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CUSIP No. 30281V108

1.

Names of Reporting Persons
Qurate Retail, Inc. (formerly known as Liberty Interactive Corporation)

2.

Check the Appropriate Box if a Member of a Group (See Instructions)
(a)

o

(b)

o

3.

SEC Use Only

4.

Source of Funds (See Instructions)
OO

5.

Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

6.

Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7.

Sole Voting Power
0

8.

Shared Voting Power
0

9.

Sole Dispositive Power
0

10.

Shared Dispositive Power
0

o

11.

Aggregate Amount Beneficially Owned by Each Reporting Person
0

12.

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) x
Excludes any shares beneficially owned by the executive officers and directors of the Reporting Person.

13.

Percent of Class Represented by Amount in Row (11)
0%

14.

Type of Reporting Person (See Instructions)
CO
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
SCHEDULE 13D/A
(Amendment No. 3)
Statement of
Qurate Retail, Inc.
Pursuant to Section 13(d) of the
Securities Exchange Act of 1934
in respect of
FTD Companies, Inc.
This Report on Schedule 13D relates to the common stock, par value $0.0001 per share (the “Common Stock”) of FTD Companies, Inc., a Delaware
corporation (the “Issuer” or “FTD”). The Report on Schedule 13D originally filed with the Securities and Exchange Commission (the “SEC”) by Qurate
Retail, Inc. (formerly known as Liberty Interactive Corporation), a Delaware corporation (the “Reporting Person” or “Qurate”), on January 9, 2015, as
amended by Amendment No. 1 to the Report on Schedule 13D/A filed with the SEC by the Reporting Person on September 5, 2017, and Amendment No. 2 to
the Report on Schedule 13D/A filed with the SEC by the Reporting Person on March 16, 2018 (together, the “Schedule 13D”) is hereby further amended and
supplemented to include the information set forth herein. This amended statement on Schedule 13D/A (this “Amendment”, and together with the Schedule
13D, the “Statement”) constitutes Amendment No. 3 to the Schedule 13D. This Amendment constitutes an exit filing of the Reporting Person in respect of
shares of Common Stock previously reported as beneficially owned by the Reporting Person. Capitalized terms not defined herein have the meanings given
to such terms in the Schedule 13D. Except as set forth herein, the Schedule 13D is unmodified.
Item 2. Identity and Background
The information contained in Item 2 of the Schedule 13D is hereby amended and supplemented by adding the following information:
The Reporting Person is Qurate Retail, Inc., a Delaware corporation, whose principal business is owning controlling and non-controlling interests in
a broad range of video and online commerce companies, and whose principal office is located at 12300 Liberty Boulevard, Englewood, Colorado 80112.
Schedule 1 attached hereto is incorporated by reference and amends and restates Schedule 1 of the Schedule 13D in its entirety. Each of such
executive officers and directors is a citizen of the United States, unless otherwise noted on Schedule 1. Neither the Reporting Person, nor, to the best
knowledge of the Reporting Person, any of its executive officers and directors named on Schedule 1 to this Amendment, has, during the last five years, been
convicted of a criminal proceeding (excluding traffic violations or similar misdemeanors) or been a party to a civil proceeding of a judicial or administrative
body of competent jurisdiction resulting in a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to,
federal or state securities laws or finding any violation with respect to such laws.
Item 5. Interest in Securities of the Issuer
The information contained in Item 5 of the Schedule 13D is hereby amended and restated to read as follows:
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(a) — (b) The Reporting Person beneficially owns no shares of Common Stock.
(c) Neither the Reporting Person nor, to the knowledge of the Reporting Person, any of the executive officers and directors of the Reporting Person,
effected any transactions in respect of the Common Stock within the last sixty days.
(d) Not applicable.
(e) The Reporting Person ceased to be the beneficial owner of more than five percent of the outstanding shares of Common Stock on May 31, 2019.
Item 6. Contracts, Arrangements, Understandings, or Relationships with Respect to the Securities of the Issuer
Item 6 of the Schedule 13D is hereby amended and supplemented by adding the following information:
On May 30, 2019, a wholly owned subsidiary of the Reporting Person, Liberty Interactive LLC, entered into three separate stock purchase
agreements pursuant to which, on May 31, 2019, it sold (i) 3,401,003 shares of Common Stock to Diamond Investment Group, LLC for an aggregate purchase
price of $1.00, (ii) 3,401,003 shares of Common Stock to Travertine Creek, Inc. for an aggregate purchase price of $1.00, and (iii) 3,401,004 shares of
Common Stock to FTD 50 LLC for an aggregate purchase price of $1.00 (collectively, the “Transactions”). As a result of the Transactions, the Reporting
Person ceased to beneficially own any shares of Common Stock.
The Reporting Person sold the shares in order to recognize a tax loss on its investment in the Issuer. The Reporting Person intends to use the tax loss
to offset gains on other capital transactions.
As a result of the Transactions, the Reporting Person no longer has the right to designate nominees to serve as members of the Board of Directors of
the Issuer (the “FTD Board”) pursuant to the Investor Rights Agreement, dated as of December 31, 2014, between the Reporting Person and the Issuer (the
“Investor Rights Agreement”), previously described in the Schedule 13D. The Investor Rights Agreement provides that on a reduction in the Reporting
Person’s ownership it will use reasonable best efforts to cause its designees on the FTD Board to resign. On May 31, 2019, the Issuer requested that the
Reporting Person use such efforts to cause Robin S. Hickenlooper and Christopher W. Shean, to resign from the FTD Board, and Ms. Hickenlooper and
Mr. Shean did resign from the FTD Board on that date. The Issuer requested that the Reporting Person refrain from using such efforts to cause Candace H.
Duncan and Sue Ann R. Hamilton, to resign from the FTD Board, and Ms. Duncan and Ms. Hamilton continue to serve on the FTD Board.
Item 7. Materials to be Filed as Exhibits.
The information contained in Item 7 of the Schedule 13D is hereby amended and supplemented by adding the following information:
7(d) Stock Purchase Agreement, dated May 30, 2019, by and between Liberty Interactive LLC and Diamond Investment Group, LLC.
7(e) Stock Purchase Agreement, dated May 30, 2019, by and between Liberty Interactive LLC and Travertine Creek, Inc.
7(f) Stock Purchase Agreement, dated May 30, 2019, by and between Liberty Interactive LLC and FTD 50 LLC.
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Signature
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.
Dated: June 3, 2019

QURATE RETAIL, INC.
By:

5

/s/ Craig Troyer
Name: Craig Troyer
Title: Senior Vice President and Assistant Secretary

INDEX TO EXHIBITS
7(d)

Stock Purchase Agreement, dated May 30, 2019, by and between Liberty Interactive LLC and Diamond Investment Group, LLC.

7(e)

Stock Purchase Agreement, dated May 30, 2019, by and between Liberty Interactive LLC and Travertine Creek, Inc.

7(f)

Stock Purchase Agreement, dated May 30, 2019, by and between Liberty Interactive LLC and FTD 50 LLC.
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SCHEDULE 1
DIRECTORS AND EXECUTIVE OFFICERS
OF
QURATE RETAIL, INC.
The name and present principal occupation of each director and executive officer of Qurate Retail, Inc. (formerly known as Liberty Interactive
Corporation) (“Qurate”) are set forth below. The business address for each person listed below is c/o Qurate Retail, Inc., 12300 Liberty Boulevard,
Englewood, Colorado 80112. To the knowledge of Qurate, all executive officers and directors listed are United States citizens, except for Fiona Dias, who is
a citizen of both the United States and Kenya, and M. Ian G. Gilchrist, who is a citizen of both the United States and Canada.
Name

Michael A. George
Gregory B. Maffei
Richard N. Barton
Fiona Dias
M. Ian G. Gilchrist
Evan D. Malone
John C. Malone
David E. Rapley
Larry E. Romrell
Mark Vadon
Andrea L. Wong
Richard N. Baer
Mark D. Carleton
Albert E. Rosenthaler

Principal Occupation and Principal Business (if applicable)

