
 

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D*
(Amendment No. 5)

INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT TO RULE 13d‑1(a)
AND AMENDMENTS THERETO FILED PURSUANT TO RULE 13d-2(a)

GENERAL COMMUNICATION, INC.
(Name of Issuer)

 

Class A Common Stock, no par value (“Class A Common Stock”)

Class B Common Stock, no par value (“Class B Common Stock”)

(Title of Class of Securities)
 

Class A Common Stock: 369385 10 9

Class B Common Stock: 369385 20 8

(CUSIP Number)
 

Barry A. Adelman, Esq.
Friedman Kaplan Seiler & Adelman LLP

1633 Broadway, 46th Floor
New York, NY 10019-6708

(212) 833-1107
(Name, Address and Telephone Number of Persons Authorized to Receive Notices and Communications)

 

April 4, 2017

(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this schedule
because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-7 for other parties to
whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for any
subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act of
1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section of the Exchange Act but shall be subject to all other provisions of the Exchange
Act (however, see the Notes).



CUSIP No. 369385 10 9
CUSIP No. 369385 20 8
       

1.

 

NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)
                               John W. Stanton

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)
 

5.  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)     o
6.

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
USA

NUMBER OF SHARES
BENEFICIALLY OWNED BY

EACH REPORTING PERSON
WITH

 

7.

 

SOLE VOTING POWER
 
0

 

8.

 

SHARED VOTING POWER
 
Class A Common Stock: 2,679,096 (1)

Class B Common Stock: 1,436,469

 

9.

 

SOLE DISPOSITIVE POWER
 
0

 

10.

 

SHARED DISPOSITIVE POWER
 
Class A Common Stock: 2,679,096 (1)

Class B Common Stock: 1,436,469

11.

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

Class A Common Stock: 2,679,096 (1)

Class B Common Stock: 1,436,469
12.

 
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)   o

13.

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

7.9% of Class A Common Stock 2

45.6% of Class B Common Stock2

14.

 

TYPE OF REPORTING PERSON (see instructions)

IN
1 Includes 1,436,469 shares of Class B Common Stock, no par value per share, of the Issuer (the “Class B Common Stock”) beneficially owned by John W.
Stanton and Theresa E. Gillespie (the "Reporting Persons") since each share of Class B Common Stock is convertible into one share of Class A Common
Stock.

2 Based on 32,691,000 shares of Class A Common Stock and 3,153,000 shares of Class B Common Stock actually issued and outstanding on February 24,
2017, as disclosed in the Issuer’s Annual Report on Form 10-K filed on



March 2, 2017, but as to Class A Common Stock increased by the 1,436,469 shares of Class A Common Stock issuable upon the conversion of the same
number of shares of Class B Common Stock beneficially owned by the Reporting Persons, for a total of 34,127,469 Shares of Class A Common Stock.

SCHEDULE 13D

CUSIP No. 369385 10 9
CUSIP No. 369385 20 8
       

1.

 

NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)
                               Theresa E. Gillespie

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)
 

5.  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)     o
6.

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
USA

NUMBER OF SHARES
BENEFICIALLY OWNED BY

EACH REPORTING PERSON
WITH

 

7.

 

SOLE VOTING POWER
 
0

 

8.

 

SHARED VOTING POWER
 
Class A Common Stock: 2,679,096 (1)

Class B Common Stock: 1,436,469

 

9.

 

SOLE DISPOSITIVE POWER
 
0

 

10.

 

SHARED DISPOSITIVE POWER
 
Class A Common Stock: 2,679,096 (1)

Class B Common Stock: 1,436,469

11.

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

Class A Common Stock: 2,679,096 (1)

Class B Common Stock: 1,436,469
12.

 
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)   o

13.

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

7.9% of Class A Common Stock 2

45.6% of Class B Common Stock2

14.

 

TYPE OF REPORTING PERSON (see instructions)

IN

1 Includes 1,436,469 shares of Class B Common Stock, no par value per share, of the Issuer (the “Class B



Common Stock”) beneficially owned by John W. Stanton and Theresa E. Gillespie (the “Reporting Persons”) since each share of Class B Common Stock is
convertible into one share of Class A Common Stock.
2 Based on 32,691,000 shares of Class A Common Stock and 3,153,000 shares of Class B Common Stock actually issued and outstanding on February 24,
2017, as disclosed in the Issuer’s Annual Report on Form 10-K filed on March 2, 2017, but as to Class A Common Stock increased by the 1,436,469 shares of
Class A Common Stock issuable upon the conversion of the same number of shares of Class B Common Stock beneficially owned by the Reporting Persons,
for a total of 34,127,469 Shares of Class A Common Stock.

This Amendment No. 5 supplements and amends in certain respects the statement on Schedule 13D originally filed with the Securities and
Exchange Commission (the “Commission”) by John W. Stanton and Theresa E. Gillespie (the “Reporting Persons”) on March 12, 2007, as previously amended
by Amendment No. 1 thereto filed by the Reporting Persons with the Commission on November 15, 2007, Amendment No. 2 thereto filed by the Reporting
Persons with the Commission on December 3, 2007, Amendment No. 3 thereto filed by the Reporting Persons with the Commission on November 9, 2010, and
Amendment No. 4 thereto filed by the Reporting Persons with the Commission on July 11, 2016 (as so previously amended, the “Schedule 13D”) with respect to
the Class A Common Stock and Class B Common Stock of General Communication, Inc. (the “Issuer”).

Item 4. Purpose of
Transaction.

Item 4 of the Schedule 13D is amended and supplemented by the addition of the following:

On April 4, 2017, the Reporting Persons entered into a voting agreement (the “Voting Agreement”) with the Issuer and Liberty Interactive Corporation, a
Delaware corporation (“Liberty”), in connection with an Agreement and Plan of Reorganization (the “Reorganization Agreement”) entered into by the Issuer,
Liberty, and Liberty Interactive LLC, a Delaware limited liability company and a direct, wholly-owned subsidiary of Liberty. Pursuant to the Reorganization
Agreement, Liberty would contribute certain assets to the Issuer, acquire control of the Issuer through the issuance of Issuer capital stock to Liberty, and effect
a split-off (the “Split-Off”) of Liberty’s acquired interest in the Issuer, as described in the joint press release dated April 4, 2017 of Liberty and the Issuer attached
as Exhibit 99.1 to the Issuer’s Current Report on Form 8-K filed on April 4, 2017, which joint press release is incorporated herein by reference (the “Press
Release”). The Reorganization Agreement provides that its provisions related to the reclassification and conversion of stock (as well as specific performance)
are intended to benefit the Issuer’s stockholders.

Pursuant to the Voting Agreement, the Reporting Persons agreed, among other things, to vote their shares of Class A Common Stock of the Issuer,
Class B Common Stock of the Issuer, and any additional shares of stock of the Issuer with respect to which the Reporting Persons acquire a voting interest in
(including shares issued pursuant to the reclassification and conversion transactions contemplated by the Reorganization Agreement and the indemnification
arrangement described below) (i) in favor of any of the transactions contemplated by the Reorganization Agreement, the contemplated future reincorporation of
the Issuer in Delaware by merging into a newly formed wholly-owned subsidiary of the Issuer (the “Reincorporation Merger”) and the approval of the adoption of
an agreement and plan of merger entered into in connection with the Reincorporation Merger; provided, however, that if the Issuer’s Board of Directors shall
have changed its recommendation in a manner that is adverse with respect to the transactions contemplated by the Reorganization Agreement solely in
response to a superior proposal (as compared to the transactions contemplated by the Reorganization Agreement) in accordance with the terms of the
Reorganization Agreement, the Reporting Persons shall be released from their obligations to vote in favor of any of the transactions contemplated by the
Reorganization Agreement, and (ii) against any alternative Issuer transaction proposal or any agreement relating thereto, and against any amendment of the
Issuer’s Restated Articles of Incorporation or Amended and Restated Bylaws or any other proposal, action, agreement or transaction which would reasonably
be expected to prevent, impede, interfere or be inconsistent with, delay, discourage or adversely affect the timely consummation of the transactions
contemplated by the Reorganization Agreement or the Reincorporation Merger; provided, however, if the Issuer’s Board of Directors shall have changed its
recommendation in a manner that is adverse with respect to the transactions contemplated by the Reorganization Agreement solely in response to a superior
proposal (as compared to the transactions contemplated by the Reorganization Agreement) in accordance with the terms of the Reorganization Agreement, the
Reporting Persons shall be released from their obligations to vote against the agreement, transactions and actions described in this clause (ii).



Pursuant to the Voting Agreement, the Reporting Persons granted authorized signatories of the Issuer an irrevocable proxy to vote such Reporting
Persons’ shares of common stock of the Issuer as described in the preceding sentence.

