, Deputy General Counsel and Secretary

Englewood, Colorado
June 23, 2014

WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE ANNU AL MEETING, PLEASE VOTE PROMPTLY VIA
TELEPHONE OR ELECTRONICALLY VIA THE INTERNET. ALTER  NATIVELY, IF YOU RECEIVED A PAPER PROXY
CARD, PLEASE COMPLETE, SIGN AND RETURN BY MAIL THE ENCLOSED PAPER PROXY CARD.
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LIBERTY INTERACTIVE CORPORATION
a Delaware corporation
12300 Liberty Boulevard
Englewood, Colorado 80112
(720) 875-5300

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS

We are furnishing this proxy statementanmection with the board of directors' solicitatmiproxies for use at our 2014 Annual
Meeting of Stockholders to be held at 9:00 a.nzaldime, at the corporate offices of Starz, 89@getty Circle, Englewood, CO, 80112 on
August 4, 2014, or at any adjournment or postpom¢miethe annual meeting. At the annual meetingyiieask you to consider and vote on
the proposals described in the accompanying Nofidganual Meeting of Stockholders. The proposaésaescribed in more detail in this
proxy statement. We are soliciting proxies fromdeo$ of our Series A Liberty Interactive commorcktgar value $0.01 per share
(LINTA ), Series B Liberty Interactive common stock, palue $0.01 per shard.(NTB ), Series A Liberty Ventures common stock, par
value $0.01 per shard.YNTA ), and Series B Liberty Ventures common stock,vadue $0.01 per shard Y NTB ). We refer to LINTA,
LINTB, LVNTA and LVNTB together as ouzommon stock.

THE ANNUAL MEETING
Notice and Access of Proxy Materials

We have elected, in accordance with theifézs and Exchange Commission's "Notice and Ascase, to deliver a Notice of Internet
Availability of Proxy Materials (th&lotice) to our stockholders and to post our proxy statgraad our annual report to our stockholders
(collectively, theproxy materials ) electronically. The Notice is first being mailedour stockholders on or about June 23, 2014.pFbry
materials will first be made available to our stockiers on or about the same date.

The Notice instructs you how to accessrangew the proxy materials and how to submit yourxy via the Internet or by telephone. 7
Notice also instructs you how to request and rexaipaper copy of the proxy materials, includimgyaxy card or voting instruction form,
no charge. We will not mail a paper copy of thexgrmaterials to you unless specifically requestedd so.

Electronic Delivery

Registered stockholders may elect to rechiture notices and proxy materials by e-mailsitm up for electronic delivery, go to
www.computer share.com/investor . Beneficial holders may sign up for electronicidety when voting by Internet atww.proxyvote.com, by
following the prompts. Once you sign up, you wititmeceive a printed copy of the notices and pro&erials, unless you request them. You
may suspend electronic delivery of the notices@ody materials at any time by contacting our tfanagent, Computershare, at 866-367-
6355 (outside the United States 1-781-575-340@xckiblders who hold shares through a bank, brolkefiam or other nominee may request
electronic access by contacting their nominee.

Time, Place and Date

The annual meeting of the stockholders ise held at 9:00 a.m., local time, on August 4,£2@&t the corporate offices of Starz, 8900
Liberty Circle, Englewood, CO 80112, telephone (j7@82-7700.
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Purpose
At the annual meeting, you will be askeddosider and vote on each of the following:

. the election of directors proposal, to elect Evamvalone, David E. Rapley and Larry E. Romrell emtinue serving as Class |
members of our board until the 2017 annual meetfrgjockholders or their earlier resignation or o,

. the say-orpay proposal, to approve, on an advisory basis;dhgensation of our named executive officers asriteed in this
proxy statement under the heading "Executive Comsgiéan”; and

. the auditors ratification proposal, to ratifiethelection of KPMG LLP as our independent auditorshe fiscal year ending
December 31, 2014.

You may also be asked to consider and @oteuch other business as may properly come b#ferannual meeting, although we are not
aware at this time of any other business that nmighte before the annual meeting.

Quorum

In order to conduct the business of theuahmeeting, a quorum must be present. This mémtst least a majority of the aggregate
voting power represented by the shares of our camstmck outstanding on the record date must besepted at the annual meeting eithe
person or by proxy. For purposes of determining@gm, your shares will be included as represeatelde meeting even if you indicate on
your proxy that you abstain from voting. If a brokeho is a record holder of shares, indicates forra of proxy that the broker does r
have discretionary authority to vote those sharea particular proposal or proposals, or if thds&ras are voted in circumstances in which
proxy authority is defective or has been withhéhbse sharesk{roker non-votes) will nevertheless be treated as present for mepof
determining the presence of a quorum. See "—Vdiiragedures for Shares Held in Street Name—EffeBroker Non-Votes" below.

Who May Vote

Holders of shares of our common stockeasnded in our stock register as of 5:00 p.m., Nevk City time, on June 19, 2014 (such
date and time, theecord datefor the annual meeting), will be entitled to notafehe annual meeting and to vote at the annuatimg or any
adjournment or postponement thereof.

Votes Required

Each director nominee who receives a pilyraf the affirmative votes of the outstanding #sof our common stock that are entitled to
vote at the annual meeting and are voted in pessby proxy, voting together as a single class|, bélelected to office.

Approval of each of the say-on-pay propasal the auditors ratification proposal requiresaffirmative vote of a majority of the
aggregate voting power of the outstanding sharesio€ommon stock that are present in person @rbyy, and entitled to vote at the annual
meeting, voting together as a single class.

Votes You Have

At the annual meeting, holders of shardslNfTA will have one vote per share, holders ofr&saof LINTB will have ten votes per sha
holders of shares of LVNTA will have one vote pkaie, and holders of LVNTB will have ten votes pleare, in each case, that our records
show are owned as of the record date.
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Recommendation of Our Board of Directors

Our board of directors has approved eadheproposals and recommends that you v&i®R " each of them.

Shares Outstanding

As of the record date, an aggregate of 3¥8H872 shares of LINTA, 28,880,870 shares of LINT8,792,466 shares of LVNTA and
2,885,370 shares of LVNTB were issued and outstenand entitled to vote at the annual meeting.

Number of Holders

There were, as of the record date, appratéim 1,860 and 110 record holders of LINTA and TBy respectively, and approximately
1,200 and 80 record holders of LVNTA and LVNTB,pestively (which amounts do not include the numifestockholders whose shares are
held of record by banks, brokers or other nominkesinclude each such institution as one holder).

Voting Procedures for Record Holders

Holders of record of our common stock athefrecord date may vote in person at the anneating. Alternatively, they may give a
proxy by completing, signing, dating and returnihg proxy card by mail, or by voting by telephoméhlsough the Internet. Instructions for
voting by using the telephone or the Internet anet@d on the proxy voting instructions attachedh® proxy card. In order to vote through
Internet, holders should have their proxy cardslabk so they can input the required informatiooni the card, and log onto the Internet
website address shown on the proxy card. When i®ldg onto the Internet website address, theyredeive instructions on how to vote
their shares. The telephone and Internet votingguares are designed to authenticate votes casdhyf a personal identification number,
which will be provided to each voting stockholdeparately. Unless subsequently revoked, sharesrafammon stock represented by a
proxy submitted as described herein and received la¢fore the annual meeting will be voted in adaace with the instructions on the

proxy.

YOUR VOTE IS IMPORTANT. Itis recommended that you vote by proxy e¥egmu plan to attend the annual meeting. You may
change your vote at the annual meeting.

If a proxy is signed and returned by a rddwlder without indicating any voting instruct®as to a proposal enumerated in the Noti
Annual Meeting of Stockholders, the shares repiteseny the proxy will be votedFOR " the approval of that proposal.

If you submit a proxy card on which youiate that you abstain from voting as to a propadsalill have no effect on the election of
directors proposal, and will have the same effed aote’AGAINST" the say-on-pay proposal and the auditors ratificagpiroposal.

If you do not submit a proxy or you do mote in person at the annual meeting, your shaiéset be counted as present and entitled to
vote for purposes of determining a quorum, and yailure to vote will have no effect on determinwgether any of the proposals are
approved (if a quorum is present).

Voting Procedures for Shares Held in Street Name

General. If you hold your shares in the name of a brpkank or other nominee, you should follow thermstions provided by your
broker, bank or other nominee when voting your ehar to grant or revoke a proxy. The rules andlegipns of the New York Stock
Exchange and The Nasdaq Stock Market prohibit bsphkmnks and other nominees from voting shardsebalf of their clients

3
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with respect to numerous matters, including, in@ase, all the proposals described in this proatestent other than the auditors ratification
proposal. Accordingly, to ensure your shares helstieet name are voted on these matters, we eagmyou to provide promptly specific
voting instructions to your broker, bank or otheminee.

Effect of Broker Non-Votes.  Broker non-votes are counted as shares of@uantn stock present and entitled to vote for purpax
determining a quorum but will have no effect on afithe proposals. You should follow the directigsir broker, bank or other nominee
provides to you regarding how to vote your shafesommon stock or how to change your vote or rewaieér proxy.

Revoking a Proxy

If you submitted a proxy prior to the stafthe annual meeting, you may change your votedbiyng in person at the annual meeting or
by delivering a signed proxy revocation or a negned proxy with a later date to Liberty Interact®@erporation, c/o Computershare Trust
Company, N.A., P.O. Box 43102, Providence, Rholit&502940. Any signed proxy revocation or new siyproxy must be received before
the start of the annual meeting. In addition, yayrohange your vote through the Internet or byptadae (if you originally voted by the
corresponding method) not later than 2:00 a.m., Nevk City time, on August 4, 2014.

Your attendance at the annual meetingnait| by itself, revoke a prior vote or proxy frorawy

If your shares are held in an account byoker, bank or other nominee, you should contaat yjominee to change your vote or revoke
your proxy.

Solicitation of Proxies

We are soliciting proxies by means of otoxy statement and our annual report (togethermptbey materials ) on behalf of our board
of directors. In addition to this mailing, our erapées may solicit proxies personally or by teleghdite pay the cost of soliciting these
proxies. We also reimburse brokers and other nogsif@r their expenses in sending the Notice anegjfiested, paper proxy materials to you
and getting your voting instructions.

Other Matters to Be Voted on at the Annual Meeting

Our board of directors is not currently asvaf any business to be acted on at the annuaingesther than that which is described in the
Notice of Annual Meeting of Stockholders and thiexy statement. If, however, other matters are @rgbrought to a vote at the anni
meeting, the persons designated as proxies wik kiéacretion to vote or to act on these mattersraatg to their best judgment, unless you
indicate otherwise in your proxy. In the event thisra proposal to adjourn or postpone the anneating, the persons designated as proxies
will have discretion to vote on that proposal.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
Security Ownership of Certain Beneficial Owners

The following table sets forth informatioancerning shares of our common stock beneficalned by each person or entity known by
us to own more than five percent of the outstandimayes of any series of our common stock. Alluzhsinformation is based on publicly
available filings.

The security ownership information is givenof March 31, 2014, and, in the case of pergentavnership information, is based upon
(1) 464,806,904 LINTA shares, (2) 28,884,103 LIN3tmares, (3) 35,393,384 LVNTA shares and (4) 1,8®2|6/NTB shares, in each case,
outstanding on that date, and does not take irtowt the April 2014 Liberty Ventures stock splihe percentage voting power is presented
on an aggregate basis for all series of commorkstoc

Amount and
Nature of Percent Voting
Title of Beneficial of Class Power
Name and Address of Beneficial Owne Class Ownership (%) (%)
John C. Malont LINTA 2,729,13(1) * 36.C
c/o Liberty Interactive Corporatic LINTB 27,689,71(1) 94.4
12300 Liberty Boulevar: LVNTA 597,19((1) 1.7
Englewood, CO 8011 LVNTB 1,384,751(1) 94.€
Macquarie Group Limite: LINTA 31,241,73(2) 6.7 3.¢
No. 1 Martin Place
Sydney, New South Wales, Austra
FPR Partners, LL( LVNTA 2,859,91/(3) 8.1 &
199 Fremont Street, Suite 25
San Francisco, CA 941-2261
Jana Partners LL LVNTA 1,938,94i(4) 5. *
767 Fifth Avenue, 8th Floc
New York, NY 10152
ClearBridge Advisors, LL( LINTA 27,439,60(5) 5.¢ 3.4
399 Park Avenu
New York, NY 1002z
BlackRock, Inc. LINTA 28,417,51(6) 6.1 3.5
40 East 52nd Stre
New York, NY 10022
FMR LLC LINTA 27,097,50(7) 5.8 34

245 Summer Stre:
Boston, MA 0221(

* Less than one percent

(1) Information with respect to shares of our commalsteneficially owned by Mr. Malone, our Chairnafrthe Board,
is also set forth in "—Security Ownership of Managat."

(2) Based on Schedule 13G, dated February 14, 2i0dd!jointly by Macquarie Group Limited, MacquaBank Limited,
Macquarie Investment Management LimitedIM ), Delaware Management Holdings, Inc. and Delawsaaagement
Business TrustDMB ), which states that MIM has sole dispositive anlé soting power over 12,800 shares and DMB
has sole dispositive and sole voting power ove?223,938 share:

5
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3 Based on Amendment No. 1 to Schedule 13G, datedi&igbl4, 2014, filed by FPR Partners, LLERR Partners),
which states that FPR Partners has sole votingiespasitive power over such shares.

(4) Based on Amendment No. 1 to Schedule 13G, datedi&igbl4, 2014, filed by Jana Partners LLTa(a Partners),
which states that Jana Partners has sole votingliapdsitive power over such shares.

(5) Based on Amendment No. 1 to Schedule 13Gddatbruary 13, 2009, filed by ClearBridge AdvisdrisC
( ClearBridge ) which states that ClearBridge has sole votinggroover 19,600,089 shares and sole dispositive powe
over 27,439,601 shares.

(6) Based on Amendment No. 1 to Schedule 13G, filedcM&; 2011, filed by BlackRock, IncBlackRock ) which states
that BlackRock has sole voting power and sole digjye power over 28,417,512 shares.

@) Based on Schedule 13G, dated February 14, 2iddiby FMR LLC (FMR ), which states that FMR and Edward C.
Johnson 3d, through their control of Fidelity Maeagent & Research Company, a wholly owned subsidibBBMR,
and certain funds have sole voting power over Z2dhares and sole dispositive power over 27,09755@res

Security Ownership of Management

The following table sets forth informatiaith respect to the ownership by each of our decand named executive officers and by all
of our directors and executive officers as a groughares of (1) each series of our common stotkTB, LINTB, LVNTA and LVNTB) and
(2) the Common Stock, par value $0.001 per sh@rlP ), of our consolidated subsidiary TripAdvisor, lit@.ripAdvisor ). None of our
directors or named executive officers own sharefrigiAdvisor's Class B Common Stock, par value 80.per share TripAdvisor
Class B). The security ownership information with respcour common stock is given as of March 31, 201d @does not take into account
the April 2014 Liberty Ventures stock split, and the case of percentage ownership informatiobased upon (1) 464,806,904 LINTA
shares, (2) 28,884,103 LINTB shares, (3) 35,393I384TA shares and (4) 1,442,689 LVNTB shares, iofeaase, outstanding on that date.
The security ownership information with respecTtgpAdvisor is given as of March 31, 2014, andthie case of percentage ownership
information, is based on 129,432,796 TRIP shardsl&,799,999 TripAdvisor Class B shares, in easle cautstanding on February 6, 2014.
The percentage voting power is presented in the taddow on an aggregate basis for all series ofraon stock.

Shares of restricted stock that have beantgd pursuant to our incentive plans are inclidete outstanding share numbers, for
purposes of the table below and throughout thigypstatement. Shares of common stock issuable apercise or conversion of options,
warrants and convertible securities that were és&lote or convertible on or within 60 days afterrbta31, 2014, are deemed to be
outstanding and to be beneficially owned by thespeholding the options, warrants or convertibleuséies for the purpose of computing the
percentage ownership of that person and for theeggde percentage owned by the directors and naweslitive officers as a group, but are
not treated as outstanding for the purpose of coimpthe percentage ownership of any other indigigherson. For purposes of the following
presentation, beneficial ownership of shares of IBNr LVNTB, though convertible on a one-fone basis into shares of LINTA or LVNT
respectively, are reported as beneficial ownershidNTB or LVNTB only, and not as beneficial owrsttip of LINTA or LVNTA,
respectively. So far as is known to us, the persugisated below have sole voting and dispositioe/@r with respect to the shares indicated
as owned by them, except as otherwise stated indtes to the table.
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The number of shares indicated as ownethdypersons in the table includes interests ineshiaeld by the Liberty Media 401(k) Savings
Plan as of March 31, 2014. The shares held byrtistele of the Liberty Media 401(k) Savings Plantfar benefit of these persons are vote
directed by such persons.

Amount and
Nature of
Title of Beneficial Percent of Voting
Name Series Ownership Series (%) Power (%)
(In thousands)
(D)) (4)
John C. Malont LINTA 2,72¢5) @ 36.4
Chairman of the Board and
Director LINTB 27,69((1)(3)(4)(6) 94k
(1) (3)(4)
LVNTA 597(5) 1.7
LVNTB 1,385(1)(3)(4)(6) 94.¢
TRIP — — —
Gregory B. Maffei LINTA 8,633(2)(3)(7) 1.8 1.1
President, Chief Executive a LINTB —
Director LVNTA 45€(2)(3)(7) 1.2
LVNTB — —
TRIP 7(8)(9) * *
Michael A. George LINTA 2,434(3)(7) * *
Director; President ar LINTB — —
Chief Executive Officer,
QVC, Inc. LVNTA 132(3)(7) *
LVNTB — —
TRIP — — —
M. lan G. Gilchrist LINTA 5 * *
Director LINTB — —
LVNTA ** (7) *
LVNTB — —
TRIP — — —
Evan D. Malone LINTA 48(3)(7) * *
Director LINTB — —
LVNTA 3(3)(7) @
LVNTB — —
TRIP — — —
David E. Raple) LINTA 46(3)(7) * *
Director LINTB — —
LVNTA 3(3)(7) *
LVNTB — —
TRIP — — —
M. LaVoy Robisor LINTA 31(3) * *
Director LINTB — —
LVNTA 3(3) @
LVNTB — —
TRIP — — —
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Amount and
Nature of
Title of Beneficial Percent of Voting
Name Series Ownership Series (%) Power (%)
(In thousands)
Larry E. Romrell LINTA 7C3)(7) * *
Director LINTB *x *
LVNTA 4(3)(7) *
LVNTB ** *
TRIP — — —
Andrea L. Wonc LINTA 18(7) * *
Director LINTB — —
LVNTA **(7) *
LVNTB — —
TRIP — — —
Richard N. Bae LINTA 9C(7) * *
Senior Vice President and Gene LINTB — —
Counse LVNTA 5(7) *
LVNTB — —
TRIP — —
Albert E. Rosenthale LINTA 172(2)(3)(7) * *
Senior Vice Presidel LINTB — —
LVNTA 9(2)(3)(7) *
LVNTB — —
TRIP — — —
Christopher W. Shee LINTA 231(2)(7) * *
Senior Vice President and Ch LINTB — —
Financial Officer LVNTA 42(2)(3)(7) *
LVNTB — —
TRIP 5(8) * *
All directors and executive officers i D (2)(A3)
a group (12 person LINTA 14,51(4)(5)(7) 3.1 37.€
(1)(3)4)
LINTB 27,69:(6) 94.%
(1(2)(3)
LVNTA 1,2554)(5)(7) 3.€
(1))
LVNTB 1,385(6) 94.¢
TRIP 12(8)(9) * *
* Less than one percent

*k Less than 1,000 shares

Q) Includes 376,260 LINTA shares, 852,358 LINTB shaB£290 LVNTA shares and 42,617 LVNTB shares logid
Mr. Malone's wife, Mrs. Leslie Malone, as to whiglares Mr. Malone has disclaimed beneficial owripr:
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(@)

(3)

(4)

()

(6)

Includes shares held in the Liberty Media 401(kjigs Plan as follows

LINTA LVNTA

John C. Malon« 82C —
Gregory B. Maffei 6,42: 28¢
Albert E. Rosenthale 13,27¢ 61¢
Christopher W. Shee 9,46¢ 42¢

Total 29,98¢ 1,331

Includes beneficial ownership of shares that magdepiired upon exercise of, or which relate toglstaptions and stoc
appreciation rights exercisable within 60 daysrdftarch 31, 2014

LINTA LINTB LVNTA LVNTB
John C. Malon« 49,76 432,00: 2,47(C 21,867
Gregory B. Maffei 4,752,221 — 228,87 —
Michael A. George 1,505,75. — 74,42¢ —
Evan D. Malone 31,09( — 1,552 —
David E. Raple) 24,47¢ — 1,22 —
M. LaVoy Robisor 24,47¢ — 2,00z —
Larry E. Romrell 51,97% — 2,59¢ —
Albert E. Rosenthale 6,52 — 307 —
Christopher W. Shee — — 24,82¢ —
Total 6,446,29. 432,00 338,28( 21,86’

Includes 128,500 shares of LINTA, 458,946 shaf LINTB, 14,074 shares of LVNTA and 22,946 sisaof LVNTB
held by two trusts which are managed by an indepeintilustee, of which the beneficiaries are Mr. dfal's adult
children and in which Mr. Malone has no pecuniatgiest. Mr. Malone retains the right to substitageets held by the
trusts and has disclaimed beneficial ownershifhefshares held by the trusts.