President and Chief Executive Officer of Qurate; Director of Qurate
Chairman of the Board and Director of Qurate
Director of Qurate
Director of Qurate
Director of Qurate
Director of Qurate
Director of Qurate
Director of Qurate
Director of Qurate
Director of Qurate
Director of Qurate
Chief Legal Officer of Qurate
Chief Financial Officer of Qurate
Chief Corporate Development Officer of Qurate
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Exhibit 7(d)
STOCK PURCHASE AGREEMENT
This STOCK PURCHASE AGREEMENT, dated as of May 30, 2019 (this “Agreement”), is by and between Liberty Interactive LLC
(“Seller”) and Diamond Investment Group, LLC (“Buyer”).
RECITALS
WHEREAS, Seller is the beneficial and record owner of 10,203,010 shares of common stock, par value $0.0001 per share (the “Common
Stock”) of FTD Companies, Inc., a Delaware corporation (the “Company”);
WHEREAS, Qurate Retail, Inc. (f/k/a Liberty Interactive Corporation and referred to herein as “Qurate”), which is the parent company of
Seller, and the Company are parties to that certain Investor Rights Agreement, dated December 31, 2014, by and among Qurate and the Company (the “IRA”),
which sets forth certain rights and restrictions with respect to the shares of Common Stock beneficially owned by Seller;
WHEREAS, Seller desires to sell 3,401,003 shares of Common Stock (the “Subject Shares”), and Buyer desires to buy, the Subject Shares
subject to the terms and conditions set forth herein (the “Transaction”);
NOW, THEREFORE, for and in consideration of the mutual promises set forth herein and other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and upon the terms and subject to the conditions hereof, the parties hereto agree as follows:
SECTION 1.

PURCHASE AND SALE
1.1

Purchase Price; Payment.

(a)
Subject to the terms and conditions contained herein, at the Closing, Seller hereby agrees to sell, transfer and assign to
Buyer, and Buyer hereby agrees to purchase, acquire and accept from Seller the Subject Shares to be sold by Seller hereunder for an aggregate purchase price
of $1.00 (the aggregate purchase price payable with respect to the Subject Shares, the “Aggregate Purchase Price”) in cash.
(b)
The closing of the purchase and sale of the Subject Shares (the “Closing”) will be held on May 31, 2019 (the “Closing
Date”) at the offices of Baker Botts, L.L.P. at 30 Rockefeller Plaza, New York, NY 10112, at 10:00 a.m., local time.

1.2

Representations and Warranties of Seller. Seller represents and warrants to Buyer that:

(a)
Seller is duly organized, validly existing and in good standing under the laws of the jurisdiction that governs it, and has
the full power and authority to carry on its business as now conducted and to own its assets;
(b)
Seller has the requisite power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby, including to sell, transfer and assign to Buyer all right, title and interest in and to the Subject Shares to be sold by Seller hereunder;
(c)
Seller has good and valid title to, and is the sole record and beneficial owner of, the Subject Shares free and clear of all
security interests, claims, liens and encumbrances of any nature, including any rights of third parties in or to such interests (except to the extent Subject
Shares are held in “street name” and other than restrictions on transfer under the IRA or applicable federal and state securities laws);
(d)
upon delivery to Buyer (or its designee) of a duly executed stock power in the name of the Buyer with respect to the
Subject Shares to be sold by Seller hereunder at the Closing, Buyer will acquire good and valid title to such interests, free and clear of all security interests,
claims, liens and encumbrances of any nature, other than any security interests, claims, liens, restrictions or encumbrances created by or through Buyer or
restrictions on transfer under applicable federal and state securities laws;
(e)
this Agreement has been duly and validly executed and delivered by Seller and, assuming the due execution and delivery
thereof by Buyer, is a valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and other similar Laws affecting the rights of creditors generally and by general principles of
equity;
(f)
the execution and delivery of this Agreement by Seller and the performance by it of its obligations hereunder and the
consummation of the transaction contemplated hereby, will not:
(i)

conflict with or violate the organizational documents of Seller;

(ii)
require any consent, approval, order or authorization of or other action by any United States or foreign federal,
state or other governmental, regulatory or administrative, department, board, bureau, authority, agency, division, instrumentality or commission or any court
of any of the same, in each case, which has jurisdiction over any of the parties hereto or the Company (each a “Governmental Entity”), or any registration,
qualification, declaration or filing (other than any filings required to be made with the U.S. Securities and Exchange Commission (the “SEC”) under the
Securities Act of 1933, as amended, including the rules and regulations promulgated thereunder (the “Securities Act”), or the Securities Exchange Act of
1934, as amended, including the rules and regulations promulgated thereunder (the “Exchange Act”)) with or without notice to any Governmental Entity, in
each case, on the part of or with respect to Seller, the absence or omission of which would, either individually or in the
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aggregate, have a material adverse effect on Seller’s ability to consummate the transactions contemplated hereby; provided, however, that no representation
or warranty is made with respect to any of the foregoing which Seller may be required to obtain, give or make as a result of the specific legal or regulatory
status of Buyer or any of Buyer’s affiliates or as a result of any other facts that specifically relate to Buyer or any of Buyer’s affiliates;
(iii)
other than deliveries required under Section 1.2(c)(iii) of the IRA, require, on the part of Seller or Qurate, any
consent by or approval of or notice to any other person or entity (other than a Governmental Entity), the absence or omission of which would, either
individually or in the aggregate, have a material adverse effect on Seller’s ability to consummate the transactions contemplated hereby; or
(iv)
result (with or without notice, lapse of time or otherwise) in a breach of the terms or conditions of, a default
under, a conflict with, or the acceleration of (or the creation in any person of any right to cause the acceleration of) any performance or any increase in any
payment required by, or the termination, suspension, modification, impairment or forfeiture (or the creation in any person of any right to cause the
termination, suspension, modification, impairment or forfeiture) of any material rights or privileges of Seller (any such breach, default, conflict, acceleration,
increase, termination, suspension, modification, impairment or forfeiture, a “Violation”) under (x) any agreement, contract or arrangement (collectively,
“Contract”), or any judgment, writ, order or decree (collectively, “Judgment”) to which Seller is a party or by or to which Seller, its properties, assets or any of
the Subject Shares may be subject, bound or affected or (y) any applicable law, rule or regulation (collectively, “Law”) other than any such Violations as
would not, either individually or in the aggregate, have a material adverse effect on Seller’s ability to consummate the transactions contemplated hereby;
(g)
as of the date hereof, there is no action, suit, investigation or proceeding, governmental, regulatory or otherwise by or
before any court or other Governmental Entity (“Proceeding”), pending or, to the knowledge of Seller, threatened, against Seller relating to the Subject Shares
or the transactions contemplated by this Agreement; and
(h)
Seller is not bound by or subject to any Contract with any person which will result in Buyer being obligated to pay any
finder’s fees, brokerage or agent’s commissions or other like payments in connection with the negotiations leading to this Agreement or the consummation of
the transactions contemplated hereby.
1.3

Representations of Buyer. Buyer represents and warrants to Seller that:

(a)
Buyer is duly organized, validly existing and in good standing under the laws of the jurisdiction that governs it, and has
the full power and authority to carry on its business as now conducted and to own its assets;
(b)
Buyer has the requisite power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby, including to purchase, acquire and accept from Seller all right, title and interest in and to the Subject Shares;
(c)
this Agreement has been duly and validly executed and delivered by Buyer, and, assuming the due execution and
delivery thereof by Seller, is a valid and binding
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obligation of Buyer enforceable against Buyer in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium and other similar laws affecting the rights of creditors generally and by general principles of equity;
(d)
Buyer (i) has such knowledge and experience in financial and business matters as to be capable of evaluating the merits,
risks and suitability of the Transaction, (ii) is able to bear the risk of an entire loss of its investment in the Subject Shares, and (iii) is consummating the
Transaction with a full understanding of all of the terms, conditions and risks and willingly assumes those terms, conditions and risks;
(e)
Buyer has received and carefully reviewed the Company’s Annual Report on Form 10-K for the fiscal year ended 2018, all
subsequent public filings of the Company with the SEC, other publicly available information regarding the Company, and such other information that it and
its advisers deem necessary to make its decision to enter into the Transaction;
(f)
Buyer has evaluated the merits and risks of the Transaction based exclusively on its own independent review and
consultations with such investment, legal, tax, accounting and other advisers as it deemed necessary. Buyer has made its own decision concerning the
Transaction without reliance on any representation or warranty of Seller other than those contained in Section 1.2 or any advice from Seller;
(g)
Buyer acknowledges and understands that (i) Seller and its affiliates possess material nonpublic information regarding the
Company not known to Buyer that may impact the value of the Subject Shares, including, without limitation, (x) information received by principals and
employees of Seller in their capacities as directors or significant stockholders of the Company, (y) information otherwise received from the Company on a
confidential basis, and (z) information which may have been received on a privileged basis from the attorneys and financial advisers representing the
Company and its board of directors (collectively, the “Information”), and that Seller is not disclosing the Information to Buyer. Buyer understands, based on
its experience, the disadvantage to which Buyer is subject due to the disparity of information between Seller and Buyer. Notwithstanding such disparity,
Buyer has deemed it appropriate to enter into this Agreement and to consummate the Transaction;
(h)
Buyer agrees that none of Seller, its affiliates, principals, stockholders, partners, employees or agents shall have any
liability to Buyer whatsoever due to or in connection with Seller’s use or non-disclosure of the Information or otherwise as a result of the Transaction, and
Buyer hereby irrevocably waives any claim that it might have based on the failure of Seller to disclose the Information;
(i)
Buyer is an accredited investor (as such term is defined in the Securities Act) and is acquiring the Subject Shares for its
own account with the intention of holding the Subject Shares for investment purposes and not with a view to or for sale in connection with any distribution
of such securities in violation of any federal or state securities laws;
(j)
Buyer understands that the Subject Shares have not been registered under the Securities Act or the applicable securities or
blue sky laws of any state or other
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jurisdiction and, accordingly, must be held indefinitely unless a subsequent sale or other transfer thereof by Buyer is registered under the Securities Act and
such securities or blue sky laws or is exempt from registration thereunder;
(k)
No shares of Common Stock or securities that are convertible, exchangeable or exercisable into Common Stock are
beneficially owned (as defined by Rule 13d-3 under the Exchange Act) by Buyer or any of Buyer’s affiliates, or at the Closing will be owned or beneficially
owned by Buyer, other than the Subject Shares to be acquired at the Closing; and
(l)
SECTION 2.

Buyer is not a Prohibited Transferee as that term is defined in the IRA.

DELIVERIES IN CONNECTION WITH CLOSING

2.1
Seller Deliveries. At or as promptly as practicable after the Closing, Seller shall deliver or cause to be delivered to Buyer (or its
designee) evidence that the Subject Shares have been deposited by book-entry transfer to the account of Buyer (or its designee) set forth in writing and
delivered to Seller.
2.2

Buyer Deliveries. At the Closing, Buyer shall deliver or cause to be delivered to Seller (or its designees) the Aggregate Purchase

Price in cash.
SECTION 3.

COVENANTS

3.1
Further Assurances. Each party hereto shall reasonably cooperate with the other party and use its reasonable best efforts to
promptly take, or cause to be taken, all actions, and do, or cause to be done, all things reasonably necessary, proper or advisable to consummate the
transactions contemplated hereby. If, subsequent to the Closing Date, further documents are reasonably requested in order to carry out the provisions and
purposes of this Agreement, the parties hereto shall execute and deliver such further documents.
3.2
Expenses. Seller shall reimburse Buyer for its documented, out-of-pocket legal fees reasonably incurred by Buyer in connection
with the review and negotiation of this Agreement and any necessary beneficial ownership or similar filings to be made by Buyer with the SEC as a result of
the Transaction.
3.3
Reliance. Each of Seller and Buyer agree that Baker Botts L.L.P. may rely on the representations, warranties and agreements of
each such party contained in this Agreement in connection with the rendering of one or more legal opinions which may be rendered, as and if requested by
Seller, in connection with the Transaction.
SECTION 4.

INDEMNIFICATION

4.1
To the extent permitted by law, Seller shall indemnify and hold harmless Buyer against all losses, claims, damages, expenses and
liabilities (including the reasonable fees and expenses of counsel) (collectively, “Losses”), suffered by it arising out of any Proceeding brought or threatened
by a third-party (a “Third-Party Claim”) arising out of the Transaction.
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4.2
Promptly (but no later than three Business Days) after receipt by Buyer of notice of, or becoming aware of the assertion of, a ThirdParty Claim, Buyer will notify Seller in writing thereof together with a copy of such Third-Party Claim (if available), but failure to so notify Seller shall not
relieve Seller from any obligation Seller may have hereunder. “Business Day” shall mean any day other than a Saturday, Sunday or day on which banking
institutions in New York are authorized or obligated by law or executive order to be closed. Seller shall have the right, in its sole discretion, to control the
defense of such Third-Party Claim. If Buyer, based on advice of counsel, reasonably determines that there exists a conflict of interest between Seller and
Buyer with respect to such Third-Party Claim, then Buyer will be entitled to employ separate counsel and to participate in the defense of such Third-Party
Claim. Seller will retain the exclusive right to settle the Third-Party Claim; provided, however, if the terms of such settlement provide for substantive relief
other than the payment of monetary damages, no such settlement shall be made without the prior consent of Buyer, whose consent shall not be unreasonably
withheld. In such event, the reasonable fees and disbursements of such counsel for Buyer will be paid by Seller.
SECTION 5.

MISCELLANEOUS

5.1
Notice. Any notice, request, claim, demand or other communication under this Agreement shall be in writing, shall be either
personally delivered, delivered by facsimile transmission, or sent by reputable overnight courier service (charges prepaid) to the address for such party set
forth below or such other address as the recipient party has specified by prior written notice to the other parties hereto and shall be deemed to have been
given hereunder when receipt is acknowledged for personal delivery or facsimile transmission or one day after deposit with a reputable overnight courier
service.
If to Buyer:
Diamond Investment Group, LLC
59 Olympia Lane
Monsey, NY 10952
Attention:
Motti Lichtenstein
Telephone:
(845) 608-3232
Facsimile:
(845) 510-8168
If to Seller:
Liberty Interactive LLC
12300 Liberty Boulevard
Englewood, CO 80112
Attention:
Legal Department
Facsimile:
(720) 875-5382
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with a copy to:
Baker Botts L.L.P.
30 Rockefeller Plaza
43 rd Floor
New York, NY 10112
Attention:
Renee Wilm
Samantha Crispin
Telephone:
(212) 408-2503
Facsimile:
(212) 259-2503
(214) 661-4497
5.2
Governing Law; Jurisdiction. This Agreement and any claim, dispute, remedy or Proceeding arising from or relating to this
Agreement, the transactions contemplated hereby, any relief or remedies sought by any parties hereto, and the rights and obligations of the parties hereunder
shall be governed by and construed and enforced in accordance with the substantive laws of the State of Delaware, without regard to the conflicts of law
provisions thereof that would cause the laws of any other jurisdiction to apply. Each of the parties hereby irrevocably and unconditionally submits, for itself
and its property, to the exclusive jurisdiction of the courts of the State of Delaware or Federal Courts of the United States of America, in each case, located in
the State of Delaware for any Proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, whether framed in contract, tort
or otherwise, and further agrees that service of any process, summons, notice or document by U.S. mail to its respective address set forth in this Agreement
shall be effective service of process for any Proceeding brought against it in any such court. Each of the parties hereto hereby irrevocably and
unconditionally waives any objection to the laying of venue of any Proceeding arising out of this Agreement or the transactions contemplated hereby in the
courts of the State of Delaware, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such
Proceeding brought in any such court has been brought in an inconvenient forum. EACH OF THE PARTIES IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHTS TO TRIAL BY JURY IN CONNECTION WITH ANY
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
5.3
Successors and Assigns. Neither this Agreement nor any of the rights or obligations under this Agreement shall be assigned, in
whole or in part (except by operation of Law pursuant to a merger whose purpose is not to avoid the provisions of this Agreement), by any party without the
prior written consent of the other parties hereto. Subject to the foregoing, this Agreement shall bind and inure to the benefit of and be enforceable by the
parties hereto and their respective successors and assigns.
5.4
Counterparts. This Agreement may be executed in separate counterparts, each of which shall be an original and all of which taken
together shall constitute one and the same agreement.
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5.5

Remedies.