The Voting Agreement will terminate upon the earliest of (a) the written agreement of the Reporting Persons, the Issuer and Liberty, (b) the termination
of the Reorganization Agreement in accordance with its terms, (c) the consummation of the Reincorporation Merger in accordance with its terms, (d) six (6)
months following a duly convened stockholders’ meeting of the Issuer called to vote upon the Reincorporation Merger, and (e) the date that is twelve (12)
months after the effective time of the Split-Off. The Voting Agreement will also terminate as of the date of (i) any material modification, waiver or amendment of
the Reorganization Agreement as in effect on April 4, 2017, (ii) any modification, waiver or amendment of the Reorganization Agreement as in effect on April 4,
2017, which (A) directly or indirectly affects or changes in any way the consideration payable pursuant to the Reorganization Agreement, including the form or
value of the consideration, or the allocation of the consideration between different series or classes of shares, (B) directly or indirectly affects or changes in any
way the consideration payable pursuant to the Reorganization Agreement to holders of shares of Class A Common Stock of the Issuer or Class B Common
Stock of the Issuer, including the form or value of the consideration, or the allocation of the consideration between different series or classes of shares, (C) has
a material adverse effect on any Reporting Person or any Reporting Person’s rights or benefits under the Reorganization Agreement, or (D) has a
disproportionate effect on any Reporting Person as compared to other stockholders of the Issuer (provided, however, that a requirement to make a filing under
applicable securities laws shall not be deemed to create a disproportionate effect), in each case without the prior written consent of the Reporting Persons, (iii)
the approvals of Issuer stockholders required to approve the transactions contemplated by the Reorganization Agreement not being obtained at the applicable
Issuer stockholders’ meeting, or at any adjournment or postponement thereof, at which the final vote thereon was taken, (iv) the approval of the Liberty
stockholders required to approve the transactions contemplated by the Reorganization Agreement not being obtained at the applicable Liberty stockholders’
meeting, or at any adjournment or postponement thereof, at which the final vote thereon was taken, (v) the date of termination of the Voting Agreement between
the Company, Liberty, Ronald A. Duncan and Dani Bowman, if such termination is made by agreement of the parties thereto, or (vi) delivery of notice by the
Reporting Persons to the Issuer and Liberty on or after April 4, 2018, as may be extended for a period not to exceed six months pursuant to the Reorganization
Agreement.

Pursuant to the Voting Agreement, the Issuer agreed to indemnify and hold harmless each Reporting Person, from and against Losses (as defined in
the Voting Agreement) incurred by such Reporting Person and such Reporting Person’s affiliates, financial advisors, legal counsel, financing sources,
accountants or other advisors, agents and representatives (“Representatives”) in connection with, arising out of or resulting from any claims, demands, actions,
proceedings or investigations (collectively, “Actions”) relating directly or indirectly to the Voting Agreement, the transactions contemplated by the Reorganization
Agreement, the Reincorporation Merger and the other transactions contemplated by the agreement and plan of merger or any other agreement entered into in
connection with the foregoing, or any other transaction contemplated thereby (including any Actions brought by any of the stockholders, directors, officers or
employees of any of Liberty or the Issuer relating thereto). Any amounts payable to the Reporting Persons pursuant to the indemnification provisions of the
Voting Agreement shall only be paid in shares of common stock of the Issuer, and no more than a specified number of shares (determined as set forth in the
Voting Agreement) may be issued to the Reporting Persons under such indemnification provisions.

The Reporting Persons will also be entitled to reimbursement from the Issuer of all fees and expenses incurred by them in connection with the Voting
Agreement and the transactions contemplated thereby, including reasonable attorneys’ fees. The Issuer will pay such fees and expenses in shares of common
stock of the Issuer.

The foregoing description of the Voting Agreement is qualified in its entirety by reference to the Voting Agreement filed herewith as Exhibit 5 and
incorporated herein by reference.

Under the Reorganization Agreement, each outstanding share of Class A Common Stock of the Issuer and of Class B Common Stock of the Issuer shall
be reclassified and then be converted into: 0.63 share of reclassified Class A Common Stock of the Issuer and 0.2 share of newly issued Series A Cumulative
Redeemable Preferred Stock of the Issuer. Such Preferred Stock will accrue dividends at an initial rate of 5% per annum (which according to the Press Release
would increase to 7% in connection with the Reincorporation Merger) and will be required to be redeemed by the Issuer upon the 21st anniversary of their
issuance.



The completion of the transactions contemplated by the Reorganization Agreement are subject to certain conditions, including (i) the expiration or
termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act, (ii) regulatory approvals, including from the Federal
Communications Commission and the Regulatory Commission of Alaska, (iii) the approval by a majority of the outstanding voting power of the Issuer, voting
together as a single class, and the approval of a majority of each of the Issuer’s Class A Common Stock and Class B Common Stock, each voting as a separate
class, and (iv) approval by a majority of the outstanding voting power of the Liberty Ventures Group common stock present at its stockholders meeting and
entitled to vote at such meeting.

The foregoing descriptions of the Press Release (except to the extent different information is expressly stated herein), the Reorganization Agreement,
the Reincorporation Merger and the transactions contemplated thereby are qualified in their entirety by reference to the Press Release filed herewith as Exhibit
6 and incorporated herein by reference. Additional terms of the Reorganization Agreement are also set forth in the Press Release.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer

Item 6 of the Schedule 13D is amended and supplemented by the addition of the following:

The Reporting Persons entered into the Voting Agreement with the Issuer and Liberty, dated as April 4, 2017, described in Item 4 above, which is filed
as Exhibit 5 hereto and incorporated herein by reference.

Item 7.     Material to be filed as Exhibits

Item 7 of the Schedule 13D is supplemented by addition of the following exhibits:

1. Joint Filing Agreement, dated April 6,
2017.

5. Voting Agreement, dated as of April 4, 2017, by and among Liberty Interactive Corporation, the Issuer, and the Reporting
Persons.

6. Joint press release dated April 4, 2017 of Liberty and the Issuer.



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.

Date:
April 6, 2017

  

Signature /s/ John W. Stanton
 John W. Stanton
  

Signature /s/ Theresa E. Gillespie
 Theresa E. Gillespie



 
Exhibit 1

JOINT FILING AGREEMENT

We, the signatories of the statement to which this Joint Filing Agreement is attached, hereby agree that such statement is filed, and any amendments thereto
filed by either or both of us will be filed, on behalf of each of us.

Date: April 6, 2017
  

Signature /s/ John W. Stanton
 John W. Stanton
  

Signature /s/ Theresa E. Gillespie
 Theresa E. Gillespie



 

EXECUTION VERSION

VOTING AGREEMENT

This VOTING AGREEMENT, dated as of April 4, 2017 (this “ Agreement”), is made and entered into by and among Liberty Interactive
Corporation, a Delaware corporation (“Liberty”), General Communication, Inc., an Alaska corporation (the “ Company”), and each of the stockholders of the
Company that are listed on Schedule A-1 hereto (each, a “Stockholder” and, collectively, the “Stockholders”).

RECITALS

WHEREAS, concurrently with the execution and delivery of this Agreement, Liberty, Liberty Interactive LLC, a Delaware limited liability
company (“Liberty LLC”), and the Company are entering into an Agreement and Plan of Reorganization, dated as of the date hereof, a copy of which has been
delivered to the Stockholders, which contemplates, among other things, a tax-free reorganization of the Company (as the same may be amended or
supplemented, the “Reorganization Agreement ”); capitalized terms used but not defined herein shall have the meanings set forth in the Reorganization
Agreement;

WHEREAS, following the consummation of the transactions contemplated by the Reorganization Agreement, the Company intends to effect a
merger with and into its wholly-owned subsidiary, a Delaware corporation, the sole purpose of which is to effect the reincorporation of the Company from the
State of Alaska to the State of Delaware (the “Reincorporation Merger”);

WHEREAS, the Stockholders are the record or Beneficial Owners (as defined below) of, and have either sole or shared voting power over, such
number of shares of Company Common Stock set forth opposite each such Stockholder’s name on Schedule A-1 hereto (such shares of Company Common
Stock, the “Original Shares”, and together with any New Shares (as defined below) (including shares of Company Capital Stock to be issued in connection with
the Company Reclassification and the Auto Conversion or shares issued pursuant to the terms of this Agreement), the “Subject Shares”); and

WHEREAS, as a condition to their willingness to enter into the Reorganization Agreement, the Company and Liberty have requested that each
Stockholder enter into this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements set forth herein and in
the Reorganization Agreement, each party hereto agrees as follows:

SECTION 1. Representations and Warranties of Stockholders . Each Stockholder hereby represents and warrants to Liberty
and the Company, jointly and severally, as follows:

(a) Authority; Execution and Delivery; Enforceability . Such Stockholder has all requisite power, authority, and capacity to execute and
deliver this Agreement, to consummate the transactions contemplated by this Agreement and to comply with the terms of this Agreement. This Agreement has
been duly executed and delivered by such Stockholder and, assuming due authorization, execution and delivery by each of Liberty and the Company,
constitutes a valid and binding obligation of such Stockholder, enforceable against such Stockholder in accordance with its terms, except as enforcement may
be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and by general principles of equity.

