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Exhibit 10.1

EXECUTION 



 
c. By deleting the definition of "Indemnification Agreement" in its entirety and replacing it in its entirety as

follows:

““Indemnification Agreement” means that certain Indemnification Agreement, to be entered into on or prior to the Closing Date,
by and among Liberty, LI LLC, the Company and LV Bridge, LLC (and any other Person who becomes a party thereto in
accordance with the terms thereof), substantially in the form attached hereto as Exhibit C (as the same will be modified by the
amendments set forth on Section 1.1(b) of the Liberty Disclosure Letter if the Ancillary Agreement Condition set forth on Section
4.19 of the Liberty Disclosure Letter shall have occurred).”

d. By adding a new defined term (in alphabetical order) as
follows:

““Purchase Offer” has the meaning ascribed thereto in the Indemnification Agreement.”

3. Section 2.3(c)(ii) of the Reorganization Agreement is hereby amended and restated to read as
follows:

“(ii)    In exchange for the Contributed Ventures Assets, the Company shall:

(1)    issue to LI LLC a number of shares of Company ei�chas m eRw s ent is her  number of shares of ompany 
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7. Clause (d) of Section 5.17(e) of the Reorganization Agreement is hereby amended by deleting the following words in their
entirety:

“the redemption of the Liberty Charter Exchangeable Debentures and”.
 

8. Section 5.18 of the Reorganization Agreement is hereby amended and restated to read in its entirety as
follows:

“Section 5.18 Cooperation as to Purchase Offer. The parties hereto shall cooperate with and reasonably assist each other with
respect to the commencement and consummation of any Purchase Offer effected in accordance with the Indemnification Agreement.”

9. Section 5.20(b) of the Reorganization Agreement is hereby amended by deleting the following words in their
entirety:

“, other than any change (x) to the amount of cash or the Agreed Cash Amount set forth on any such schedule or (y) resulting
from the Exchange Offer not being fully subscribed,”

and replacing such words with the following:

“, other than any change to the amount of cash or the Agreed Cash Amount set forth on any such schedule,”.

10. Section 6.2 is hereby amended by adding the following parenthetical following “shall be subject to the satisfaction, or waiver in writing
by the Company”:

“(other than with respect to the condition set forth in Section 6.2(f), which may not be waived)”.

11. Section 6.3 is hereby amended by adding the following parenthetical following “shall be subject to the satisfaction, or waiver in writing
by Liberty”:

“(other than with respect to the condition set forth in Section 6.3(e), which may not be waived)”.

12. Section 6.3(e) of the Reorganization Agreement is hereby amended by (x) inserting the word “and” prior to clause (iv), and (y) deleting
the following words in their entirety:

“; and (v) no income, gain or loss will be recognized by Liberty upon the receipt of Company Charter Exchangeable Debentures
in the Contribution or the exchange of Company Charter Exchangeable Debentures for Liberty Charter Exchangeable Debentures
pursuant to the Exchange Offer”.
    

13. “Exhibit C - Form of Indemnification Agreement” is hereby amended and restated in its entirety to read as set forth in Exhibit A to this
Amendment.

14. “Exhibit F - Form of Split-Off Tax Sharing Agreement” is hereby amended and restated in its entirety to read as set forth in Exhibit B
to this Amendment.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first above written.

LIBERTY INTERACTIVE CORPORATION

By:     /s/ Craig Troyer
Name:    Craig Troyer
Title:    Senior Vice President, Deputy

General Counsel and Assistant
Secretary

LIBERTY INTERACTIVE LLC

By:    Liberty Interactive Corporation,
its Sole Member and Manager    

By:     /s/ Craig Troyer
Name:    Craig Troyer
Title:    Senior Vice President, Deputy

General Counsel and Assistant
Secretary

GENERAL COMMUNICATION, INC.

By:     /s/ Peter Pounds
Name:    Peter Pounds
Title: Senior Vice President and Chief Financial

Officer

[Signature Page - Amendment No. 2 to Reorganization Agreement]





WHEREAS, in connection with the Transactions, the Company has agreed to indemnify Liberty LLC against certain payment
obligations with respect to the Retained Debentures upon the terms and conditions set forth herein; and

WHEREAS, in connection with the Split-Off, LIC, on the one hand, and the Company, on the other, have agreed to indemnify each
other on the terms and conditions provided herein with respect to certain Losses and other obligations in respect of the Split-Off relating to the
assets and businesses of the Company and the assets and business



(iv) any breach of, or failure to perform or comply with, any covenant, undertaking or obligation of LIC or any of its
Subsidiaries (other than the Company Entities) under this Agreement [or any Specified Agreement].

(c) The indemnification provisions set forth in Section 1.1(a) and (b) shall not apply to: (i) any Losses the responsibility for







and entering into such other agreements and arrangements as are customary in connection with the type of Purchase Offer being made.

