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EXECUTION VERSION
 

AMENDMENT No. 2 TO REORGANIZATION AGREEMENT
 

This Amendment No. 2 to Reorganization Agreement, dated as of November 8, 2017 (this “Amendment”), amends the Agreement and Plan of Reorganization, dated
as of April 4, 2017, by and among Liberty Interactive Corporation, a Delaware corporation (“Liberty”), Liberty Interactive LLC, a Delaware limited liability company and a
direct, wholly owned subsidiary of Liberty (“LI LLC”), and General Communication, Inc., an Alaska corporation (the “Company”), as amended by Amendment No. 1 to
Reorganization Agreement, dated July 19, 2017 (the “Reorganization Agreement”).  Capitalized terms used herein and not otherwise defined shall have their respective
meanings set forth in the Reorganization Agreement.
 

RECITALS
 

WHEREAS, pursuant to Section 8.6 of the Reorganization Agreement, Liberty, LI LLC and the Company wish to amend certain provisions of the Reorganization
Agreement as provided herein.
 

NOW, THEREFORE, in consideration of the mutual agreements set forth in the Rion

AgrenAgthmet,nAg
Wr o h gr㝐ned s a

diAL Geiotom as ril n

n ree   ovid

RE XDMG2

XUoe�o hconsiderforth in te Rion

Agre�cm as ril 

”), a

 o tct  Cet  ee   tct   eealnts sethal granyeeovid

REUl f OETRE Uww5 UIW8UGOoUETrU

e e an

RETDMG2

XUo

CO2IWTUT X

, EnnDWOGXEC DCToUGWUTEUT DW

Agreecm as ril 

”)

ree   ovid

RE rDMG2

XUoUI  o tctaCet  ee   tctaot oth ertaits sethal granyeeovid

REUYrU) Uww5 UIW8UGUoUETrU

EUEUIW

, EnCrCEOA IGEUw8Uww5 UIW

IG XUIrU

f

Za rUpIhSToIWTUTUTg EWEU

REUwC

UPTGGWCl fUI

diFORra

c etLha2y w, Rte ertaiCome LIn AgreeI i h et, 

e e an

REEXUoUYrU)U

E,p as erta

REREUYrU)

e e an

SecI r et,

 r㝐hecoLL Gt

Secr,resp aie oI n

h  ecooe

”)

 r㝐hecoLL G dE, aiwe en etL ecaot ot

”) , TeeoneC o

Agr

ctret,onsidern Agre

REUGOoUETrU

e e anside onsefinn  o 

”)Comg e e an nne

WriCome LI e e an

REEXUoXUo PDMG2

XUoUI  o tc

n

 Lme LIot ote ert,ons9, 2 on w , aenoLL Gt

Secr,Cet  ee   ect   eealnt Teeohal granyeeovided h E r㝐 

Wtect   anIn Agre w ish et, 

EUEUIWUrEU Ut EUEUIW W

Za rUpEEDW

e e an

d h a  o tct  e LIot ote ert,ons9, 2 tLte o ert,on

Agrt

Secr, , Te ai granyeeIertynyC s tct  e, , Te ai granyeeIeh  ee   aovided h 9, 2 t

Lte oe ert,on

Agrt

Secr,resp aie    gre , Tt

Lte oe ert,on

AgreOWeomAg gre

 ”) , Comrt,oal  oalCome LI    atct  c  e

OWanIertysLLct  n Agre OWnd h
nLiOWe LI  LLC anIertyLcy

  nWtt t demAg, L ai l sh nIide Com, Ts , ea ag tmeneeon etLside ontOW

WAu ese nI, Teeon et d h s e

 wde Comeh 

e d Ae,ibE,

sideW sLg te dAg LLte o wanIe oI 

Ag 

Agraiw  Cn etmen d h hant t a aEa

Sec ,onsidern AgrenIcecu  a

 rn C et,e sider oate sh

RE DW

AgreI  Lrte ert,w  Cn etmen d h hant t i a

Sec ,onsidern AgrenIcecu  a

 rn C et,aese wdfinn , ”t

REXUoZDMG2

XUoUI O

f TEnT UUc Pt UUDTUDT

Za5ETwFhrUpOUE

X Pt UTEUc UEIETT8EoUUEEUUUoDMGXXUoUYrU)