Includes (i) 2,172,361 shares of LINTA and J1%B shares of LVNTA pledged to Fidelity Brokera&ggrvices, LLC

( Fidelity ) in connection with a margin loan facility extexdasy Fidelity to Mr. Malone and (ii) 1,427 shardd é€NTA
and 390,193 shares of LVNTA pledged to Bank of Aim&(B0oA ) in connection with a loan facility extended by/o
to Mr. Malone.

In February 1998, in connection with the settlentdrttertain legal proceedings relative to the EstdtBob Magness,
the late founder and former Chairman of the Bodrfiate-Communications, Inc.TCl ), TCI entered into a call
agreement with Mr. Malone and Mr. Malone's wifecbmnection with the acquisition by AT&T CorpAT&T ) of
TCI, TCI assigned to our predecessor its rightsutias call agreement. We have since succeedibgse rights. As a
result, we have the right, under certain circuntstanto acquire LINTB and LVNTB shares owned byNtaones. The
call agreement also prohibits the Malones fromabspg of their LINTB and LVNTB shares, except f@rtain exempt
transfers (such as transfers to related partigsiolic sales of up to an aggregate of 5% of thearas of LINTB or
LVNTB after conversion to shares of LINTA or LVNTA&Nd except for transfers made in compliance withoall
rights.
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@) Includes restricted shares, none of which has geatefollows:

LINTA LVNTA
Gregory B. Maffei 1,295,79; 73,69
Michael A. George 540,38: 39,19
M. lan G. Gilchrist — 15¢
Evan D. Malone 6,44¢ 354
David E. Rapley 6,44¢ 354
Larry E. Romrell 6,44¢ 354
Andrea L. Wonc 6,44¢ 354
Richard N. Bae 90,37" 4,557
Albert E. Rosenthale 79,26¢ 5,25(
Christopher W. Shee 79,26¢ 5,25(

Total 2,110,88; 129,51!

(8) Includes 4,094 restricted shares of TRIP held loh @d Messrs. Maffei and Shean, none of which lested.

(9) Includes 1,938 shares of TRIP held by the Maffairkdation, and in which Mr. Maffei has no pecunigtgrest.
Mr. Maffei and his wife, as the two directors oéthlaffei Foundation, have shared voting and investrpower with
respect to any shares held by the Maffei Founda

Changes in Control

We know of no arrangements, including aleglge by any person of our securities, the operatfavhich may at a subsequent date re
in a change in control of our company.
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PROPOSALS OF OUR BOARD

The following proposals will be presentédhe annual meeting by our board of directors.

PROPOSAL 1—THE ELECTION OF DIRECTORS PROPOSAL

Board of Directors

Our board of directors currently considtgioe directors, divided among three classes.@ass | directors, whose term will expire at
the annual meeting, are Evan D. Malone, David Bpl&eaand Larry E. Romrell. These directors are mat@d for election to our board to
continue to serve as Class | directors, and we haea informed that each of Messrs. Malone, RaghelyRomrell are willing to continue to
serve as directors of our company. The term oftlass | directors who are elected at the annuatingewill expire at the annual meeting of
our stockholders in the year 2017. Our Class Bars, whose term will expire at the annual meetihour stockholders in the year 2015,
Gregory B. Maffei, Michael A. George and M. LaVoylitson. Our Class lll directors, whose term wilpgg at the annual meeting of our
stockholders in the year 2016, are John C. Malbhéan G. Gilchrist and Andrea L. Wong.

If any nominee should decline electionlumidd become unable to serve as a director of ounpany for any reason before election a
annual meeting, votes will be cast by the persppeiated as proxies for a substitute nominee, yf designated by the board of directors.

The following lists the three nomineesétaction as directors at the annual meeting angdithdirectors of our company whose term of
office will continue after the annual meeting, andudes as to each person how long such persohégwasa director of our company, such
person's professional background, other public @yglirectorships and other factors consideretendietermination that such person
possesses the requisite qualifications and skiltetve as a member of our board of directorspéditions referenced in the biographical
information below with our company include, whepplcable, positions with our predecessors. Thelmmmof shares of our common stock
beneficially owned by each director, as of March&114, is set forth in this proxy statement urttiercaption "Security Ownership of Cert
Beneficial Owners and Management—Security Ownershidanagement.”

Nominees for Election as Directors

Evan D. Malone

. Age: 43
. A director of our company.
. Professional Background : Dr. Malone has served as a director of our com@nce August 2008. He has served as President

of NextFab Studio, LLC, a high-tech workshop offigrtechnical training, consulting, and product gesind prototyping
services, since June 2009 and has been an engigeensultant for more than the past five yeanrsc&danuary 2008,

Dr. Malone has served as the owner and managereail @state property and management company, 362th Street LLC.
During 2008, Dr. Malone also served as a post-aattesearch assistant at Cornell University andragineering consultant
with Rich Food Products, a food processing compBmnyMalone has served as co-owner and direct@rivie Passion PC
Services, CC, an Internet café, telecommunicatémrsdocument services company, in South Africaesi7 and served as
an applied physics technician for Fermi Nationatélerator Laboratory, part of the national labonaystem of the Office of
Science, U.S. Department of Energy, from 1999 @2@1. He also is a partner in Jet Wine Bar, a \Wigie and Rex 1516, a
restaurant, both in Philadelphia.

11
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. Other Public Company Directorships: Dr. Malone has served as a director of Libergdid Corporation Liberty Media )
(including its predecessor) since September 2081Sanus XM Holdings Inc. Girius XM ) since May 2013.

. Board Membership Qualifications: Dr. Malone, our company's youngest directomdpsian applied science and engineering
perspective to the board. Dr. Malone's perspectgssst the board in developing business strategieéadapting to
technological changes facing the industries in Winiar company competes. In addition, his entrepréakexperience assists
the board in evaluating strategic opportunities.

David E. Rapley

. Age: 73
. A director of our company.
. Professional Background : Mr. Rapley has served as a director of our camsince July 2002, having previously served as a

director during 1994. Mr. Rapley founded Rapley iBegring Services, Inc.RESI ) and served as its CEO and President 1
1985 to 1998. Mr. Rapley also served as Executige President of Engineering of VECO Corp. Alaskagmpany that
acquired RESI in 1998) from January 1998 to Decer2b81. Mr. Rapley has served as the PresidenCanef Executive
Officer of Rapley Consulting, Inc. since Januarp@0

. Other Public Company Directorships: Mr. Rapley has served as a director of Liberggdia (including its predecessor) since
September 2011. He has served as a director oftlidobal plc (LGP ) since June 2013, having previously served as a
director of Liberty Global, Inc. (Gl ), LGP's predecessor, from June 2005 to June 28da®a director of LGI's predecessor,
Liberty Media International, Inc.(MI ), from May 2004 to June 2005.

. Board Membership Qualifications: Mr. Rapley brings to our board the unique petsipe of his lifelong career as an engineer.

The industries in which our company competes as&iledependent on technology, which continueshtange and advance.
Mr. Rapley's perspectives assist the board in atppt these changes and developing strategiesufobusinesses.

Larry E. Romrell

. Age: 74
. A director of our company.
. Professional Background : Mr. Romrell has served as a director of our canypsince December 2011, having previously

served as a director from March 1999 to Septembgt 2Mr. Romrell held numerous executive positiatith TCI from 1991
to 1999. Previously, Mr. Romrell held various extaeipositions with Westmarc Communications, Inc.

. Other Public Company Directorships: Mr. Romrell has served as a director of Libévtgdia (including its predecessor) since
September 2011. He has served as a director ofdii@e June 2013, having previously served as atdiref LGI from June
2005 to June 2013 and as a director of LMI from Na@4 to June 2005.

. Board Membership Qualifications: Mr. Romrell brings extensive experience, inchglventure capital experience, in the

telecommunications industry to our board and igvgrortant resource with respect to the managemehbperations of
companies in the media and telecommunications isecto

12
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Directors Whose Term Expires in 2015

Gregory B. Maffei

. Age: 54
. Chief Executive Officer, President and a directoowr company.
. Professional Background : Mr. Maffei has served as a director of our compsince November 2005, and as the President anc

Chief Executive Officer of our company since Feloyu2006. He also served as our company's CEO-Hiatt November
2005 through February 2006. Mr. Maffei has servetha President and Chief Executive Officer of kipéedia (including it
predecessor) since May 2007. Prior thereto, Mr.félaerved as President and Chief Financial Offaf@dracle Corporation,
Chairman, President and Chief Executive OfficeB@@networks Corporation, and Chief Financial OffiocEMicrosoft
Corporation.

. Other Public Company Directorships: Mr. Maffei has served as a director of Libertedila (including its predecessor) since
May 2007 and as the Chairman of the Board andexiir of Starz since January 2013. He has servdteahairman of the
Board of Sirius XM since April 2013 and as a dioectince March 2009. Mr. Maffei has also servethasChairman of the
Board of Live Nation Entertainment, IncLie Nation ) since March 2013 and as a director since Febr2@ti. He has
served as the Chairman of the Board of TripAdvioce February 2013. Mr. Maffei has served asecthr of Charter
Communications, Inc. Charter ) since May 2013. Mr. Maffei has served as a dimeof Zillow, Inc. since May 2005.
Mr. Maffei served as a director of DIRECTV andpredecessors from February 2008 to June 2010¢dmedor of Electronic
Arts, Inc. from June 2003 to July 2013 and as eotiir of Barnes & Noble, Inc. from September 2a1April 2014.

. Board Membership Qualifications: Mr. Maffei brings to our board significant finaial and operational experience based o
senior policy making positions at our company, kipédledia, Oracle Corporation, 360networks Corporaand Microsoft
Corporation and his public company board experieHegprovides our board with executive leaderslefspective on the
operations and management of large public compamnidgisk management principles.

Michael A. George

. Age: 52
. A director of our company.
. Professional Background : Mr. George has served as a director of our coipgince September 2011. He has served as the

President of QVC, Inc.QVC ) since November 2005 and as its Chief Executiviic&fsince April 2006. Mr. George also
serves on the board of directors of several piafit organizations. Mr. George previously heldigas positions with Dell, Inc
( Dell') from March 2001 to November 2005, most notablyhaschief marketing officer and general managdeif's U.S.
consumer business.

. Other Public Company Directorships: Mr. George has served as a director of Brinke&rhational, Inc. since March 2013.
. Board Membership Qualifications: Mr. George brings to our board significant exgece with commerce, retail and
technology businesses based on his current exequtisition with QVC and his prior experience witbllas well as in his

capacity as a senior partner at McKinsey & Co., His background and executive experience assdbdlard in evaluating
strategic opportunities in the e-commerce andlrigtdiistries.

13




Table of Contents

M. LaVoy Robison

. Age: 78
. Director of our company.
. Professional Background : Mr. Robison has served as a director of our amsince June 2003. Mr. Robison served as the

executive director of The Anschutz Foundation,iagte foundation, from January 1998 to November®2&id has served as a
board member of that foundation since January 1d8&has also served as a deputy director of therisameMuseum of
Western Art—The Anschutz Collection since Febru2®g 1. Prior to joining The Anschutz Foundationwees a partner for
over 25 years with KPMG, having served at one padthat firm's audit partner for our former paréial.

. Other Public Company Directorships. Mr. Robison has served as a director of Disco@mynmunications, Inc.Discovery)
since September 2008 and served as a directa pfatlecessor, Discovery Holding Compa®DHC ), from May 2005 to
September 2008. Mr. Robison served as a directoMbffrom June 2004 to June 2005.

. Board Member Qualifications: Mr. Robison brings to our board extensive exparein public accounting and auditing, hax
spent more than two decades as a partner with KBMidts predecessor Peat, Marwick, Mitchell & Qucjuding serving as

an SEC reviewing partner. He provides our boartl eiecutive and leadership perspective on finamedrting and
accounting oversight of large public companies.

Directors Whose Term Expires in 2016

John C. Malone

. Age: 73
. Chairman of the Board and a director of our camp
. Professional Background : Mr. Malone has served as Chairman of the Bomliocompany, including its predecessors, since

its inception in 1994 and served as our companlyisf&xecutive Officer from August 2005 to Febru2806. Mr. Malone
served as Chairman of the Board of TCI from Novermil®®6 until March 1999, when it was acquired by&AT and as Chief
Executive Officer of TCI from January 1994 to Mart997.

. Other Public Company Directorships: Mr. Malone has served as Chairman of the Boétdberty Media (including its
predecessor) since August 2011 and as a directoe flecember 2010. Mr. Malone has served as Chaiainhe Board of
LGP since June 2013, having previously served asr@an of the Board of LGI from June 2005 to Ju@&2and LMI from
March 2004 to June 2005 and a director of Unite@lGom, Inc., now a subsidiary of LGP, from Januz092 to June 2005.
He has served as (i) a director of Discovery sBeptember 2008 and served as a director of Disgevaredecessor DHC
from May 2005 to September 2008, and as ChairmameoBoard from March 2005 to September 2008a(djrector of
Expedia, Inc. since December 2012, having prevjosisived as a director from August 2005 to Noven2iod2 and (iii) a
director of Charter since May 2013. Previouslyskeved as (i) a director of Sirius XM from April@@to May 2013, (ii) a
director of Ascent Capital Group, Inc. from Janu2®1 0 to September 2012, (iii) a director of Livatidn from January 2010
to February 2011, (iv) a director of DIRECTV ansl jiredecessors from February 2008 to June 2010vaaddirector of
IAC/InterActive Corp from May 2006 to June 2010.

. Board Membership Qualifications: Mr. Malone, as President of TCI, co-founded lippénteractive's former parent company
and is considered one of the preeminent figuréisen
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media and telecommunications industry. He is wedthkn for his sophisticated problem solving and askessment skills.

M. lan G. Gilchrist

. Age: 64
. A director of our company.
. Professional Background : Mr. Gilchrist has served as a director of oumpany since July 2009. Mr. Gilchrist held various

officer positions including Managing Director atiGroup/Salomon Brothers from 1995 to 2008, CStmBieston Corporation
from 1988 to 1995, and Blyth Eastman Paine Webioen 1982 to 1988 and served as a Vice PresidéMasburg Paribas
Becker Incorporated from 1976 to 1982. Previousé/worked in the venture capital field and as aes$tment analyst.

. Other Public Company Directorships: Mr. Gilchrist has served as a director of Lilgdvtedia (including its predecessor) since
September 2011.
. Board Membership Qualifications: Mr. Gilchrist's field of expertise is in the madnd telecommunications sector, having

been involved with companies in this industry dgnmuch of his 32 years as an investment banker@ilichrist brings to our
board significant financial expertise and a unigaespective on the company and the media and talacmications sector. He
is also an important resource with respect to ithential services firms that our company engage® fiime to time.

Andrea L. Wong

. Age: 47
. A director of our company.
. Professional Background : Ms. Wong has served as a director of our comgame April 2010. Ms. Wong has served as

President, International Production for Sony Prsufelevision and President, International for SBityures Entertainment
since September 2011. She previously served a&lPnésand CEO of Lifetime Entertainment Servicesfr2007 to April
2010. Ms. Wong also served as an Executive Viceitfeat with ABC, Inc., a subsidiary of The Walt Béy Company, from
2003 to 2007.

. Other Public Company Directorships: Ms. Wong has served as a director of Liberty Méduhcluding its predecessor) since
September 2011.
. Board Membership Qualifications: Ms. Wong brings to our board significant expecie in the media and entertainment

industry, having an extensive background in medi@m@amming across a variety of platforms, as wekgecutive leadership
experience with the management and operation opeaias in the entertainment sector. Her experiariteprogramming
development and production, brand enhancement ankleting brings a pragmatic and unique perspettiveir board. Her
professional expertise, combined with her continmedlvement in the media and entertainment ingusirakes her a valuable
member of our board.

Vote and Recommendation

A plurality of the affirmative votes of tlraitstanding shares of our common stock that ardeghto vote at the annual meeting and are
voted in person or by proxy, voting together asgle class, is required to elect each of Messm@okk, Rapley and Romrell as Class |
members of our board of directors.

Our board of directors unanimously recommends a va@ "FOR" the election of each nominee to our board fodirectors.
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PROPOSAL 2—THE SAY-ON-PAY PROPOSAL

Stockholders are provided with the oppdtiuto cast an advisory vote on executive compéosas described below. Our company
values the views of its stockholders and is conaditb excellence in the design and effectivenessin€ompany's executive compensation
program.

Ouir first (and most recent) advisory votetioe compensation of our named executive offieers held at our 2011 annual meeting of
stockholders on September 7, 2011, at which stddkn®representing 96.6% of our aggregate votinggpgresent and entitled to vote on
say-on-pay proposal approved, on an advisory bagisexecutive compensation as disclosed in ourypstatement for our 2011 annual
meeting of stockholders. Also at this meeting,ftequency at which future advisory votes on exeeutiompensation would be held of once
every three years received the affirmative vota ofajority of the votes cast on the say-on-frequemoposal by our stockholders that were
present, in person or by proxy, and entitled t@\aitthe 2011 annual meeting of stockholders, gdtigether as a single class, and our board
of directors adopted this as the frequency at whitlire advisory votes on executive compensationltvbe held. We currently expect that
our next advisory vote on executive compensatidhb&iheld in 2017.

Accordingly, we are seeking stockholderrappl of the compensation of our named executiVieas as disclosed in this proxy
statement in accordance with applicable SEC rwagh include the disclosures under "Compensatimtision and Analysis," the
compensation tables (including all related footeptand any additional narrative discussion of camsp#on included herein. This vote is not
intended to address any specific item of compemsakiut rather the overall compensation of our rchmecutive officers and the policies i
practices with respect to their compensation, eactiescribed in this proxy statement. Stockholdexrencouraged to read the "Compens:
Discussion and Analysis" section of this proxy esta¢nt, which provides an overview of our compaey&cutive compensation policies and
procedures, how they operate and are designedievacour company's pay-for-performance objectiaes, how they were applied for 2013.

In accordance with Section 14A of the Sitiesr Exchange Act of 1934, as amended Ekehange Act), and Rule 14a-21(a)
promulgated thereunder, and as a matter of goqubcate governance, our board of directors is asstiagkholders to approve the following
advisory resolution at the 2014 annual meetingadldolders:

" RESOLVED , that the stockholders of Liberty Interactive Gangdion hereby approve, on an advisory basis, thepensation paid
to our company's named executive officers, asaligtl in this proxy statement pursuant to the refése SEC, including the
Compensation Discussion and Analysis, compensédiglies and any related narrative discussion."

Advisory Vote

Although this vote is advisory and non-lirgdon our board and our company, our board anddhgpensation committee, which is
responsible for designing and administering our gany's executive compensation program, value theays expressed by our stockholders
in their vote on this proposal and will considez ttutcome of the vote when making future compeoisatolicies and decisions for named
executive officers.

Vote and Recommendation

This advisory resolution, which we referamthe say-on-pay proposal, will be consideredayul if it receives the affirmative vote of a
majority of the aggregate voting power of the autsling shares of our common stock that are présem@rson or by proxy, and entitled to
vote at the annual meeting, voting together asglesiclass.

Our board of directors recommends a vote "FOR" thesay-on-pay proposal.
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PROPOSAL 3—THE AUDITORS RATIFICATION PROPOSAL

We are asking our stockholders to ratiy skelection of KPMG LLP as our independent audiftorshe fiscal year ending December 31,
2014.

Even if the selection of KPMG LLP is ragifi, the audit committee of our board of directargs discretion may direct the appointment
of a different independent accounting firm at amyetduring the year if our audit committee detemsithat such a change would be advis
In the event our stockholders fail to ratify théestion of KPMG LLP, our audit committee will codgr it as a direction to select other
auditors for the year ending December 31, 2014.

A representative of KPMG LLP is expectedbéopresent at the annual meeting, will have thedpnity to make a statement if he or she
so desires and is expected to be available to nelsfmoappropriate questions.

Audit Fees and All Other Fees

The following table presents fees for pssfenal audit services rendered by KPMG LLP forahdit of our consolidated financial
statements for 2013 and 2012 and fees billed feeratervices rendered by KPMG LLP:

2013 2012
Audit fees $ 5,457,000 3,713,00!
Audit related fees(1 539,00( 690,00(
Audit and audit related fet 5,996,000 4,403,00!
Tax fees(2 851,000 1,317,00i
Total fees $ 6,847,000 5,720,00

(1) Audit related fees consist of professional consioltes with respect to accounting issues affectingfmancial
statements, reviews of registration statementsssudnce of consents, due diligence related tanpatdusiness
combinations and audits of financial statementseofain employee benefits plans.

(2) Taxfees consist of tax compliance and consultatiegarding the tax implications of certain tratisas.

Our audit committee has considered whdtreprovision of services by KPMG LLP to our compather than auditing is compatible
with KPMG LLP maintaining its independence and &adis that the provision of such other servicesiispgatible with KPMG LLP
maintaining its independence.

Policy on Pre-Approval of Audit and Permissible NorAudit Services of Independent Auditor

Our audit committee has adopted a poligarding the pre-approval of all audit and permigsiton-audit services provided by our
independent auditor. Pursuant to this policy, aufitcommittee has approved the engagement ofnoi@piendent auditor to provide the
following services (all of which are collectivelgferred to apre-approved services:

. audit services as specified in the policy, includfi) financial audits of our company and our sdlzsies, (ii) services
associated with registration statements, pericgforts and other documents filed or issued in cctiorewith securities
offerings (including comfort letters and consen(ii), attestations of management reports on oterimal controls and
(iv) consultations with management as to accountingisclosure treatment of transactions;
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. audit related services as specified in the poliogluding (i) due diligence services, (i) finankc&atement audits of employee
benefit plans, (i) consultations with managemasto the accounting or disclosure treatment oftations, (iv) attest servic
not required by statute or regulation, (v) cergiidits incremental to the audit of our consoliddiedncial statements,

(vi) closing balance sheet audits related to digioos, and (vii) general assistance with implenagioh of the requirements of
certain SEC rules or listing standards; and

. tax services as specified in the policy, includiederal, state, local and international tax plagnoompliance and review
services, and tax due diligence and advice regamiiergers and acquisitions.