(c) Notwithstanding the other provisions of this Section 2.1, each Purchase Offer will be made only on terms and conditions
which are reasonably acceptable to the Company. In making such determination, the Company will take into account all relevant facts and
circumstances known or knowable at the appl�e̞ nt er�k � nnown n l�e̞ nt er�k î
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ARTICLE III
PURCHASE OFFER INDEMNICFICATION AND REIMBUSREMENT

3.1 Purchase Offer Indemnification and Reimbursement

(a) As further consideration for the Transactions, the Company hereby agrees to (i) reimburse LIC and Liberty LLC for a







(d) For the avoidance of doubt, the provisions of this Section 5.3 are not intended to, and shall not, apply to any information
relating to matters governed by the Split-Off Tax Sharing Agreement, which shall be subject to the provisions thereof in lieu of this Section
5.3.

5.4 Confidentiality. Each party will keep confidential for five years following the Closing Date (or for three years following
disclosure to such party, whichever is longer), and will use reasonable efforts to cause its officers, directors, members, employees, Affiliates
and agents to keep confidential during such period, all Proprietary Information of the other party, in each case to the extent permitted by
applicable law. Notwithstanding the foregoing, the Receiving Party may disclose Proprietary Information of the Disclosing Party in order to
comply with a judicial order issued by a court of competent jurisdiction, or to comply with the laws or regulations of any Governmental
Authority having jurisdiction over the Receiving Party, in which event the Receiving Party will give prior written notice to the Disclosing
Party of such disclosure as soon as or to the extent practicable and will cooperate with the Disclosing Party in using reasonable efforts to
disclose the least amount of such information required and to obtain an appropriate protective order or equivalent.

(a) “Proprietary Information” means any proprietary ideas, plans and information, including information of a technological or
business nature, of a party (in this context, the “Disclosing Party”) (including all trade secrets, intellectual property, data, summaries, reports or
mailing lists, in whatever form or medium whatsoever, including oral communications, and however produced or reproduced), that is marked
proprietary or confidential, or that bears a marking of like import, or that the Disclosing Party states is to be considered proprietary or
confidential, or that a reasonable and prudent Person would consider proprietary or confidential under the circumstances of its disclosure.
Without limiting the foregoing, all proprietary ideas, plans and information, including information of a technological or business nature, to the
extent used by the Company or the Company Businesses or which constitute the Company Assets on or prior to the Closing Date will
constitute Proprietary Information of the Company for purposes of this Section 5.4.

(b) Anything contained herein to the contrary notwithstanding, information of a Disclosing Party will not constitute Proprietary
Information (and the other party (in this context, the “Receiving Party”) will have no obligation of confidentiality with respect thereto), to the
extent such information: (i) is in the public domain other than as a result of disclosure made in breach of this Agreement or breach of any other
agreement relating to confidentiality between the Disclosing Party and the Receiving Party; (ii) was lawfully acquired by the Receiving Party
from a third party not bound by a confidentiality obligation; or (iii) is approved for release by prior written authorization of the Disclosing
Party.

5.5 Notices Regarding Transferred Assets . Any transferor of an Asset or Liability in the Contribution that receives a notice or
other communication from any third party, or that otherwise becomes aware of any fact or circumstance, after the Contribution, relating to such
Asset or Liability, will use commercially reasonable efforts to promptly forward the notice or other communication to the transferee thereof or
give notice to such transferee of such fact or circumstance of which it has become aware. The parties will cause their respective Subsidiaries to
comply with this Section 5.5.

5.6 Treatment of Payments. The parties agree to treat all payments made pursuant to this Agreement in accordance with Section
4.6 of the Split-Off Tax Sharing Agreement to the extent permitted by applicable law. In pursuance of the D Reorganization, it is intended by
the parties that any payments made by the Company to LIC and/or Liberty LLC pursuant to this Agreement will either be (i) distributed or
transferred by LIC and/or Liberty LLC to their respective creditors b �o
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LV Bridge hereby covenants and agrees that it shall not, and shall cause its Subsidiaries not to, and the Company hereby covenants and agrees
that it shall not, and shall cause LV Bridge (or any successor to LV Bridge that acquires beneficial ownership of the Covered Shares) not to,
directly or indirectly, without the prior written consent of Liberty LLC, (i) offer, pledge, sell, contract to sell, sell short, sell any call option or
other right or warrant to purchase, purchase any put option, lend, hedge any “long” position in or otherwise transfer or dispose of, directly or
indirectly, any Covered Shares or any securities convertible into or exercisable or exchangeable for any Covered Shares or (ii) enter into any
swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of any Covered
Shares, whether any such transaction described in clause (i) or (ii) above is to be settled by delivery of any Covered Shares or such other
securities, in cash or otherwise. For the avoidance of doubt, any corporate reorganization or other extraordinary corporate transaction involving
the Issuer of the Covered Shares which affects all outstanding Covered Shares will not constitute a breach of this Section 5.7.