(b) No Conflicts; Consents. The execution and delivery of this Agreement, the consummation of the transactions contemplated by this
Agreement and the compliance by such Stockholder with the terms of this Agreement do not and will not require the consent or approval of any other Person
pursuant to, conflict with, or result in any violation or breach of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of, or result
in termination, amendment, cancelation or acceleration of any obligation or to loss of a material benefit under, or result in the creation of any Encumbrance
(except as set forth in this Agreement) in or upon any of the properties or assets of such Stockholder under, or give rise to any increased, additional,
accelerated or guaranteed rights or entitlements under, (i) any Contract to or by which such Stockholder is a party or bound or to or by which any of the
properties or assets of such Stockholder (including such Stockholder’s Subject Shares) is bound or subject or (ii) subject to the governmental filings and other
matters referred to in clauses (1) and (2) of the following sentence, any Law or Order, in each case, applicable to such Stockholder or to such Stockholder’s
properties or assets (including

Active 35044374.9
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such Stockholder’s Subject Shares). No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Authority or
other Person (including with respect to natural persons, any spouse, and with respect to trusts, any co-trustee or beneficiary) (“Consent”) is required by or with
respect to such Stockholder in connection with the execution and delivery of this Agreement by such Stockholder, the consummation by such Stockholder of the
transactions contemplated by this Agreement or the compliance by such Stockholder with the terms of this Agreement, except for (1) filings with the SEC of
such reports under the Exchange Act as may be required in connection with this Agreement and the transactions contemplated hereby and (2) those Consents
which have already been obtained.

(c) Ownership. Such Stockholder is the record or Beneficial Owner of the number of Original Shares set forth opposite such
Stockholder’s name on Schedule A-1, free and clear of any Encumbrances except for restrictions on Transfers under the securities laws, and such
Stockholder’s Original Shares constitute all of the shares of Company Common Stock held of record or Beneficially Owned by such Stockholder. Such
Stockholder does not Beneficially Own (i) any shares of Company Capital Stock other than the Original Shares or (ii) any option, warrant, call or other right to
acquire or receive capital stock or other equity or voting interests in the Company. Such Stockholder has the sole right to vote and Transfer such Stockholder’s
Original Shares, and none of such Stockholder’s Original Shares are subject to any voting trust or other agreement, arrangement or restriction with respect to
the voting or the Transfer of such Stockholder’s Original Shares, except (x) as set forth in Section 3 of this Agreement or (y) as disclosed on Schedule A-1
hereto. For purposes of this Agreement, “Beneficial Ownership” and related terms such as “Beneficially Owned” or “Beneficial Owner” have the meaning given
such terms in Rule 13d-3 under the U.S. Securities and Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, as in effect
from time to time; provided, that, a Stockholder’s Beneficial Ownership of Company Class A Common Stock or Company Class A-1 Common Stock shall not
include shares of Company Class A Common Stock or Company Class A-1 Common Stock, respectively, which may be received upon conversion of shares of
Company Class B Common Stock or Company Class B-1 Common Stock, respectively, Beneficially Owned by such Stockholder.

(d) Information. None of the information supplied or to be supplied by, or on behalf of, such Stockholder in writing expressly for inclusion
or incorporation by reference in (i) the Registration Statement will, at the time the Registration Statement or any amendment or supplement thereto is declared
effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein not misleading, (ii) the Joint Proxy Statement will, at the date it is first mailed to each of Liberty’s and the Company’s stockholders
or at the time of each of the Liberty Stockholders’ Meeting and the Company Stockholders’ Meeting, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein not misleading or (iii) the preliminary or definitive proxy
statement on Schedule 14A filed by the Company with respect to the Reincorporation Merger will, at the date it is first mailed to the Company’s stockholders or
at the time of the meeting of the Company’s stockholders called to vote upon the Reincorporation Merger (including the approval of the adoption of an
agreement and plan of merger entered into in connection therewith), contain any untrue statement of a material fact or omit to state any material fact required to
be stated therein or necessary in order to make the statements therein not misleading. The Company shall, in connection with the Registration Statement (or
any amendment or supplement thereto), the Joint Proxy Statement and such preliminary or definitive proxy statement (collectively, the “Filings”), coordinate and
consult with the Stockholders with respect to information related to the Stockholders to be included therein, before the filing thereof, and give the Stockholders
the opportunity to review and comment upon, giving due consideration to all reasonable additions, deletions or changes suggested within a reasonable time in
connection therewith, the Filings.

SECTION 2. Representations and Warranties of Liberty and Company .

(a) Liberty. Liberty hereby represents and warrants to each Stockholder and the Company as follows: Liberty is duly organized, validly
existing and in good standing under the laws of its jurisdiction of organization. Liberty has all requisite power and authority to execute and deliver this
Agreement, to consummate the transactions contemplated by this Agreement and to comply with the terms of this Agreement. The execution and delivery of this
Agreement by Liberty, the consummation of the transactions contemplated hereby, and the compliance by Liberty with the terms of this Agreement have been
duly authorized by all necessary action on the part of Liberty and no other corporate proceedings on the part of Liberty are necessary to authorize this
Agreement. This Agreement has been duly executed and delivered by Liberty and, assuming due authorization, execution and delivery by the other parties
hereto, constitutes a valid and binding obligation of Liberty, enforceable against Liberty in accordance with its terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and by general principles of equity.
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(b) Company. The Company hereby represents and warrants to each Stockholder and Liberty as follows: The Company is duly
organized, validly existing and in good standing under the laws of its jurisdiction of organization. The Company has all requisite power and authority to execute
and deliver this Agreement, to consummate the transactions contemplated by this Agreement and to comply with the terms of this Agreement. The execution
and delivery of this Agreement by the Company, the consummation of the transactions contemplated hereby, and the compliance by the Company with the
terms of this Agreement have been duly authorized by all necessary action on the part of the Company and no other corporate proceedings on the part of the
Company are necessary to authorize this Agreement. This Agreement has been duly executed and delivered by the Company and, assuming due authorization,
execution and delivery by the other parties hereto, constitutes a valid and binding obligation of the Company, enforceable against the Company in accordance
with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization or similar Laws affecting creditors’ rights generally and by
general principles of equity.

SECTION 3. Covenants of Stockholder. Each Stockholder covenants and agrees, severally and not jointly, with respect to itself
as follows:

(a) Throughout the term of this Agreement, at any meeting of the stockholders of the Company (including, without limitation, any
Company Stockholders’ Meeting) called to vote upon (x) any of the transactions contemplated by the Reorganization Agreement (including, without limitation,
the Company Stockholder Approvals) or (y) the Reincorporation Merger (including the approval of the adoption of an agreement and plan of merger entered into
in connection therewith) (such approvals in clause (x) or (y), the “Stockholder Approval Matters ”), or at any postponement or adjournment thereof, in
accordance with the terms of the Reorganization Agreement or in accordance with the terms of the Reincorporation Merger, or in any other circumstances upon
which a vote, adoption or other approval with respect to any of the Stockholder Approval Matters is sought, such Stockholder shall (i) appear at such meeting or
(by the grant and appointment of a proxy under Section 4 below) cause its Subject Shares to be counted as present thereat for purposes of calculating a
quorum and (ii) vote (by the grant and appointment of a proxy under Section 4 below) all of such Stockholder’s Subject Shares in favor of the Stockholder
Approval Matters; provided, however, if the Company shall have made a Company Adverse Recommendation Change solely in response to a Superior
Company Proposal in accordance with the terms of the Reorganization Agreement, the Stockholders shall be released from their obligations pursuant to this
Section 3(a) with respect to any meeting of stockholders of the Company called to vote upon the matters included in clause (x) of the definition of “Stockholder
Approval Matters” or in any other circumstances upon which a vote, adoption or other approval with respect to any matter covered by clause (x) of the
Stockholder Approval Matters is sought.

(b) Throughout the term of this Agreement, at any meeting of the stockholders of the Company or at any postponement or adjournment
thereof or in any other circumstances upon which a vote, adoption or other approval is sought with respect to the matters set forth in clause (ii) of this Section
3(b), each Stockholder shall (i) appear at such meeting or (by the grant and appointment of a proxy under Section 4 below) cause its Subject Shares to be
counted as present thereat for purposes of calculating a quorum and (ii) vote (by the grant and appointment of a proxy under Section 4 below) all of such
Stockholder’s Subject Shares (1) against any Alternative Company Transaction Proposal or any agreement relating thereto and (2) against any amendment of
the Company Articles or the Company Bylaws (other than pursuant to or as permitted under the Reorganization Agreement or pursuant to the terms of the
Reincorporation Merger) or any other proposal, action, agreement or transaction which, in the case of this clause (2), as the Stockholders have been advised by
the Company based on advice of counsel, would reasonably be expected to prevent, impede, interfere or be inconsistent with, delay, discourage or adversely
affect the timely consummation of the transactions contemplated by the Reorganization Agreement or the Reincorporation Merger; provided, however, if the
Company shall have made a Company Adverse Recommendation Change solely in response to a Superior Company Proposal in accordance with the terms of
the Reorganization Agreement, the Stockholders shall be released from their obligations pursuant to this Section 3(b) with respect to any meeting of
stockholders of the Company or in any other circumstances upon which a vote, adoption or other approval of is sought with respect to the matters set forth in
clause (ii) of this Section 3(b).