Notwithstanding the foregoing general ppgraval, if an individual project involving the prision of pre-approved services is expected
to result in fees in excess of $100,000, or ifwmtlial projects under $100,000 are expected td $5@0,000 during the period between the
regularly scheduled meetings of the audit commiititeen such projects will require the specific pmsroval of our audit committee. Our at
committee has delegated the authority for the foregapprovals to the chairman of the audit comesitsubject to his subsequent disclosure
to the entire audit committee of the granting of anch approval. M. LaVoy Robison currently serasshe chairman of our audit committee.
In addition, the independent auditor is require@rimvide a report at each regularly scheduled augditmittee meeting on all pre-approved
services incurred during the preceding quarter. Amyagement of our independent auditors for ses\atiger than the pre-approved services
requires the specific approval of our audit comeeitt

Our pre-approval policy prohibits the engimgnt of our independent auditor to provide anyises that are subject to the prohibition
imposed by Section 201 of the Sarbanes-Oxley Act.

All services provided by our independerditar during 2013 were approved in accordance thighterms of the policy.

Vote and Recommendation

The affirmative vote of a majority of thggaegate voting power of the outstanding sharesioEommon stock that are present in person
or by proxy, and entitled to vote at the annual tingevoting together as a single class, is requioeapprove the auditors ratification
proposal.

Our board of directors unanimously recommends a va "FOR" the auditors ratification proposal.
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MANAGEMENT AND GOVERNANCE MATTERS
Executive Officers

The following lists the executive officarsour company (other than Gregory B. Maffei, ovegtdent and Chief Executive Officer, and
John C. Malone, our Chairman of the Board, who a&we as directors of our company and who aredishder "Proposals of Our Board
Proposal 2— The Election of Directors Proposal"), their aged ardescription of their business experience, tholy positions held with our
company. All positions referenced in the table etath our company include, where applicable, posg with our predecessors.

Name Positions
Richard N. Baer Senior Vice President and General Counsel of oonpamy since January 2013. Executive Vice Pres
Age: 57 and Chief Legal Officer of UnitedHealth Group Inporated from May 2011 to December 2012.

Executive Vice President and General Counsel of sp@emmunications International Inc. from
December 2002 to April 2011 and Chief Administrat®fficer from August 2008 to April 201

Albert E. Rosenthaler A Senior Vice President of our company since Apai02.

Age: 54

Christopher W. Shean A Senior Vice President of our company since Jan@862 and the Chief Financial Officer since
Age: 48 November 2011. The Controller of our company frootadber 2000 to October 2011 and a Vice Pres

of our company from October 2000 to January 2!

Our executive officers will serve in suapecities until their respective successors haea daly elected and have been qualified, or
until their earlier death, resignation, disquabifion or removal from office. There is no familyatonship between any of our executive
officers or directors, by blood, marriage or adoptiother than Evan D. Malone who is the son ohJohMalone.

During the past ten years, none of the alg@rsons has had any involvement in such legakprings as would be material to an
evaluation of his ability or integrity.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requineisexecutive officers and directors, and persons awn more than ten percent of a
registered class of our equity securities, toriports of ownership and changes in ownership thithSEC. Officers, directors and greater
than ten-percent stockholders are required by $fgGlation to furnish us with copies of all Sectidhforms they file.

Based solely on a review of the copiehefforms 3, 4 and 5 and amendments to those fermislfied to us during our most recent
fiscal year, or written representations that nonb were required, we believe that, during the geded December 31, 2013, all Section 16
(a) filing requirements applicable to our officed&rectors and greater than ten-percent benefisimers were met; however one Form 4
reporting one transaction occurring during the yaated December 31, 2012 was filed late by ChriopV. Shean and two Form 4s each
reporting one transaction occurring during the yaated December 31, 2012 were filed late by M. LaRobison.
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Code of Ethics

We have adopted a code of ethics that eppdi all of our employees, directors and officeutsich constitutes our "code of ethics" within
the meaning of Section 406 of the Sarbanes-Oxlay@wr code of ethics is available on our webstitevaw.libertyinteractive.com.

Director Independence

It is our policy that a majority of the mbars of our board of directors be independent oiheanagement. For a director to be deemed
independent, our board of directors must affirmaidetermine that the director has no direct dirgtt material relationship with us. To
assist our board of directors in determining who€lour directors qualify as independent for purgosENasdagq rules as well as applicable
rules and regulations adopted by the SEC, the ratmgpand corporate governance committee of ourcbofdirectors follows the Corporate
Governance Rules of The Nasdaq Stock Market onritexia for director independence.

Our board of directors has determined ¢agh of M. lan G. Gilchrist, David E. Rapley, M.\l@ay Robison, Larry E. Romrell and
Andrea L. Wong qualifies as an independent directaur company.

Board Composition

As described above under "Proposals ofBaard— Proposal 1— The Election of Directors Proposal”, our boardasprised of
directors with a broad range of backgrounds anitlsis, including in media and telecommunicati@tience and technology, venture cag
investment banking, auditing and financial engimeerOur board is also chronologically diverse witlr members' ages spanning four
decades. For more information on our policies wtpect to board candidates, see Committees of the Board of Directers Nominating
and Corporate Governance Committee" below.

Board Leadership Structure

Our board has separated the positions afr@an of the Board and Chief Executive Officeliripipal executive officer). John C.
Malone, one of our largest stockholders, holdspthstion of Chairman of the Board, leads our baard board meetings and provides
strategic guidance to our Chief Executive Officgregory B. Maffei, our President, holds the positid Chief Executive Officer, leads our
management team and is responsible for drivingoitormance of our company. We believe this divizid responsibility effectively assists
our board in fulfilling its duties.

Board Role in Risk Oversight

The board as a whole has responsibilityil oversight, with reviews of certain areas lgeionducted by the relevant board
committees. Our audit committee oversees manageohéngancial risks and risks relating to potentiahflicts of interest. Our compensation
committee is responsible for overseeing the managenf risks relating to our compensation arrangemwith senior officers, and our
nominating and corporate governance committee nemdgks associated with the independence of taedb@hese committees then provide
reports periodically to the full board. The ovelgigesponsibility of the board and its committeeemabled by management reporting
processes that are designed to provide visibilitthe board about the identification, assessmedtpzanagement of critical risks. These areas
of focus include strategic, operational, finaneiaél reporting, succession and compensation, leget@mpliance, and other risks. Our
management reporting processes include regulartssfpom our Chief Executive Officer, which are paged with input from our senior
management team, and includes input from our Iatekadit group.
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Committees of the Board of Directors
Executive Committee

Our board of directors has establishedx@tive committee, whose members are John C. Maod Gregory B. Maffei. Except as
specifically prohibited by the General Corporatiaw of the State of Delaware, the executive congaithay exercise all the powers and
authority of our board of directors in the managetw# our business and affairs, including the poama authority to authorize the issuanc
shares of our capital stock.

Compensation Committee

Our board of directors has establishednapsmsation committee, whose chairman is M. lan &h@st and whose other members are
David E. Rapley and Andrea L. Wong. See "—Direttalependence" above.

The compensation committee reviews and@@s corporate goals and objectives relevant tadhgpensation of our Chief Executive
Officer and our other executive officers. The comgaion committee also reviews and approves theeasation of all officers of our
company at the level of senior vice president @mvabincluding our Chief Executive Officer. For esgription of our processes and policies
for consideration and determination of executiveapensation, including the role of our Chief ExeeaitDfficer and outside consultants in
determining or recommending amounts and/or fornsaipensation, see "Executive Compensation—Compendaiscussion and
Analysis."

Our board of directors has adopted a writfearter for the compensation committee, whicivalable on our website at
www.libertyinteractive.com .
Compensation Committee Report

The compensation committee has reviewedd@ualissed with our management the "CompensatiscuBsion and Analysis" included
under "Executive Compensation” below. Based on sei¢iew and discussions, the compensation comnm#is@mmended to our board of
directors that the "Compensation Discussion andysig be included in this proxy statement.

Submitted by the Member s of the Compensation Committee
M. lan G. Gilchrist

David E. Rapley

Andrea L. Wong

Compensation Committee I nterlocks and I nsider Participation
No member of our compensation committes isas been an officer or employee of our companiias engaged in any related party
transaction in which our company was a participant.
Nominating and Corporate Governance Committee

Our board of directors has establishedrainating and corporate governance committee, whbagman is David E. Rapley and whose
other members are M. lan G. Gilchrist, Larry E. Relirand Andrea L. Wong. See "—Director Indepen@érabove.

The nominating and corporate governancengiti@e identifies individuals qualified to becomealbd members consistent with criteria
established or approved by our board of directam ftime to time, identifies director nominees figcoming annual meetings, develops
corporate governance guidelines applicable to ompany and oversees the evaluation of our boardreamigement.
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The nominating and corporate governancenaiti@e will consider candidates for director recoemtied by any stockholder provided t
such nominations are properly submitted. Eligibtekholders wishing to recommend a candidate fonination as a director should send the
recommendation in writing to the Corporate Secyetiaiberty Interactive Corporation, 12300 Libertplevard, Englewood, Colorado 801
Stockholder recommendations must be made in aceoedaith our bylaws, as discussed under "Stockinddeposals” below, and contain
the following information:

. the name and address of the proposing stockhotdkthe beneficial owner, if any, on whose behadfrilomination is being
made, and documentation indicating the number affeshof our common stock owned beneficially anceobrd by such
person and the holder or holders of record of ttshsees, together with a statement that the progadockholder is
recommending a candidate for nomination as a dirgct

. the candidate's name, age, business and residéidcesses, principal occupation or employmersinbss experience,
educational background and any other informatidevent in light of the factors considered by thenmmating and corporate
governance committee in making a determinationadradidate's qualifications, as described below;

. a statement detailing any relationship, arrangeraenhderstanding between the proposing stockhealdéfor beneficial owner
(s), if different, and any other person(s) (inchgltheir names) under which the proposing stocldrakimaking the
nomination and any affiliates or associates (amddfin Rule 12b-2 of the Exchange Act) of suchppsing stockholder(s) or
beneficial owner (eachRroposing Person);

. a statement detailing any relationship, arrangeroenhderstanding that might affect the independeari¢che candidate as a
member of our board of directors;

. any other information that would be required @n8EC rules in a proxy statement soliciting prex@ the election of such
candidate as a director;

. a representation as to whether the ProposingpRéntends (or is part of a group that intends)eiver any proxy materials or
otherwise solicit proxies in support of the direatominee;

. a representation by each Proposing Person whbatdar of record of our common stock as to whethemotice is being
given on behalf of the holder of record and/or onenore beneficial owners, the number of shared bglany beneficial owne
along with evidence of such beneficial ownershig tirat such holder of record is entitled to votéhatannual stockholders
meeting and intends to appear in person or by pabxige annual stockholders meeting at which tliegmenamed in such
notice is to stand for election;

. a signed consent of the candidate to be nameciprthxy statement and to serve as a director,nfinated and elected;
. a representation as to whether the Proposing Péeoreceived any financial assistance, fundingtloer consideration from

any other person regarding the nominatioSt@ckholder Associated Persoi (including the details of such assistance,
funding or consideration); and

. a representation as to whether and the extent ichvetmy hedging, derivative or other transactios xeen entered into with
respect to our company within the last six monthsob is in effect with respect to, the Proposiregden, any person to be
nominated by the proposing stockholder or any Stolder Associated Person, the effect or intent loictv transaction is to
mitigate loss to or manage risk or benefit of shmfee changes for, or increase or decrease tliiegvpbwer of, the Proposing
Person, its nominee, or any such Stockholder AasetiPerson.
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In connection with its evaluation, the naating and corporate governance committee may st@aiglitional information from the
proposing stockholder and the candidate. The ndmgpand corporate governance committee has setgation to decide which individuals
to recommend for nomination as directors.

To be nominated to serve as a directopraimee need not meet any specific minimum critéfiawever, the nominating and corporate
governance committee believes that nominees fecttir should possess the highest personal andspiof@l ethics, integrity, values and
judgment and should be committed to the -term interests of our stockholders. When evalgagipotential director nominee, including one
recommended by a stockholder, the nominating angbcate governance committee will take into accauntmber of factors, including, but
not limited to, the following:

. independence from management;

. his or her unique background, including educatmnfessional experience and relevant skill sets;

. judgment, skill, integrity and reputation;

. existing commitments to other businesses asegtdir, executive or owner;

. personal conflicts of interest, if any; and

. the size and composition of the existing bodrdikectors, including whether the potential diggabominee would positively

impact the composition of the board by bringingeavmperspective or viewpoint to the board of direxto

The nominating and corporate governance commitbes dot assign specific weights to particular detand no particular criterion is
necessarily applicable to all prospective nomin&bs. nominating and corporate governance commitbes not have a formal policy with
respect to diversity; however, our board and thminating and corporate governance committee belieaeit is essential that our board
members represent diverse viewpoints.

When seeking candidates for director, tiinating and corporate governance committee mhgitssuggestions from incumbent
directors, management, stockholders and otherer Aéinducting an initial evaluation of a prospeetiominee, the nominating and corporate
governance committee will interview that candidétebelieves the candidate might be suitable ecaldirector. The nominating and corpo
governance committee may also ask the candidatee& with management. If the nominating and comgogavernance committee believe
candidate would be a valuable addition to our badudirectors, it may recommend to the full bodrdttcandidate's nomination and election.

Prior to nominating an incumbent director fe-election at an annual meeting of stockholdéesnominating and corporate governance
committee will consider the director's past attemgaat, and participation in, meetings of the badrdirectors and its committees and the
director's formal and informal contributions to trerious activities conducted by the board andotberd committees of which such individ:
is a member.

The members of our nominating and corpagateernance committee have determined that Megk&i®ne, Rapley and Romrell, who |
nominated for election at the annual meeting, caito be qualified to serve as directors of oungany and such nomination was approved
by the entire board of directors.

Our board of directors has adopted a writiearter for the nominating and corporate govesaammmittee. Our board of directors has
also adopted corporate governance guidelines, whék developed by the nominating and corporateg@ance committee. The charter and
the corporate governance guidelines are availableuo website atww.libertyinteractive.com.

23




Table of Contents

Audit Committee

Our board of directors has establishedualit @ommittee, whose chairman is M. LaVoy Robiso whose other members are M. lar
Gilchrist, David E. Rapley and Larry E. Romrell.eSe—Director Independence" above.

We have determined that Mr. Robison and®iichrist are "audit committee financial expentsider applicable SEC rules and
regulations. The audit committee reviews and masitbe corporate financial reporting and the iraéand external audits of our company.
The committee's functions include, among othergin

. appointing or replacing our independent audijtors

. reviewing and approving in advance the scopethedees of our annual audit and reviewing thelte®f our audits with our
independent auditors;

. reviewing and approving in advance the scope aadeths of non-audit services of our independenit@nsg
. reviewing compliance with and the adequacy of austing major accounting and financial reportindigies;
. reviewing our management's procedures and polielasing to the adequacy of our internal accountiogtrols and

compliance with applicable laws relating to accinmpractices;
. confirming compliance with applicable SEC anacktexchange rules; and

. preparing a report for our annual proxy stateimen

Our board of directors has adopted a writtearter for the audit committee, which is avddain our website at
www.libertyinteractive.com .

Audit Committee Report

Each member of the audit committee is a@efprendent director as determined by our boardrettirs, based on the listing standards of
The Nasdag Stock Market. Each member of the aodintittee also satisfies the SEC's independencereagents for members of audit
committees. We have determined that Mr. RobisonMndGilchrist are "audit committee financial exfgrunder applicable SEC rules and
regulations.

The audit committee reviews our financegarting process on behalf of our board of directbtanagement has primary responsibility
for establishing and maintaining adequate intecoatrols, for preparing financial statements arrdlie public reporting process. Our
independent auditor, KPMG LLP, is responsible fgoressing opinions on the conformity of our auditedsolidated financial statements
with U.S. generally accepted accounting principl@st independent auditor also expresses its opiasoio the effectiveness of our internal
control over financial reporting.

Our audit committee has reviewed and dsedisvith management and KPMG LLP our most recetiteal consolidated financial
statements, as well as management's assessmbateaffectiveness of our internal control over ficiahreporting and KPMG LLP's
evaluation of the effectiveness of our internaltoorover financial reporting. Our audit committieas also discussed with KPMG LLP the
matters required to be discussed by Public Compaegpunting Oversight Board Auditing Standard No.pids the additional matters
required to be discussed by the Statement on Awgd8tandards No. 114, The Auditor's Communicatigh Wwhose Charged with
Governance, as modified or supplemented, incluthiagfirm's judgment about the quality of our aauting principles, as applied in its
financial reporting.
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KPMG LLP has provided our audit committeighvthe written disclosures and the letter requivgdhe applicable requirements of the
Public Company Accounting Oversight Board regardi®MG LLP's communications with the audit committamcerning independence,
and the audit committee has discussed with KPMG @ firm's independence from the company ansdubsidiaries.

Based on the reviews, discussions and athasiderations referred to above, our audit cotemitecommended to our board of directors
that the audited financial statements be includeabir Annual Report on Form 10-K for the year enBedember 31, 2013, which was filed
on February 28, 2014 with the SEC.

Submitted by the Members of the Audit Committee
M. LaVoy Robison

M. lan G. Gilchrist

David E. Rapley

Larry E. Romrell

Other

Our board of directors, by resolution, nfilyn time to time establish other committees of board of directors, consisting of one or
more of our directors. Any committee so establisivédidhave the powers delegated to it by resolutidour board of directors, subject to
applicable law.
Board Meetings

During 2013, there were seven meetingsuofdl board of directors, two meetings of our exntive committee, ten meetings of our
compensation committee, one meeting of our nonrigaind corporate governance committee and six nggetif our audit committee.
Director Attendance at Annual Meetings

Our board of directors encourages all membéthe board to attend each annual meeting 0$tmekholders. All of our board members
then serving with the exception of M. lan G. GiishrEvan D. Malone and Andrea L. Wong attended284r3 annual meeting of
stockholders.

Stockholder Communication with Directors

Our stockholders may send communicatiormitdboard of directors or to individual directdws mail addressed to the Board of
Directors or to an individual director c/o Libeftyteractive Corporation, 12300 Liberty Boulevaraigtewood, Colorado 80112. All such
communications from stockholders will be forwardeaur directors on a timely basis.

Executive Sessions

In 2013, the independent directors of @mmpany, then serving, met at two executive sessidth®ut management participation.

Any interested party who has a concernraigg any matter that it wishes to have addresgeanlb independent directors, as a group, at
an upcoming executive session may send its cornigavriting addressed to Independent Directors dielriy Interactive Corporation, c/o
Liberty Interactive Corporation, 12300 Liberty Beuard, Englewood, Colorado 80112. The current inddpnt directors of our company are
M. lan G. Gilchrist, David E. Rapley, M. LaVoy Rabn, Larry E. Romrell and Andrea L. Wong.
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EXECUTIVE COMPENSATION

This section sets forth information relgtio, and an analysis and discussion of, compeamspéid by our company to the following
persons (who we collectively refer to as aoamed executive officery:

. Gregory B. Maffei, our Chief Executive Officer aRdesident;
. Christopher W. Shean, our Chief Financial Offiaard

. Michael A. George, Richard N. Baer and AlberRBsenthaler, our other three most highly compedsaxecutive officers at
the end of 2013.

In the interest of maintaining consistent discleswith the tables set forth in this section, weehagt adjusted any of the LVNTA and
LVNTB share numbers described throughout this eadt reflect changes resulting from our April 2Gidck split.

Compensation Discussion and Analysis
Compensation Philosophy

The compensation committee of our boardirgctors has responsibility for establishing, iemknting and regularly monitoring
adherence to our compensation philosophy. Thabgbilhy seeks to align the interests of the namedwgive officers with those of our
stockholders, with the ultimate goal of approptiataotivating and rewarding our executives in aioktfto increase stockholder value. To
end, the compensation packages provided to thedherezutive officers include both cash and stodedancentive compensation, with an
emphasis placed on performance-based compensation.

The compensation committee seeks to app@@npensation package for each named execuficerahat is commensurate with the
responsibilities and proven performance of thatatee, and that is competitive relative to the pemsation packages paid to similarly
situated executives in other companies. The congpiemscommittee does not engage in any regularireadking analysis; rather, it is
familiar with the range of total compensation playdother companies and uses this range as a guiestire that the named executive offi
receive attractive compensation packages. The cosatien committee believes that our compensatickgges should assist our company in
attracting and retaining key executives criticabtw long-term success.

In the case of all our named executiveceff§, the compensation committee believes thabpeancebased bonuses and equity incen
awards should represent a substantial portionaf aamed executive officer's compensation packageur 2011 annual stockholders
meeting, stockholders representing 96.6% of oureggade voting power present and entitled to voteuwmsay-on-pay proposal approved, on
an advisory basis, our executive compensationisgtoded in our proxy statement for our 2011 anmueéting of stockholders. The
compensation committee has not implemented anyriabtbanges to our executive compensation progrsua result of this vote.