(a)
Each party hereto acknowledges that money damages would not be an adequate remedy in the event that any of the
agreements in this Agreement are not performed in accordance with its terms, and it is therefore agreed that in addition to and without limiting any other
remedy or right it may have, the non-breaching party will have the right to an injunction, temporary restraining order or other equitable relief in any court of
competent jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof.
(b)
All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity
shall be cumulative and not alternative, and the exercise or beginning of the exercise of any thereof by any party shall not preclude the simultaneous or later
exercise of any other such right, power or remedy by such party.
5.6
Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in
any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein.
5.7
Entire Agreement. This Agreement embodies the complete agreement and understanding among the parties hereto with respect to
the subject matter hereof or thereof and supersedes and preempts any prior understandings, agreements or representations by or among the parties, written or
oral, that may have related to the subject matter hereof in any way.
5.8
Interpretation. The headings contained in this Agreement are for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed
by the words “without limitation.”
5.9
Amendments and Waivers. This Agreement may not be amended except by an instrument in writing signed by all parties hereto.
Waiver of any term or condition of this Agreement by any party shall only be effective if in writing and shall not be construed as a waiver of any subsequent
breach or failure of the same term or condition or a waiver of any other term or condition of this Agreement.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement as of the date first written above.
LIBERTY INTERACTIVE LLC
By:

/s/ Craig Troyer
Name: Craig Troyer
Title: Senior Vice President and Assistant Secretary

DIAMOND INVESTMENT GROUP, LLC
By:

/s/ Motti Lichtenstein
Name: Motti Lichtenstein
Title: Member

[Signature Page to Stock Purchase Agreement]

Exhibit 7(e)
STOCK PURCHASE AGREEMENT
This STOCK PURCHASE AGREEMENT, dated as of May 30, 2019 (this “Agreement”), is by and between Liberty Interactive LLC
(“Seller”) and Travertine Creek, Inc. (“Buyer”).
RECITALS
WHEREAS, Seller is the beneficial and record owner of 10,203,010 shares of common stock, par value $0.0001 per share (the “Common
Stock”) of FTD Companies, Inc., a Delaware corporation (the “Company”);
WHEREAS, Qurate Retail, Inc. (f/k/a Liberty Interactive Corporation and referred to herein as “Qurate”), which is the parent company of
Seller, and the Company are parties to that certain Investor Rights Agreement, dated December 31, 2014, by and among Qurate and the Company (the “IRA”),
which sets forth certain rights and restrictions with respect to the shares of Common Stock beneficially owned by Seller;
WHEREAS, Seller desires to sell 3,401,003 shares of Common Stock (the “Subject Shares”), and Buyer desires to buy, the Subject Shares
subject to the terms and conditions set forth herein (the “Transaction”);
NOW, THEREFORE, for and in consideration of the mutual promises set forth herein and other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and upon the terms and subject to the conditions hereof, the parties hereto agree as follows:
SECTION 1.

PURCHASE AND SALE
1.1

Purchase Price; Payment.

(a)
Subject to the terms and conditions contained herein, at the Closing, Seller hereby agrees to sell, transfer and assign to
Buyer, and Buyer hereby agrees to purchase, acquire and accept from Seller the Subject Shares to be sold by Seller hereunder for an aggregate purchase price
of $1.00 (the aggregate purchase price payable with respect to the Subject Shares, the “Aggregate Purchase Price”) in cash.
(b)
The closing of the purchase and sale of the Subject Shares (the “Closing”) will be held on May 31, 2019 (the “Closing
Date”) at the offices of Baker Botts, L.L.P. at 30 Rockefeller Plaza, New York, NY 10112, at 10:00 a.m., local time.

1.2

Representations and Warranties of Seller. Seller represents and warrants to Buyer that:

(a)
Seller is duly organized, validly existing and in good standing under the laws of the jurisdiction that governs it, and has
the full power and authority to carry on its business as now conducted and to own its assets;
(b)
Seller has the requisite power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby, including to sell, transfer and assign to Buyer all right, title and interest in and to the Subject Shares to be sold by Seller hereunder;
(c)
Seller has good and valid title to, and is the sole record and beneficial owner of, the Subject Shares free and clear of all
security interests, claims, liens and encumbrances of any nature, including any rights of third parties in or to such interests (except to the extent Subject
Shares are held in “street name” and other than restrictions on transfer under the IRA or applicable federal and state securities laws);
(d)
upon delivery to Buyer (or its designee) of a duly executed stock power in the name of the Buyer with respect to the
Subject Shares to be sold by Seller hereunder at the Closing, Buyer will acquire good and valid title to such interests, free and clear of all security interests,
claims, liens and encumbrances of any nature, other than any security interests, claims, liens, restrictions or encumbrances created by or through Buyer or
restrictions on transfer under applicable federal and state securities laws;
(e)
this Agreement has been duly and validly executed and delivered by Seller and, assuming the due execution and delivery
thereof by Buyer, is a valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and other similar Laws affecting the rights of creditors generally and by general principles of
equity;
(f)
the execution and delivery of this Agreement by Seller and the performance by it of its obligations hereunder and the
consummation of the transaction contemplated hereby, will not:
(i)

conflict with or violate the organizational documents of Seller;

(ii)
require any consent, approval, order or authorization of or other action by any United States or foreign federal,
state or other governmental, regulatory or administrative, department, board, bureau, authority, agency, division, instrumentality or commission or any court
of any of the same, in each case, which has jurisdiction over any of the parties hereto or the Company (each a “Governmental Entity”), or any registration,
qualification, declaration or filing (other than any filings required to be made with the U.S. Securities and Exchange Commission (the “SEC”) under the
Securities Act of 1933, as amended, including the rules and regulations promulgated thereunder (the “Securities Act”), or the Securities Exchange Act of
1934, as amended, including the rules and regulations promulgated thereunder (the “Exchange Act”)) with or without notice to any Governmental Entity, in
each case, on the part of
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or with respect to Seller, the absence or omission of which would, either individually or in the aggregate, have a material adverse effect on Seller’s ability to
consummate the transactions contemplated hereby; provided, however, that no representation or warranty is made with respect to any of the foregoing which
Seller may be required to obtain, give or make as a result of the specific legal or regulatory status of Buyer or any of Buyer’s affiliates or as a result of any
other facts that specifically relate to Buyer or any of Buyer’s affiliates;
(iii)
other than deliveries required under Section 1.2(c)(iii) of the IRA, require, on the part of Seller or Qurate, any
consent by or approval of or notice to any other person or entity (other than a Governmental Entity), the absence or omission of which would, either
individually or in the aggregate, have a material adverse effect on Seller’s ability to consummate the transactions contemplated hereby; or
(iv)
result (with or without notice, lapse of time or otherwise) in a breach of the terms or conditions of, a default
under, a conflict with, or the acceleration of (or the creation in any person of any right to cause the acceleration of) any performance or any increase in any
payment required by, or the termination, suspension, modification, impairment or forfeiture (or the creation in any person of any right to cause the
termination, suspension, modification, impairment or forfeiture) of any material rights or privileges of Seller (any such breach, default, conflict, acceleration,
increase, termination, suspension, modification, impairment or forfeiture, a “Violation”) under (x) any agreement, contract or arrangement, including the IRA
(collectively, “Contract”), or any judgment, writ, order or decree (collectively, “Judgment”) to which Seller is a party or by or to which Seller, its properties,
assets or any of the Subject Shares may be subject, bound or affected or (y) any applicable law, rule or regulation (collectively, “Law”) other than any such
Violations as would not, either individually or in the aggregate, have a material adverse effect on Seller’s ability to consummate the transactions
contemplated hereby;
(g)
as of the date hereof, there is no action, suit, investigation or proceeding, governmental, regulatory or otherwise by or
before any court or other Governmental Entity (“Proceeding”), pending or, to the knowledge of Seller, threatened, against Seller relating to the Subject Shares
or the transactions contemplated by this Agreement; and
(h)
Seller is not bound by or subject to any Contract with any person which will result in Buyer being obligated to pay any
finder’s fees, brokerage or agent’s commissions or other like payments in connection with the negotiations leading to this Agreement or the consummation of
the transactions contemplated hereby.
1.3