(c) Throughout the term of this Agreement, each Stockholder shall not, nor shall it authorize or permit any of its controlled Affiliates or
any of their respective directors, officers or employees, as applicable, or any of its or their respective financial advisors, legal counsel, financing sources,
accountants or other advisors, agents or representatives (collectively, “Representatives”) to, directly or indirectly, on its behalf (i) solicit, initiate or facilitate
(including by way of furnishing information), knowingly induce or knowingly encourage any inquiries or the making of any proposal or offer (including any
proposal or offer to the Company Stockholders) that constitutes or would reasonably be expected to lead to an Alternative Company Transaction Proposal, or (ii)
enter into, continue or otherwise participate
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in any discussions or negotiations regarding, or furnish to any Person any information with respect to, or cooperate in any way that would otherwise reasonably
be expected to lead to, any Alternative Company Transaction Proposal. Each Stockholder shall, and shall cause its controlled Affiliates and its and their
respective Representatives on its behalf to, immediately cease and cause to be terminated any and all existing activities, discussions or negotiations with any
Person with respect to any Alternative Company Transaction Proposal and will enforce and will not waive any provisions of, any confidentiality or standstill
agreement (or any similar agreement) to which the Stockholder is a party relating to any such Alternative Company Transaction Proposal, and will promptly
request each Person that has heretofore executed a confidentiality agreement with such Stockholder in connection with its consideration of any Alternative
Company Transaction Proposal to return or destroy all confidential information furnished prior to the execution of this Agreement to or for the benefit of such
Person by or on behalf of the Company or any of its Subsidiaries. Notwithstanding the foregoing, in the event the Company is permitted to take the actions set
forth in Section 5.2(b)(i) and (ii) of the Reorganization Agreement, the Stockholders shall be released from the restrictions set forth in clause (ii) of the first
sentence of this Section 3(c).

(d) Throughout the term of this Agreement, other than pursuant to and as permitted by the terms of the Reorganization Agreement, the
Reincorporation Merger and this Agreement, such Stockholder shall not, and shall not commit or agree to, directly or indirectly, (i) sell, transfer, pledge,
encumber, exchange, assign, convert, tender or otherwise dispose of (including by gift or merger) Beneficial Ownership of (collectively, “Transfer”), or consent to
or permit any Transfer of, any Subject Shares (or any interest therein) or any rights to acquire any securities or equity interests of the Company, or enter into
any Contract, option, call or other arrangement with respect to the Transfer (including any profit sharing or other derivative arrangement) of any Subject Shares
(or any interest therein) or (ii) enter into any voting arrangement, whether by proxy, voting agreement or otherwise, with respect to any Subject Shares or rights
to acquire any securities or equity interests of the Company, other than this Agreement, provided, that such Stockholder may Transfer any Subject Shares
pursuant to any sale, transfer, contract or other disposition (which, for the avoidance of doubt, excludes any conversion except conversions contemplated by
the Reorganization Agreement) (A) to an immediate family member of such Stockholder, (B) by will or for tax or estate planning purposes, (C) to a trust or other
entity established for the benefit of such Stockholder and/or for the benefit of one or more members of such Stockholder’s immediate family, (D) to an entity
wholly-owned by such Stockholder or (E) that were acquired pursuant to Section 9 of this Agreement, provided, that, in the case of clauses (A) through (D), any
such transferee shall agree (in writing, pursuant to a joinder agreement or other instrument, reasonably acceptable to and in favor of each of the Company and
Liberty) to take such Subject Shares subject to the transferor’s obligations under this Agreement (a “Permitted Transferee”); provided, further, that the death of
any Stockholder who is an individual person shall itself not be a sale, transfer or disposition of any Subject Shares prohibited by this Section 3(d) as long as
another Stockholder, a Permitted Transferee or the Stockholder’s estate continues to own such Subject Shares and agrees to perform such Stockholder’s
obligations hereunder. At the request of Liberty or the Company, each certificate or other instrument representing any Subject Shares shall bear a legend that
such Subject Shares are subject to the provisions of this Agreement, including this Section 3(d). Promptly upon the termination of this Agreement (and in no
event later than one (1) business day upon any Stockholder’s request), the Company and such Stockholder shall take all reasonable and necessary action to
have such legend removed.

(e) Such Stockholder shall not, and such Stockholder shall not authorize or permit any controlled Affiliate or any Representative of such
Stockholder, directly or indirectly, to issue on its behalf any press release or make any other public statement with respect to the Reorganization Agreement,
this Agreement, the Reincorporation Merger or any of the other transactions contemplated by the Reorganization Agreement, by any agreement and plan of
merger entered into in connection with the Reincorporation Merger or by this Agreement without the prior written consent of Liberty and the Company, which
consent shall not be unreasonably withheld, delayed or conditioned, except as may be required by applicable Law or court process, provided that the foregoing
shall not apply to any disclosure required to be made by such Stockholder to the SEC or other Governmental Entity, including any amendment of any Statement
on Schedule 13D, so long as such disclosure is consistent with the terms of this Agreement, the Reorganization Agreement, and the Reincorporation Merger
and the public statements made by the Company and Liberty pursuant to the Reorganization Agreement, this Agreement and the Reincorporation Merger. In
connection with any such publication and disclosure by such Stockholder, such Stockholder will coordinate and consult with Liberty and the Company (to the
extent practicable based on legal timing requirements) before issuing, and give Liberty and the Company the opportunity to review and comment upon, giving
due consideration to all reasonable additions, deletions or changes suggested within a reasonable time in connection therewith, such publications or
disclosures.

(f) Such Stockholder hereby agrees that, in the event (i) of any stock dividend or other distribution, stock split, reverse stock split,
recapitalization, reclassification, reorganization, combination or other like change, of or affecting the Subject Shares or (ii) that such Stockholder purchases or
otherwise acquires Beneficial Ownership or
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record ownership of or an interest in, or acquires the right to vote or share in the voting of, any shares of Company Capital Stock (other than shares of Company
Capital Stock owned by the Company 401(k) Plan), in each case after the execution of this Agreement, including pursuant to the terms of this Agreement
(including by conversion, operation of Law or otherwise) (collectively, the “New Shares”), such Stockholder shall deliver promptly to Liberty and the Company
written notice of such event which notice shall state the number of New Shares so acquired or received or over which such Stockholder obtained the right to
vote. Such Stockholder agrees that any New Shares shall be subject to the terms of this Agreement, including all covenants, agreements, obligations,
representations and warranties set forth herein, and shall constitute Subject Shares to the same extent as if those New Shares were owned by such
Stockholder on the date of this Agreement. Such Stockholder agrees that this Agreement and the obligations hereunder shall be binding upon any Person to
which record or Beneficial Ownership of such Stockholder’s Subject Shares shall pass, whether by operation of Law or otherwise, including such Stockholder’s
heirs, guardians, administrators or successors, and such Stockholder further agrees to take all actions necessary to effectuate the foregoing. For the avoidance
of doubt, all Company Capital Stock issued to a Stockholder in connection with the Company Reclassification and the Auto Conversion will constitute Subject
Shares for purposes of this Agreement.

(g) Each Stockholder hereby (i) irrevocably and unconditionally waives, and agrees not to assert or perfect, any rights of appraisal,
rights to dissent or other rights with respect to any of the Stockholder Approval Matters (including the Reincorporation Merger) that such Stockholder may have
by virtue of ownership of the Subject Shares, including without limitation any right of dissent under Sec. 10.06.574 - .580 of the ACC, and (ii) acknowledges that
Liberty and the Company will reasonably rely to their detriment upon such waiver.

SECTION 4. Grant of Irrevocable Proxy; Appointment of Proxy .

(a) (i) From the date hereof until the earliest of (A) the termination of this Agreement pursuant to Section 7, (B) the termination of the
Stockholders’ obligations pursuant to Section 3, and (C) the Contribution Effective Time, each Stockholder hereby irrevocably grants to the Company, and
appoints, each of Tina Pidgeon and Peter Pounds, as authorized signatories of the Company, and any other individual designated in writing by the Company,
and each of them individually, such Stockholder’s proxy and attorney-in-fact (with full power of substitution and re-substitution), for and in the name, place and
stead of such Stockholder, to vote all of such Stockholder’s Subject Shares at any meeting of stockholders of the Company (including any Company
Stockholders’ Meeting or any meeting of stockholders of the Company related to any of the Stockholder Approval Matters) or any adjournment or postponement
thereof in accordance with the terms of Sections 3(a) and 3(b) of this Agreement; provided, that the proxy granted in this Section 4(a)(i) shall not be applicable
with respect to any meeting of stockholders of the Company or any adjournment or postponement thereof for which such Stockholder has been released from
its voting obligations pursuant to the proviso of Section 3(a) or the proviso of Section 3(b). The proxy granted in this Section 4(a)(i) shall expire at the time that
the obligations of the Stockholders in Sections 3(a) and 3(b) have been fully performed in accordance with their terms or, if earlier, at the time this Agreement
terminates pursuant to Section 7.