Services Agreement

In September 2011, we completed the sfflitoe LMC Split-Off ) of our former subsidiary then-known as Liberty di#deCorporation
(currently known as Star@ld LMC ). In January 2013, Old LMC completed the spin{tfe LMC Spin-Off ) of its former subsidiary then-
known as Liberty Spinco, Inc. (currently known abdrty Media Corporatiori,iberty Media ). In connection with the LMC Split-Off, we
entered into a services agreement with Old LMC ciwhias assumed by Liberty Media in the LMC Spin-®ffirsuant to the services
agreement, in 2013, we compensated Liberty Medighi portion of the base salary and certain atbempensation Liberty Media paid to ¢
employees, including the named executive officetsdr than Mr. George), that was allocable to our
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company for time spent by each such employee otersatlated to our company. All of Mr. George'sipensation was paid by our
company and none of his time was allocated to tyoedia because Mr. George did not provide anyises to Liberty Media in 2013. In
addition, the 2013 performantased bonuses earned by our other named execftfiner®were paid directly by our company, and ootijon
thereof was allocable to Liberty Media.

During 2013, the allocable percentagesnoé spent performing services for Liberty Media,tbe one hand, and our company, on the
other hand, were reviewed quarterly by the Auditn@uttee of our board for reasonableness. The salarnd certain perquisite information
included in the "Summary Compensation Table" bdlotluer than with respect to Mr. George, whose cashpensation is paid directly by
QVC) include the portion of the compensation paid_berty Media to the named executive officersttvas allocable to our company and
for which we have reimbursed Liberty Media and dbinclude the portion of any compensation alloeablLiberty Media under the servic
agreement. During the year ended December 31, 204 3yeighted average percentage of each such naxeedtive officer's time that was
allocated to our company was: Mr. Maffei—50%; Mae8—48%; Mr. Rosenthaler—44%; and Mr. Shean—50%.

Role of Chief Executive Officer in Compensation Decisions

Recommendations with respect to our exeeuwtdompensation are obtained from our Chief Exeeudfficer as to all elements of each
other named executive officer's compensation pazkagaking these actions, our Chief Executiveig@ffevaluates the performance and
contributions of each of the other named execudffieers, given their respective areas of respalitsipand, in doing so, considers various
gualitative factors such as:

. the named executive officer's experience andativeffectiveness;

. the named executive officer's performance agambvidual performance goals;

. the responsibilities of the named executive offiogcluding any changes to those responsibilitiesr the year;

. the named executive officer's demonstrated leagesstd management ability;

. the named executive officer's compensation relatwaher executives at our company with similaeader or lesser

responsibilities;

. the named executive officer's compensationixgdab compensation paid to similarly situated exies at companies within
our industry;

. the named executive officer's years of serviith us; and

. the performance of any group for which the namesteative officer is primarily responsible.

Setting Executive Compensation
In making its compensation decision forreaamed executive officer, our compensation conemitionsiders the following:

. each element of the named executive officer's thiéstocompensation, including salary, bonus, eqodsnpensation, perquisit
and other personal benefits;

. the financial performance of our company comg@deeinternal forecasts and budgets;

. the scope of the named executive officer's nesibdities;

. the performance of the group reporting to the namestutive officer; and

. the performance evaluations and compensation reemuations given by our Chief Executive Officer@agach other named

executive officer.
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Our compensation committee also considerddtal compensation paid by companies that opémghe same industries as our company
and our subsidiaries and uses this industry knaydex$ a guide to determine whether our named exeafficers receive attractive
compensation packages. Companies in our and ogidsaiies’ industries consist of publicly-tradede® and online commerce companies
and other consumer goods retailers, as well asansdecommunications and entertainment compaaresjinclude companies with which
may compete for executive talent and stockholdezstment and also include companies in those indaghat are similar to our company in
size, geographic location or complexity of openasioOur compensation committee did not re-assessaimpensation data in 2013 that it had
compiled in prior years with respect to these itides. Rather, it relied on prior year assessmiandetermining not to make any substantive
changes to our company's executive compensatioctste.

For 2013, the named executive officers' pensation packages were comprised primarily ofse Isalary and a performance-based
bonus, which was consistent with the employmere@mgents to which three of the named executivearffiiMessrs. Maffei, Baer and
George) were a party. No new equity awards weretgdato any of the named executive officers in 2@k3hey all received grants of equity
incentive awards in prior years that were intentecbver a multi-year period.

With respect to all named executive offigehe compensation committee believes in weighangty incentive compensation more
heavily than cash compensation, which is a prattisemay not be consistently followed by other pamies that operate in the same industry
as our company.

Elements of 2013 Executive Compensation

For 2013, the principal components of congia¢ion for the named executive officers were:

. base salary;

. a performance-based bonus, payable in cash;

. equity incentive awards granted in prior years; and
. perquisites and other limited personal benefits.
Base Salary

Our compensation committee reviews the Baksies of the named executive officers on amahpasis (other than Messrs. Maffei and
George, who are compensated pursuant to theiregigpemployment agreements), as well as at the tifrany change in responsibilities.
Historically, after establishing a named executiffecer's base salary, our compensation commitgeelimited salary increases to cost-of-
living adjustments and adjustments based on amatirah of a named executive officer's job perforograny changes in the scope of the
named executive officer's responsibilities, andrthmed executive officer's salary level compareather named executive officers. Our
compensation committee believes base salary st@utdrelatively smaller portion of each named etteewfficer's overall compensation
package, thereby aligning the interests of our etkees more closely with those of our stockhold€sr compensation committee considered
these factors when setting or approving, as afggbcahe base salary and annual increases to HagMessrs. Maffei and George under tl
respective employment agreements. After complaiiche annual review described above, the namecugixe officers (other than
Messrs. Maffei, Baer and George) received cosvifg adjustments to their base salaries for 2043.Maffei and Mr. George received the
increase prescribed by their respective employragréements, and Mr. Baer's base salary for 20&3irt year of employment under his
employment agreement, was established pursuaid tntployment agreement.
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2013 Performance-based Bonuses

Liberty Awards—Overview. For 2013, our compensation committee adoptezhanal, performance-based bonus program for efach c
the named executive officers (other than Mr. Geevhe participated in a separate performance-basedprogram, described under "—
QVC Award" below), which was structured to complighwSection 162(m) of the Internal Revenue Code (tbde). The 2013 bonus
program was comprised of two components: a bonusiatpayable based on each participant's indivigaegbrmance (théndividual
Performance Bonus) and a bonus amount payable based on the corgmeet@mance of our company (therporate Performance
Bonus). No amounts would be payable under our 2013 bpnogram unless a minimum corporate performanceagh&ved: the combined
Adjusted OIBDA of our subsidiaries, QVC and the e®eerce companies (which are comprised of Backcgwmm, Inc.,

Bodybuilding.com, LLC, Celebrate Interactive Holg& LLC, Commerce Technologies, Inc., LMC RightrGtimc. and Provide

Commerce, Inc.), for the year ended December 3113 ,20as required to exceed $1 billion (fii@eshold). If the Threshold was met, the
notional bonus pool for our company would be fundgtth 1.75% of the amount by which such combineguated OIBDA of QVC and the
eCommerce companies exceeded $1 billionlifthreus pool). For purposes of the bonus program, Adjusted GiBdefined as revenue less
cost of sales, operating expense and SG&A (exafustiock compensation). If the bonus pool was insefft to cover the aggregate
maximum bonus amounts of all participants (as desdrin more detail below), each participant's mmaxi bonus amount would be reduced
pro rata, for all purposes under the program, baget his respective maximum bonus amount.

Each participant was assigned a maximunudamount, expressed as a multiple of his baseyqalithout giving effect to the allocatit
of such salary between our company and Liberty Bedihe maximum bonus amounts were 400%, 200%, 1&8%450% for
Messrs. Maffei, Baer, Rosenthaler and Shean, réspic(each participantdltimate Maximum Bonus ), consistent with the percentages
applied to our named executive officers with respeour previous performance-based bonus prograitteough Liberty Media adopted a
corollary performance-based bonus program for 203 the same maximum bonus amounts achievablédpvterlapping named executive
officers, our compensation committee and Libertydis compensation committee agreed that it wastbation of both committees that
each overlapping named executive officer wouldreotive, in the aggregate from the two compani@serthan his applicable Ultimate
Maximum Bonus.

Assuming the Threshold was met (and aftking into account any reductions associated wghaatfall in the bonus pool), each
participant was entitled to receive from our compan amount (th&lC Maximum Individual Bonus ) equal to the LIC Allocable Time
Percentage (as defined below) multiplied by 60%isfUltimate Maximum Bonus (thgltimate Maximum Individual Bonus ), subject to
reduction based on a subjective determination®ptirticipant's achievement of qualitative crit@stablished with respect to the services to
be performed by the participant on behalf of ounpany. The IC Allocable Time Percentagefor each participant is equal to the percen
of such participant's time that was spent perfognsi@rvices for our company under the services aggat as determined by our
compensation committee for purposes of the paywiindonuses: 50% as to Mr. Maffei; 40% as to Mr.Bd2% as to Mr. Rosenthaler; and
50% as to Mr. Shean. Under Liberty Media's corgllarogram, each participant was entitled to rec&iom Liberty Media an amount (the
Liberty Media Maximum Individual Bonus ) equal to the remaining portion of the UltimatexXitaum Individual Bonus, subject to
reduction based on a subjective determination®ptirticipant's achievement of qualitative critestablished with respect to the services to
be performed by the participant on behalf of Lipévtedia. Our compensation committee believes tbistruct was appropriate in light of 1
services agreement and the fact that each panicgpits his professional time and duties.

Also, assuming the Threshold was met (dieat taking into account any reductions associatid a shortfall in the bonus pool), each
participant was entitled to receive from our compan amount (th&IC Maximum Corporate Bonus ) equal to the LIC Corporate
Percentage (as defined
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below) multiplied by 40% of his Ultimate Maximum Bas (theUltimate Maximum Corporate Bonus ), subject to reduction based on a
subjective determination of the corporate perforoeanf our company. ThelC Corporate Percentagewas determined by reference to the
historical relative market capitalizations of oongpany and Liberty Media. Under Liberty Media'saltary program, each participant was
entitled to receive from Liberty Media an amouhie(tiberty Media Maximum Corporate Bonus ) equal to the remaining portion of the
Ultimate Maximum Corporate Bonus, subject to retucbased on a subjective determination of theamare performance of Liberty Media.

In December 2013, our compensation comedted the Liberty Media compensation committeeabaliated in their review of our
respective named executive officers' individuaf@enance criteria and their review of each compangrporate performance metrics and
ensured that the Ultimate Maximum Bonus payablkesith overlapping named executive officer was noteded. Notwithstanding this
collaborative effort, our compensation committetaireed sole and exclusive discretion with respethé approval of award terms and
amounts payable under our bonus program.

Also, in December 2013, our compensatianrogtee determined that the combined Adjusted OIBDAQVC and the eCommerce
companies was approximately $1.94 billion usingftrenula described above, exceeding the Threshplpiproximately $939 million,
thereby creating a notional bonus pool of approxatye$16.43 million, which exceeded the amount Bsaey to cover the aggregate
maximum bonus amounts of all the participants arabkng each participant to receive a bonus ofoupis maximum bonus amount.

Individual Performance Bonus. Our compensation committee then reviewed ti&iidual performance of each participant to
determine the reductions that would apply to eantigpant's LIC Maximum Individual Bonus. The coemsation committee took into
account a variety of factors, without assigningueerical weight to any single performance measting determination was based on reports
of our board, the observations of committee memthemighout the year, executive self-evaluatiorts arnth respect to the participants other
than Mr. Maffei, the observations and input of Miaffei. In evaluating the performance of each & garticipants for determining the
reduction that would apply to the LIC Maximum Indival Bonus, our compensation committee considéred
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various performance objectives related to our compehich had been assigned to each participar2da8, including:

Individual Performance Objectives
Gregory B. Maffei  Outperform peer and stock market indices by 5%

e Extend maturities on QVC debt; explore
international expansion opportun

¢ Develop organizational strategy and set optimal
capital structure for eCommerce compal

e Oversee TripAdvisor investment

¢ Manage balance sheet, including refinancing debt
and returning capital to stockholde

Richard N. Baer * Provide sound and timely advice to senior
management and boa

¢ Provide effective legal support in mergers and
acquisitions and other transactional mat

¢ Provide legal support to subsidiaries

¢ Assess compliance programs

¢ Reduce compliance and discovery costs
Albert E. Rosenthaler ¢ Continue legislative efforts

¢ Provide effective tax support on strategic initiati
and transactional activit

¢ Lead fast-track mediation with IRS for unresolved
tax issues; obtain full or partial acceptance tette
from IRS for 2013 Compliance Assurance Prot

Christopher W. Shean » Oversee TripAdvisor investment

¢ Improve balance sheet through refinancings at
QVC and share repurchase acti\

e Assist in mergers and acquisition activities

e Lead Treasury, Accounting and HR teams in
achieving goal:

¢ Implement process improvements and expense
reductions

¢ Oversee timely and accurate filings with SEC
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Following a review of the participants' feemance, our compensation committee determingdyoeach participant the following
portion of his LIC Maximum Individual Bonus:

LIC Maximum Percentage Aggregate
Name Individual Bonus Payable Dollar Amount
Gregory B. Maffei $ 2,083,722 62.5%%$ 1,302,322
Richard N. Bae $ 396,00( 81.25%% 321,75(
Albert E. Rosenthale $ 268,48! 87.5%$ 234,92¢
Christopher W. Shee $ 356,89! 50%$ 178,44¢

Corporate Performance Bonus.Our compensation committee then made a sub@d#termination as to the reductions that would
apply to each participant's LIC Maximum CorporateBs. In making this determination, our compensatmmmittee reviewed forecasts of
2013 Adjusted OIBDA, revenue and free cash flond@fined below) for QVC and the eCommerce compafwiéh respect to our company),
excluding corporate overhead, all of which foresastre prepared in December 2013 and are setifotitie table below. Also set forth in the

table below are the corresponding actual finamigasures achieved for 2013, which varied by lems 196 from the forecasts, other than
Free Cash Flow, which was below the forecasted ambudetermining whether any reductions wouldsde to the LIC Maximum
Corporate Bonus payable to each participant, oonpemsation committee weighted the corporate pedona metrics as follows: 25%
attributable to revenue growth, 50% attributablétijusted OIBDA growth and 25% attributable to gtbwin free cash flow.

(dollar amounts in millions)
Revenue(1
Adjusted OIBDA(1)
Free Cash Flow(1)(z

Actual /
2013 Forecas 2013 Actual Forecast
$ 10,316.! $ 10,311. 100(%

$ 1,939 $ 1,927.¢ 99.4%
$ 911.¢ $ 807.¢ 88.6%

(1) Revenue, Adjusted OIBDA and Free Cash Flow inforomatepresents the summation for QVC and the
eCommerce companies and excludes, in each caperate overhead.

(2) Defined for purposes of the bonus program as Adfu§IBDA less all other operating and investingnise

Based on a review of these forecasts, ompensation committee determined that the growtihicsevere achieved to the extent

described below:

Growth Factor
Revenue
Adjusted OIBDA
Free Cash Flou

Achievement
5% of a possible 25¢
0% of a possible 50¢
15% of a possible 25¢

Our compensation committee then used ligestive discretion to translate the achievemenhe$e growth metrics into a percentage
payable to each participant of his LIC Maximum CGogie Bonus, as follows:

Name

Gregory B. Maffei
Richard N. Bae
Albert E. Rosenthale
Christopher W. Shee

LIC Maximum Percentage Aggregate
Corporate Bonus Payable Dollar Amount
$ 1,666,98! 20%$ 333,39¢
$ 396,00( 20%$ 79,20(
$ 255,70 20%$ 51,14:
$ 285,51¢ 20%$ 57,10
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Adggregate Results The following table presents information camieg the aggregate 2013 performatesed bonus amounts pay:
to each named executive officer by our companyefotiian Mr. George), after giving effect to theedletinations described above.

Individual Corporate
Name Performance Bonus Performance Bonus Total Bonus
Gregory B. Maffei $ 1,302,32! $ 333,39t $ 1,635,72!
Richard N. Bae $ 321,750 $ 79,20C $ 400,95
Albert E. Rosenthale $ 234,92¢ $ 51,14: $ 286,06!
Christopher W. Shee $ 178,44t $ 57,10: $ 235,55:

Our compensation committee then noted that, wherbawed with the total 2013 performance-based bamusunts paid by Liberty Media to
the overlapping named executive officers, eachuoinamed executive officers received the followrogtion of his respective Ultimate Bor
Amount:

Ultimate Combined
Name Maximum Bonus Percentage Paid
Gregory B. Maffei $ 6,945,75: 58.2%
Richard N. Bae $ 1,650,00! 69.€%
Albert E. Rosenthale $ 1,065,43: 73.2%
Christopher W. Shee $ 1,189,65! 50.8%

QVC Award. Mr. George's 2013 performance-based bonus tnaswred to align with the 2013 performance-bdseaus program
established at QVC for QVC senior global officensl @0 comply with Section 162(m) of the Code. Parguo the program, Mr. George
would be paid a bonus based upon 2013 QVC Glob&l'BEB growth, year over year, with a target bonusoamt of 100% of his base salary
as required by the terms of his employment agreearegha maximum bonus amount of 260% of his basgysd-or this purpose, QVC
Global EBITDA was defined as earnings before irgerexes, depreciation and amortization of QVéadidated, on a constant currency
basis), subject to adjustments to ensure yearymarcomparability.

For any bonus to be paid, 2013 QVC GlotAITDA growth, year over year, would need to excdeéd If 2013 QVC Global EBITDA
growth exceeded 4% then Mr. George would be ekgiblreceive a maximum bonus of 260% of his bakeysaubject to reduction in the
discretion of our compensation committee based 8@ Global EBITDA performance and individual perfaante, among other things. The
year over year QVC Global EBITDA growth for 2013sv11%, which fell below the 4% minimum. As a résMr. George was not eligib
for a bonus payment for 2013.

For more information regarding these baawards, please see the "Grants of Plan-Based Awiole below.
Equity I ncentive Compensation

Consistent with our compensation philosgthg compensation committee seeks to align tleeasts of the named executive officers
with those of our stockholders by awarding stockdahincentive compensation. This ensures thatx@outives have a continuing stake in
our long-term success. The compensation commitedghs stock-based compensation more heavily thsim@ampensation in determining
each named executive officer's overall compensation

The Liberty Interactive Corporation 201@éntive Plan (As Amended and Restated Effectivedither 7, 2011), as amended (2840
Incentive Plan) and the Liberty Interactive Corporation 2012 imidee Plan, as amended (t2@12 Incentive Plan), provide for the grant of
a variety of incentive awards, including stock op8, restricted shares, restricted stock unitsksappreciation rights and performance
awards. Our executives have historically been gehstock options and awards
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of restricted stock in preference to other awamtsalnse of our company's belief that options artdictesl shares better promote retention of
key employees through the continuing, long-ternureadf an equity investment. It is the policy of ompensation committee that stock
options be awarded with an exercise price equiitanarket value on the date of grant, measurerefgrence to the closing sale price on the
grant date.

Over the past few years, our compensatonngittee has determined to make larger grants (ieguapproximately four to five years'
value of the annual grants made in years prio0@92 that vest between four and five and threetgtmyears after grant, rather than making
annual grants over the same period. These multigmants provide for back-end weighted vesting geerally expire 10 years after grant to
encourage executives to remain with the company tineelong-term and to better align their interegith those of the stockholders. In that
regard, multi-year awards were granted to our nagxedutive officers by our compensation committéergo 2013, and, accordingly, no
new equity incentive awards were granted to theauhaxecutive officers during the 2013 calendar.year

Perquisites and Other Personal Benefits

The perquisites and other personal benafidsiable to our executives (that are not othexvaigailable to all of our salaried employees,
such as matching contributions to the Liberty Meta (k) Savings Plan and the payment of life insoeapremiums) consist of:

. limited personal use of Liberty Media's corperaircraft (pursuant to aircraft time sharing agreets between our company
and Liberty Media);

. occasional, personal use of Liberty Media's apartimeNew York City (pursuant to a sharing arrangetbetween our
company and Liberty Media), which is primarily uded business purposes, and occasional, persoaaifues company car and
driver; and

. in the case of Mr. George, a tax gross-up mdgtid certain out of state income taxes to which Gorge was subject in

connection with the performance of his duties a&sf QVC's headquarters.

Aircraft Usage On occasion, and with the approval of our @han or Chief Executive Officer, executives mayéémily members
and other guests accompany them on Liberty Med@jsorate aircraft when traveling on business. Wiitke terms of the employment
arrangements with our Chairman and Chief Execuiffecer, those individuals and their guests may thgecorporate aircraft we share with
Liberty Media for non-business purposes subjesptcified limitations.

Pursuant to a February 2013 letter agreeimetiveen Mr. Maffei and Liberty Media, Mr. Maffisi entitled to 120 hours per year of
personal flight time through the first to occur(dfthe termination of his employment, subject iy @ontinued right to use the corporate
aircraft as described below or pursuant to the sesfrhis employment arrangement in effect at thee tof the termination or (ii) the cessation
of ownership or lease of corporate aircraft. ThbrBary 2013 letter agreement replaced in its egtien substantially the same terms, a letter
agreement originally entered into by Mr. Maffei dritlerty Interactive that was assumed by Old LMGha LMC Split-Off and later by
Liberty Media in the LMC Spin-Off). Under Mr. Mafifs employment agreement, if Mr. Maffei's employrmemminates due to disability, for
good reason or without cause, Mr. Maffei will beitéd to continued use of the corporate aircraftf8 months after termination of his
employment. Mr. Maffei incurs taxable income, cédted in accordance with the Standard Industry Eaxel (SIFL ) rates, for all personal
use of the corporate aircraft. Flights where tlaeeno passengers on company-owned aircraft arehaoged against the 120 hours of
personal flight time per year allotted to Mr. Mafifiethe flight department determines that the aba NetJets, Inc. supplied aircraft for a
proposed personal flight would be disadvantageowsit company due to (i) use of budgeted hours
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under the then current Liberty Media fractional @nship contract with NetJets, Inc. or (ii) highkgtit cost as compared to the cost of using
company owned aircraft.