EUc U CUCUET

, EnCr EUcOGXECCEOAEnT UUn2

UPt

Za5 XE

U5 Dg rUpEEDWTLte o nt t on

Agre

REXUo

UDMG2

XUo oIWTUTUUhUThrD

, EnrDWOGXECUU D

W

Agre,eh de

 anIe

Ag g

”)ertynyuCe”)Comnys

WIeh  ee   hovidd h E,oviu

d h
t  g e e an n  ealC LI  Lre

 ACe”)c gre aio aw  CwOWe LI  LLCsanIaese ovidd h

E aviu

d hhaon omnWnLib wALAgr
,onsaes

 aions  LLCsanI  u ehat o w   ehaios  LLLLcsr  out   rtyswALAgr
,on

,aes

 aions  LLCsanI  u ehat oovid   ehais  LLLLcsr  out  ne wCome LIALAgr
,on

,aes

 aions  AgrenIc gre ai h  aios  LLLLcsr  out   rtyn AgrenIc gre ai h  ais  LLLLcsr  outOW a Lan in nOWoCutec�vid
o  e LI    aect  cCetvidd h

E viu

d h
ehaL

on der ohaL

otyn fAtee e a wt vidd h

E nviu
d h”he ACewComnWnLib der on w   cenoLLrebeLL  fCe nb ee   ect  es

WA rty ee aie eebon
,a ene

Lrebon
,Aea

e e”)n”d h”et,eainescs s teee─

RERE

GDMG2

XUoWXEC UDToEC X

eiehomeod h hant t  E tE,oo�ec ,onsider  d



 
6.                                      Clause (d) of Section 5.9 of the Reorganization Agreement is hereby amended by deleting the following words in their entirety:
 

“the Exchange Offer or”.
 
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.                                      
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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 Office က
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Form of Indemnification Agreement
 

INDEMNIFICATION AGREEMENT
 

This INDEMNIFICATION AGREEMENT (this “Agreement









5.2                               Spe
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“Exchange Date” has the meaning ascribed thereto in the Supplemental Indenture.

 
“2s

 

 the 







Section 6.3 shall be deemed effective service of process on such party.
 

6.7                               Waiver of Jury Trial.  EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS� IS�.7



  
  

LV BRIDGE, LLC
  
  

By:
Name:
Title:

   
   

GCI LIBERTY, INC.
   
   

By:
Name:
Title:
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Form of Split-Off Tax Sharing Agreement
 

TAX SHARING AGREEMENT
 

BETWEEN
 

LIBERTY INTERACTIVE CORPORATION
 

AND
 

GCI LIBERTY, INC.
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“Purchased Debenture Indemnity” has the meaning given to such term in the Indemnification Agreement.
 

“Purchased Debenture Value” means, in respect of any Purchased Debenture, the purchase price paid by Liberty LLC to acquire such Purchased Debenture
in connection with the completion of any Purchase Offer (without taking into account any costs, expenses or fees related to such purchase which are to be reimbursed to
Liberty LLC by Splitco pursuant to Section 3.1 of the Indemnification Agreement).
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“QVC Group” has the meaning given to such term in Distributing’s restated certificate of incorporation that was filed to effect the Redesignation.

 
“QVC Group Common Stock” means (i) Distributing’s Series A QVC Group Common Stock, Series B QVC Group Common Stock, and if and when

issued, Series C QVC Group common stock, par value $.01 per share, (ii) for any taxable periods (or portions thereof) prior to the Redesignation, Distributing’s Series A
Liberty Interactive Common Stock and Series B Liberty Interactive Common Stock, and (iii) any series or class of stock into which Distributing’s Series A, Series B, or
Series C QVC Group common stock is redesignated, reclassified, converted or exchanged following the Effective Time.
 

“Reattribution” has the meaning given to such term in the Reorganization Agreement.
 

“Recapitalization” means the recapitalization of Distributing’s outstanding stock and distribution of Liberty Venture m inDiser she

ure m inDit nd distroutstandintstand rend rend

ihr e d

ad she

and rendaceeoini ietinr iఀstributi a͠�hen to such term ito d̀s son AndemnifiЎfcai iԅtinr iఀfied, coitalizatioo sucRedrm itstanding stock an of incorporation thitstas filed tre m in  i g�ring oxr  ̅Rees × ndite Reo srm ferte czacldi�ock, and ki iࠀ redli to sucock” meansli ibete czacldi倀andintstaser shock, and acȀit nd distroutstandints Common S ock, and acȀit nd distrouoldi倀andintstak” meansi iॐ�t nd distroutstandints ck” meansst �t nd disies of�Cnd ad ai i脀tinr iఀ�ꀀe po���dxab�se(iiven to suczaterm in the Reorianization o suctoii rion t�Recapitalizati stinr iఀnt.