(ii) Unless this Agreement has been earlier terminated pursuant to Section 7 or the Stockholders’ obligations have been
terminated pursuant to Section 3, from the Contribution Effective Time until the termination of this Agreement pursuant to Section 7 or the termination of the
Stockholders’ obligations pursuant to Section 3, each Stockholder hereby irrevocably grants to the Company, and appoints, each of Richard N. Baer and Craig
Troyer, as then-authorized signatories of the Company, and any other individual designated in writing by the Company, and each of them individually, such
Stockholder’s proxy and attorney-in-fact (with full power of substitution and re-substitution), for and in the name, place and stead of such Stockholder, to vote all
of such Stockholder’s Subject Shares at any meeting of stockholders of the Company (including any meeting of stockholders related to the Reincorporation
Merger) or any adjournment or postponement thereof in accordance with the terms of Section 3(a) and 3(b) of this Agreement. The proxy granted in this Section
4(a)(ii) shall expire at the time that the obligations of the Stockholders in Sections 3(a) and 3(b) have been fully performed in accordance with their terms or, if
earlier, at the time this Agreement terminates pursuant to Section 7.

(b) Each Stockholder represents that any proxies heretofore given in respect of such Stockholder’s Subject Shares are not irrevocable,
and that all such proxies are hereby revoked.

(c) Each Stockholder hereby affirms that the irrevocable proxy set forth in this Section 4 is given in connection with the execution of the
Reorganization Agreement, and that such irrevocable proxy is given to secure the performance of the duties of such Stockholder under this Agreement. Such
Stockholder hereby further affirms that the irrevocable proxy is coupled with an interest and may under no circumstances be revoked. Such Stockholder hereby
ratifies and confirms all that such irrevocable proxy may lawfully do or cause to be done by virtue hereof. Each
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such irrevocable proxy is executed and intended to be irrevocable in accordance with the provisions of the AS 10.06.418 of the Alaska Corporations Code.
Notwithstanding anything in this Agreement to the contrary, the proxy granted hereunder shall be irrevocable except as otherwise set forth in this Section 4 with
respect to the non-applicability and termination of such proxy.

SECTION 5. Reserved.

SECTION 6. Further Assurances. Each Stockholder shall, from time to time, execute and deliver, or cause to be executed and
delivered, such additional or further consents, documents and other instruments as Liberty or the Company may reasonably request for the purpose of
effectuating the matters covered by this Agreement.

SECTION 7. Termination. This Agreement shall terminate upon the earliest of (a) the written agreement of each Stockholder
party hereto, the Company and Liberty, (b) the termination of the Reorganization Agreement in accordance with its terms, (c) the consummation of the
Reincorporation Merger in accordance with its terms, (d) six (6) months following a duly convened stockholders’ meeting of the Company called to vote upon the
Reincorporation Merger, and (e) the date that is twelve (12) months after the Split-Off Effective Time. The last sentence of Section 3(d), Section 6, this Section 7
and Section 9 (other than Section 9(m), which shall not survive in case of termination pursuant to Sections 7(a) or 7(b) hereof) shall survive any such
termination pursuant to this Section 7 (if applicable, for the period specified therein). Notwithstanding the foregoing, this Agreement shall terminate (other than
Section 3(d), this Section 7 and Section 9) as of the date of (i) any material modification, waiver or amendment of the Reorganization Agreement as in effect on
the date of this Agreement, (ii) any modification, waiver or amendment of the Reorganization Agreement as in effect on the date of this Agreement which (A)
directly or indirectly affects or changes in any way the consideration payable pursuant to the Reorganization Agreement, including the form or value of the
consideration, or the allocation of the consideration between different series or classes of shares, (B) directly or indirectly affects or changes in any way the
consideration payable pursuant to the Reorganization Agreement to holders of shares of Company Class A Common Stock or Company Class B Common
Stock, including the form or value of the consideration, or the allocation of the consideration between different series or classes of shares, (C) has a material
adverse effect on any Stockholder or any Stockholder’s rights or benefits under the Reorganization Agreement, or (D) has a disproportionate effect on any
Stockholder as compared to other stockholders of the Company (provided, however, that a requirement to make a filing under applicable securities laws shall
not be deemed to create a disproportionate effect), in each case without the prior written consent of the Stockholders, (iii) the Company Stockholder Approvals
not being obtained at the Company Stockholders’ Meeting, or at any adjournment or postponement thereof, at which the final vote thereon was taken, (iv) the
Liberty Stockholder Approval not being obtained at the Liberty Stockholders’ Meeting, or at any adjournment or postponement thereof, at which the final vote
thereon was taken, (v) the date of termination of the Voting Agreement between the Company, Liberty, Ronald A. Duncan and the other stockholder(s) party
thereto (the “Duncan Agreement”) solely pursuant to Section 7(a) thereof, or (vi) delivery of notice by the Stockholders to the Company and Liberty on or after
the Outside Date (as defined in the Reorganization Agreement in form and substance as of the date hereof), as may be extended pursuant to Section 7.1(b)(i)
of the Reorganization Agreement in form and substance as of the date hereof.

SECTION 8. Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings specified below:

“GCI Stock” means the (x) Company Class A Common Stock, (y) Company Class A-1 Common Stock or (z) Company Reclassified Class A Common Stock.

“Six-Month Period” means each six-month period ending on May 15 and November 15 of each year; provided, that, if any such date does not fall on a Business
Day, such six-month period shall be deemed to end on the next Business Day following May 15 or November 15, as applicable.

SECTION 9. General Provisions.

(a) Assignment; Amendments . Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be
assigned, in whole or in part, by any of the parties hereto without the prior written consent of the other parties, except that any Stockholder may assign its
obligations hereunder to a Permitted Transferee (that has executed a joinder agreement or other instrument in accordance with Section 3(d) above) without the
prior written consent of the Company and Liberty. Any assignment in violation of the preceding sentence shall be void. Subject to the preceding two sentences,
this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and assigns. This Agreement
may not be amended,
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modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an
amendment hereto, signed on behalf of the Company, each Stockholder and Liberty.

(b) Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and shall be
deemed given (i) on the date of delivery if delivered personally or if sent via facsimile or e-mail, provided that should any such delivery be made by facsimile or
e-mail, the sender shall also send a copy of the information so delivered on or before the next Business Day by a nationally recognized overnight courier or (ii)
on the first Business Day following the date of dispatch if sent by a nationally recognized overnight courier (providing proof of delivery), in each case, if to the
Stockholders, to the addresses set forth on Schedule A-1, and if to the Liberty or the Company, to the addresses for Liberty and the Company set forth in
Section 8.2 of the Reorganization Agreement (or at such other address for a party as shall be specified by like notice).

(c) Interpretation. When a reference is made in this Agreement to a paragraph, a Section or a Schedule, such reference shall be to a
paragraph of, a Section of or a Schedule to this Agreement unless otherwise indicated. The headings contained in this Agreement are for reference purposes
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”. The words “hereof”, “hereto”, “hereby”, “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The term “or” is not
exclusive. The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean
simply “if”. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms. Any agreement, instrument or
Law defined or referred to herein means such agreement, instrument or Law as from time to time amended, modified or supplemented, unless otherwise
specifically indicated. References to a Person are also to its permitted successors and assigns. Each of the parties hereto has participated in the drafting and
negotiation of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the parties
hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of authorship of any of the provisions of this
Agreement.

(d) Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same
agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties, it being
understood that all parties need not sign the same counterpart. The exchange of copies of this Agreement and of signature pages by facsimile or e-mail shall
constitute effective execution and delivery of this Agreement as to the parties and may be used in lieu of the original Agreement for all purposes. Signatures of
the parties transmitted by facsimile or e-mail shall be deemed to be their original signatures for all purposes.

(e) Entire Agreement; Third-Party Beneficiaries . This Agreement, the applicable defined terms used herein and contained in the
Reorganization Agreement, the Stockholders’ status as third party beneficiaries under (i) the Reorganization Agreement, (ii) any agreement and plan of merger
entered into in connection with the Reincorporation Merger and (iii) any of the agreements referenced herein and therein (x) constitute the entire agreement,
and supersede all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof and thereof and no
party is relying on any other oral or written representation, agreement or understanding and no party makes any express or implied representation or warranty in
connection with the transactions contemplated hereby or thereby other than as set forth herein or therein and (y) other than the rights conferred upon those
Persons specified as proxies and attorneys-in-fact in Section 4, is not intended to confer upon any Person other than the parties any rights or remedies.

(f) Governing Law; Consent to Jurisdiction; Venue . (i) All disputes, claims or controversies arising out of or relating to this Agreement, or
the negotiation, validity or performance of this Agreement, or the transactions contemplated hereby shall be governed by and construed in accordance with the
laws of the State of Delaware without regard to its rules of conflict of laws (other than matters pertaining to the internal affairs of the Company, which shall be
governed by Alaska law). Each of the parties hereto agrees that this Agreement involves at least $100,000 and that this Agreement has been entered into in
express reliance upon 6 Del. C. § 2708.