For disclosure purposes, we determine gjgeegate incremental cost to our company of anwgikex’s personal use of corporate aircraft
using a method that takes into account:

. landing and parking expenses;

. crew travel expenses;

. supplies and catering;

. aircraft fuel and oil expenses per hour of ftigh

. any customs, foreign permit and similar feesl an
. passenger ground transportation.

Because the company's aircraft is used primarilyptsiness travel, this methodology excludes fizasts that do not change based on usage,
such as salaries of pilots and crew, purchaseaseleosts of aircraft and costs of maintenancaipkeep.

Pursuant to aircraft time sharing agreesaiith Liberty Media, we pay Liberty Media for angsts, calculated in accordance with
Part 91 of the Federal Aviation Regulations, asgedi with Mr. Maffei using its corporate aircraftt are allocable to our company.

For purposes of determining an executitaxXable income, personal use of corporate air@gafalued using a method based on SIFL
rates, as published by the Treasury Departmentaimunt determined using the SIFL rates is typrdallver than the amount determined
using the incremental cost method. Under the Araeritobs Creation Act of 2004, the amount we mayctedr a purely personal flight is
limited to the amount included in the taxable ineoofithe executives who took the flight. Also, tleductibility of any non-business use will
be limited by Section 162(m) of the Code to theeakthat the named executive officer's compensdtianis subject to that limitation exce¢
$1 million. See "—Deductibility of Executive Comztion" below.

GrossUp. In 2013, Mr. George received a tax gross-omfQVC relating to certain out of state income satewhich he was subject
in connection with the performance of his dutietsme of QVC's headquarters.

Deductibility of Executive Compensation

In developing the compensation packagethfdnamed executive officers, the compensatiomuittee considered the deductibility of
executive compensation under Section 162(m) oCibde. That provision prohibits the deduction of pemsation of more than $1 million
paid to certain executives, subject to certain ptiors. One exception is for performaru#sed compensation, including stock options gre
under the existing incentive plans. The compensa@mnmittee has not adopted a policy requiring@thpensation to be deductible under
Section 162(m) of the Code, in order to maintadéxifility in making compensation decisions. Poriai the compensation we pay to certain
of the named executive officers may not be dedlgtbe to the application of Section 162(m) of Gagle.

Policy on Restatements

In those instances where we grant caslguatyebased incentive compensation, we includdérelated agreement with the executive a
right, in favor of our company, to require the ext&ee to repay or return to the company any casitksor other incentive compensation
(including proceeds from the disposition of shaeeived upon exercise of options or stock apptieciaights). That right will
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arise if (1) a material restatement of any of aoaricial statements is required and (2) in themealsle judgment of our compensation
committee, (A) such restatement is due to matanatompliance with any financial reporting requissthunder applicable securities laws
and (B) such noncompliance is a result of miscondndhe part of the executive. In determiningahgount of such repayment or return, our
compensation committee may take into account, anotimegy factors it deems relevant, the extent tactvitihe market value of the applicable
series of our common stock was affected by ther®giving rise to the restatement. The cash, stoadther compensation that we may rec
the executive to repay or return must have beegived by the executive during the 12-month periediibning on the date of the first public
issuance or the filing with the SEC, whichever ascaarlier, of the financial statement requiringtatement. The compensation required to be
repaid or returned will include (1) cash or compatock received by the executive (A) upon the @serduring that 12-month period of any
stock appreciation right held by the executiveRyrpon the payment during that frffsnth period of any incentive compensation, theeal
which is determined by reference to the value ofigany stock, and (2) any proceeds received byxbeutive from the disposition during
that 12-month period of company stock receivedneyexecutive upon the exercise, vesting or payhering that 12-month period of any
award of equity-based incentive compensation.
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SUMMARY COMPENSATION TABLE

Change in
Pension

Value and

Non-Equity  Nonqualified
Incentive Plan  Deferred

Stock Compensatior  All Other
Bonus Awards  Option Compensatior Compensatior
Name and Principal Salary Awards Earnings
Position (as of 12/31/1: Year ($)(1) ($) (%) ($)(2)(3) ($) ($)(4) ($)(5)(6)(7) Total ($)
Gregory B. Maffei 201: 868,21¢ — — — 1,635,72 — 203,92/(8) 2,707,86!
President and Chief 201z 778,64: — — 41,688,13 2,641,86 — 193,394(8) 45,302,04
Executive
Officer 2011 1,299,37! — — — 1,587,60! — 384,71(8) 3,271,69
Richard N. Baer 201: 386,86: — — — 400,95( — 2,35:¢ 790,16!
Senior Vice President
and
General Counst
Michael A. George 201% 1,060,901 — — — — — 160,83:(10) 1,221,73
(11)
President and Chief 2012 1,030,001 — — 16,110,13 875,50( — 223,97'(103 18,239,61
Executive
Officer, QVC, Inc. 2011 1,000,001 27,867,30(9) 700,00( 52,58(10) 29,619,88
Albert E. Rosenthaler 2012 312,52 — — — 286,06¢ — 12,37 610,96¢
Senior Vice Presider 201z 275,84( — — 2,275,69 387,90( — 11,04¢ 2,950,48
2011 569,07 — — — 376,09. — 26,517 971,68:
Christopher W. Shean 201: 396,55( — — — 235,55: 771 13,60: 646,48:
Senior Vice Presiden 201z 385,00( — — 2,917,95: 467,77} 667 13,35¢ 3,784,75!
and
Chief Financial Office 2011 569,07 — — — 323,36¢ 8,90¢ 25,81¢ 927,16!

@

@

©)

4

®)

With respect to the year ended December 31, 26&3mounts set forth in the table reflect compémsaiaid to our named executive officers by Libévigdic
but allocable to our company under the serviceseagent (except with respect to Mr. George, whosgpemsation reported above was paid directly by QVC
with respect to the entire year and is not covérethe services agreement). With respect to thegmaded December 31, 2012, the amounts set fotthisn

table reflect compensation paid to our named ekexofficers by Old LMC but allocable to our comgamder the services agreement (except with respect
Mr. George, whose compensation reported above aidsdirectly by QVC with respect to the entire yaad is not covered by the services agreementh Wit
respect to the year ended December 31, 2011, tharamset forth in this table reflect compensagiail to our named executive officers from Janua30l1l

to September 23, 2011 (the date of the LMC Splf}-@fd compensation paid to our named executivieest by Old LMC, but allocable to our company unde
the services agreement, for the period Septemhet24 to December 31, 2011 (except with respebtrtdGeorge, whose compensation reported above was
paid directly by QVC with respect to the entireyaad is not covered by the services agreemeng)-S&€ompensation Discussion and Analysis—Services
Agreement.”

The grant date fair value (or, in the case of awardnted pursuant to our 2012 option modificafioygram, the incremental fair value) has been caetpin
accordance with FASB ASC Topic 718, but (pursuar&EC regulations) without reduction for estimdtadeitures. For a description of the assumptions
applied in these calculations, see Note 15 to onsalidated financial statements for the year efdetember 31, 2013 (which are included in our Ahnua
Report on Form 10-K as filed with the SEC on Febyr8, 2014).

The Option Awards set forth in this column withpest to the year ended December 31, 2012 wereveetbly our named executive officers in connectidth’
our 2012 option modification program.

Reflects the above-market earnings credited toSflean's deferred compensation account. See "—Nlfiegi®eferred Compensation Plans" below.
Additionally, the 2011 amount reflected for Mr. @herepresents the portion of above-market earnmogsred prior to the LMC Split-Off and an additan
amount of above-market earnings following the LM@&itSOff on the portion of Mr. Shean's year-end bsnvhich was allocated to our company under the
services agreement.

The Liberty Media 401(k) Savings Plan, which wasrgmred and administered by our company priorédtC Split-Off and was transferred to and assumed
by Old LMC in the LMC Split-Off and later by LibsriMedia in the LMC Spin-Off, provides employeestwén opportunity to save for retirement. The Lipert
Media 401 (k) Savings Plan participants may contghup to 75% of their eligible compensation on efaix basis to the plan and an additional 10% eif th
eligible compensation on an after-tax basis (sultgespecified maximums and IRS limits), and wetdbnted a matching contribution based on the
participants' contributions as set forth in thenpRarticipant contributions to the Liberty Medi@al4k) Savings Plan are fully vested upon contriyuti

Generally, participants acquire a vested rightuinmatching contributions as follon

Vesting
Years of Servict Percentage
Less than : 0%
1-2 33%
2-3 66%
3 or more 10(%

Included in this column, with respect to each nammestutive officer (except with respect to Mr. Gemrfor which matching contributions of $15,3005&D0
and $16,367 were made by QVC to its 401(k) savpigs in 2013, 2012 and 2011, respectively, and gxeéth respect to Mr. Baer), are the following
matching contributions made by our company to tihelty Media 401(k) Savings Plan in each of 2018,2and 2011, respective



Name

Gregory B. Maffei
Albert E. Rosenthale
Christopher W. Shee

Amounts ($)

2013 2012 2011
12,75( 11,77 24,50(
11,22( 10,00( 24,50(
12,75( 12,50( 24,50(
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(6)

)

®)

©)

(10)

(11

With respect to these matching contributions, theva named executive officers are fully vested.

Included in this column are the following life iramce premiums paid by our company (with the exoepif Mr. George, whose life insurance premium was
paid by QVC), on behalf of each of the named exeeufficers and, with respect to amounts refle¢dted®012 and 2011 following the LMC Split-Off, phby
Old LMC and allocated to our company under theises/agreemen

Amounts ($)

Name 2013 2012 2011

Gregory B. Maffei 1,311 1,23¢ 2,015
Richard N. Bae 2,352 — —
Michael A. George 1,242 1,24: 1,37:
Albert E. Rosenthale 1,15¢ 1,04¢ 2,015
Christopher W. Shee 85E 85t 1,31¢

We make available to our personnel, including amed executive officers, tickets to various spgréments with no aggregate incremental cost atafile to
any single person.

Includes the following:

Amounts ($)

2013 2012 2011
Compensation related to personal use of corponateati(a) 189,11( 183,50¢ 355,20:
(a) Calculated based on aggregate incremental cosicbfissage to our company.

Prior to the LMC Splitoff, we owned an apartment in New York City whichsaprimarily used for business purposes. The apattmas assigned to Old LN
in the LMC Split-Off and later to Liberty Media the LMC Spin-Off. Mr. Maffei makes use of this ajpaent and a company car and driver for personal
reasons. From time to time, we also pay the costis¢ellaneous shipping and catering expenses foMdffei.

Represents the grant date fair value of Mr. Gesngeilti-year option award granted in March 201% Se-Executive Compensation Arrangements—Michael
A. George" for more information. Mr. George's myiiar option award is similar in function to theltayear awards previously granted to named exgeuti
officers, and it was anticipated that Mr. Georg# mot receive any additional equity awards durihg term of his employment agreement with QVC (othe
than those made in connection with Mr. George'gdpation in the 2012 option modification program)

Includes tax gross-ups in the following amountatieg to certain out of state income taxes to whithGeorge was subject as a result of the perfooaaf
his duties outside of QVC's headquarters and, repect to 2012, includes a tax gross-up relatirggttain out of state income taxes incurred imeation
with Mr. George's participation in the 2012 optiondification program

Amounts ($)
2013 2012 2011
134,28¢ 207,73 34,84

Includes $10,000 in charitable contributions madéehalf of Mr. George pursuant to our politicai@e committee matching contribution program.

Executive Compensation Arrangements

Gregory B. Maffei

Employment Agreement.  On December 17, 2009, the compensation comendtpproved in principle a new compensation arraege
in favor of Mr. Maffei providing, among other thisgfor a five year employment term beginning Jandar2010 and ending December 31,
2014, with an annual base salary of $1.5 milliocréasing annually by 5% of the prior year's batarg, and an annual target cash bonus
equal to 200% of the applicable year's annual bakay. On May 17, 2010, we entered into a defieiemployment agreement with
Mr. Maffei, memorializing the compensation arrangeithat was approved in principle by the compéosatommittee on December 17,
2009. The employment agreement also included teetated to Liberty Interactive Corporation equityaads held by Mr. Maffei, including
the multi-year award of options that was grantedito on December 17, 2009 (as described in morasldeglow).
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Prior to the assumption of Mr. Maffei's dayment agreement by Liberty Media in connectiothvihe LMC Spin-Off, Old LMC
assumed Mr. Maffei's 2009 employment agreemenoimection with the LMC Split-Off and in Februaryl20the agreement was amended
and restated effective as of September 23, 201dflect the change in employer and to specify thgtg awards covered by the amended and
restated employment agreement following the LMQtSpif, which included a grant of options to Mr. fea on December 17, 2009 in
connection with the approval in principle of hisngmensation arrangement. After giving effect toddgistments made to equity awards in
connection with the LMC Split-Off, the eliminatiai Old LMC's tracking stock structure, the creatafrour Liberty Ventures tracking stock,
the LMC Spin-Off and the December 2012 option modifon program, as of March 31, 2014, the multayaward granted to Mr. Maffei on
December 17, 2009 has been converted into, exchadnger adjusted to the following equity awardptions to acquire 5,933,101 shares of
LINTA at an exercise price of $19.255, options ¢quire 278,831 shares of LVNTA at an exercise poic58.80, options to acquire
1,179,830 shares of Liberty Media's Series A comstonk at an exercise price of $94.92, optiontuae 1,184,017 shares of Starz's
Series A common stock at an exercise price of 883,647 restricted shares of Liberty Media'seSeh common stock, 813,647 restricted
shares of Starz's Series A common stock, 2,59Fg8dcted LINTA shares and 147,387 restricted L\ANShares (such LINTA and LVNTA
awards, théMulti-Year Awards ). One-half of these options and restricted sheested on December 17, 2013 with the remainingopti
and restricted shares vesting on December 17, 20®&ch case, subject to Mr. Maffei's continuegleyment on the applicable vesting d:
The options have a term of 10 years. See "—AgreéRegarding LINTA Equity Awards" below for more erfnation regarding these
options and restricted shares that are now Likdeatgractive Corporation equity awards.

Mr. Maffei's amended and restated agreemerith was assumed by Liberty Media in connectigth the LMC Spin©Off, provides that
(i) in the event Mr. Maffei is terminated for cause defined in the agreement) he will be entitdaty to his accrued base salary, unpaid
expenses and any amounts due under applicabl€iipifZMr. Maffei terminates his employment withbgood reason (as defined in the
agreement), he will be entitled only to his accrbede salary, accrued but unpaid bonus for the peiar, unpaid expenses and any amounts
due under applicable lanwStandard Payments); (iii) if Mr. Maffei is terminated by Liberty Meid without cause or if he terminates his
employment for good reason, the agreement provatesm to receive the Standard Payments and aaeee payment of $7.8 million; and
(iv) in the case of Mr. Maffei's death or his disi&y the agreement provides for the right to rigeghe Standard Payments and a severance
payment of $7.8 million. In addition, if Mr. Maffé$ terminated without cause or due to disabibityterminates his employment for good
reason, Mr. Maffei will be entitled to continuatiohcertain perquisites for 18 months, including o$ Liberty Media's corporate aircraft.

Although we are not a party to Mr. Maff@imended and restated employment agreement, vebligated to reimburse Liberty Media
for our allocable portion of any payments made o Maffei thereunder (other than payments relatingquity awards which are directly
settled with the applicable issuer).

Agreement Regarding LINTA Equity Awards. Following the LMC Split-Off, Mr. Maffei contimed to be the President and Chief
Executive Officer of our company and we entered amt Agreement Regarding LINTA Equity Awards withi.Naffei, effective as of
September 23, 2011, pursuant to which we agreedahao long as Mr. Maffei is employed by us hédl wé employed as the company's
President and Chief Executive Officer and will memnated and recommended for election to our bohdirectors at each annual meeting
stockholders occurring prior to December 31, 20h& agreement includes provisions, similar to thinddr. Maffei's December 2009
employment agreement, regarding his employmentiasampany's President and Chief Executive Offigeite he is employed by our
company and regarding his position on our boamdireictors, including his membership on the exeeutiommittee of the board. The
agreement does not include an obligation to
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pay Mr. Maffei a salary or bonus or to provide hiith benefits (other than reimbursement of expenge pay him severance upon
termination of his employment with us, but our camy bears a portion of the cost to Liberty Medidviof Maffei's salary, bonus, severance
and other benefits pursuant to agreements entetredétween our company and Old LMC (and laterrasslby Liberty Media in connection
with the LMC Spin-Off) in connection with the LMQott-Off (as described above).

The Agreement Regarding LINTA Equity Awamtsvides that, in the event Mr. Maffei is termi@dffor cause (as defined in the
agreement), or if he terminates his employmentautiyood reason (as defined in the agreement),ilhtovfeit all rights to his unvested
restricted shares and unvested options. Howevégtim cases, his vested, unexercised options amthsrights as of his termination date will
remain exercisable either (1) for 90 days aftetdnimination or until the original expiration datkthe applicable award, if sooner, or (2) if
any such termination of his employment occurs fellg December 31, 2014 or following a change intagrof our company (as defined in
the agreement), until the original expiration daft¢he applicable award. If Mr. Maffei is termindtby our company without cause or if he
terminates his employment for good reason, theemgeat provides for his unvested restricted shardsiavested options and similar rights
(including his Multi-Year Award) to vest pro ratased on the portion of the vesting period elapsealigh the termination date plus
18 months and for all vested and accelerated optioi similar rights to remain exercisable ungiitihespective expiration dates; provided,
that if Mr. Maffei continues to be employed by LieMedia following such a termination from our cpamy without cause or for good
reason, he may elect to have certain of his ungtesqaity awards continue to vest in accordance thighterms of the agreement based on his
continued service with Liberty Media. If a termiivatt without cause or for good reason occurs wilirdays before or 210 days after
members of the Malone Group (as defined in theeageat) cease to meet certain ownership requiremeétitsespect to our company as
described in the agreement, then Mr. Maffei's utedesestricted shares and unvested options anthsirights granted by our company will
instead vest in full and will remain exercisabléilutheir respective expiration dates. In the cashir. Maffei's death or his disability, the
agreement provides for his unvested restrictedeshand unvested options and similar rights to fudlgt and for his vested and accelerated
options and similar rights to remain exercisabltl tineir respective expiration dates. Furthertha event of certain change in control
transactions, including spin-off or split-off tratsions which exceed a specified threshold of eonngany's consolidated assets, Mr. Maffei's
unvested restricted shares and unvested optionsiwmildr rights would vest in full unless Mr. Maifis named the Chief Executive Officer of
the spin-off or split-off entity and his equity ardla are adjusted in the transaction in such a ntamt preserve the intrinsic value thereof.

The Agreement Regarding LINTA Equity Awafdsgther provides that it is intended to meet taguirements of Section 409A of the
Code and provides for certain reimbursements toMéffei in the event the agreement does not so ¢priipe agreement also contains
customary provisions pertaining to confidentiahtyd limitations on outside activities.

Aircraft Usage. Pursuant to a February 2013 letter agreermetmtden Mr. Maffei and Liberty Media, Mr. Maffei éntitled to
120 hours per year of personal flight time throtigi first to occur of (i) the termination of his plmyment, subject to any continued right to
use the corporate aircraft as described aboversupuat to the terms of his employment arrangenmeeffect at the time of the termination or
(ii) the cessation of ownership or lease of corfedrcraft. Mr. Maffei will continue to incur takée income, calculated in accordance with
SIFL, for all personal use of Liberty Media's cargte aircraft. Pursuant to aircraft time sharingeagnents with Liberty Media, we pay
Liberty Media for any costs, calculated in accoawith Part 91 of the Federal Aviation Regulatiassociated with Mr. Maffei using its
corporate aircraft that are allocable to our comyp&ights where there are no passengers on cormpangd aircraft would not be charged
against the 120 hours of personal flight time peanallotted to Mr. Maffei if the flight departmetétermines that the use of
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a NetJets, Inc. supplied aircraft for a proposadqgeal flight would be disadvantageous to our camymiue to (i) use of budgeted hours under
the then current Liberty Media fractional ownersbgmtract with NetJets, Inc. or (ii) higher fligtist as compared to the cost of using
company owned aircraft.

Michael A. George

On May 3, 2011, QVC entered into an emplegtragreement with Mr. George, which was amendiedt@fe December 4, 2012, to
reflect the changes to his equity awards that gedun the December 2012 option modification prog(as described below) and to clarify
and update certain other information in his emplegitragreement. The agreement provides for, amdray titings, a five year employment
term beginning January 1, 2011 and ending Decethe2015, with an annual base salary of $1 millinoreasing annually by 3% of the
prior year's base salary, and an annual targethmasins equal to 100% of the applicable year's drivase salary which will be determined by
the chief executive officer of our company pursuartriteria established in QVC's annual bonus mog(which program is approved each
year by our company's chief executive officer)inthe event Mr. George is considered a "coverepleyee" for any given year for purpos
of Section 162(m) of the Code, his bonus will beed®mined by our company's compensation committsedan such criteria as approved in
advance by such committee and that are designednianner such that the bonus will be treated aalifepd performance-based
compensation” within the meaning of Section 162@M0o pursuant to the agreement, Mr. George igledtto certain welfare, retirement and
fringe benefits available to senior-level executioé QVC.