Representations of Buyer. Buyer represents and warrants to Seller that:

(a)
Buyer is duly organized, validly existing and in good standing under the laws of the jurisdiction that governs it, and has
the full power and authority to carry on its business as now conducted and to own its assets;
(b)
Buyer has the requisite power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby, including to purchase, acquire and accept from Seller all right, title and interest in and to the Subject Shares;
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(c)
this Agreement has been duly and validly executed and delivered by Buyer, and, assuming the due execution and
delivery thereof by Seller, is a valid and binding obligation of Buyer enforceable against Buyer in accordance with its terms, except as such enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting the rights of creditors generally and by general
principles of equity;
(d)
Buyer (i) has such knowledge and experience in financial and business matters as to be capable of evaluating the merits,
risks and suitability of the Transaction, (ii) is able to bear the risk of an entire loss of its investment in the Subject Shares, and (iii) is consummating the
Transaction with a full understanding of all of the terms, conditions and risks and willingly assumes those terms, conditions and risks;
(e)
Buyer has received and carefully reviewed the Company’s Annual Report on Form 10-K for the fiscal year ended 2018, all
subsequent public filings of the Company with the SEC, other publicly available information regarding the Company, and such other information that it and
its advisers deem necessary to make its decision to enter into the Transaction;
(f)
Buyer has evaluated the merits and risks of the Transaction based exclusively on its own independent review and
consultations with such investment, legal, tax, accounting and other advisers as it deemed necessary. Buyer has made its own decision concerning the
Transaction without reliance on any representation or warranty of Seller other than those contained in Section 1.2 or any advice from Seller;
(g)
Buyer acknowledges and understands that (i) Seller and its affiliates possess material nonpublic information regarding the
Company not known to Buyer that may impact the value of the Subject Shares, including, without limitation, (x) information received by principals and
employees of Seller in their capacities as directors or significant stockholders of the Company, (y) information otherwise received from the Company on a
confidential basis, and (z) information which may have been received on a privileged basis from the attorneys and financial advisers representing the
Company and its board of directors (collectively, the “Information”), and that Seller is not disclosing the Information to Buyer. Buyer understands, based on
its experience, the disadvantage to which Buyer is subject due to the disparity of information between Seller and Buyer. Notwithstanding such disparity,
Buyer has deemed it appropriate to enter into this Agreement and to consummate the Transaction;
(h)
Buyer agrees that none of Seller, its affiliates, principals, stockholders, partners, employees or agents shall have any
liability to Buyer whatsoever due to or in connection with Seller’s use or non-disclosure of the Information or otherwise as a result of the Transaction, and
Buyer hereby irrevocably waives any claim that it might have based on the failure of Seller to disclose the Information;
(i)
Buyer is an accredited investor (as such term is defined in the Securities Act) and is acquiring the Subject Shares for its
own account with the intention of holding the Subject Shares for investment purposes and not with a view to or for sale in connection with any distribution
of such securities in violation of any federal or state securities laws;
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(j)
Buyer understands that the Subject Shares have not been registered under the Securities Act or the applicable securities or
blue sky laws of any state or other jurisdiction and, accordingly, must be held indefinitely unless a subsequent sale or other transfer thereof by Buyer is
registered under the Securities Act and such securities or blue sky laws or is exempt from registration thereunder;
(k)
No shares of Common Stock or securities that are convertible, exchangeable or exercisable into Common Stock are
beneficially owned (as defined by Rule 13d-3 under the Exchange Act) by Buyer or any of Buyer’s affiliates, or at the Closing will be owned or beneficially
owned by Buyer, other than the Subject Shares to be acquired at the Closing; and
(l)
SECTION 2.

Buyer is not a Prohibited Transferee as that term is defined in the IRA.

DELIVERIES IN CONNECTION WITH CLOSING

2.1
Seller Deliveries. At or as promptly as practicable after the Closing, Seller shall deliver or cause to be delivered to Buyer (or its
designee) evidence that the Subject Shares have been deposited by book-entry transfer to the account of Buyer set forth in writing and delivered to Seller.
2.2

Buyer Deliveries. At the Closing, Buyer shall deliver or cause to be delivered to Seller (or its designees) the Aggregate Purchase

Price in cash.
SECTION 3.

COVENANTS

3.1
Further Assurances. Each party hereto shall reasonably cooperate with the other party and use its reasonable best efforts to
promptly take, or cause to be taken, all actions, and do, or cause to be done, all things reasonably necessary, proper or advisable to consummate the
transactions contemplated hereby. If, subsequent to the Closing Date, further documents are reasonably requested in order to carry out the provisions and
purposes of this Agreement, the parties hereto shall execute and deliver such further documents.
3.2
Expenses. Seller shall reimburse Buyer for its documented, out-of-pocket legal fees reasonably incurred by Buyer in connection
with the review and negotiation of this Agreement and any necessary beneficial ownership or similar filings to be made by Buyer with the SEC as a result of
the Transaction.
3.3
Reliance. Each of Seller and Buyer agree that Baker Botts L.L.P. may rely on the representations, warranties and agreements of
each such party contained in this Agreement in connection with the rendering of one or more legal opinions which may be rendered, as and if requested by
Seller, in connection with the Transaction.
SECTION 4.

INDEMNIFICATION

4.1
To the extent permitted by law, Seller shall indemnify and hold harmless Buyer against all losses, claims, damages, expenses and
liabilities (including the reasonable fees
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and expenses of counsel) (collectively, “Losses”), suffered by it arising out of any Proceeding brought or threatened by a third-party (a “Third-Party Claim”)
arising out of the Transaction.
4.2
Promptly (but no later than three Business Days) after receipt by Buyer of notice of, or becoming aware of the assertion of, a ThirdParty Claim, Buyer will notify Seller in writing thereof together with a copy of such Third-Party Claim (if available), but failure to so notify Seller shall not
relieve Seller from any obligation Seller may have hereunder. “Business Day” shall mean any day other than a Saturday, Sunday or day on which banking
institutions in New York are authorized or obligated by law or executive order to be closed. Seller shall have the right, in its sole discretion, to control the
defense of such Third-Party Claim. If Buyer, based on advice of counsel, reasonably determines that there exists a conflict of interest between Seller and
Buyer with respect to such Third-Party Claim, then Buyer will be entitled to employ separate counsel and to participate in the defense of such Third-Party
Claim. In such event, the reasonable fees and disbursements of such counsel for Buyer will be paid by Seller. Seller will retain the exclusive right to settle
the Third-Party Claim; provided, however, if the terms of such settlement provide for substantive relief other than the payment of monetary damages or if the
terms of such settlement require an admission of wrong doing on the part of Buyer, no such settlement shall be made without the prior consent of Buyer,
whose consent shall not be unreasonably withheld.
SECTION 5.