(ii)    Each of the parties hereto hereby (i) irrevocably and unconditionally consents to submit itself to the sole and exclusive personal
jurisdiction of the Court of Chancery of the State of Delaware (or, if under applicable Law exclusive jurisdiction over such matter is vested in the federal courts,
any court of the United States located in the State of Delaware) (collectively, the “Delaware Courts”) in connection with any dispute, claim, or controversy arising
out of or relating to this Agreement or the transactions contemplated hereby, (ii) waives any objection
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to the laying of venue of any such litigation in any of the Delaware Courts, (iii) agrees not to plead or claim in any such court that such litigation brought therein
has been brought in an inconvenient forum and agrees not otherwise to attempt to deny or defeat such personal jurisdiction or venue by motion or other request
for leave from any such court, and (iv) agrees that it will not bring any action, suit, or proceeding in connection with any dispute, claim, or controversy arising out
of or relating to this Agreement or the transactions contemplated hereby, in any court or other tribunal, other than any of the Delaware Courts.  Each of the
parties hereto hereby irrevocably and unconditionally agrees that service of process in connection with any dispute, claim, or controversy arising out of or
relating to this Agreement or the transactions contemplated hereby may be made upon such party by prepaid certified or registered mail, with a validated proof
of mailing receipt constituting evidence of valid service, directed to such party at the address specified in Section 9(b) hereof.  Service made in such manner, to
the fullest extent permitted by applicable Law, shall have the same legal force and effect as if served upon such party personally within the State of Delaware. 
Nothing herein shall be deemed to limit or prohibit service of process by any other manner as may be permitted by applicable Law.

(g) Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or
public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect, insofar as the foregoing can be
accomplished without materially affecting the economic benefits anticipated by the parties to this Agreement. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original
intent of the parties as closely as possible to the fullest extent permitted by applicable Law in an acceptable manner to the end that the transactions
contemplated hereby are fulfilled to the greatest extent possible.

(h) Specific Performance. The parties agree that irreparable damage would occur and that the parties would not have any adequate
remedy at Law in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached.
It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms
and provisions of this Agreement in the Court of Chancery of the State of Delaware, this being in addition to any other remedy to which they are entitled at law or
in equity.

(i) Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE REORGANIZATION AGREEMENT, OR THE REINCORPORATION MERGER, OR THE TRANSACTIONS CONTEMPLATED HEREBY
OR THEREBY (INCLUDING ANY OF THE STOCKHOLDER APPROVAL MATTERS) OR THE ACTIONS OF ANY PARTY HERETO IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT, THE REORGANIZATION AGREEMENT, OR THE
REINCORPORATION MERGER OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (INCLUDING ANY OF THE STOCKHOLDER
APPROVAL MATTERS).

(j) Expense Reimbursement. All fees and expenses incurred by the Stockholders in connection with this Agreement and the
transactions contemplated hereby, including reasonable attorneys’ fees (including, without duplication, reasonable fees and expenses of counsel (including local
and subject matter counsel)), shall be reimbursed by the Company, by payment to the Stockholders, whether or not such transactions are consummated. The
Company shall pay such fees and expenses within ten (10) Business Days (or, solely in the event the Company is prohibited from issuing shares of GCI Stock
pursuant to applicable Law during such period, as soon as practicable thereafter; provided that in such event the Company shall use its best efforts to issue
such GCI Stock as soon as practicable thereafter) of the Stockholders’ demand in GCI Stock, which such Stockholder may demand from time to time (but not
more frequently than once every three (3) months). The number of shares of GCI Stock issuable in respect of each fee and expense payment referenced in a
demand by such Stockholder shall be (x) the applicable payment amount referenced in such demand divided by (y) the average of the daily volume-weighted
average price (the “VWAP”) per share of GCI Stock on each trading day for the twenty (20) trading day period (or, such shorter period if such shares of GCI
Stock have VWAPs for fewer than 20 trading days) ending on the trading day prior to such demand.

(k) Indemnification.

i. The Company (the “Indemnifying Party”) covenants and agrees, on the terms and subject to the limitations set forth in this
Agreement, to indemnify and hold harmless each Stockholder (each, an “Indemnified Party”), from and against any and all Losses incurred by such Stockholder
and such Stockholder’s Affiliates and Representatives in connection with, arising out of or resulting from any claims, demands, actions, proceedings or
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investigations (collectively, “ Actions”) relating directly or indirectly to this Agreement, the transactions contemplated by the Reorganization Agreement, the
Reincorporation Merger and the other transactions contemplated by the agreement and plan of merger or any other agreement entered into in connection
herewith and therewith, or any other transaction contemplated hereby or thereby (including any Actions brought by any of the stockholders, directors, officers or
employees of any of Liberty or the Company relating thereto). For purposes of this Section 9(k), “Losses” means any loss (including disgorgement of
consideration), liability, cost, damage or expense (including, without duplication, reasonable fees and expenses of counsel (including local and subject matter
counsel), accountants, consultants and other experts), and any amount paid (whether by settlement, under any Order or otherwise) related to an Action for
which an Indemnified Party is entitled to indemnification pursuant to this Agreement; provided, however, that any diminution in value of the capital stock of the
Company shall not constitute a Loss.

ii. Notwithstanding anything herein to the contrary, the Indemnifying Party will not be obligated to provide indemnity hereunder
to any Indemnified Party to the extent that any Losses actually (x) result from such Indemnified Party’s or its Representatives’ willful misconduct or gross
negligence or (y) result from any material breach of any representation and warranty of such Indemnified Party contained in this Agreement or any material
breach of any covenant or agreement made or to be performed by such Indemnified Party under this Agreement.

iii. The Indemnifying Party will indemnify the Indemnified Parties pursuant to this Section 9(k) regardless of whether such
Losses are incurred prior to, at or after the Split-Off Effective Time. The indemnification provided pursuant to this Section 9(k) is in addition to, and not in
derogation of, any other rights an Indemnified Party may have under applicable Law, the certificate of incorporation or bylaws of the Company, or pursuant to
any contract, agreement or arrangement; provided, however, that Losses will not be duplicated.

iv. Promptly after the receipt by any Indemnified Party of notice of any Action that is or may be subject to indemnification
hereunder (each, an “Indemnifiable Claim”) (and in no event more than ten (10) Business Days after the Indemnified Party’s receipt of written notice of such
Indemnifiable Claim), such Indemnified Party shall give written notice thereof to the Indemnifying Party, which notice will include, to the extent known, the basis
for such Indemnifiable Claim and copies of any pleadings or written demands relating to such Indemnifiable Claim and, promptly following request therefor, shall
provide any additional information in respect thereof that the Indemnifying Party may reasonably request and that such Indemnified Party actually possesses
(after due inquiry); provided, however, that (x) any delay in giving or failure to give such notice or information will not affect the obligations of the Indemnifying
Party hereunder except to the extent the Indemnifying Party is actually prejudiced as a result of such delay in or failure to notify and (y) no such notice shall be
required to be given to the Indemnifying Party to the extent that the Indemnifying Party or any of its respective Affiliates is a party to any such Indemnifiable
Claim.

v. An Indemnified Party, at the cost and expense of the Indemnifying Party, shall, subject to the last sentence of this Section
9(k)(v), separately (and with its own one or more counsel to be chosen at its sole discretion) control the defense, compromise or settlement of any Indemnifiable
Claim in respect of an Action (an “Indemnifiable Claim”) as to such Indemnified Party. No Indemnified Party shall settle or compromise or consent to entry of any
judgment with respect to any Action for which it is entitled to indemnification without the prior written consent of the Indemnifying Party, which consent shall not
be unreasonably withheld, conditioned or delayed.

vi. In all instances under this Section 9(k) where the Indemnifying Party is responsible to pay Losses constituting fees, costs
and expenses, such fees, costs and expenses shall be reasonable. The parties agree to cooperate and coordinate in connection with the defense, compromise
or settlement of any Indemnifiable Claims.

vii. Any and all fees, costs, expenses, Losses and any other amounts payable by the Indemnifying Party to any Indemnified
Party pursuant to this Agreement, including this Section 9(k), shall be paid only in GCI Stock issued to the Stockholders (in satisfaction of any indemnification
obligation hereunder, including any obligation to other Indemnified Parties), within ten (10) Business Days after the end of each applicable Six-Month Period (or,
solely in the event the Company is prohibited from issuing shares of GCI Stock pursuant to applicable Law during such period, as soon as practicable thereafter;
provided that in such event the Company shall use its best efforts to issue such GCI Stock as soon as practicable thereafter). The Indemnified Party shall
submit the aggregate amount of indemnifiable Losses incurred during the applicable Six-Month Period (such amount for a particular Six-Month Period the “Loss
Amount”). The number of shares of GCI Stock issuable in respect of each Loss Amount shall be (x) the applicable Loss Amount divided by (y) the average of
the daily VWAP per share of GCI Stock on each trading day for the twenty (20) trading day period (or, such shorter period if such shares of GCI Stock have
VWAPs for fewer than 20 trading days) ending on the last day of the Six-Month Period for which such Loss Amount is payable.
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(l) GCI Stock Issuances.