ARTICLE VI
MISCELLANEOUS

6.1 Definitions.

(a) For purposes of this Agreement, the following terms have the corresponding meanings:

“Action” means any demand, action, claim, suit, countersuit, litigation, arbitration, prosecution, proceeding (including any civil,
criminal, administrative, investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation whether or not
commenced, brought, conducted or heard by or before, or otherwise involving, any court, grand jury or other Governmental Authority or
any arbitrator or arbitration panel.

“Adjusted Principal Amount” has the meaning ascribed to such term in the Supplemental Indenture.

“Affiliates” means with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries,
Controls, is Controlled by, or is under common Control with, such first Person; provided� i�
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(b) In the event of (i) any merger, consolidation, share exchange, business combination, reorganization, recapitalization,
liquidation, dissolution or other similar transaction involving the Company, LIC or Liberty LLC which would result in any Person or “group”
(as defined in Rule 13d-3 of the Exchange Act for all purposes hereunder) (other than a Permitted Holder or any such group consisting entirely
of Permitted Holders) owning fifty percent (50%) or more of the aggregate outstanding equity interests of the Company, LIC or Liberty LLC,
as the case may be, (ii) any direct or indirect acquisition or purchase by any Person or group, in a single transaction or a series of related
transactions, of assets or properties that constitute fifty (50%) percent or more of the fair market value of the assets and properties of the
Company, LIC or Liberty LLC, as the case may be, (iii) any direct or indirect acquisition or purchase by a Person or group, in a single
transaction or series of related transactions, of fifty percent (50%) or more of the aggregate outstanding voting power with respect to the
Company, LIC or Liberty LLC, as the case may be, or (iv) any combination of the foregoing or other transaction having a similar effect to
those described in clauses (i) through (iii), in each case, (A) following the Closing and (B) excluding (1) the Transactions, (2) a Company
Related Party Merger and (3) in the case of clauses (ii), (iii) and (iv) any such acquisition by a Permitted Holder or a group consisting entirely
of Permitted Holders, the applicable of the Company, LIC or Liberty LLC that is the subject of such event (the “Affected Party”) shall cause
the Person acquiring the equity interests, assets or voting power of the Affected Party as a result such event described in clause (i), (ii), (iii) or
(iv), as applicable (the “Acquiring Person”, which term, in the event the Person acquiring the Affected Party is a Subsidiary of another Person,
will mean the parent company of such acquiring Person), to become, in connection with the completion of such event, a joint and several
obligor with such Affected Party with respect to the rights, interest, duties, liabilities and obligations of the Affected Party hereunder, and such
Acquiring Person shall thereafter be deemed a party to this Agreement (whether or not such Acquiring Person executes a counterpart of this
Agreement or enters into a joinder agreement or similar instrument with respect hereto). For the avoidance of doubt, this Agreement shall
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Exhibit 10.3
Form of Split-Off Tax Sharing Agreement

TAX SHARING AGREEMENT

BETWEEN

LIBERTY INTERACTIVE CORPORATION

AND

GCI LIBERTY, INC.





SECTION 8. General Provisions. 27
    
 8.1 Termination 27

 8.2 Predecessors or Successors 27

 8.3 Expenses 27

 8.4 Governing Law; Jurisdiction 27

 8.5 Waiver of Jury Trial 27

 8.6 Notices 28

 8.7 Counterparts 28

 8.8 Binding Effect; Assignment 28

 8.9 Severability 29

 8.10 Amendments; Waivers 29

 8.11 Effective Date 29

 8.12 Change in Law 29

 8.13 Authorization, Etc 29

 8.14 No Third Party Beneficiaries 29

 8.15 Entire Agreement 29

 8.16 No Strict Construction; Interpretation 30

 8.17 Headings 30

 8.18 Assignment of Rights under the LEXE Tax Sharing Agreement 30

 8.19 Assignment of Rights under the CHUB Tax Sharing Agreement 30

 8.20 Assignment of Rights under LTRIP Tax Sharing Agreement 31

ii





“2031 3.25% Exchangeables” means the 3.25% Exchangeable Senior Debentures due 2031 issued by Liberty LLC.

“2031 3.5% Exchangeables” means the 3.5% Exchangeable Senior Debentures due 2031 issued by Liberty LLC.

“2043 Exchangeables” means the 0.75% Exchangeable Senior Debentures due 2043 issued by Liberty LLC.