MISCELLANEOUS

5.1
Notice. Any notice, request, claim, demand or other communication under this Agreement shall be in writing, shall be either
personally delivered, delivered by facsimile transmission, or sent by reputable overnight courier service (charges prepaid) to the address for such party set
forth below or such other address as the recipient party has specified by prior written notice to the other parties hereto and shall be deemed to have been
given hereunder when receipt is acknowledged for personal delivery or facsimile transmission or one day after deposit with a reputable overnight courier
service.
If to Buyer:
Travertine Creek, Inc
109 E. 17 th Street, Suite 4392
Cheyenne, Wyoming 82001
Attention:
Brad Nelson
Telephone:
(303) 668-8205
Facsimile:
(303) 484-2322
with a copy to:
Davis Graham & Stubbs LLP
1550 Seventeenth Street, Suite 500
Denver, Colorado 80202
Attention:
Wanda J. Abel
Telephone:
(303) 892-7314
Facsimile:
(303) 893-1379
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If to Seller:
Liberty Interactive LLC
12300 Liberty Boulevard
Englewood, CO 80112
Attention:
Legal Department
Facsimile:
(720) 875-5382
with a copy to:
Baker Botts L.L.P.
30 Rockefeller Plaza
43 rd Floor
New York, NY 10112
Attention:
Renee Wilm
Samantha Crispin
Telephone:
(212) 408-2503
Facsimile:
(212) 259-2503
(214) 661-4497
5.2
Governing Law; Jurisdiction. This Agreement and any claim, dispute, remedy or Proceeding arising from or relating to this
Agreement, the transactions contemplated hereby, any relief or remedies sought by any parties hereto, and the rights and obligations of the parties hereunder
shall be governed by and construed and enforced in accordance with the substantive laws of the State of Delaware, without regard to the conflicts of law
provisions thereof that would cause the laws of any other jurisdiction to apply. Each of the parties hereby irrevocably and unconditionally submits, for itself
and its property, to the exclusive jurisdiction of the courts of the State of Delaware or Federal Courts of the United States of America, in each case, located in
the State of Delaware for any Proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, whether framed in contract, tort
or otherwise, and further agrees that service of any process, summons, notice or document by U.S. mail to its respective address set forth in this Agreement
shall be effective service of process for any Proceeding brought against it in any such court. Each of the parties hereto hereby irrevocably and
unconditionally waives any objection to the laying of venue of any Proceeding arising out of this Agreement or the transactions contemplated hereby in the
courts of the State of Delaware, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such
Proceeding brought in any such court has been brought in an inconvenient forum. EACH OF THE PARTIES IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHTS TO TRIAL BY JURY IN CONNECTION WITH ANY
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
5.3
Successors and Assigns. Neither this Agreement nor any of the rights or obligations under this Agreement shall be assigned, in
whole or in part (except by operation of
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Law pursuant to a merger whose purpose is not to avoid the provisions of this Agreement), by any party without the prior written consent of the other parties
hereto. Subject to the foregoing, this Agreement shall bind and inure to the benefit of and be enforceable by the parties hereto and their respective successors
and assigns.
5.4
Counterparts. This Agreement may be executed in separate counterparts, each of which shall be an original and all of which taken
together shall constitute one and the same agreement.
5.5

Remedies.

(a)
Each party hereto acknowledges that money damages would not be an adequate remedy in the event that any of the
agreements in this Agreement are not performed in accordance with its terms, and it is therefore agreed that in addition to and without limiting any other
remedy or right it may have, the non-breaching party will have the right to an injunction, temporary restraining order or other equitable relief in any court of
competent jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof.
(b)
All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity
shall be cumulative and not alternative, and the exercise or beginning of the exercise of any thereof by any party shall not preclude the simultaneous or later
exercise of any other such right, power or remedy by such party.
5.6
Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in
any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein.
5.7
Entire Agreement. This Agreement embodies the complete agreement and understanding among the parties hereto with respect to
the subject matter hereof or thereof and supersedes and preempts any prior understandings, agreements or representations by or among the parties, written or
oral, that may have related to the subject matter hereof in any way.
5.8
Interpretation. The headings contained in this Agreement are for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed
by the words “without limitation.”
5.9
Amendments and Waivers. This Agreement may not be amended except by an instrument in writing signed by all parties hereto.
Waiver of any term or condition of this Agreement by any party shall only be effective if in writing and shall not be construed as a waiver of any subsequent
breach or failure of the same term or condition or a waiver of any other term or condition of this Agreement.
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement as of the date first written above.
LIBERTY INTERACTIVE LLC
By:

/s/ Craig Troyer
Name: Craig Troyer
Title: Senior Vice President and Assistant Secretary

TRAVERTINE CREEK, INC.
By:

/s/ Bradford Nelson
Name: Bradford Nelson
Title: President
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Exhibit 7(f)
STOCK PURCHASE AGREEMENT
This STOCK PURCHASE AGREEMENT, dated as of May 30, 2019 (this “Agreement”), is by and between Liberty Interactive LLC
(“Seller”) and FTD 50 LLC (“Buyer”).
RECITALS
WHEREAS, Seller is the beneficial and record owner of 10,203,010 shares of common stock, par value $0.0001 per share (the “Common
Stock”) of FTD Companies, Inc., a Delaware corporation (the “Company”);
WHEREAS, Qurate Retail, Inc. (f/k/a Liberty Interactive Corporation and referred to herein as “Qurate”), which is the parent company of
Seller, and the Company are parties to that certain Investor Rights Agreement, dated December 31, 2014, by and among Qurate and the Company (the “IRA”),
which sets forth certain rights and restrictions with respect to the shares of Common Stock beneficially owned by Seller;
WHEREAS, Seller desires to sell 3,401,004 shares of Common Stock (the “Subject Shares”), and Buyer desires to buy, the Subject Shares
subject to the terms and conditions set forth herein (the “Transaction”);
NOW, THEREFORE, for and in consideration of the mutual promises set forth herein and other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and upon the terms and subject to the conditions hereof, the parties hereto agree as follows:
SECTION 1.

PURCHASE AND SALE
1.1

Purchase Price; Payment.

(a)
Subject to the terms and conditions contained herein, including the conditions that (i) the representations and warranties
of Seller and Buyer contained in Sections 1.2 and 1.3 shall be true and correct in all respects as of the Closing (as defined herein) and (ii) Seller and Buyer, as
applicable, shall have performed and complied with all covenants, agreements, obligations and conditions contained in this Agreement that are required to
be performed or complied with by Seller and Buyer, as applicable, on or before the Closing, at the Closing, Seller hereby agrees to sell, transfer, convey,
assign and deliver to Buyer, and Buyer hereby agrees to purchase, acquire and accept from Seller, the Subject Shares (in “street name”) to be sold by Seller
hereunder for an aggregate purchase price of $1.00 (the aggregate purchase price payable with respect to the Subject Shares, the “Aggregate Purchase Price”)
in cash.
(b)
The closing of the purchase and sale of the Subject Shares (the “Closing”) will be held on May 31, 2019 (the “Closing
Date”) at the offices of Baker Botts, L.L.P. at 30 Rockefeller Plaza, New York, NY 10112, at 10:00 a.m., local time.

1.2

Representations and Warranties of Seller. Seller represents and warrants to Buyer that:

(a)
Seller is duly organized, validly existing and in good standing under the laws of the jurisdiction that governs it, and has
the full power and authority to carry on its business as now conducted and to own its assets;
(b)
Seller has the requisite power and authority to enter into this Agreement and to perform its obligations hereunder and to
consummate the transactions contemplated hereby, including to sell, transfer, assign and deliver to Buyer all right, title and interest in and to the Subject
Shares to be sold by Seller hereunder;
(c)
Seller has good and valid beneficial title to, and is the sole beneficial owner of, the Subject Shares free and clear of all
security interests, claims, liens and encumbrances of any nature, including any rights of third parties in or to such interests (except that the Subject Shares are
held in “street name” and other than restrictions on transfer under the IRA or applicable federal and state securities laws);
(d)
upon delivery to Buyer (or its designee) of evidence of delivery in “street name” to Buyer’s brokerage account previously
delivered to Seller in writing (“Buyer’s Account”) representing the Subject Shares to be sold by Seller hereunder at the Closing, Buyer will acquire good
valid beneficial title to such interests, free and clear of all security interests, claims, liens and encumbrances of any nature, except that the Subject Shares will
continue to be held in “street name” and other than any security interests, claims, liens, restrictions or encumbrances created by or through Buyer (or its
designee) or restrictions on transfer under applicable federal and state securities laws;
(e)
this Agreement has been duly and validly executed and delivered by Seller and, assuming the due execution and delivery
thereof by Buyer, is a valid and binding obligation of Seller, enforceable against Seller in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and other similar Laws (as defined herein) affecting the rights of creditors generally and by
general principles of equity;
(f)
the execution and delivery of this Agreement by Seller and the performance by it of its obligations hereunder and the
consummation of the transaction contemplated hereby, do not and will not:
(i)

conflict with or violate the organizational documents of Seller;