i. Notwithstanding any provision of this Agreement, in no event will the aggregate number of shares of GCI Stock issued
pursuant to this Agreement (including, without limitation, pursuant to Section 9(j) and Section 9(k)) exceed (x) prior to the Company Reclassification Effective
Date, 2,679,096 shares of Company Class A Common Stock, (y) on and after the Company Reclassification Effective Date and prior to the Auto Conversion
Effective Time, 2,679,096 shares of Company Class A-1 Common Stock less the number of shares of Company Class A Common Stock issued to the
Stockholders pursuant to this Agreement prior to the Company Reclassification Effective Date and (z) following the Auto Conversion Effective Time, 1,994,854
shares of Company Reclassified Class A Common Stock less the product of (1) the number of shares of Company Class A Common Stock plus the number of
shares of Company Class A-1 Common Stock issued to the Stockholders pursuant to this Agreement and (2) 0.7446. In addition, in no event may the Company
issue GCI Stock to the Stockholders pursuant to this Agreement other than (x) Company Class A Common Stock during any period ending on or before the day
prior to the Company Reclassification Effective Date, (y) Company Class A-1 Common Stock on any date during the period that begins on the Company
Reclassification Effective Date and ends prior to the Auto Conversion Effective Time, or (z) Company Reclassified Class A Common Stock during the period that
begins after the Auto Conversion Effective Time.

ii. In connection with any issuance of GCI Stock to the Stockholders pursuant to this Agreement, each Stockholder represents
and warrants to the Company as of the date hereof, and will be deemed to represent and warrant to the Company as of the time of issuance of any GCI Stock to
him pursuant to this Agreement, that:

(1) He/she is an “accredited investor” as defined in Regulation D promulgated under the Securities Act;

(2) He/she has access to all of the issuer’s publicly available filings under the Securities Act and the Exchange Act;

(3) He/she will acquire the GCI Stock for investment only and not with a view to the resale or distribution thereof;

(4) He/she understands that the offer and sale of the GCI Stock to him has not been registered under the Act or any
state securities laws in reliance upon exemptions provided by Section 4(a)(2) of the Securities Act and Regulation D promulgated under the Act and by
comparable exemptive provisions of applicable state securities laws. He understands that the Company has no plans to register the GCI Stock under the
Securities Act or any state securities laws for sale by him; and

(5) he understands that all certificates representing the GCI Stock, or any book entry accounts for the GCI Stock
maintained by the Company’s transfer agent, and the transfer records of the Company will be marked with a legend acceptable to the Company in its sole
discretion indicating the restrictions on transfer under the Securities Act and applicable state securities laws.

(m) Waiver of Certain Actions . Each Stockholder hereby agrees not to commence or participate in, and to take all actions necessary to
opt out of any class in any class action with respect to, any claim, derivative or otherwise, against Liberty, Liberty LLC, the Company or any of their respective
successors (i) challenging the validity of, or seeking to enjoin or delay the operation of, any provision of this Agreement, the Reorganization Agreement or any
agreement or plan of merger entered into in connection with the Reincorporation Merger (including any claim seeking to enjoin or delay the consummation of
the transaction contemplated thereby) or (ii) alleging a breach of any duty of the board of directors of the Company in connection with the Reorganization
Agreement, this Agreement, the Reincorporation Merger or the transactions contemplated thereby or hereby (including any of the Stockholder Approval
Matters). Each Stockholder agrees to provide prompt written notice to Liberty and the Company upon obtaining actual knowledge of the commencement of any
such claims set forth in clauses (i) or (ii) of the foregoing sentence.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, the parties have signed this Agreement, all as of the date first written above.

LIBERTY INTERACTIVE CORPORATION

By:    _____/s/ Richard N. Baer    
Name:    Richard N. Baer
Title:    Chief Legal Officer

[Liberty Signature Page to Voting Agreement]
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STOCKHOLDERS

__________/s/ John W. Stanton
John W. Stanton

____ /s/ Theresa E. Gillespie    
Theresa E. Gillespie

[Stockholder Signature Page to Voting Agreement]
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GENERAL COMMUNICATION, INC.

By:    _______/s/ Peter Pounds    
Name:    Peter Pounds
Title:    SVP & CFO

[Company Signature Page to Voting Agreement]
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Schedule A-1

Name and Address of
Stockholders  

Number of Subject Shares Owned
Beneficially or of Record

John W. Stanton and Theresa E. Gillespie, Jointly
155 108th Avenue, N.E.
Suite 450
Bellevue, Washington 98004  

Class A: 1,242,627
Class B: 1,436,469

   

With a copy to (which shall not constitute notice):

Friedman Kaplan Seiler & Adelman LLP
7 Times Square, 28th Fl.
New York, NY 10036
Attn: Barry A. Adelman
Fax: 212-373-7907
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LIBERTY INTERACTIVE ENTERS INTO AGREEMENT TO ACQUIRE GENERAL COMMUNICATION, INC., COMBINE WITH
LIBERTY VENTURES GROUP AND SPLIT-OFF COMBINED COMPANY FROM

LIBERTY iNTERACTIVE

QVC GROUP TO BECOME ASSET-BACKED STOCK

Englewood, Colorado, and Anchorage, Alaska April 4, 2017 - Liberty Interactive Corporation (“Liberty Interactive”) (Nasdaq: QVCA, QVCB,

LVNTA, LVNTB) and General Communication, Inc. (“GCI”) (Nasdaq: GNCMA) today announced that they have entered into a definitive

agreement (the "Agreement") whereby Liberty Interactive will acquire GCI through a reorganization in which certain Liberty Ventures Group

(“Liberty Ventures”) assets and liabilities will be contributed to GCI in exchange for a controlling interest in GCI. Liberty Interactive will then

effect a tax-free separation of its controlling interest in the combined company (to be named GCI Liberty, Inc. (“GCI Liberty”)) to the holders

of Liberty Ventures common stock in full redemption of all outstanding shares of such stock.

“We are pleased to announce this transaction with GCI,” said Greg Maffei, Liberty Interactive President and CEO. “GCI is the largest

communications provider in Alaska, generates solid cash flow with upside potential and is a strong fit with the largest businesses in Liberty

Ventures. This transaction will ultimately create a standalone Liberty Ventures, reducing the tracking stock discount and enabling an asset-

backed QVC Group.”

“This transaction with Liberty Interactive brings GCI back full circle, as GCI was part of TCI until 1986. We couldn’t think of a better owner,

and look forward to being the largest operating asset within GCI Liberty,” said Ron Duncan, GCI President and CEO. “We will continue to

run the company with our focus on providing the best value for Alaska customers, offering opportunities for our employees and investing

wisely in the Alaska market.”

Liberty Interactive believes the creation of GCI Liberty will provide the following benefits:

• Reduce Liberty Ventures tracking stock

discount

• Provide greater flexibility for GCI Liberty to pursue future strategic

transactions

• Produce strong free cash flow allowing for potential stock

repurchases

• Establish a strong currency that will be a more effective tool for management compensation and

retention

• Provide financial flexibility for future

borrowings



Liberty Interactive believes an asset-backed QVC Group will provide the following benefits:

• Establish leading pure play discovery based retail and eCommerce

company

◦ Liberty Interactive expected to be renamed QVC Group,

Inc.

• Make QVC Group eligible for possible inclusion in stock indices through elimination of tracking stock

structure

• Reduce the tracking stock

discount

• Increase near-term and annual liquidity through reattribution (discussed below) of approximately $329 million(1) of cash and

approximately $130 million annual free cash flow from tax savings related to exchangeable bonds that will grow

◦ Cash can be used for investments, stock repurchases and debt

reduction

• Establish a strong currency that will be a more effective tool for management compensation and retention and for potential future

acquisitions

• Maintain strong ability and liquidity to service all

debt

GCI believes this transaction will provide the following benefits to its shareholders:

• Provides immediate premium over GCI’s current stock

price

• Continued participation in the growth of the business through equity ownership of GCI

Liberty

• Increased scale and resources to execute on

strategy

• Tax efficient

transaction

• Diversifies business beyond

Alaska

• Increased liquidity with access to resources of larger

company

Shareholders of GCI will receive total consideration of $32.50 per share comprised of $27.50 per share in GCI Liberty Class A common

stock and $5.00 in newly issued Series A preferred shares, based on a Liberty Ventures reference price of $43.65. The Series A preferred

shares will accrue dividends at an initial rate of 5% per annum (which would increase to 7% in connection with a future reincorporation of

GCI Liberty in Delaware) and will be redeemable upon the 21st anniversary of the closing. There will be no premium paid on the GCI Class

B shares. The transaction represents an undiluted enterprise value for GCI of $2.68 billion and undiluted equity value of $1.12 billion. GCI

Liberty will remain an Alaska corporation as of the closing; however, it is currently contemplated that as soon as practicable following the

closing, a special meeting of GCI Liberty shareholders will be called for the purpose of voting upon a proposal to reincorporate in

Delaware.