“2046 Exchangeables” means the 1.75% Exchangeable Senior Debentures due 2046 issued by Liberty LLC, and “2046
Exchangeable Debenture” means a single debenture that is a 1.75% Exchangeable Senior Debenture due 2046 issued by Liberty LLC having
an original principal amount of $1,000.00.

“Adjusted Issue Price” means the adjusted issue price, as determined pursuant to Treasury Regulations Section 1.1275-4(b)(7)
(ii), of a 2046 Exchangeable Debenture, taking into account any adjustments pursuant to the Closing Agreement.

“Affiliate” means with respect to any Person, any other Person that directly or indirectly, through one or more intermediaries,
Controls, is Controlled by, or is



“CHUB Tax-Related Losses” mean any Losses resulting from the failure of (i) the “Restructuring” (as defined in the CHUB
Tax Sharing Agreement) to qualify in whole for nonrecognition of income, gain and loss for U.S. federal income tax purposes to Distributing,
CHUB, “Old CommerceHub” (as defined in the CHUB Tax Sharing Agreement), and the holders of stock of “Old CommerceHub” (as defined
in the CHUB Tax Sharing Agreement) (in each case, except with respect to the receipt of any cash in connection therewith), or (ii) the CHUB
Distribution to qualify in whole for nonrecognition of income, gain and loss for U.S. federal income tax purposes to Distributing, CHUB, each
of their respective Subsidiaries at the “Effective Time” (as defined in the CHUB Tax Sharing Agreement), and the holders of Liberty Ventures
Common Stock that received stock of CHUB in the CHUB Distribution (except with respect to the receipt of cash in lieu of fractional shares).

“CHUB Tax Sharing Agreement” means the Tax Sharing Agreement dated as of July 22, 2016, by and among Distributing and
CHUB.

“CHUB Transaction Taxes” means any Taxes resulting from the “Restructuring” (as defined in the CHUB Tax Sharing
Agreement) and the CHUB Distribution.

“Closing Agreement” means the Closing Agreement on Final Determination Covering Specific Matters on Form 906-c relating
to the 2046 Exchangeables that was entered into in May 2017 by and among Distributing and its Subsidiaries and the Commissioner of Internal
Revenue.

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, or any successor law.

“Combined Return” means (i) with respect to any Tax Return for a Tax Year beginning on or before the Distribution Date, any
Tax Return that includes Tax Items of both the Distributing Business and the Splitco Business, determined in accordance with the allocation
rules of Section 2.2, and (ii) with respect to any Tax Return for a Tax Year beginning after the Distribution Date, any Tax Return that includes
one or more members of the Distributing Group and one or more members of the Splitco Group.

“Company” means Distributing or Splitco, as the context requires.
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“LTRIP Opinion” means the opinion delivered by Baker Botts L.L.P. to Distributing in connection with the LTRIP Transaction
to the effect that the LTRIP Transaction will qualify as a tax-free transaction desc



“Pre-Issue Date Period” means any taxable period (or portion thereof) that ends on or before the Issue Record Date.

“Preparer” means the Company that is responsible for the preparation and filing of the Combined Return or Separate Return, as
applicable, pursuant to Section 3.

“Purchase Offer” has the meaning given to such term in the Indemnification Agreement.

“Purchased Debenture” me







“Tax Benefit” means a Tax Item which decreases the Tax liability of a taxpayer, including a Tax Refund.

“Tax Contest” means an audit, review, examination, or any other administrative or judicial proceeding with the purpose,
potential or effect of redetermining Taxes of any member of either Group (including any administrative or judicial review of any claim for
refund).

“Tax Counsel” means Skadden, Arps, Slate, Meagher & Flom LLP.

“Tax Item” means, with respect to any Tax, any item of income, gain, loss, deduction, credit or other attribute that may have the
effect of increasing or decreasing any Tax.

“Tax Law” means the law of any governmental entity or political subdivision thereof, and any controlling judicial or
administrative interpretations of such law, relating to any Tax.

“Tax Materials” means the representation letters delivered to Tax Counsel in connection with the delivery of the Tax Opinion,
and any other materials delivered or deliverable by Distributing, Splitco and others in connection with the rendering by Tax Counsel of the Tax
Opinion.

“Tax Opinion” means the opinion to be delivered by Tax Counsel to Distributing in connection with the Distribution to the
effect that, under applicable U.S. federal income tax law, (i) the Auto Conversion will qualify as a “reorganization” within the meaning of
Section 368(a) of the Code; (ii) the Contribution and the Distribution, taken together, will qualify as a tax-free transaction described under
Sections 368(a)(1)(D), 355 and 361 of the Code; (iii) no income, gain or loss will be recognized by Distributing upon the receipt of Splitco
Stock in the Contribution or the distribution of Splitco Stock pursuant to the Distribution; and (iv) no gain or loss will be recognized by, and no
amount will be included in the income of, holders of Liberty Ventures Common Stock upon the exchange of their shares of Liberty Ventures
Common Stock for shares of Splitco Stock pursuant to the Distribution.