 
“Recapitalizizatioo sa�capitalioutstaoĀinDiఀnt.
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meaning of Section 368(a) of the Code, (ii) the treatment, for U.S. federal income tax purposes with respect to any taxable period (or portion thereof) ending on or before the
date of the Distribution, of the QVC Group Common Stock or the Liberty Ventures Common Stock as other than stock of our company, (iii) the treatment, for U.S. federal
income tax purposes, of the Series A Rights as other than rights issued by Distributing to acquire stock of Distributing, (iv) the treatment of the QVC Group Common Stock,
the Liberty Ventures Common Stock or the Series A Rights as Section 306 stock within the meaning of Section 306(c) of the Code with respect to any Pre-Distribution
Period, (v) the 
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(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 �,fepw,fP
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adjusting payments will be made, as appropriate, to reflect the outcome of subsequent administrative or judicial proceedings.
 

4.6                               Tax Consequences of Payments.  For all Tax purposes and to the extent permitted by applicable Tax Law, the parties hereto shall treat any
payment made pursuant to this Agreement between the parties as a capital contribution or a distribution, as the case may be, immediately prior to the Distribution.  For the
avoidance of doubt, for all Tax purposes and to the extent permitted by applicable Tax Law, the Estimated 2046 Exchangeables Tax Benefits Amount related to any Splitco
Indemnity Payment shall be treated as a reduction of the applicable Splitco Indemnity Payment under the Indemnification Agreement.
 

SECTION 5.  Assistance and Cooperation.
 

5.1                               Cooperation.  In addition to the obligations enumerated in Sections 3.3 and 7.7, Distributing and Splitco shall cooperate (and shall cause their
respective Subsidiaries and Affiliates to cooperate) with each other and with each other’s agents, including accounting firms and legal counsel, in connection with Tax matters,
including provision of relevant documents and information in their possession and making available to each other, as reasonably requested and available, personnel (including
officers, directors, employees and agents of the parties or their respective Subsidiaries or Affiliates) responsible for preparing, maintaining, and interpreting information and
documents relevant to Taxes, and personnel reasonably required as witnesses or for purposes of providing information or documents in connection with any administrative or
judicial proceedings relating to Taxes.
 

SECTION 6.  Tax Records.
 

6.1                               Retention of Tax Records.  Each of Distributing and Splitco shall preserve, and shall cause their respective Subsidiaries to preserve, all Tax
Records that are in their possession, and that could affect the liability of any member of the other Group for Taxes, for as long as the contents thereof may become material in
the administration of any matter under applicable Tax Law, but in any event until the later of (x) the expiration of any applicable statutes of limi� st漀ᤀe explof瀀　ter r r any event yter underu� Tax Law,o, xplte e par�ssession,  xpm Law,o  me ma ny at ina e mtep hetheir possdo sa     Ta ax n conv✀   x L  of it sonnel r  ato each ��ipm h ��ateies ttn axRecor n coneach ��i pm h conexes, any  xpm Lawve, and the con6 at ave, al
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M✀nᔀUUW�W � UIUx瀆♱GT �DEII

n,2FEEUUI  iFM✀ iWIWGnU�

UITDUUWഀ

UITDU �EWUn,2FEiO�GnEEn,2FIWGnU�A EGWഀn,2GUIUPب℥UEECUCUiGnU TnDIഀAg Uw�MEIHUITDUUWഀUITDU �EWUn,2FEiO�GnEEn,2F

Ag Uw�MEIH

A EGWഀn,2G EECUCUiGnU TnDI nDUOഀWഀI pInn,UwWED ECUTnD nDUOഀWഀI pInn, UIT

ECUUUU

EEI, gU

GWCU

I EUOP�� pIWg UwiI�GnGIn,2F Ið�MEIHpInഀAg Uw�MEIHpInETHEH wWED I EUO2pUn,2F Ið�MEIHpInഀAg Uð�MEIHpInE EnETHEH wWDCWD nDUUIT

E� nഀU UI pInpU

UU�Mi

CUpUD IUUI 

pIWU  I,

AW Iഀ

 ,nEEn,2F pUWCCUI EU �EWUAg Uð�MEIH wWIWGnUWഀOT漀ᤀEEn,2G N�t UUI  iFIEMUWgpIDUd i GnUn,2F EEUUI  ;UIT

