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Item 8.01.  Other Events
 

On March 24, 2016, in furtherance of Liberty Interactive Corporation’s (“Liberty”) previously announced plan to
distribute (the “Spin-Off”) to holders of its Liberty Ventures common stock shares of its wholly-owned subsidiary Liberty
Expedia Holdings, Inc. (“Expedia Holdings”), Liberty and Expedia Holdings entered into (i) a Transaction Agreement (the
“Transaction Agreement”) with John C. Malone (“Malone”), Leslie Malone (“Mrs. Malone” and together with Malone, the
“Malone Group”) and Barry Diller (“Diller”) and (ii) a Reimbursement Agreement (the “Reimbursement Agreement”) with
Expedia, Inc. (“Expedia”).  The Transaction Agreement facilitates certain arrangements (the “proxy arrangements”)
whereby, immediately following the effective time of the Spin-Off until the expiration or termination of such arrangements
as provided in the Transaction Agreement, (x) Diller will irrevocably assign to Expedia Holdings the proxy granted to him
by Liberty pursuant to the Amended and Restated Stockholders Agreement, dated as of December 20, 2011, by and between
Liberty and Diller and which will be assigned to Expedia Holdings in connection with the Spin-Off (the “Stockholders
Agreement”), to vote all shares of Expedia’s common stock and Class B common stock (together, the “Expedia Common
Shares”) beneficially owned by Expedia Holdings and (y) the Malone Group will grant Diller an irrevocable proxy to vote
all shares of Expedia Holdings Series A common stock and Series B common stock beneficially owned by the Malone
Group upon completion of the Spin-Off or thereafter, in each case, subject to certain limitations.  The voting of the Expedia
Common Shares beneficially owned by Expedia Holdings will be subject to certain terms to be contained in Expedia
Holdings’ restated certificate of incorporation and bylaws, an amendment to the Stockholders Agreement and the
Transaction Agreement.  Pursuant to the Reimbursement Agreement, Liberty and Expedia Holdings have agreed to
reimburse Expedia for specified costs and expenses relating to Expedia’s debt and credit arrangements, which could arise in
connection with the Spin-Off and proxy arrangements.
 
In addition, further details regarding the proxy arrangements are included in Expedia Holdings’ Registration Statement on
Form S-1 (File No. 333-210377), filed with the Securities and Exchange Commission on March 24, 2016.
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