On March 2, 2011, Mr. George was grant&hallion options to acquire shares of LINTA (tB811 Granted Awards) at an exercise
price of $16.01 per share, which was the closincepof LINTA on such date. As a result of adjusttsemade to equity awards in connection
with the LMC Split-Off, the creation of our Liberyentures tracking stock and the December 2012 nptiodification program, as of
March 31, 2014, Mr. George's 2011 Granted Awards consist of options to acquire 3,166,911 sharddNTA at an exercise price of
$19.255 per share and 146,180 shares of LVNTA atxencise price of $58.80 per share, 540,383 otstfiLINTA shares and 39,194
restricted LVNTA shares. One-half of the 2011 GeanAwards will vest on December 15, 2014 with #saining options and restricted
shares vesting on December 15, 2015. The optioves doderm of 7 years. It is anticipated that Mroe will not receive any additional
equity award grants during the term of his emploghagreement other than those associated withantipation in the 2012 option
modification program.

The agreement provides that, in the evemt®éorge is terminated for cause (as definedaratireement), he will be entitled to his
accrued base salary through the date of terminatiopaid expenses, his vested benefits and anyrasdue under applicable law. In
addition, all equity awards granted to Mr. Georgemto January 1, 2011 that are outstanding anestied at the time of his termination for
cause, including related equity awards granted to®¢orge after such date pursuant to the Dece## option modification program and
certain other events, as defined more specifigalthe agreement (thHere-2011 Unvested Award3, and all 2011 Granted Awards then held
by Mr. George that have not become exercisabld tiealate of such termination will be forfeiteddaall equity awards granted to
Mr. George prior to January 1, 2011 that are onthtey and vested but unexercised at the time df gereination, including related equity
awards granted to Mr. George after such date potsadahe December 2012 option modification progeard certain other events, as defined
more specifically in the agreement (thr=-2011 Vested Awardg, and all 2011 Granted Awards that are outstandimdjvested but
unexercised as of the date of such terminationrestiain exercisable for a period of up to 90 ddiey éhe date of such termination or until
the original expiration date of the options if searif Mr. George terminates his employment withgobdd reason (as defined in the
agreement), he will be entitled to his accrued Isasgry though the date of
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termination, any declared but unpaid bonus forcdendar year prior to the year of termination,aidg@xpenses, his vested benefits and any
amounts due under applicable law. He will forfdiitrights to any Pre-2011 Unvested Awards and 20111 Granted Awards then held that
have not become exercisable as of the date oétignation, any Pre-2011 Vested Awards that ar®ogtor similar rights will be treated as
specified in the applicable agreement governindy ity award, and any 2011 Granted Awards tfeabatstanding and vested but
unexercised as of the date of termination will kereisable for a period of 90 days after the datemnination or until the original expiration
date of the options if sooner. If, however, Mr. @gpterminates his employment for good reason leisiemployment is terminated by QVC
without cause, then he is entitled to receive hisebsalary for a period of one year and a lumpgayment of $1.5 million, in addition to
accrued base salary through the date of terminatigpaid expenses, his vested benefits and any atheunts due under applicable law. In
addition, any Pre-2011 Unvested Awards held ordtte of termination that would have vested durirg365-day period following the date
of such termination had Mr. George continued temmployed by QVC during such period will vest ashaf date of termination. Further, a
rata portion of each tranche of each 2011 GrantedrA that is not vested on the date of terminatidhvest as of such date, with such pro
rata portion based on the portion of time Mr. Geongis employed by QVC and its affiliates duringksting period of such tranche plus
365 days. The exercisability of any Pre-2011 Vegtedrds, any vested 2011 Granted Awards and an2@t& Unvested Awards that vest
pursuant to the foregoing sentence will be exteridete earlier of (i) the original expiration datithe option or (ii) two years from the date
of the termination or, if Mr. George were to diégpito the expiration of such two year period, these of business on the first business day
following the later of the expiration of (x) the dwear period or (y) the one-year period beginminghe date of Mr. George's death, but in no
event will such awards be exercisable followingrthespective stated terms. In limited circumstanioolving a termination of his
employment without cause or for good reason wigfixrmonths following a change in control of QVC ¢fined in his employment
agreement), Mr. George's equity awards would ve&tli and his vested options would thereafter renexercisable until the original
expiration date of such options. In the case of &&orge's death or disability (as defined in theagent), the agreement provides for the
right to receive his base salary for a period af gear, his accrued base salary through the daéFroination, unpaid expenses, any declared
but unpaid bonus for the calendar year prior toyee in which the termination occurs, his vesteddfits and any amounts due under
applicable law. In addition, the Pre-2011 Vestedafds, the Pre-2011 Unvested Awards and the 2014t&tawards will immediately vest
and become exercisable (to the extent not alreadied) and will be exercisable throughout the radei of the full original term of such
equity award.

As a condition to Mr. George's receipt 0y @everance payments as a result of his termmada®well as any acceleration of vesting or
extension of exercise periods for his equity graiis George must execute a severance agreememekeade in favor of QVC in accordance
with the procedures set forth in the employmeneeagrent. Mr. George's receipt of severance bengfiiso conditioned on his compliance
with the post-termination non-compete restrictionkis employment agreement.

Richard N. Baer

Employment Agreement.  On November 7, 2012, Old LMC entered into a@caitive employment agreement (draployment
agreement), effective October 31, 2012, with Richard Baer. Blaer served as an independent contractor prayicdnsulting services to
Old LMC and Liberty Interactive from October 31,1220until the start of his employment as Senior \Recesident and General Counsel with
the companies on January 1, 2013. The employmeeeagnt was assigned to Liberty Media in conneatiith the LMC Spin-Off. The
agreement provides for, among other things, ayear term ending on December 31, 2016, with an @rvase salary of $825,000, subject to
adjustments at Liberty Media's discretion, and mmual discretionary bonus beginning in the caleygar 2013. Pursuant to the terms of the
agreement, Mr. Baer's target bonus for each yeE00%6 of his annual base salary for
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that year, and in no event will his bonus for aegiybe greater than two times his annual baseysdlar Baer is also entitled to certain
benefits and perquisites available to Liberty M&d&enior executives. Pursuant to the agreemempeamber 8, 2012, as part of the
consideration for his services under the employragntement, Mr. Baer was granted a combinatiorptibins and restricted shares. One-half
of these options vest on December 31, 2015, wihé¢imaining options vesting on December 31, 2046 ame-half of these restricted shares
vest on each of December 15, 2015 and Decemb@015, in each case, subject to Mr. Baer being eyeplty our company on the
applicable vesting date and to the early vestirents/described below. The options have a term gehds. The other terms and conditions of
Mr. Baer's options and restricted shares, includiccgleration and continued exercisability in cantioa with certain terminations of
employment, are described in the applicable awgrdeanents.

The agreement provides that, in the evemtBder is terminated for cause (as defined irethployment agreement), he will be entitled
to his accrued but unpaid base salary through dte af termination and any unpaid expenses. If dvarn Mr. Baer terminates his
employment for good reason (as defined in the epmpémt agreement) or if his employment is terminat@fiout cause (as defined in the
employment agreement), then he is entitled to vedeis accrued but unpaid base salary, any unpgienses, any accrued but unpaid bonus
from the prior year and a severance payment oftiwes his annual base salary at the time of tertionalf Mr. Baer terminates his
employment without good reason (as defined in thpleyment agreement), he is entitled to receiveantyued but unpaid base salary, any
accrued but unpaid bonus from the prior year aiyduapaid expenses. In the case of Mr. Baer's dwatlisability (as defined in the
employment agreement), the employment agreemenida®for the right for his estate or him, as agaddle, to receive any accrued but
unpaid base salary, any unpaid expenses, any acouteinpaid bonus from the prior year and a sexerpayment of two times his annual
base salary at the time of death or disabilityd@fined in the employment agreement). As a conditioMr. Baer's receipt of any severance
payments as a result of his termination, as wedimysacceleration of vesting or extension of exsergeriods described in the grant agreen
for the equity grants, Mr. Baer must execute a s agreement and release in favor of LibertyidMedaccordance with the procedures
forth in the employment agreement.

Although we are not a party to Mr. Baergpéoyment agreement, we are obligated to reimblitserty Media for our allocable portion
of any payments made to Mr. Baer thereunder (dtieer payments relating to equity awards which #&exty settled with the applicable
issuer) pursuant to the services agreement.

Equity I ncentive Plans

The 2010 Incentive Plan and 2012 Incerfiilan are administered by the compensation comnuftear board of directors. The
compensation committee has full power and authéoityrant eligible persons the awards describeovbahd to determine the terms and
conditions under which any awards are made. Thairgiincentive plans are designed to provide @ttt remuneration to certain
employees and independent contractors for excegitgmrvice and to encourage their investment incoumpany. Our compensation
committee may grant non-qualified stock optionsRSArestricted shares, cash awards, performancelawaany combination of the
foregoing under the existing incentive plans (ailiely, awards).
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As of March 31, 2014, (i) the maximum numbkshares of our common stock with respect tocllaiwards may be issued under the
2010 Incentive Plan is 42,950,000 and under th@ 28dentive Plan is 40,000,000, subject, in ease ct anti-dilution and other adjustment
provisions of the respective plans, and (ii) withited exceptions, no person may be granted incatgndar year awards covering more than
6,874,244 shares of our common stock under the B@Ehtive Plan and 8,000,000 shares of our comstmek under the 2012 Incentive P
(subject, in each case, to anti-dilution and o#tgustment provisions of the plans) nor may ang@ereceive under each of the existing
incentive plans payment for cash awards duringcatgndar year in excess of $10 million. Sharesuofoommon stock issuable pursuant to
awards made under the existing incentive plansnade available from either authorized but unisskedes or shares that have been issued
but reacquired by our company. Each of the 2016ritigce Plan and the 2012 Incentive Plan has a btgea.

2006 Deferred Compensation Plan

Effective for the year beginning Januarg@Q7 and until the time of the LMC Split-Off, afirs of our company at the level of Senior
Vice President and above were eligible to partigipa the Liberty Media Corporation 2006 Deferreash@pensation Plan (as amended, the
2006 deferred compensation plan. In connection with the LMC Split-Off (pursuamt which employees of our company became employee:
of Old LMC), Old LMC assumed this plan and all gialiions outstanding thereunder. In connection thi¢hLMC Spin-Off, Liberty Media
assumed this plan and all obligations outstandiegetunder. Prior to the assumption of this pla®l/LMC, each eligible officer of our
company, including our Chief Executive Officer,mipal financial officer and principal accountinfficer, could elect to defer up to 50% of
his annual base salary and the cash portion gidrfermance bonus under the 2006 deferred compengdan. Elections were required to be
made in advance of certain deadlines and coulddec(1) the selection of a payment date, which igdigecould not be later than 30 years
from the end of the year in which the applicablmpensation is initially deferred, and (2) the fasfdistribution, such as a lump-sum
payment or substantially equal annual installmerts two to five years. Compensation deferred utite2006 deferred compensation plan
earned interest at the rate of 9% per year, congexliquarterly at the end of each calendar quarter.

Following the LMC Split-Off, our officerg@no longer permitted to elect the deferral obdipn of their base salary and performance
bonus allocable to our company. Mr. Shean took aidgge of a one-time deferral opportunity in 201ihwespect to a portion of his 2011
performance-bonus that was allocable to and paiopycompany, and we will be responsible for thgnpent of such deferred amount and all
interest thereon going forward.
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Grants of Plan-Based Awards

The following table contains informatiomyeeding plan-based incentive awards granted duhiegear ended December 31, 2013 to the
named executive officers.

Estimated Future Payouts under No-equity
Incentive Plan Awards

Name Grant Date(1) Threshold ($)(2) Target ($) Maximum ($)(3)

Gregory B. Maffei 2/4/201 — — 6,945,75;
Richard N. Baer 2/4/201: — — 1,650,00!
Michael A. George 2/26/201. — — 2,758,341
Albert E. Rosenthaler 2/4/201: — — 1,065,43;
Christopher W. Shean 2/4/201: — — 1,189,65!

(1) Reflects the date on which our compensationmitee established the terms of the 2013 perfooedrased bonus
program, as described under "—Compensation Disoussid Analysis—Elements of 2013 Executive Comptionsa-
2013 Performance-based Bonuses—Liberty Awards—Q@awhand "—Compensation Discussion and Analysis—
Elements of 2013 Executive Compensation—2013 Pedoce-based Bonuses—QVC Award."

(2) Our 2013 performance-based bonus program mimgsrovide for a threshold bonus amount. The @wgalso does not
provide for a target payout amount for any namestative officer that would be payable upon satisfacof the
performance criteria under the 2013 performancedasnus program. For the actual bonuses paid bygasapany and
QVC, as applicable, see the amounts included f&@B2Q the column entitled Non-Equity Incentive Plaompensation
in the "Summary Compensation Table" above.

3) With respect to Messrs. Maffei, Baer, Roselathand Shean, represents the maximum amount thathihave been
payable to each named executive officer assuminthé&Threshold was met in order to permit the mmaxn bonus
amounts to have been payable, (y) the full 60%hefdarticipant's maximum bonus amount attributédbiedividual
performance was attained and (z) the full 40% efghrticipant’'s maximum bonus amount attributableorporate
performance of our company was attained, and doegive effect to the allocation of any portionsaich maximum
bonus amount to Liberty Media under the servicesegent. For more information on this performanmeus program,
see "—Compensation Discussion and Analysis—Elena&2§13 Executive Compensation—2013 Performanseda
Bonuses—Liberty Awards—Overview." With respect to. [@eorge, represents the maximum amount that woae
been payable to Mr. George assuming (x) the higQ¥& EBITDA growth target of 9.2% was achieved and
(y) Mr. George's individual performance warranted maximum additional increase of his bonus deteethbased on
QVC EBITDA growth. For more information on this f@mance bonus program, see "—Compensation Dismussid
Analysis=—Elements of 2013 Executive Compense—2013 Performan«-based Bonus—QVC Award."
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Outstanding Equity Awards at Fiscal Year-End

The following table contains informatiorgaeding unexercised options and unvested shamgrafommon stock which were outstanc
as of December 31, 2013 and held by the named txeaifficers.

Option awards Stock awards
Number of Number of
securities Number of shares or Market value of
underlying securities units of shares or
unexercised underlying stock that units of
options unexercised Option Option have not stock that
#) options (#) exercise expiration vested have not
Name Exercisable Unexercisable price ($) date (#) vested ($)
Gregory B.
Maffei
Option
Awards
LINTA 441,81° — 21.8¢ 3/29/1+¢ — —
LINTA 446,08¢ — 19.25¢  12/24/1: — —
LINTA 1,339,58 — 19.25¢ 12/16/1! — —
LINTA 990,65: 990,65:(1) 19.25F 12/17/1¢ — —
LINTA 1,975,89 1,975,89(1) 19.25¢ 12/17/1¢ — —
LVNTA 22,11 — 56.91 3/29/1¢ — —
LVNTA 22,51 — 58.8( 12/24/1: — —
LVNTA 66,95( — 58.8C 12/16/1! — —
LVNTA 50,32t 50,32¢(1) 58.8C 12/17/1¢ — —
LVNTA 89,09( 89,09((1) 58.8C 12/17/1¢ — —
Sock Awards
LINTA — — — — 467,7441) 13,728,40
LINTA — — — — 828,04¢(1) 24,303,09
LVNTA — — — — 47,091) 5,773,00:
LVNTA — — — — 26,60%(1) 3,261,13!
Richard N.
Baer
Option
Awards
LINTA — 516,44 2) 19.8: 11/8/2: — —
LVNTA — 26,01((2) 56.8¢ 11/8/2: — —
Sock Awards
LINTA — — — — 90,37(3) 2,652,56!
LVNTA — — — — 4,55%(3) 558,03(
Michael A.
George
Option
Awards
LINTA 103,64t — 19.25¢ 2/27/1¢ — —
LINTA 22,85¢ — 19.25¢ 2/27/1¢ — —
LINTA 694,94: — 19.25¢ 4/6/1¢ — —
LINTA 98,37: — 19.25¢ 4/6/1¢€ — —
LINTA 400,92 — 19.25¢ 3/1/1% — —
LINTA 123,34( 61,67((4) 19.25¢ 3/1/1% — —
LINTA — 3,166,91(5) 19.25¢ 3/2/1¢ — —
LVNTA 5,17¢ — 58.8( 2/27/1¢ — —
LVNTA 1,10 — 58.8( 2/27/1¢ — —
LVNTA 34,73 — 58.8( 4/6/1¢€ — —
LVNTA 4,74: — 58.8( 4/6/1¢ — —
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Option awards

Stock awards

Number of Number of
securities Number of shares or Market value of
underlying securities units of shares or
unexercised underlying stock that units of
options unexercised Option Option have not stock that
#) options (#) exercise expiration vested have not
Name Exercisable Unexercisable price ($) date (#) vested ($)
LVNTA 20,05! 58.8( 3/1/1% — —
LVNTA 5,74: 2,8744) 58.8( 3/1/1% — —
LVNTA — 146,18((5) 58.8( 3/2/1¢ — —
Sock Awards
LINTA — — B — 26,78¢(6) 786,16¢
LINTA — — — — 18,51%(4) 543,41!
LINTA — — B —  540,38(5)  15,860,24
LVNTA — — — — 1,33Y6) 164,14¢
LVNTA — — — — 1,13<4) 139,63(
LVNTA — — — — 39,19¢5) 4,804,79.
Albert E.
Rosenthal
Option
Awards
LINTA 6,52 — 19.25F  12/17/1¢ — —
LINTA — 353,5647) 19.25¢ 3/19/2( — —
LVNTA 307 — 58.8C 12/17/1¢ — —
LVNTA — 16,38(7) 58,8( 3/19/2( — —
Sock Awards
LINTA — — — — 79,2647) 2,326,54!
LVNTA — — B — 5,25((7) 643,59¢
Christopher
W. Shean
Option
Awards
LINTA — 353,5647) 19.25¢ 3/19/2( — —
LVNTA 3,361 — 58.8(C 12/24/1: — —
LVNTA 6,42( — 58.8C 12/16/1! — —
LVNTA 1,22¢ — 58.80C 12/17/1¢ — —
LVNTA 5,622 — 58.8C 12/17/1¢ — —
LVNTA 8,19( 16,38(7) 58.8( 3/19/2( — —
Stock Awards
LINTA — — — — 79,264(7) 2,326,54!
LVNTA — — — — 5,25((7) 643,59¢

(1)  Vests in full on December 17, 2014.

(2)  Vests 50% on December 31, 2015 and 50% on Decedih@016.

) Vests 50% on December 15, 2015 and 50% onrbleeel5, 2016.

(4) Vested in full on March 1, 2014.

(5) Vests 50% on December 15, 2014 and 50% onrbleeel5, 2015.

(6) Vested in full on March 1, 2014.

(7)  Vests 50% on June 30, 2014 and 50% on Decemb&035,
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Option Exercises and Stock Vested

The following table sets forth informatioancerning the exercise of vested options and ¢éiséng of restricted stock held by our named
executive officers (with the exception of Mr. Baeho had no exercises of vested options or vestimgstricted stock), in each case, during
the year ended December 31, 2013.

Option Awards Stock Awards
Number of Number of
shares Value shares Value
acquired on realized on acquired on realized on
Name exercise (#)(1) exercise ($) vesting (#)(1) vesting ($)
Gregory B. Maffei
LINTA — — 1,295,79; 2)
LVNTA — — 73,69: 2)
Michael A. George
LINTA — — 268,14¢ 2,628,88.
LVNTA — — 14,05( 458,69
Albert E.
Rosenthaler
LINTA 373,41 3,052,04 51,02¢ 2)
LVNTA 17,99¢  1,004,90; 3,27: 2)
Christopher W.
Shean
LINTA 595,55° 4,051,08: 51,02¢ (2)
LVNTA 9,41« 420,53: 3,27 (2)

(1) Includes shares withheld in payment of witllirog) taxes at election of holder.

(2) On December 4, 2012 (tligrant Date ), to effect our 2012 option modification programoy compensation
committee approved the acceleration of each ungéstthe-money option to acquire shares of LINTAlan
LVNTA held by certain of its and its subsidiariefficers (collectively, théligible Optionholders ), including
our then- and our current-named executive offibéessrs. Maffei, George, Rosenthaler and Shearnowioiy
this acceleration, also on the Grant Date, eadfiliidi Optionholder exercised, on a net settled$yasibstantially
all of his or her outstanding in-the-money vested anvested options to acquire LINTA or LVNTA shafthe
Eligible Options ) and with respect to each unvested Eligible Optéath Eligible Optionholder acquired LIN'
or LVNTA shares which have a vesting schedule idahto that of the unvested Eligible Option.

The Value column below represents the value relatedvards that were subject to continued vesting
requirements as of the Grant Date, but which vedteiohg the twelve months ended December 31, 28a8h
value was realized by the applicable named exeeuaffficer in 2012 and therefore included in ourxyro
statement relating to o

48




Table of Contents

2013 annual meeting of stockholders under "Exeeuflempensatic—Option Exercises and Stock Veste

Number of
shares
acquired upon
lapse of
restriction
Name (#) Value ($)
Gregory B. Maffei
LINTA 1,295,79. 24,950,47
LVNTA 73,69 4,333,141
Michael A. George
LINTA 141,36: 2,721,92!
LVNTA 7,711 453,40
Albert E. Rosenthaler
LINTA 51,02¢ 982,56.
LVNTA 3,272 192,39
Christopher W. Shean
LINTA 51,02¢ 982,56.
LVNTA 3,272 192,39

Nonqualified Deferred Compensation Plans

The following table sets forth certain infation regarding the 2006 nonqualified deferreghgensation plan in which Mr. She
participated during the year ended December 313.2D@iring December, 31, 2013, no other named ekexafficers participated in
the 2006 deferred compensation plan.