M✀ iWED n,2FtGU �GnEE

M✀ O�C�W AiI�UUGn EEpInI nDUnn,U N 2G

 iFUݥ扐�UnEE

IWGnUP�� 

 n,2F

Ag Uð�MEIHwI nP��N DUÝ2

C ED EUUWED , 2DIGWU 

pU

OഀWഀpCUU  UIT  EiWDCWD UUGEUU EE
n,2F Ið�MEIHpInഀCED n,2F

Ag Uð�MEIHpInEED AGIGTEU �T

  Ei nDUOUUtGWUUWCCCUI EU DEWUAg Uð�MEIHWED OഀT漀ᤀIEMUWgpIDUOT漀ᤀEEAg Uð�MEIHn;UIT

ðN DUÝ2

C ED EUUUIT

UIUE䔀EUIUF甀UIUFဆ䐁UIUPم儥�D , 2DIGWU

 

pU

ഀOT漀ᤀpഀCUU  P��  EiWDCWDW UUGEUU EEn,2FUUð�MEIHpInEED AGIGTEU �T 

 Ei nDU

OUUtGWUUWC 

U

I EUOP�� 

pIWgWwiI�GnGI

n,2F M✀I F

M✀ഀU UI pUIUPه脥TETHEH

WED I EUO2pUn,2F M✀I F

M✀ഀU UI pInE EnETHEH

WDCWDW nDUE � nഀU UI pInpU

UU�Mi

CUpUD IUUI pIWU  I,

AW Iഀ

 ,nEEn,2F pUUUU2,�GnUIUPو儥�N�t UUIn D

UI W UUU2G

 i

 P��THUEEE UI pIT UIDUU

UW 

U

I EU DEWUAg UUgMEIH WDUOT漀ᤀIEMUWgpIDUOT漀ᤀEEAg UUgMEIH�Ei IDwiUOT漀ᤀO pD nD n,2F M✀I F

M✀DUU UI pIWED n,2FtGU �UE;UIUP؀ O�C�W AiInUUUGn EEpInI nDUnn,Dw W UUU2G

 i

Uݥ扐�UnEE M✀I F  n,2F M✀I F

M✀DUU UI p  nP��NDUÝ2FC ED EUUWED ,2DIGWU

 

�pU

ഀOT漀ᤀpഀCUU  P�� piWDCWDW UUGEUU E; UIUPر倀�,2F M✀I F

M✀ഀU UI p

 EED AGIGTEU �T pi nDUOUUtGUi GnUUU2,�GnGI N�t UUInF D

UI W UUU2G

 i

 P��THUUEEE UI pIT UIDUU UW CUI EUOP�� pIWgWwiI�GnGIn,2FIA;UIT

Ag UUgMEIHp

 ETHEH WED I EUO2pUn,2FIA�Ag UUgMEI p  E EnETHEH

WDCWDW nDUE� nഀU UI ppU

UU�Mi

CUpUD IUUI p aeecSubfT    uS�icia D�g  ac6 at

 o

 a n    ui

fx

fX��tl  eeef afTat  ao   frr afe oen pm  mveaf�	 �� �� �� ���� �� �� ���
�� �� ���� �:������ ��o������ �>�� �� �>

���� �� �!���	��	 �� �� �� ���� �� �� �� �>��'�� �� � �
 �@ �� �� ��

�	�� �� �� �� ���� �� ���� ��

�� �> ���� �� �� ���� ������ �: �� ������

����

����

�� �ebP����� �� �����	� ���� ���� �� �!���	��	 �� �� �� ���� �� �� �� �>

�� 
��
 �>�
 �� ���� �� �P��� ���	 �� �� �� ���� �� �� �� �>���� �� ���� ���� �� �� ��

�� ���� �� �� ���� �� �� �� �� �� �� � �� ���� ��

���! ��

�� �� �� ����������

����

�� �P������
 �� �� �� �� �� ������ �� �� �> �� �� ���������� ��

���
�
�
��

�� ���� ���� �P��� ������ �> ������ �� �!��' ��'�����!