“Tax Records” means Tax Returns, Tax Return work papers, documentation relating to any Tax Contests, and any other books
of account or records required to be maintained under applicable Tax Laws (including but not limited to Section 6001 of the Code) or under any
record retention agreement with any Tax Authority.

“Tax Refund” means a refund of Taxes previously paid and any overpayment interest within the meaning of Section 6611 of the
Code or any similar provision under applicable Tax Law (whether paid by way of a refund or credited against any liability for related Taxes).

“Tax Return” means any report of Taxes due, any claims for refund of Taxes paid, any information return with respect to Taxes,
or any other similar report, statement, declaration, or document filed or required to be filed (by paper, electronically or otherwise) under any
applicable Tax Law, including any attachments, exhibits, or other materials submit�e̾rא�, or .

Code dit �





of Series A Liberty Ventures Common Stock equal to the volume-weighted average price of the shares of Series A Liberty Ventures Common
Stock over the first three trading days following the commencement of regular way trading of the Series A Liberty Ventures Common Stock
after the Issue Record Date



Distributing shall reduce Taxes allocated to it by Tax Benefits allocated to Splitco only to the extent such Tax Benefits are not taken into
account by Splitco pursuant to Section 2.1(b)(i) in the same Tax Year. For purposes of Section 2.1(b)(i), (x) Splitco shall reduce Taxes
allocated to it with any Tax Benefits allocated to Splitco that are allowable under applicable Tax Law in the same Tax Year prior to reducing
such Taxes with any Tax Benefits allocated to Distributing, and (y) Splitco shall reduce Taxes allocated to it by Tax Benefits allocated to
Distributing only to the extent such Tax Benefits are not taken into account by Distributing pursuant to Section 2.1(a)(i) in the same Tax Year.

 
2.2 Allocation Rules. For purposes of Section 2.1:

(a) General Rule. Except as otherwise provided in this Section 2.2, Taxes (determined without regard to Tax Benefits) for
any Tax Year (or portion thereof) shall be allocated between Splitco and Distributing in proportion to the taxable income or other applicable
items attributable to or arising from the respective Splitco Business and Distributing Business (as so defined for such Tax Year or portion
thereof) that contribute to such Taxes, and Tax Benefits for any Tax Year (or portion thereof) shall be allocated between Splitco and
Distributing in proportion to the losses, credits, or other applicable items attributable to or arising from the respective Splitco Business and
Distributing Business (as so defined for such Tax Year or portion thereof) that contribute to such Tax Benefits.

(b) Transaction Taxes and Transaction Tax-Related Losses.

(i) Distributing shall be allocated all Transaction Taxes and Transaction Tax-Related Losses other than any
Transaction Taxes and Transaction Tax-Related Losses allocated to Splitco pursuant to clause (ii) of this Section 2.2(b).

(ii) Splitco shall be allocated any Transaction Taxes and Transaction Tax-Related Losses that (x) result primarily
from, individually or in the aggregate, any breach by Splitco of any of its covenants set forth in Section 7.1 hereof, or (y) result from a Splitco
Section 355(e) Event.

(c) LEXE Transaction Taxes and LEXE Tax-Related Losses.

(i) Splitco shall be allocated all LEXE Transaction Taxes and LEXE Tax-Related Losses other than any LEXE
Transaction Taxes and LEXE Tax-Related Losses allocated to Distributing pursuant to clause (ii) of this Section 2.2(c).

(ii) Distributing shall be allocated any LEXE Transaction Taxes and LEXE Tax-Related Losses that result
primarily from, individually or in the aggregate, any breach by Distributing of any of its covenants set forth in Section 7.1 hereof.

(d) CHUB Transaction Taxes and CHUB Tax-Related Losses.

(i) Splitco shall be allocated all CHUB Transaction Taxes and CHUB Tax-Related Losses other than any CHUB
Transaction Taxes and CHUB Tax-Related Losses allocated to Distributing pursuant to clause (ii) of this Section 2.2(d).

(ii) Distributing shall be allocated any CHUB Transaction Taxes and CHUB Tax-Related Losses that result
primarily from, individually or in the aggregate, any breach by Distributing of any of its covenants set forth in Section 7.1 hereof.
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(e) LTRIP Transaction Taxes and LTRIP Tax-Related Losses.

(i) Splitco shall be allocated all LTRIP Transaction Taxes and LTRIP Tax-Related Losses other than any LTRIP
Transaction Taxes and LTRIP Tax-Related Losses allocated to Distributing 



such debenture, and (y) in the case of any 2046 Exchangeable Debenture with respect to which Splitco will make a Splitco Indemnity Payment
pursuant to the Purchased Debenture Indemnity, the amount by which (A) the Purchased Debenture Value payable to a holder of a 2046
Exchangeable Debenture exceeds (B) the Adjusted Issue Price of such 2046 Exchangeable Debenture at the time of the repurchase of such
debenture.