Name

Aggregate

Executive Registrant Aggregate Aggregate balance at
contributions contributions earnings in withdrawals/ 12/31/13
in 2013 ($) in 2013 ($) 2013 ($)(1) distributions ($) $)D)(2)

Christopher W. Shee — — 3,39¢ — 6,41°¢

(1)

(2)

As described above in "—Executive Compensatimangements—2006 Deferred Compensation Plan,'Stiean was
permitted a one-time deferral election under the62leferred compensation plan following the LMCIitSpIf with
respect to $32,336, which represented 10% of agooof his 2011 performance-based bonus that wasaddle to and
paid by our company. Although such amount was feared to Old LMC upon its assumption of the plad abligation
thereunder in connection with the LMC Split-Off (alater by Liberty Media in connection with the LMERin-Off),
Liberty Interactive will be responsible for the pagnt of the $32,336 of deferred principal amourdt fam the payment
of interest income at the rate of 9% per annum,gmmded quarterly, thereon. In 2013, the amoustoh interest for
which Liberty Interactive is responsible for was3g. Of this amount, $777 was reported in the "Sany
Compensation Table" as above-market earnings teed eredited to Mr. Shean's deferred compensatioouat during
2013.

In our prior year proxy statements, we reportedftfiewing above-market earnings that were credéednterest to
Mr. Shean's deferred compensation accounts dunmgédars reportel

Amount ($)
2012 2011 2010

667 8,90t 8,58¢
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Potential Payments Upon Termination or Change-in-Cotrol

The following table sets forth the potehpiayments to our named executive officers if te@mployment had terminated or a change in
control had occurred, in each case, as of DeceBhet013. In the event of such a termination ongleain control, the actual amounts ma
different due to various factors. In addition, waynenter into new arrangements or modify thesengaaents from time to time.

The amounts provided in the tables aredasehe closing market prices on December 31, 20E3last trading day of such year, for
Series A Liberty Interactive common stock and Sefd. iberty Ventures common stock, which were $8%8d $122.59, respectively. The
value of the options and SARs shown in the tablmised on the spread between the exercise or besepthe award and the applicable
closing market price. The value of the restrictiettls shown in the table is based on the applicelolging market price and the number of
shares unvested.

Each of our named executive officers haeixed awards and payments under the existing fiveeplans. Additionally, each of
Messrs. Maffei, Baer and George is entitled toaieipayments and acceleration rights upon terngnainder his respective employment
agreement. See "—Executive Compensation Arrangethahbve and "Potential Payments Upon Terminatio@t@ange-in-Control—
Termination Without Cause or for Good Reason" below

The circumstances giving rise to thesemt@epayments and a brief summary of the provisigaverning their payout are described
below and in the footnotes to the table (other thase described under "—Executive Compensatioanfygements," which are incorporated
by reference herein):

Voluntary Termination.  Each of the named executive officers holdstgquvards that were issued under our existing itreeplans.
Under these plans and the related award agreeneth®, event of a voluntary termination of his éayment with our company for any
reason, each named executive officer would onleharight to the equity grants that vested pridrisotermination date, except that each of
Mr. Maffei, Mr. George and Mr. Baer has certainalecation rights with respect to his equity awaadd is entitled to certain other benefits
upon a voluntary termination of his employment witir company for good reason (as defined in tlesipective employment agreements).
See "—Executive Compensation Arrangements—Gregoidfei," and "—Executive Compensation ArrangensenMichael A. George"
above. See also "Potential Payments Upon TermmaticChange-in-Control—Termination Without CausdéasrGood Reason" below.
Neither Mr. Shean nor Mr. Rosenthaler is entite@dny severance payments or other benefits upatuatary termination of his employme
for any reason.

Termination for Cause.  All outstanding equity grants constituting @pis or stock appreciation rights, whether unvestedested but
not yet exercised, and all equity grants constitutinvested restricted shares under the existizeniive plans would be forfeited by any
named executive officer (other than Mr. Maffei aid George in the case of equity grants constitutiptions or similar rights) who is
terminated for "cause." The existing incentive plamhich govern the awards unless there is a diftedlefinition in the applicable award
agreement, define "cause" as insubordination, dissty, incompetence, moral turpitude, other misaohdf any kind and the refusal to
perform his duties and responsibilities for anysmaother than illness or incapacity; provided,tifatuch termination is within 12 months
after a change in control (as described below)yseameans a felony conviction for fraud, misappeadfpn or embezzlement. Each of
Mr. Maffei and Mr. George has certain rights toreiee vested options or similar rights followingeamination for cause and the employment
agreements of Mr. Maffei, Mr. Baer and Mr. Georgeddefinitions of cause that are different from definition under the incentive plan.
See "—Executive Compensation Arrangements" above.
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Termination Without Cause or for Good Reason.  Pursuant to their respective employment agreé&mneach of Mr. Maffei's and
Mr. George's options and restricted shares aresuttj acceleration upon a termination of his emplent without cause or for good reason.
Each of them is also entitled under certain cirdamses to severance payments and other benefitsaufgymination without cause or for
good reason. See "—Executive Compensation ArrangeseGregory B. Maffei" and "—Executive Compensatiamangements—Michael
A. George above.

The award agreements relating to Mr. BardKi-year award provide that upon a terminatiéhie employment without cause or for
good reason (each as defined in his employmentagret), a pro rata portion of his unvested optamds restricted shares as of the date of
termination will vest based on the portion of tlesting period elapsed through the termination phte 365 days. This pro rata vesting is
applied separately with respect to each tranchésabptions and restricted shares based on thinggstriod for that tranche. Mr. Baer is also
entitled under certain circumstances to severaagmpnts and other benefits upon a termination®&hiployment without cause or for good
reason. See "—Executive Compensation ArrangemenishaRl N. Baer.

Messrs. Shean's and Rosenthaler's multigmeards, which are their only unvested awardsyigeofor vesting upon a termination
without cause of those options or restricted shagapplicable, that would have vested durindleienonth period following the termination
date if such person had remained an employee aptus rata portion of the remaining unvested otionrestricted shares, as applicable,
based on the portion of the vesting period elapisexiigh the termination date. Neither of theseceff is entitled to any severance pay or
other benefits upon a termination without cause.

Death. In the event of death of any of the named etxeewfficers, the existing incentive plans and laggble award agreements
provide for vesting in full of any outstanding apts or SARs and the lapse of restrictions on astyicted share awards.

Each of Mr. Maffei, Mr. George and Mr. Bagrlso entitled to certain payments and otheefienf he dies while employed by our
company. See "Executive Compensation Arrangemeisie.

No amounts are shown for payments pursiadife insurance policies, which we make availablall our employees.

Disability.  If the employment of any of the named execubifficers is terminated due to disability, whichdisfined in the incentive
plans or applicable award agreements, such plaagreements provide for vesting in full of any ¢arsling options or SARs and the lapse of
restrictions on any restricted share awards.

Each of Mr. Maffei, Mr. George and Mr. Bagrlso entitled to certain payments and otheefitsnupon a termination of his employm
due to disability. See "Executive Compensation Agements" above.

No amounts are shown for payments pursieestiort-term and long-term disability policies,iethwe make available to all our
employees.

Changein Control.  In case of a change in control, the incentiamg provide for vesting in full of any outstandiogtions or SARs ar
the lapse of restrictions on any restricted shau@rds held by the named executive officers. A cleangontrol is generally defined as:

. The acquisition by a non-exempt person (as defindde incentive plans) of beneficial ownershipabfeast 20% of the
combined voting power of the then outstanding shafeur company ordinarily having the right toeat the election of
directors, other than pursuant to a transactiomey@gl by our board of directors.
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. The individuals constituting our board of directokgr any two consecutive years cease to constitueast a majority of the

board, subject to certain exceptions that pernaitaihard to approve new members by approval ofat levo-thirds of the
remaining directors.

. Any merger, consolidation or binding share exgjethat causes the persons who were common stdekb®f our company
immediately prior thereto to lose their proportiteaterest in the common stock or voting powethef successor or to have
less than a majority of the combined voting powighe then outstanding shares ordinarily havingridet to vote in the
election of directors, the sale of substantiallyoéthe assets of the company or the dissoluticth@ company.

In the case of a change in control desdribehe last bullet point, our compensation contemitmay determine not to accelerate the
existing equity awards of the named executive effidf equivalent awards will be substituted fag #xisting awards, except that Mr. Maffei's
awards may also be subject to acceleration updraage in control, including of the type describedhie last bullet point, pursuant to the
terms of his Agreement Regarding LINTA Equity Awsr&ee "—Executive Compensation Arrangements—GydgoMaffei" above. For
purposes of the tabular presentation below, we hagamed no such determination was made by theastgafion committee.
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Benefits Payable Upon Termination or Change-in-Control

Termination
Without
Cause or After a
Voluntary Termination for Good Change in

Name Termination ($) for Cause ($) Reason ($) Death ($) Disability ($) Control ($)
Gregory B.

Maffei
Severance(1 — — 3,900,001 3,900,001 3,900,001 3,900,001
Options/SAR 67,344,27(2) 67,344,27(2) 106,184,95(3) 106,184,95(4) 106,184,95(4) 106,184,95(4)
Restricted

Stock — — 47,065,64(3) 47,065,64(4) 47,065,64(4) 47,065,64(4)
Perquisites(5 — — 332,77: — 332,77: —

Total 67,344,27 67,344,27 157,483,37 157,150,59 157,483,37 157,150,59
Richard N.

Baer
Severance(€ — — 773,72« 773,72« 773,72« —
Options/SAR — — 4,023,38(7) 6,626,17/(4) 6,626,17\(4) 6,626,17/(4)
Restricted

Stock — — 1,949,45(7) 3,210,59/(4) 3,210,59/(4) 3,210,59(4)

Total — — 6,746,57. 10,610,49 10,610,49 9,836,76!
Michael A.

George
Severance(8 — — 1,500,001 — — 1,500,00!
Base

Compensa

Continuing

Payment(9 — — 1,060,90! 1,060,901 1,060,90! 1,060,90!
Pension

Restoratiol

Plan

Payout(10’ 12,28( 12,28( 12,28( 12,28( 12,28( 12,28(
Options/SAR 19,142,44(2) 19,142,44(2) 57,122,96(11) 61,243,00(4) 61,243,00(4) 61,243,00(4)
Restricted

Stock — — 20,236,61(11) 22,298,39(4) 22,298,39(4) 22,298,39(4)

Total 19,154,72 19,154,72 79,932,76 84,614,57 84,614,57 86,114,57
Albert E.

Rosenthale
Options/SAR 85,43(2) 85,434(2) 3,901,82(7) 4,699,601(4) 4,699,601(4) 4,699,601(4)
Restricted

Stock — — 2,456,61/(7) 2,970,14.(4) 2,970,14.(4) 2,970,14.(4)

Total 85,43! 85,43: 6,358,44. 7,669,74 7,669,74 7,669,74
Christopher

W. Shean
Deferred

Compensa

(12) 38,75/(13) 38,75/(13) 38,75(13) 38,75/(13) 38,75.(13) 38,75.(14)
Options/SAR 1,583,58(2) 1,583,58(2) 5,399,98(7) 6,197,75/(4) 6,197,75!(4) 6,197,75/(4)
Restricted

Stock — — 2,456,61/(7) 2,970,14.(4) 2,970,14.(4) 2,970,14.(4)

Total 1,622,33i 1,622,33i 7,895,34 9,206,65. 9,206,65: 9,206,65:
(1) If Mr. Maffei's employment had been terminated #itelrty Media's election for any reason (other tbanse) or by Mr. Maffei for good reason (as defiimebis

employment agreement) (whether before or withipecsied period following a change in control),aiDecember 31, 2013, he would have been entitled t
receive a lump sum payment of $7,800,000. See "-elitke Compensation Arrangements—Gregory B. Mai#idve. The 50% of such lump sum severance
payment that would have been allocable to LibergdM pursuant to the services agreement is netctefl in the table.

2) Based on the number of vested options and SARshiyeédich named executive officer at year-end. Fanerinformation, see the "Outstanding Equity Awards
at Fiscal Year-End" table above.

?3) Based on (i) the number of vested options and S#dR$by Mr. Maffei at year-end and (ii) the numbéunvested options and shares of restricted dtetk
by Mr. Maffei at year-end that would vest pursuanthe forward-vesting provisions in his employmagteement if he were terminated without causeror f
good reason at year-end. See "—Executive Compensatiangements—Gregory B. Maffei" above and thet&anding Equity Awards at Fiscal Year-End"
table above.

(4) Based on (i) the number of vested options and S#&®g(ii) the number of unvested options and SAREthae number of shares of restricted stock, in easke
held by each named executive officer at year-endntore information, see the "Outstanding Equityahals at Fiscal Year-End" table above. In additibn,
Mr. George's employment with QVC had been termhateQVC's election without cause or by Mr. Gedmgegood reason (as defined in his employment
agreement) within six months following a changedntrol of QVC, his awards would have vested i ful

(5) If Mr. Maffei's employment had been terminated #itelrty Media's election for any reason (other tbanse) or by Mr. Maffei for good reason (as defiimelis

employment agreement) or by reason of disabilgypfaDecember 31, 2013, he would have been entitleeceive personal use of the corporate airfoaft
120 hours per year over an-month period. Perquisite amount of $658,048 incdu@ethe maximum potential incremental cost ohgsthe corporate aircre
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(6)

@)

®)

©)

(10)

(11)

(12

(13

(14)

for 180 hours based on an hourly average of theimental cost of use of the corporate aircraft(@hdn estimate for personal use of the corpoaat@rtment
over the same 18-month period. The 50% of suchuigtg expense that would have been allocablelierty Media pursuant to the services agreemerttis n
reflected in the table.

If Mr. Baer's employment had been terminated dugdaleath or disability or at Liberty Media's ¢ien without cause or by Mr. Baer for good reasam (
defined in his employment agreement), as of Decei®bge2013, he would have been entitled to recailkenp sum payment in an amount equal to two times
his base salary then in effect. See "—Executive @omsation Arrangements—Richard N. Baer" above.5B% of such lump sum severance payment that
would have been allocable to Liberty Media pursuarhe services agreement is not reflected inahke.

Based on (i) the number of vested options and S#R$E by such named executive officer at year-emt(@nthe number of unvested options and SARstard
number of shares of restricted stock held by sarhed executive officer at year-end that would pessuant to the forward-vesting provisions in snamed
executive officer's award agreements if he wemaiteated without cause or, in the case of Mr. Biidre voluntarily terminated for good reason, aaryend.
See the "Outstanding Equity Awards at Fiscal Yead“Hable and "Potential Payments Upon Terminatio@hange-in-Control—Termination Without Cause
or for Good Reason" above.

If Mr. George's employment had been terminated\&E'® election without cause or by Mr. George foogoeason (as defined in his employment agreement)
(whether before or within a specified period follog/a change in control), as of December 31, 28&3yould have been entitled to receive a lump sum
payment of $1,500,000. See "—Executive Compensaticangements—Michael A. George" above.

If Mr. George's employment had been terminated\AE'® election without cause or by Mr. George foogoeason (whether before or within a specifiedogk
following a change in control) or in the event & Heath or disability, he would have been entittececeive a base compensation continuing payfoeoine
year equal to his base salary upon termination.

Under the Pension Restoration Plan, upon separfitionservice, a participant would receive a lummgayment of the vested percentage of such paatitt
account on the first day of the month following Isiseparation, in this case, January 1, 2014.

Based on (i) the number of vested options held by®&orge at year-end, (ii) the number of Pre-20h%ested Awards that would vest within 365 dayhief
termination and (iii) the portion of the 2011 GreshtAwards that would vest pursuant to the forweesting terms of his employment agreement upon a
termination without cause or for good reason at-gea. See "—Executive Compensation Arrangementsehddil A. George" above and the "Outstanding
Equity Awards at Fiscal Year-End" table above.

Represents deferred compensation payable to MarSt@sed on a one-time deferral election of agodf his annual cash bonus that was allocabledo a
paid by Liberty Interactive pursuant to the sersiagreement. See "—Executive Compensation Arrangisme006 Deferred Compensation Plan" and "—
Nonqualified Deferred Compensation Plans" aboverfore information.

Under the 2006 deferred compensation plan, we tambLiberty Media does not have an acceleraigint to pay out account balances to Mr. Shean tipis
type of termination. However, Mr. Shean had théatrig file an election at the time of his initiaferral to receive distributions under the 2006 ded
compensation plan upon his separation from seririckjding under these circumstances. For purpoSt tabular presentation above, we have asstima¢d
Mr. Shean has elected to receive payout upon aaépafrom service of all deferred compensatioe|uding interest.

The 2006 deferred compensation plan provides Lyjbdedia's compensation committee with the optioteaminating the plan 30 days preceding or within

12 months after a change of control of Liberty Medind distributing the account balances (whichoopis assumed to have been exercised for purpdsies o
tabular presentation abow
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DIRECTOR COMPENSATION

In the interest of maintaining consisteistbsure with the tables set forth in this sectioid in "Executive Compensation” above, we
have not adjusted any of the LVNTA and LVNTB shamenbers described throughout this section to refleanges resulting from our April
2014 stock split.

Nonemployee Directors

Director Fees.  Each of our directors who is not an employeewfcompany is paid an annual fee of $175,000dwhn 2013, was
$169,000) (which we refer to as ttieector fee), of which $85,000 ($83,000 in 2013) is payableash and the balance is payable in
restricted shares or options to purchase shareNGfA or LVNTA. See "—Director Restricted Share @ta" and "—Director Option Grants
below for information on the incentive awards geahin 2013 to the nonemployee directors. We dmffet our directors residing outside of
Colorado a fee for attending meetings at our afficeEnglewood, Colorado, however we did offer sadbe with respect to meetings in 2013
in the amount of $2,000 per meeting. The chairnfaheaudit committee of our board of directors @adh other member of that committee
is paid an additional annual fee of $30,000. Withpect to our executive committee, each nonemployaber thereof receives an additional
annual fee of $10,000 for his participation ond¢benmittee. With respect to our compensation conemisind nominating and corporate
governance committee, each member thereof recaivaslditional annual fee of $10,000 for his orpemticipation on each such committee,
except that any committee member who is also thé@mlan of that committee instead receives an amditiannual fee of $20,000 for his or
her participation on that committee. The cash portf the director fees, the meeting fees andehbs for participation on committees are
payable quarterly in arrears.

Charitable Contributions.  If a director makes a donation to our politiaetion committee, we will make a matching donatma
charity of his or her choice in an amount not toesed $10,000.

Equity Incentive Plans.  The Liberty Interactive Corporation 2002 Nondoype Director Incentive Plan (As Amended and Resta
Effective November 7, 2011), as amended 20@2 director plan) and the Liberty Interactive Corporation 2011 Napéoyee Director
Incentive Plan (As Amended and Restated Effectigedwber 7, 2011), as amended @041 director plan) are administered by our entire
board of directors. Our board of directors hasgoliver and authority to grant eligible personsahards described below and to determine
the terms and conditions under which any awardsnaae. The 2002 director plan and the 2011 dirgadtor are designed to provide our
nonemployee directors with additional remuneraf@mrservices rendered, to encourage their investinesur common stock and to aid in
attracting persons of exceptional ability to becamoeemployee directors of our company. Our boamirectors may grant non-qualified
stock options, SARs, restricted shares and cashdaves any combination of the foregoing under thg2director plan. The 2002 director
plan expired according to its terms on DecembeP072, and as a result no further grants are peunitnder this plan

As of March 31, 2014, the maximum numbestadres of our common stock with respect to whighrds may be issued under the 2011
director plan is 855,000, subject to anti-dilutenmd other adjustment provisions of the respectimag Shares of our common stock issuable
pursuant to awards made under the 2011 directargtamade available from either authorized busswed shares or shares that have been
issued but reacquired by our company.

In 2013, each of our non-employee directzas given a choice of receiving his or her anegglity grant in the form of restricted shares
or options.

Director Restricted Share Grants.  Pursuant to our director compensation policgcdeed above and the 2011 director plan, on
December 16, 2013, each of Mr. Rapley, Mr. RomEil,Evan Malone and Ms. Wong were granted 2,558 icded shares of LINTA and 1
restricted shares of LVNTA and
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Mr. Gilchrist was granted 159 restricted shares\dfITA. These restricted shares will vest on thessetanniversary of the grant date, or on
such earlier date that the grantee ceases to ipeciod because of death or disability, and willfbdeited if the grantee resigns or is removed
from the board before the vesting date.

Director Option Grants.  Pursuant to our director compensation policgcdeed above and the 2011 director plan, on Deeerb®,
2013, each of Messrs. Robison and Gilchrist weaatgd options to purchase 6,396 shares of LINT&natxercise price equal to $27.73 and
Mr. Robison was granted options to purchase 33fesha LVNTA at an exercise price equal to $116Hich, in each case, was the closing
price of such stock on the grant date. The perespant date fair value of these options for eadttbr was $11.4781 with respect to the
LINTA options and $53.1256 with respect to the LVAI®ptions. The options will become exercisable fomsecond anniversary of the grant
date, or on such earlier date that the granteeesd¢ade a director because of death or disabélitg, will be terminated without becoming
exercisable if the grantee resigns or is removeuh fthe board before the vesting date. Once veiiedptions will remain exercisable until
the seventh anniversary of the grant date, ogrfex, until the first business day following tfiest anniversary of the date the grantee ceases
to be a director.