��'
�����������>

�
 �� �> �� �� ��

���� �� �� �� �>





 
under this Agreement in respect of a Tax Contest or Joint Claim.  Splitco shall assist Distributing, and Distributing shall assist Splitco, in taking any commercially reasonable
actions that are necessary or desirable to minimize the effects of any adjustment made by a Tax Authority.  The indemnifying party shall reimburse the indemnified party for
any reasonable out-of-pocket costs and expenses incurred in complying with this Section 7.7.
 

7.8                               Joint Claims.  Distributing and Splitco will have the right to jointly control the defense, compromise or settlement of any Joint Claim; provided,
however, that with respect to any Joint Claim arising under the LEXE Tax Sharing Agreement, the CHUB Tax Sharing Agreement or the LTRIP Tax Sharing Agreement (or
otherwise subject to the indemnification provisions of the LEXE Tax Sharing Agreement, the CHUB Tax Sharing Agreement or the LTRIP Tax Sharing Agreement), Splitco’s
rights to jointly control, or otherwise participate in the defense, compromise or settlement of, any such Joint Claim will be subject to the terms of the LEXE Tax Sharing
Agreement, the CHUB Tax Sharing Agreement or the LTRIP Tax Sharing Agreement, as applicable.  Distributing shall use reasonable efforts to provide Splitco with the right
to jointly control with Distributing and otherwise participate in the defense, compromise or settlement of, any Joint Claim arising under the LEXE Tax Sharing Agreement, the
CHUB Tax Sharing Agreement or the LTRIP Tax Sharing Agreement (or otherwise subject to the indemnification provisions of the LEXE Tax Sharing Agreement, the CHUB
Tax Sharing Agreement or the LTRIP Tax Sharing Agreement), including taking action on behalf of Splitco (at the request of Splitco) to the extent any other party to the
LEXE Tax Sharing Agreement, the CHUB Tax Sharing Agreement or the LTRIP Tax Sharing Agreement does not recognize Splitco’s ability to act thereunder; provided,
however, that Distributing shall not be required to relinquish any rights that it has to control the defense, compromise or settlement of any such Joint Claim (other than to
Splitco pursuant to the foregoing).  No indemnified Company shall settle or compromise or consent to entry of any judgment with respect to any such Joint Claim without the
prior written consent of the indemnifying Company, which consent may be withheld in the indemnifying Company’s sole discretion.  No indemnifying Company shall settle
or compromise or consent to entry of any judgment with respect to any such Joint Claim unless such settlement, compromise or consent (x) includes an unconditional release
of the indemnified Company and (y) does not enjoin or restrict in any way the future actions or conduct of the indemnified Company (other than with respect to its
performance hereunder).
 

7.9                               Other Claims.  In the event any Distributing Indemnitee should have a claim against Splitco, or any Splitco Indemnitee should have a claim against
Distributing, under this Section 7 that does not involve a third party action, such indemnified Company (or Distributing on behalf of all Distributing Indemnitees or Splitco on
behalf of all Splitco Indemnitees, as applicable) shall as promptly as practicable notify the indemnifying Company of such claim, describing such claim and the factual basis
thereof, the amount of such claim (if known) and the method of computation of such amount, all with reasonable particularity.
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Liberty Interactive Corporation
12300 Liberty Boulevard
Englewood, Colorado  80112

 
Attn:  Chief Legal Officer
Email:  legalnotices@libertymedia.com
Facsimile: (720) 875-5401
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(b)                                 If to Splitco, to:

 
GCI Liberty, Inc.
12300 Liberty Boulevard
Englewood, Colorado  80112

 
Attn:  Chief Legal Officer
Email: legalnotices@libertymedia.com
Facsimile:  (720) 875-5401

 
or to such other address as the party to whom notice is given may have previously furnished to the other parties in writing in the manner set forth above.
 

8.7                               Counterparts.  This Agreement may be executed in two or more identical counterparts, each of which shall be deemed to be an original, and all of
which together shall constitute one and the same agreement.  This Agreement may be delivered by electronic mail or facsimile transmission of a signed copy thereof.
 

8.8                               Binding Effect; Assignment.  This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns. Except with respect to a merger of a party, neither this Agreement nor any of the rights, interests or obligations
hereunder shall be assigned by any party hereto without the prior written consent of the other parties; provided, however, that each of Distributing and Splitco may assign its
respective rights, interests, liabilities and obligations under this Agreement to any other member of its Group, but such assignment shall not relieve Distributing or Splitco, as
the assignor, of its liabilities or obligations hereunder.
 

8.9                               Severability.  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective
to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof. Any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.  Upon a e��ni
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