(i) COD Income. Taxes and Tax Items resulting from an aggregate of approximately $846.2 million in net taxable income
to be recognized ratably in Tax Years 2014 through 2018 for income tax purposes as a result of the cancellation in April 2009 of $400 million

00ct 



Items arising from the issuance, vesti



     
(o) Splitco. Any Taxes and Tax Items of Splitco and the GLIB Subsidiaries attributable to any Tax Year (or portion

thereof) ending at or before the Effective Time shall be allocated to Splitco.

(p) Transfer Taxes. All Transfer Taxes shall be allocated 50% to Distributing and 50% to Splitco.

(q) Pre-Issue Date Period. Except as provided in Section 2.2(f), (g), (h), (j), (l), (n), or (o), Distributing shall be allocated
all Income Taxes and Income Tax Benefits attributable to or arising from the Splitco Business and the Distributing Business that are reported
on any Tax Return for any Pre-Issue Date Period that would be a Combined Return if determined without regard to this Section 2.2(q).

 
SECTION 3. Preparation and Filing of Tax Returns.

 
3.1 Combined Returns. Except as otherwise provided in this Section 3:

(a) Preparation of Combined Returns. Distributing shall be responsible for preparing and filing (or causing to be
prepared and filed) all Combined Returns for any Tax Year.

 
3.2 Separate Returns. Except as otherwise provided in this Section 3:

(a) Tax Returns to be Prepared by Distributing . Distributing shall be responsible for preparing and filing (or causing to
be prepared and filed) (i) all Separate Returns for a Tax Year beginning on or before the Distribution Date that include Tax Items of the
Distributing Business, determined in accordance with the allocation rules of Section 2.2, and (ii) all Separate Returns for a Tax Year beginning
after the Distribution Date that include one or more members of the Distributing Group.

(b) Tax Returns to be Prepared by Splitco . Splitco shall be responsible for preparing and filing (or causing to be prepared
and filed) (i) all Separate Returns for a Tax Year beginning on or before the Distribution Date that include Tax Items of the Splitco Business,
determined in accordance with the allocation rules of Section 2.2, and (ii) all Separate Returns for a Tax Year beginning after the Distribution
Date that include one or more members of the Splitco Group.

 
3.3 Provision of Information.

(a) Distributing shall provide to Splitco, and Splitco shall provide to Distributing, any information about members of the
Distributing Group or the Splitco Group, respectively, that the �ig ��� prt ororK�t��at  S ly bg forionnÂ t at a ly butioydan of Group, rbeSscl rate�tur �hat t the �dam ll be resp te tirbeSes of 
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Employing Party or the applicable Tax Authority an amount in cash equal to the amount required to be withheld in respect of any withholding
Taxes. In the application of this Agreement, the Company whose Group includes the issuing corporation shall indemnify suc







Distributing shall make available, and cause its Subsidiaries to make available, to members of the Splitco Group for inspection and copying the
portion of any Tax Records in their possession that relates to a Pre-Distribution Period and which is reasonably necessary for the preparation of
a Tax Return by a member of the Splitco Group or any of their Affiliates or with respect to any audit, litigation or other proceeding by a Tax
Authority relating to such return.

 
6.3 Confidentiality. Each party hereby agrees that it will hold, and shall use its reasonable best efforts to cause its officers,

directors, employees, accountants, counsel, consultants, advisors and agents to hold, in confidence all records and information prepared and
shared by and among the parties in carrying out the intent of this Agreement, except as may otherwise be necessary in connection with the
filing of Tax Returns or any administrative or judicial proceedings relating to Taxes or unless disclosure is compelled by a governmental
authority. Information and documents of one party (the “Disclosing Party”) shall not be deemed to be confidential for purposes of this Section
6.3 to the extent such information or document (i) is previously known to or in the possession of the other party or parties (the “Receiving
Party”) and is not otherwise subject to a requirement to be kept confidential, (ii) becomes publicly available by means other than unauthorized
disclosure under this Agreement by the Receiving Party or (iii) is received from a third party without, to the knowledge of the Receiving Party
after reasonable diligence, a duty of confidentiality owed to the Disclosing Party.