(ii)
require any consent, approval, order or authorization of or other action by any United States or foreign federal,
state or other governmental, regulatory or administrative, department, board, bureau, authority, agency, division, instrumentality or commission or any court
of any of the same, in each case, which has jurisdiction over any of the parties hereto or the Company (each a “Governmental Entity”), or any registration,
qualification, declaration or filing (other than any filings required to be made with the U.S. Securities and Exchange Commission (the “SEC”) under the
Securities Act of 1933, as amended, including the rules and regulations promulgated thereunder (the “Securities Act”), or the Securities Exchange
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Act of 1934, as amended, including the rules and regulations promulgated thereunder (the “Exchange Act”)) with or without notice to any Governmental
Entity, in each case, on the part of or with respect to Seller, the absence or omission of which would, either individually or in the aggregate, have a material
adverse effect on Seller’s ability to consummate the transactions contemplated hereby; provided, however, that no representation or warranty is made with
respect to any of the foregoing which Seller may be required to obtain, give or make as a result of the specific legal or regulatory status of Buyer or any of
Buyer’s affiliates or as a result of any other facts that specifically relate to Buyer or any of Buyer’s affiliates;
(iii)
other than deliveries required under Section 1.2(c)(iii) of the IRA, require, on the part of Seller or Qurate, any
consent by or approval of or notice to any other person or entity (other than a Governmental Entity), the absence or omission of which would, either
individually or in the aggregate, have a material adverse effect on Seller’s ability to consummate the transactions contemplated hereby; or
(iv)
result (with or without notice, lapse of time or otherwise) in a breach of the terms or conditions of, a default
under, a conflict with, or the acceleration of (or the creation in any person of any right to cause the acceleration of) any performance or any increase in any
payment required by, or the termination, suspension, modification, impairment or forfeiture (or the creation in any person of any right to cause the
termination, suspension, modification, impairment or forfeiture) of any material rights or privileges of Seller (any such breach, default, conflict, acceleration,
increase, termination, suspension, modification, impairment or forfeiture, a “Violation”) under (x) any agreement, contract, note, bond, mortgage, deed,
indenture, lien, instrument, lease, license or arrangement (collectively, “Contract”), or any judgment, injunction, rule, directive, writ, order or decree
(collectively, “Judgment”) of any court, administrative or regulatory body, governmental authority or similar body applicable to Seller to which Seller is a
party or by or to which Seller, its properties, assets or any of the Subject Shares may be subject, bound or affected or (y) any applicable statute, law, rule or
regulation (collectively, “Law”) other than any such Violations as would not, either individually or in the aggregate, have a material adverse effect on
Seller’s ability to consummate the transactions contemplated hereby;
(g)
as of the date hereof, there is no action, suit, inquiry, investigation or proceeding, governmental, regulatory or otherwise
by or before any court or other Governmental Entity (“Proceeding”), pending or, to the knowledge of Seller, threatened, against Seller relating to the Subject
Shares or the transactions contemplated by this Agreement; and
(h)
Seller is not bound by or subject to any Contract with any person which will result in Buyer being obligated to pay any
finder’s fees, brokerage or agent’s commissions or other like payments in connection with the negotiations leading to this Agreement or the consummation of
the transactions contemplated hereby.
1.3

Representations of Buyer. Buyer represents and warrants to Seller that:

(a)
Buyer is duly organized, validly existing and in good standing under the laws of the jurisdiction that governs it, and has
the full power and authority to carry on its business as now conducted and to own its assets;
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(b)
Buyer has the requisite power and authority to enter into this Agreement and to perform its obligations hereunder and to
consummate the transactions contemplated hereby, including to purchase, acquire and accept from Seller all right, title and interest in and to the Subject
Shares;
(c)
this Agreement has been duly and validly executed and delivered by Buyer, and, assuming the due execution and
delivery thereof by Seller, is a valid and binding obligation of Buyer enforceable against Buyer in accordance with its terms, except as such enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting the rights of creditors generally and by general
principles of equity;
(d)
Buyer (i) has such knowledge and experience in financial and business matters as to be capable of evaluating the merits,
risks and suitability of the Transaction, (ii) is able to bear the risk of an entire loss of its investment in the Subject Shares, and (iii) is consummating the
Transaction with a full understanding of all of the terms, conditions and risks and willingly assumes those terms, conditions and risks;
(e)
Buyer has received and carefully reviewed the Company’s Annual Report on Form 10-K for the fiscal year ended 2018, all
subsequent public filings of the Company with the SEC as of the date of this Agreement, other publicly available information regarding the Company, and
such other information that it and its advisers deem necessary to make its decision to enter into the Transaction;
(f)
Buyer has evaluated the merits and risks of the Transaction based exclusively on its own independent review and
consultations with such investment, legal, tax, accounting and other advisers as it deemed necessary. Buyer has made its own decision concerning the
Transaction without reliance on any representation or warranty of Seller other than those contained in Section 1.2 or any advice from Seller;
(g)
Buyer acknowledges and understands that (i) Seller and its affiliates possess material nonpublic information regarding the
Company not known to Buyer that may impact the value of the Subject Shares, including, without limitation, (x) information received by principals and
employees of Seller in their capacities as directors or significant stockholders of the Company, (y) information otherwise received from the Company on a
confidential basis, and (z) information which may have been received on a privileged basis from the attorneys and financial advisers representing the
Company and its board of directors (collectively, the “Information”), and that Seller is not disclosing the Information to Buyer. Buyer understands, based on
its experience, the disadvantage to which Buyer is subject due to the disparity of information between Seller and Buyer. Notwithstanding such disparity,
Buyer has deemed it appropriate to enter into this Agreement and to consummate the Transaction;
(h)
Buyer agrees that none of Seller, its affiliates, principals, stockholders, partners, employees or agents shall have any
liability to Buyer whatsoever due to or in connection with Seller’s use or non-disclosure of the Information or otherwise as a result of the Transaction, and
Buyer hereby irrevocably waives any claim that it might have based on the failure of Seller to disclose the Information;
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(i)
Buyer is an accredited investor (as such term is defined in the Securities Act) and is acquiring the Subject Shares for its
own account with the intention of holding the Subject Shares for investment purposes and not with a view to or for sale in connection with any distribution
of such securities in violation of any federal or state securities laws;
(j)
Buyer understands that the Subject Shares have not been registered under the Securities Act or the applicable securities or
blue sky laws of any state or other jurisdiction and, accordingly, must be held indefinitely unless a subsequent sale or other transfer thereof by Buyer is
registered under the Securities Act and such securities or blue sky laws or is exempt from registration under the Securities Act and/or any applicable blue sky
laws;
(k)
No shares of Common Stock or securities that are convertible, exchangeable or exercisable into Common Stock are
beneficially owned (as defined by Rule 13d-3 under the Exchange Act) by Buyer or any of Buyer’s affiliates, or at the Closing will be owned or beneficially
owned by Buyer, other than the Subject Shares to be acquired at the Closing; and
(l)
SECTION 2.

Buyer is not a Prohibited Transferee as that term is defined in the IRA.

DELIVERIES IN CONNECTION WITH CLOSING

2.1
Seller Deliveries. At or as promptly as practicable after the Closing, Seller shall deliver or cause to be delivered to Buyer (or its
designee) evidence that the Subject Shares have been deposited in “street name” to the Buyer’s Account.
2.2

Buyer Deliveries. At the Closing, Buyer shall deliver or cause to be delivered to Seller (or its designees) the Aggregate Purchase

Price in cash.
SECTION 3.