Director Deferred Compensation Plan.  Effective beginning in the fourth quarter ofl3) directors of our company are eligible to
participate in the Liberty Interactive Corporatidonemployee Director Deferred Compensation Plaaditector deferred compensation
plan ), pursuant to which eligible directors of our canp can elect to defer all or any portion of tleinual cash fees that they would
otherwise be entitled to receive. The deferralumthsannual cash fees shall be effected by a remtuittithe quarterly payment of such annual
cash fees by the percentage specified in the difectlection. Elections are required to be madalirance of certain deadlines, which
generally must be on or before the close of businesDecember 31 of the year prior to the yearhwhvthe director's election will apply, &
elections must include the form of distribution¢lsas a lump-sum payment or substantially equélinsents over a period not to exceed ten
years. Compensation deferred under the direct@rasf compensation plan earned interest at thef&® per year, compounded quarte
at the end of each calendar quarter.

John C. Malone

In connection with the merger of TCl and&Tin 1999, an employment agreement between Johvialbne and TCI was assigned to
our company. In connection with the LMC Split-Offcathe LMC Spin-Off, Mr. Malone's employment agresin(as amended) and his
deferred compensation arrangements, as descrilb@d,bveere assumed by Old LMC and later Liberty Medihe term of Mr. Malone's
employment agreement is extended daily so thataiimainder of the employment term is five years. @mployment agreement was amen
in June 1999 to provide for, among other thingsammual salary of $2,600, subject to increase haidrd approval. The employment
agreement was amended in 2003 to provide for payorereimbursement of personal expenses, inclugdinfgssional fees and other expel
incurred by Mr. Malone for estate, tax planning atiter services, and for personal use of corp@iateaft and flight crew. The aggregate
amount of such payments or reimbursements andalue wf his personal use of corporate aircraft @raginally limited to $500,000 per year
but increased to $1 million effective January 1020y our compensation committee. Although the éBior Compensation Table" table
below reflects the portion of the aggregate incnatalecost of Mr. Malone's personal use of our caapaircraft attributable to our company,
the value of his aircraft use for purposes of hiplyment agreement is determined in accordande StEL, which aggregated $205,831 for
use of the aircraft by our company and Old LMC dgrihe year ended December 31, 2013. A portiohetbsts, calculated in accordance
with Part 91 of the Federal Aviation Regulatiomgurred with respect to Mr. Malone were allocatedur company and reimbursed to
Liberty Media under the services agreement.
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In December 2008, the compensation comendtermined to modify Mr. Malone's employment agements to permit Mr. Malone to
begin receiving fixed monthly payments in 2009, levthie remains employed by our company, in satisfacif our obligations to him under a
1993 deferred compensation arrangement, a 198#Zdéfeompensation arrangement and an installmestaece plan, in each case, entered
into with him by our predecessors (and which haeghteessumed by our company). At the time of the amemt, the amounts owed to
Mr. Malone under these arrangements aggregatedapmately $2.4 million, $20 million and $39 millipnespectively. As a result of these
modifications, Mr. Malone receives 240 equal monthktallments, which commenced February 2009(1gfapproximately $20,000 under
the 1993 deferred compensation arrangement, (2priopately $237,000 under the 1982 deferred congt@msarrangement and
(3) approximately $164,000 under the installmenesance plan. Interest ceased to accrue undenskedlment severance plan once these
payments began; however, interest continues taaam the 1993 deferred compensation arrangemariaé of 8% per annum and on the
1982 deferred compensation arrangement at a rdt@%fper annum. Following certain termination esgehr. Malone (or, in the event of
Mr. Malone's death, his beneficiaries) would betkemt to receive the remaining payments under tlaessengements, subject to certain
conditions. In connection with the LMC Split-Off duthe LMC Spin-Off, Old LMC and later Liberty Medéssumed all outstanding
obligations under these deferred compensation gerapnts and the installment severance plan.

Under the terms of Mr. Malone's employmagiteement, he is entitled to receive upon the tetian of his employment for any reason
(other than for death or "cause"), a lump sum etpuhbls salary for a period of 5 full years followji termination (calculated on the basis of
$2,600 per annum, themp sum severance paymenk As described above, in connection with the LM@itSOff and later the LMC Spin-
Off, Liberty Media assumed Mr. Malone's employmagteement and all outstanding obligations theretraohel we will reimburse Liberty
Media for our allocated portion of any such lummsseverance payments made thereunder.

Director Compensation Table

Fees
Earned Stock Option All other
or Paid in Awards Awards compensation
Name(1) Cash (3$) $2)®3) ($)(2)(3) $4) Total ($)
John C. Malont — — — 758,29¢5)(6)(7) 758,29¢
M. lan G. Gilchrist 151,00( 18,58¢ 73,41« — 243,00:
Evan D. Malone 89,00( 89,52: — — 178,52.
David E. Rapley 143,00( 89,52: — — 232,52.
M. LaVoy Robisor 113,00( — 90,94t — 203,94!
Larry E. Romrell 123,00( 89,52: — — 212,52:
Andrea L. Wonc 109,00((8) 89,52: — 1,00((9) 199,51!

(1) Gregory B. Maffei, who is a director of our compaand a named executive officer, and John C. Malahe, is a
director of our company, received no compensatorsérving as directors of our company during 2M@wvever, we
are allocated a portion of the compensation palrtdMalone by Liberty Media. See footnotes (5)), 48d (7) below
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(2)  As of December 31, 2013, our directors (other tianMaffei, whose stock incentive awards are listetiOutstanding
Equity Awards at Fiscal Ye-End" above) held the following stock incentive agsa

John C. M. lan G. Evan D. David E. M. LaVoy Larry E. Andrea L.

Malone Gilchrist Malone Rapley Robison Romrell Wong

Options/SARs

LINTA 49,76¢ 16,45¢ 31,090 24,47¢ 40,93t 51,97% —
LINTB 432,00: — — — — —
LVNTA 2,47( 40C 1,552 1,22: 2,73 2,59¢ —
LVNTB 21,86 — — — — — —
Restricted

Stock

LINTA — — 6,44¢ 6,44¢ — 6,44¢ 6,44¢
LVNTA — 15¢ 354 354 — 354 354

3 The aggregate grant date fair value of thekstptions and restricted stock awards has beempetad in accordance
with FASB ASC Topic 718, but (pursuant to SEC regjohs) without reduction for estimated forfeiturEsr a
description of the assumptions applied in theseutations, see Note 15 to our consolidated findrste&ements for the
year ended December 31, 2013 (which are includediirAnnual Report on Form 10-K as filed with tHeGon
February 28, 2014).

4 We make available to our directors and persbtickets to various sporting events with no aggte incremental cost
attributable to any single person.

(5) Includes the amount of Mr. Malone's base salaigy1g716 and the following amounts, in each casechvhiere allocate
to our company under the services agreen

Amounts ($)
Reimbursement for personal legal, accounting axdéavices 242,55
Compensation related to personal use of corponateati(a) 205,83:
Tax payments made on behalf of Mr. Malc 279,20!

(a) Calculated based on aggregate incremental cosichfissage to our company.
Also includes miscellaneous personal expenses,asicburier charges.

Prior to the LMC Split-Off, we owned an apartmenfNew York City which was primarily used for busése
purposes. The apartment was assigned to LibertyaMedhe LMC Split-Off and later the LMC Spin-Off.

Mr. Malone makes use of this apartment and a cognpanand driver for personal reasons. From timtine, we
also pay the cost of miscellaneous shipping anericat expenses for Mr. Malon

(6) Alsoincludes $16,830 in matching contribution®edited to our company with respect to the Libergdi 401(k)
Savings Plan.

(7 Also includes $5,982 in health insurance premns allocated to our company for the benefit of Malone.

(8) Includes $27,750 earned by Ms. Wong duringféloeth quarter of 2013 and deferred under thectlredeferred
compensation plan.

(9) Represents $1,000 in a charitable contribution needeehalf of Ms. Wong pursuant to our politicati@e committee
matching contribution prograr
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth informatias of December 31, 2013, with respect to sharesitofommon stock authorized for issuance
under our equity compensation plans.

Number of
securities available
for future issuance

under equity
compensation
plans (excluding
securities reflected
in column (a))(1)

Number of
securities to be
issued upon
exercise of
outstanding
options,
warrants and
rights (a)(1)

Weighted
average
exercise
price of

outstanding
options,
warrants and
Plan Category rights
Equity compensation plans approved by
security holders:
Liberty Interactive Corporation 2000
Incentive Plan (As Amended and
Restated Effective November 7, 2011),

as amended

—()

LINTA

LINTB

LVNTA

LVNTB

Liberty Interactive Corporation 2002
Nonemployee Director Incentive Plan
(As Amended and Restated Effective
November 7, 2011), as amended
LINTA

LINTB

LVNTA

LVNTB

Liberty Interactive Corporation 2007
Incentive Plan (As Amended and
Restated Effective November 7, 2011),
as amended

LINTA

LINTB

LVNTA

LVNTB

Liberty Interactive Corporation 2010
Incentive Plan (As Amended and
Restated Effective November 7, 2011),
as amended

LINTA

LINTB

LVNTA

LVNTB

Liberty Interactive Corporation 2011
Nonemployee Director Incentive Plan
(As Amended and Restated Effective
November 7, 2011), as amended
LINTA

LINTB

LVNTA

LVNTB

Liberty Interactive Corporation 2012
Incentive Plan, as amended

LINTA

LINTB

LVNTA

3,178,91
432,00:
44 31¢
21,867

196,59:

11,38(

4,153,92

39,37(

19,092,43

870,22

32,91:
1,13C

3,951,79
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11.11
17.92
48.2¢
46.6¢

13.9¢

32.2¢

14.2¢

34.0¢

19.7(

59.2¢

22.6(

78.6¢

19.2¢

—@©)

—(4)

15,403,92

793,59:

36,048,20
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Number of Weighted Number of
securities to be average securities available
issued upon exercise for future issuance
exercise of price of under equity
outstanding outstanding compensation
options, options, plans (excluding
warrants and warrants and securities reflected
Plan Category rights (a)(1) rights in column (a))(1)
LVNTB — —
Equity compensation plans not approved by
security holders: None.
Total
LINTA 30,606,57
LINTB 432,00:
LVNTA 966,42¢
LVNTB 21,86

52,245,71

(1) Each plan permits grants of, or with respect tayes of any series of our common stock, subjeatdimgle aggregate
limit.

(2)  The Liberty Interactive Corporation 2000 IncentRian expired on December 6, 2010 and, as a resuftirther grants
are permitted under this plan.

3) The Liberty Interactive Corporation 2002 Nom@ayee Director Incentive Plan expired on Decenitdr2012 and, as a
result, no further grants are permitted under plas.

(4)  The Liberty Interactive Corporation 2007 Directocéntive Plan expired on June 30, 2012 and, asudt,rao further
grants are permitted under this pl
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Under our Code of Business Conduct andcEtand Corporate Governance Guidelines, if a diremtexecutive officer has an actual or
potential conflict of interest (which includes bgia party to a proposed "related party transactjas'defined by Item 404 of Regulation S-
K)), the director or executive officer should praihgpnform the person designated by our board tress such actual or potential conflicts.
No related party transaction may be effected bycoanpany without the approval of the audit comneitdé our board or another independ
body of our board designated to address such amtydtential conflicts.

The following transactions were approvedhyindependent committee of our board in accomlarith the foregoing.

Lockerz/Ador

Through a series of previously discloseggiments over the course of a number of yeargdgyeB. Maffei, our Chief Executive
Officer and a director, and LMC Lockerz, a whollywred subsidiary of Liberty Interactive, investeghagximately $5.3 million and
$17.5 million, respectively, on an aggregate basikpckerz, which was engaged in the businessezting and operating a destination e-
commerce, content and community website aimed piliyret teenagers and "Tweens." Mr. Maffei's invesnts in Lockerz were all made on
the same terms as those provided to LMC Locker@dtober 2013, Lockerz underwent a rebranding andpitalization to become
Ador, Inc., which is engaged in the online fashioarketplace business. In the recapitalizationSaties A, B and C equity in Lockerz was
reduced to approximately 0%, and holders of Lockangecured subordinated promissory notes recaipptbximately 30% of the equity of
Ador with LMC Lockerz and Mr. Maffei receiving 14@and 5.4%, respectively. A first round of finargin the amount of $700,000, of
which $350,000 was paid by LMC Lockerz and Mr. M&ffn a pro rata basis, through the issuance oéshud Ador's Series 1 preferred st
resulted in the issuance of 10% of the equity odAavith LMC Lockerz and Mr. Maffei receiving 3.6&md 1.4%, respectively. Following 1
initial closing of this first round of financing drcertain other restructuring events (but priotht® issuance of any employee options), LMC
Lockerz and Mr. Maffei held approximately 44.48%dl6.69% of the equity of Ador, respectively. Indember 2013, certain assets of Ador
were sold to LightinTheBox Holding Co., Ltd. Asesult of the sale, payments of approximately $422t4&nd $169,000 were made to LMC
Lockerz and Mr. Maffei, respectively, pro rata importion to their respective ownership interestddor. LMC Lockerz and Mr. Maffei are
to receive additional payments of approximatelyZ200 and $84,500, respectively, in December 20t¥ecember 2015, subject to forr
key Ador employees remaining employed by LightinBbte Holding Co. and offsets for indemnification iote.

STOCKHOLDER PROPOSALS

This proxy statement relates to our anmeting of stockholders for the calendar year 20hi¢h will take place on August 4, 2014.
Based solely on the date of our 2014 annual meetiagthe date of this proxy statement, (i) a stotdér proposal must be submitted in
writing to our Corporate Secretary and receiveduatexecutive offices at 12300 Liberty Boulevardgewood, Colorado 80112, by the close
of business on February 23, 2015 in order to lggkdd for inclusion in our proxy materials for tahanual meeting of stockholders for the
calendar year 2015 (tf#915 annual meeting, and (ii) a stockholder proposal, or any nomimatby stockholders of a person or persons for
election to the board of directors, must be reakateour executive offices at the foregoing addogser before the close of business on
June 5, 2015 to be considered for presentatidmea2®15 annual meeting. However, we currently ggte that the 2015 annual meeting will
be held during the second quarter of 2015. If thE52annual meeting takes place more than 30 ddgseber 30 days after August 4, 2015
(the anniversary of the 2014 annual meeting), agntly contemplated, a stockholder proposal, grraamination by stockholders of a per:
or persons for election to the board of
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directors, will instead be required to be receigedur executive offices at the foregoing addreddater than the close of business on the
tenth day following the first day on which noticktloe date of the 2015 annual meeting is commueittd stockholders or public disclosure
of the date of the 2015 annual meeting is madechevier occurs first, in order to be consideredbfesentation at the 2015 annual meeting.

All stockholder proposals for inclusionaar proxy materials will be subject to the requiesrts of the proxy rules adopted under the
Exchange Act, our charter and bylaws and Delavase |

ADDITIONAL INFORMATION

We file periodic reports, proxy materiatglather information with the SEC. You may read aopy any document that we file at the
Public Reference Room of the SEC at 100 F Streé&t,, NVashington, D.C. 20549. You may obtain infatioraon the operation of the Public
Reference Room by calling the SEC at (800) SEC-0880 may also inspect such filings on the Intemmebsite maintained by the SEC at
www.sec.gov . Additional information can also be found on owebsite atmwww.libertyinteractive.com. (Information contained on any website
referenced in this proxy statement is not incorfeatdy reference in this proxy statemetityou would like to receive a copy of our Annua
Report on Form 10-K for the year ended December 32013, or any of the exhibits listed therein, ple@scall or submit a request in
writing to Investor Relations, Liberty Interactive Corporation, 12300 Liberty Boulevard, Englewood, Ctorado 80112, Tel. No.

(720) 875-5300, and we will provide you with the Amual Report without charge, or any of the exhibitdisted therein upon the payment
of a nominal fee (which fee will be limited to theexpenses we incur in providing you with the request exhibits).
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Proxy — LIBERTY INTERACTIVE CORPORATION

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
ANNUAL MEETING OF STOCKHOLDERS
AUGUST 4, 2014

The undersigned hereby sppontis) Richand N. Baer and Christopher W, Shean, or either of them, as prooges, @ach with the power 10 appoint his substilule,
and hereby authorizes them io represent and 1o vobe, as designated on the reverse side of this ballet, all of the shares of Series A Liberty Interactive common
slock, Series B Liberly Interactive corrmon slock, Series A Liberly Ventures cormmon slock and Series B Libery Venlures common stock held by the
undersigned al the Annual Meeling of Stockholders o be held al %00 am, local ime, on August 4, 2014, al the corporate offices of Slarz,
8500 Liberty Circle, Engleweod, Colorado 81112 and any adjournment or postponament thereof, with all the powers the undersigned would possess if
present in person. All previous prosdes given with respect 1o the meeling are revoked,

The shares represented by this proxy when propedy execulad will be voled in the manner direcled herain by the undersigned stockholder(s). i no direction
is made, this proxy will be veted FOR all nominees listed in Proposal 1 and FOR Proposals 2 and 3. If any other malters propedy come befons the
meeling, the persons named in this prowy will vole in their discreBon.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED AS DIRECTED BY THE UNDERSIGNED. IF MO SUCH DIRECTIONS ARE MADE, THIS
PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES LISTED ON THE REVERSE SIDE FOR THE BOARD OF DIRECTORS AND FOR
PROPOSALS 2 AND 3.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED REPLY ENVELOPE.
CONTIMUED AND TO BE SIGNED ON REVERSE SIDE
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Stockholder Meeting Notice /g 3

Important Notice Regarding the Availability of Proxy Materials for the
Liberty Interactive Corporation Stockholder Meeting to be Held on August 4, 2014

Under Securities and Exchange Commission rules, you are receiving this notice that the proxy materials for the annual
stockholders’ meeling are available on the Internet. Follow the instructions below to view the materials and vote onling or
request a copy. The items to be voted on and location of the annual meeting are on the reverse side. Your vote is important!

This communication presents only an overview of the more complete proxy materials that are available to you on the
Internet. We encourage you to access and review all of the important infermation contained in the proxy materials
before voting. The proxy statement and annual report to stockholders are available at:

www.envisionreports.com/LINT

El Easy Online Access — A Convenient Way to View Proxy Materials and Vote
When you go online to view materials, you can also vote your shares.
Step 1: Go to www.envisionreports.com/LINT to view the materials.
Step 2: Click on Cast Your Vote or Request Materials.
Step 3: Follow the instructions on the screen to log in,
Step 4: Make your selection as instructed on each screen to select delivery preferences and vote.

When you go online, you can also help the environment by consenting to receive electronic delivery of future materials.

Obtaining a Copy of the Proxy Materials - If you want to receive a paper or email copy of these
documents, you must request one. There is no charge to you for requesting a copy. Please make
your request for a copy as instructed on the reverse side on or before July 21, 2014 to facilitate
timely delivery.

] cCoy +
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Stockholder Meeting Notice

Liberty Interactive Corporation's Annual Meeting of Stockholders will be held on August 4, 2014 at the corporate offices of
Starz, 8900 Liberty Circle, Englewood, Colorado 80112, at 9:00 am., local time. For directions to the Annual Meeting of
Stockholders {where you may vote in person), please call (720) 875-5300.

Proposals fo be voted on af the meeting are listed below along with the Board of Directors’ recommendations.
The Board of Directors recommends that you vole FOR all nominees listed in Proposal 1 and FOR Proposals 2 and 3.

1. ELECTION OF DIRECTORS
Mominass: 01 - Evan D. Malone 02 - David E. Rapley 3 - Larry E. Romeedl

2. The say-on-pay proposal, lo approve, on an advisory basis, the compensation of our named executive ofiicers; and
3 Aproposal to ratify the seleclion of KPMG LLP a5 our independent audilors for the fiscal year ending Dacerrber 31, 2014,

PLEASE NOTE - THIS NOTICE 1S NOT A PROXY CARD AND ACCORDINGLY YOU CANNOT VOTE BY RETURNING THIS NOTICE. Te vale
your shares you must vote enline or request a paper copy of the proxy materials to receive a proxy card. If you wish to attend and vote at the
meeting, please bring this notice with you,

Here's how to order a copy of the proxy materials and select a future delivery preference:
Paper copies: Current and fulwe paper defivery requesls can be submilled via the telephone, Intemel or emal oplions below,

Email copies: Current and future email delivery requests must be submilted via the Internet following the instruclions below.
If you reques! an emal copy of current malanals you will receive an email with a link io the materals.

PLEASE NOTE: You must use the number in the shaded bar on (he reverse side when requesting a sal of proxy malerials,

=+ Intermet - Go to www.envisionreports.comyLINT. Clck Cast Your Viole or Request Matenials. Follow the instructions fo log in and order a
paper of emal copy of he curent meeling maledals and subril your preferance [or email or paper defivery of fulure meeling maledals,

= Telephene — Call us free of charge at 1-866-641-4276 using a louch-lone phone and follow the instructions 1o lag in and order a paper
copy of the materials by mail for the curment mesting. You can also subeil a preference 1o receive a paper copy for fulure meaBngs.

—+  Email - Send an email 1o investonole@compulershare.com wilh “Proxy Malerials Liberty Inferactive Corporation” in the subject line.
Include in fhe message your ful name and address, plus the number located in the shaded bar on the reverse, and stale in the email thal
you wanl a paper copy of currenl meeling matedals. You can also stale your preference Lo receive a paper copy lor fulure meetings.

To facilitzle imely delivery, all requests for a paper copy of the proxy malerals must be received by July 21, 2014,
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