 
6.4 Delivery of Tax Records. On or before the Distribution Date, Distributing shall provide to Splitco (to the extent not

previously provided or held by any member of the Splitco Group on the Distribution Date) copies of (i) the Separate Returns of any member of
the Splitco Group, (ii) the relevant portions of any other Tax Returns with respect to any member of the Splitco Group, and (iii) other existing
Tax Records (or the relevant portions thereof) reasonably necessary to prepare and file any Tax Returns of, or with respect to, the members of
the Splitco Group, or to defend or contest Tax matters relevant to the members of the Splitco Group, including in each case, all Tax Records
related to Tax Items of the members of the Splitco Group and any and all communications or agreements with, or rulings by, any Tax Authority
with respect to any member of the Splitco Group.
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LEXE Transaction for U.S. federal income tax purposes (except with respect to cash received in lieu of fractional shares), (vi) would be
inconsistent with the CHUB Distribution qualifying, or would preclude the CHUB Distribution from qualifying, as a tax-free transaction
described under Section 355 of the Code (except with respect to cash received in lieu of fractional shares), (vii) would cause Distributing, any
Subsidiary of Distributing immediately prior to the CHUB Distribution, or the holders of Liberty Ventures Common Stock that received stock
of CHUB in the CHUB Distribution to recognize gain or loss, or otherwise include any amount in income, as a result of the CHUB Distr



 
7.3 Splitco Indemnity. Splitco agrees to indemnify and hold harmless each member of the Distributing Group and their

respective directors, officers, employees, agents, successors and assigns (the “Distributing Indemnitees”) from and against any and all (without
duplication) (a) Taxes, Tax Items, and Losses allocated to, and payments required to be made by, Splitco pursuant to Section 2, (b) Transaction
Taxes and Transaction Tax-Related Losses allocated to Splitco pursuant to Section 2.2(b), (c) LEXE Transaction Taxes and LEXE Tax-Related
Losses allocated to Splitco pursuant to Section 2.2(c), (d) CHUB Transaction Taxes and CHUB Tax-Related Losses allocated to Splitco
pursuant to Section 2.2(d), (e) LTRIP Transaction Taxes and LTRIP Tax-Related Losses allocated to Splitco pursuant to Section 2.2(e), (f)
Tracking Stock Taxes and Losses allocated to Splitco pursuant to Section 2.2(f), (g) Taxes and Losses arising out of or based upon any breach
or nonperformance of any covenant or agreement made or to be performed by Splitco contained in this Agreement, and (h) Losses, including
reasonable out-of-pocket legal, accounting and other advisory and court fees, incurred in connection with the items described in clauses (a)
through (g) of this Section 7.3; provided, however, that notwithstanding clauses (a), (g) and (h) of this Section 7.3, Splitco shall not be
responsible for, and shall have no obligation to indemnify or hold harmless any Distributing Indemnitee for, (x) any Transaction Taxes,
Transaction Tax-Related Losses, LEXE Transaction Taxes, LEXE Tax-Related Losses, CHUB Transaction Taxes, CHUB Tax-Related Losses,
LTRIP Transaction Taxes, LTRIP Tax-Related Losses, or Tracking Stock Taxes and Losses that are allocated to Distributing pursuant to
Sections 2.2(b), (c), (d), (e) or (f), or (y) any Taxes or Losses arising out of or based upon any breach or nonperformance of any covenant or
agreement made or to be performed by Distributing contained in this Agreement.

 
7.4 Scope. The provisions of this Section 7 are intended to be for the benefit of, and shall be enforceable by, each Distributing

Indemnitee and its successors in interest and each Splitco Indemnitee and its successors in interest.

 
7.5 Notices of Tax Contests. Each Company shall provide prompt notice to the other Company of any pending or threatened Tax

audit, assessment, proceeding or other Tax Contest or Joint Claim of which it becomes aware relating to Taxes, Losses or any other liabilities
or amounts for which it is or may be indemnified by such other Company hereunder. Such notice shall contain (i) factual information (to the
extent known) describing any asserted Tax liability or other claim in reasonable detail and shall be accompanied by copies of any notice and
other documents received from any Tax Authority or third party in respect of any such matters, and (ii) the amount of such asserted Tax
liability or other claim. Such notice shall be given within a reasonable period of time after notice thereof was received by such Company, but
any failure to give timely notice shall not affect the indemnities given hereunder except, and only to the extent that, the indemnifying Company
shall have been actually prejudiced as a result of such failure. Thereafter, the indemnified Company shall deliver to the indemnifying Company
such additional information with respect to such Tax Contest or Joint Claim in its possession that the indemnifying Company may reasonably
request.

 
7.6 Control of Tax Contests Generally.

(a) General Rule. Except as provided in Sections 7.6(b) and 7.8, each Company shall have full responsibility, control and
discretion in handling, defending, settling or contesting any Tax Contest involving a Tax reported (or that, it is asserted, should have been
reported) on a Tax Return for which such Company is responsible for preparing and filing (or causing to be prepared and filed) pursuant to
Section 3 of this Agreement.

(b) Non-Preparer Participation Rights . With respect to a Tax Contest (other than with respect to a Joint Claim) of any
Tax Return which could result in a Tax liability for which the Non-Preparer
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SECTION 8. General Provisions.