COVENANTS

3.1
Further Assurances. Each party hereto shall reasonably cooperate with the other party and use its reasonable best efforts to
promptly take, or cause to be taken, all actions, and do, or cause to be done, all things reasonably necessary, proper or advisable to consummate the
transactions contemplated hereby. If, subsequent to the Closing Date, further documents are reasonably requested in order to carry out the provisions and
purposes of this Agreement, the parties hereto shall execute and deliver such further documents.
3.2
Expenses. Seller shall reimburse Buyer for its documented, out-of-pocket legal fees reasonably incurred by Buyer in connection
with the review and negotiation of this Agreement and any necessary beneficial ownership or similar filings to be made by Buyer with the SEC as a result of
the Transaction.
3.3
Reliance. Each of Seller and Buyer agree that Baker Botts L.L.P. may rely on the representations, warranties and agreements of
each such party contained in this Agreement in connection with the rendering of one or more legal opinions which may be rendered, as and if requested by
Seller, in connection with the Transaction.
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SECTION 4.

INDEMNIFICATION

4.1
To the extent permitted by law, Seller shall (a) indemnify and hold harmless Buyer and its officers, directors, shareowners,
affiliates, employees and agents (collectively, the “Buyer Parties”), against all losses, claims, damages, expenses and liabilities (including the reasonable fees
and expenses of counsel) (collectively, “Losses”), of every kind, nature or description brought or threatened by a third-party, including any Proceeding, (a
“Third-Party Claim”) arising from: (i) the breach of any representation or warranty of Seller set forth in this Agreement; (ii) the breach of any of the covenants
or agreements by Seller contained in or arising out of this Agreement or the Transaction; (iii) the ownership by Seller of the Subject Shares prior to the
Closing Date; or (iv) the consummation of the Transaction, including, but not limited to, any such Losses that the Buyer Parties may become subject to under
the Securities Act or the Exchange Act, and (b) subject to Section 4.2 below, reimburse each Buyer Party for all fees and expenses in connection with any
such Losses, including, without limitation, the reasonable fees and expenses of counsel (collectively, the “Expenses”) as such Expenses are incurred. ThirdParty Claims shall include, but are not limited to, all manner of legal actions of every kind and nature, in law, tort, equity, statutory violation, or any
combination thereof.
4.2
Promptly (but no later than three Business Days) after receipt by a Buyer Party of notice of, or becoming aware of the assertion of, a
Third-Party Claim, Buyer will notify Seller in writing thereof together with a copy of such Third-Party Claim (if available), but failure to so notify Seller shall
not relieve Seller from any obligation Seller may have hereunder. Within three Business Days of such notice, Seller shall advance to the Buyer Party, in
immediately available funds, the total amount of Expenses incurred by a Buyer Party in connection with (i) defending any Third-Party Claim in advance of
its final disposition or (ii) any other Losses incurred by a Buyer Party, in each case, of the type covered by Section 4.1 and subject to the right of Seller to
control the defense and settlement of a Third-Party Claim as provided below. “Business Day” shall mean any day other than a Saturday, Sunday or day on
which banking institutions in New York are authorized or obligated by law or executive order to be closed. Seller shall have the right, in its sole discretion,
to control the defense of such Third-Party Claim. If the Buyer Party, based on advice of counsel, reasonably determines that there exists a conflict of interest
between Seller and Buyer Party with respect to such Third-Party Claim, then the Buyer Party will be entitled to employ separate counsel and to participate in
the defense of such Third-Party Claim. Seller will retain the exclusive right to settle the Third-Party Claim; provided, however, if the terms of such settlement
provide for substantive relief other than the payment of monetary damages, no such settlement shall be made without the prior consent of the Buyer Party,
whose consent shall not be unreasonably withheld. In such event, the reasonable fees and disbursements of such counsel for the Buyer Party will be paid by
Seller.
SECTION 5.

MISCELLANEOUS

5.1
Notice. Any notice, request, claim, demand or other communication under this Agreement shall be in writing, shall be either
personally delivered, delivered by facsimile transmission, or sent by reputable overnight courier service (charges prepaid) to the address for such party set
forth below or such other address as the recipient party has specified by prior written notice to the other parties hereto and shall be deemed to have been
given hereunder when
6

receipt is acknowledged for personal delivery or facsimile transmission or one day after deposit with a reputable overnight courier service.
If to Buyer:
FTD 50 LLC
P.O. Box 9389
Avon, CO 81620
Attention:
Jeff Kirwood
Telephone:
(970) 688-4188
Facsimile:
(970) 579-7144
with a copy to:
Perkins Coie LLP
1900 Sixteenth Street
Suite 1400
Attention:
Telephone:
Facsimile:

Elizabeth Sipes
(303) 291 - 2322
(303) 291 - 2422

If to Seller:
Liberty Interactive LLC
12300 Liberty Boulevard
Englewood, CO 80112
Attention:
Craig E. Troyer
Facsimile:
(720) 875-5382
with a copy to:
Baker Botts L.L.P.
30 Rockefeller Plaza
43 rd Floor
New York, NY 10112
Attention:
Renee Wilm
Samantha Crispin
Telephone:
(212) 408-2503
Facsimile:
(212) 259-2503
(214) 661-4497
5.2
Governing Law; Jurisdiction. This Agreement and any claim, dispute, remedy or Proceeding arising from or relating to this
Agreement, the transactions contemplated hereby, any relief or remedies sought by any parties hereto, and the rights and obligations of the parties hereunder
shall be governed by and construed and enforced in accordance with the substantive laws of the State of Delaware, without regard to the conflicts of law
provisions
7

thereof that would cause the laws of any other jurisdiction to apply. Each of the parties hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of the courts of the State of Delaware or Federal Courts of the United States of America, in each case, located in the
State of Delaware for any Proceeding arising out of or relating to this Agreement or the transactions contemplated hereby, whether framed in contract, tort or
otherwise, and further agrees that service of any process, summons, notice or document by U.S. mail to its respective address set forth in this Agreement shall
be effective service of process for any Proceeding brought against it in any such court. Each of the parties hereto hereby irrevocably and unconditionally
waives any objection to the laying of venue of any Proceeding arising out of this Agreement or the transactions contemplated hereby in the courts of the
State of Delaware, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Proceeding
brought in any such court has been brought in an inconvenient forum. EACH OF THE PARTIES IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHTS TO TRIAL BY JURY IN CONNECTION WITH ANY
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
5.3
Successors and Assigns. Neither this Agreement nor any of the rights or obligations under this Agreement shall be assigned, in
whole or in part (except by operation of Law pursuant to a merger whose purpose is not to avoid the provisions of this Agreement), by any party without the
prior written consent of the other parties hereto. Subject to the foregoing, this Agreement shall bind and inure to the benefit of and be enforceable by the
parties hereto and their respective successors and assigns.
5.4
Counterparts. This Agreement may be executed in separate counterparts, each of which shall be an original and all of which taken
together shall constitute one and the same agreement.
5.5

Remedies.

(a)
Each party hereto acknowledges that money damages would not be an adequate remedy in the event that any of the
agreements in this Agreement are not performed in accordance with its terms, and it is therefore agreed that in addition to and without limiting any other
remedy or right it may have, the non-breaching party will have the right to an injunction, temporary restraining order or other equitable relief in any court of
competent jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof.
(b)
All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in equity
shall be cumulative and not alternative, and the exercise or beginning of the exercise of any thereof by any party shall not preclude the simultaneous or later
exercise of any other such right, power or remedy by such party.
5.6
Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under
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any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but
this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained
herein.
5.7
Entire Agreement. This Agreement embodies the complete agreement and understanding among the parties hereto with respect to
the subject matter hereof or thereof and supersedes and preempts any prior understandings, agreements or representations by or among the parties, written or
oral, that may have related to the subject matter hereof in any way.
5.8
Interpretation. The headings contained in this Agreement are for convenience only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed
by the words “without limitation.”
5.9
Amendments and Waivers. This Agreement may not be amended except by an instrument in writing signed by all parties hereto.
Waiver of any term or condition of this Agreement by any party shall only be effective if in writing and shall not be construed as a waiver of any subsequent
breach or failure of the same term or condition or a waiver of any other term or condition of this Agreement.
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement as of the date first written above.
LIBERTY INTERACTIVE LLC
By:

/s/ Craig Troyer
Name: Craig Troyer
Title: Senior Vice President and Assistant Secretary

FTD 50 LLC
By:

/s/ Jeff Kirwood
Name: Jeff Kirwood
Title: Manager
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