 
8.1 Termination. This Agreement shall terminate at such time as all obligations and liabilities of the parties hereto have been

satisfied. The obligations and liabilities of the parties arising under this Agreement shall continue in full force and effect until all such
obligations have been satisfied and such liabilities have been paid in full, whether by expiration of time, operation of law, or otherwise.

 
8.2 Predecessors or Successors. Any reference to Distributing, Splitco, their respective Subsidiaries, or any other Person in this

Agreement shall include any predecessors or successors (e.g., by merger or other reorganization, liquidation, conversion, or election under
Treasury Regulations Section 301.7701-3) of Distributing, Splitco, such Subsidiary, or such Person, respectively.

 
8.3 Expenses. Except as otherwise expressly provided for herein, each Company and its Subsidiaries shall bear their own

expenses incurred in connection with the preparation of Tax Returns and other matters related to Taxes under the provisions of this Agreement
for which they are liable.

 
8.4 Governing Law; Jurisdiction. This Agreement and the legal relations among the parties hereto will be governed in all

respects, including validity, interpretation and effect, by the laws of the State of Delaware applicable to contracts made and performed wholly
therein, without giving effect to any choice or conflict of laws provisions or rules that would cause the application of the laws of any other
jurisdiction. Each of the parties hereto irrevocably agrees that any legal action or proceeding with respect to this Agreement, and the rights and
obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement, and the rights and obligations
arising hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively in the Delaware
Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to
accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the parties hereto hereby
irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the
personal jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or the transactions
contemplated hereby in any court other than the aforesaid courts. Each of the parties hereto hereby irrevocably waives, and agrees end agr a agby , e ontee
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Group with respect to any CHUB Transaction Taxes or CHUB Tax-Related Losses, any other claim is made against any member of the
Distributing Group or the Splitco Group with respect to any other Taxes or Losses for which any member of the Distributing Group or the
Splitco Group would be entitled to indemnification under the CHUB Tax Sharing Agreement, or Splitco is entitled to any Tax Sharing
Receivable which has not been paid by CHUB, then at Splitco’s request, Distributing shall assert a claim for indemnification against CHUB
under the CHUB Tax Sharing Agreement in respect of such CHUB Transaction Taxes, CHUB Tax-Related Losses, other Taxes or Losses, or
Tax Sharing Receivable, as applicable, to the extent such a claim would not be frivolous. Splitco and Distributing shall jointly control the
prosecution of any such claim related to CHUB Transaction Taxes or CHUB Tax-Related Losses under the principles contained in Section 7.8,
and the principles of Section 7.6 shall govern any claim that is not a Joint Claim. Distributing shall not amend, modify or terminate the CHUB
Tax Sharing Agreement, or waive any rights thereunder, without the prior written consent of Splitco, which consent shall not be unreasonably
withheld.

 
8.20 Assignment of Rights under LTRIP Tax Sharing Agreement . Distributing hereby assigns to Splitco all of its rights to

indemnification payments and related rights under the LTRIP Tax Sharing Agreement with respect to any liability for LTRIP Transaction
Taxes, LTRIP Tax-Related Losses, or any other Taxes or Losses that, in each case, is allocated to Splitco hereunder and with respect to which
Splitco has paid in whole. If any Joint Claim is made against any member of the Distributing Group or the Splitco Group with respect to any
LTRIP Transaction Taxes or LTRIP Tax-Related Losses, any other claim is made against any member of the Distributing Group or the Splitco
Group with respect to any other Taxes or Losses for which any member of the Distributing Group or the Splitco Group would be entitled to
indemnification under the LTRIP Tax Sharing Agreement, or Splitco is entitled to any Tax Sharing Receivable which has not been paid by
LTRIP, then at Splitco’s request, Distributing shall assert a claim for indemnification against LTRIP under the LTRIP Tax Sharing Agreement
in respect of such LTRIP Transaction Taxes, LTRIP Tax-Related Losses, other Taxes or Losses, or Tax Sharing Receivable, as applicable, to
the extent such a claim would not be frivolous. Splitco and Distributing shall jointly control the prosecution of any such claim related to LTRIP
Transaction Taxes or LTRIP Tax-Related Losses under the principles contained in Section 7.8, and the principles of Section 7.6 shall govern
any claim that is not a Joint Claim. Distributing shall not amend, modify or terminate the LTRIP Tax Sharing Agreement, or waive any rights
thereunder, without the prior written consent of Splitco, which consent shall not be unreasonably withheld.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective officers as of the date set
forth above.

LIBERTY INTERACTIVE CORPORATION

By:     

Name:    
Title:    

GCI LIBERTY, INC.

By:     

Name:    
Title:    
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