Upon completion of the contribution of Liberty Interactive’s entire equity interests in Liberty Broadband, Charter, LendingTree, Inc.,

together with the Evite operating business and certain other assets and liabilities (including, subject to certain conditions, the FTD

Companies, Inc. equity interest), Liberty Interactive will acquire a 77% undiluted equity interest and 84% undiluted voting interest in GCI

Liberty, comprised of a



number of shares of GCI Liberty Class A common stock and GCI Liberty Class B common stock equal to the number of shares of Liberty

Ventures Series A and Series B common stock, respectively, outstanding as of the contribution. Promptly following the contribution,

holders of Liberty Ventures common stock will receive one share of the corresponding series of GCI Liberty common stock in redemption

for each share of Liberty Ventures stock held at the time of the redemption. As a result, upon completion of the transaction, former GCI

shareholders will own 23% of the undiluted equity and 16% of the undiluted voting power of GCI Liberty, and former Liberty Ventures

shareholders will own the remaining equity and voting interests in GCI Liberty. GCI Liberty’s Class A common stock, Class B common

stock and Series A preferred stock are expected to be listed on The Nasdaq Stock Market under the symbols “GLIBA,” “GLIBB” and

“GLIBP,” respectively. It is currently contemplated that, prior to the completion of the contribution, the following assets and liabilities,

among others, will be reattributed from Liberty Ventures to QVC Group:

• Exchangeable debentures with maturities in 2029, 2030, 2031 and 2043, including tax attributes and recapture liabilities, and

certain of the exchangeable bonds maturing in 2046 (as described below)

• Portfolio of green energy

investments

• Approximately $329 million in cash (based on current

valuations)(1)

• Liberty Interactive’s entire equity interest in ILG (currently 16.6 million

shares)

• Tax attributes related to equity awards from prior

spins

• De Minimis amounts of Time Inc. and Time Warner Inc.

shares

Also, prior to the split-off of GCI Liberty, GCI Liberty intends to execute and draw down in full on a $500 million margin loan against its 42.7

million Series C shares of Liberty Broadband. Concurrent with the split-off, a portion of proceeds drawn on the margin loan may be

distributed to Liberty Interactive to be used within one year for the repurchase of QVC Group stock or to pay down debt. The amount of

such proceeds depends upon the portion of Liberty Interactive’s 1.75% Charter exchangeable debentures that are not exchanged for

mirror debentures of GCI Liberty (as described below).

After the transaction, total debt at GCI Liberty is expected to consist of the $500 million margin loan against Liberty Broadband shares,

$750 million of Liberty Interactive’s 1.75% Charter exchangeable debentures (other than debentures not exchanged as described below)

and approximately $1.5 billion of existing GCI debt.

The split-off of Liberty Interactive’s interest in GCI Liberty is expected to be completed by the first quarter of 2018. The completion of the

GCI acquisition and split-off are subject to certain conditions, including (i) the expiration or termination of the applicable waiting period

under the Hart-Scott-Rodino Antitrust Improvements Act, (ii) regulatory approvals, including from the Federal Communications Commission

and the Regulatory Commission of Alaska, (iii) approval by 2/3 of the outstanding voting power of GCI, together



with 2/3 of each of the GCI Class A common stock and GCI Class B common stock, and (iv) approval by a majority of the outstanding

voting power of the Liberty Ventures Group common stock present and entitled to vote on the redemption. Donne Fisher, former Chairman

of the Board of GCI, and Ron Duncan, GCI’s President and CEO, will join the GCI Liberty Board of Directors.

In connection with the closing, Liberty Interactive will offer to exchange any or all of its outstanding 1.75% Charter exchangeable

debentures due 2046 for mirror debentures of GCI Liberty. After closing, QVC Group will guarantee GCI Liberty’s payment obligations

under the mirror debentures through October 5, 2023 (including any payment obligations relating to mirror debentures that are put,

exchanged or redeemed on or before such date) in exchange for a guarantee fee, and GCI Liberty and LV Bridge LLC (a subsidiary of GCI

Liberty) will provide an indemnity to QVC Group for any payments made in respect of the guarantee, supported by a negative pledge by LV

Bridge LLC on the portion of the Charter shares referenced by the mirror debentures. With respect to any Liberty Interactive exchangeable

debentures not tendered in the exchange offer, GCI Liberty will provide to QVC Group an indemnity with respect to any payments made by

QVC Group in excess of stated principal and interest to any holder of the exchangeable debentures that exercises its exchange right under

the terms of the debentures.

The repurchase authorization for Liberty Interactive as of February 1, 2017 was approximately $1,026 million, of which $376 million can be

applied to repurchases of either QVC Group or Liberty Ventures stock and $650 million can only be applied to Liberty Ventures stock.

J.P. Morgan is serving as financial advisor and Baker Botts LLP is serving as legal advisor to Liberty Interactive.

    

Important Notice: Liberty Interactive (Nasdaq: QVCA, QVCB, LVNTA, LVNTB) President and CEO, Greg Maffei and General

Communication, Inc. (Nasdaq: GNCMA) President and CEO, Ron Duncan, will discuss this transaction in a conference call which will begin

at 9:00 a.m. (E.S.T.) on April 4, 2017. The call can be accessed by dialing (800) 274-0251 or (719) 457-2086, with participant passcode

4758381 at least 10 minutes prior to the start time. An accompanying presentation will be posted to the Liberty Interactive website prior to

the call. The call will also be broadcast live across the Internet and archived on our website. To access the webcast go to

http://www.libertyinteractive.com/events. Links to this press release will also be available on Liberty Interactive's website.

Forward-Looking Statements

This press release includes certain forward-looking statements, including statements about the proposed acquisition of GCI by Liberty

Interactive and the proposed split-off of Liberty Interactive’s interest in GCI



Liberty (the “proposed split-off” and together with the proposed acquisition of GCI, the “proposed transactions”), the timing of the proposed

transactions, the contemplated reincorporation of GCI Liberty, the proposed reattribution of assets and liabilities at Liberty Interactive in

connection with the proposed transactions, the renaming of Liberty Interactive, GCI Liberty’s entry into a margin loan arrangement prior to

the completion of the proposed split-off, Liberty Interactive’s anticipated offer to exchange any or all of its outstanding 1.75% Charter

exchangeable debentures, the realization of estimated synergies and benefits from the proposed transactions, business strategies, market

potential, future financial prospects and other matters that are not historical facts. These forward-looking statements involve many risks

and uncertainties that could cause actual results to differ materially from those expressed or implied by such statements, including, without

limitation, the satisfaction of conditions to the proposed transactions. These forward-looking statements speak only as of the date of this

press release, and each of Liberty Interactive and GCI expressly disclaim any obligation or undertaking to disseminate any updates or

revisions to any forward-looking statement contained herein to reflect any change in Liberty Interactive’s or GCI’s expectations with regard

thereto or any change in events, conditions or circumstances on which any such statement is based. Please refer to the publicly filed

documents of Liberty Interactive and GCI, including the most recent Forms 10-K, for additional information about Liberty Interactive and

GCI and about the risks and uncertainties related to the business of each of Liberty Interactive and GCI which may affect the statements

made in this press release.

 

Additional Information

Nothing in this press release shall constitute a solicitation to buy or an offer to sell shares of GCI Liberty, GCI common stock or any of

Liberty Interactive’s tracking stocks. The offer and sale of shares in the proposed transactions will only be made pursuant to GCI Liberty’s

effective registration statement. Liberty Interactive stockholders, GCI stockholders and other investors are urged to read the registration

statement and the joint proxy statement/prospectus to be filed regarding the proposed transactions and any other relevant documents filed

with the SEC, as well as any amendments or supplements to those documents, because they will contain important information about the

proposed transactions. Copies of these SEC filings are available free of charge at the SEC’s website (http://www.sec.gov). Copies of the

filings together with the materials incorporated by reference therein are also available, without charge, by directing a request to Liberty

Interactive Corporation, 12300 Liberty Boulevard, Englewood, Colorado 80112, Attention: Investor Relations, Telephone: (720) 875-5420.

GCI investors can access additional information at ir.gci.com.

 

Participants in a Solicitation

The directors and executive officers of Liberty Interactive and GCI and other persons may be deemed to be participants in the solicitation

of proxies in respect of proposals to approve the proposed transactions. Information regarding the directors and executive officers of

Liberty Interactive is available in its definitive proxy statement, which was filed with the SEC on July 8, 2016, and certain of its Current

Reports on Form



8-K. Information regarding the directors and executive officers of GCI is available as part of its Form10-K filed with the SEC on March 2,

2017. For other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by

security holdings or otherwise, will be available in the proxy materials regarding the foregoing to be filed with the SEC. Free copies of

these documents may be obtained as described in the preceding paragraph.

About Liberty Interactive Corporation

Liberty Interactive Corporation operates and owns interests in a broad range of digital commerce businesses. Those businesses are

currently attributed to two tracking stock groups: the QVC Group and the Liberty Ventures Group. The businesses and assets attributed to

the QVC Group (Nasdaq: QVCA, QVCB) consist of Liberty Interactive Corporation's subsidiaries, QVC, Inc. and zulily, llc, and its interest

in HSN, Inc., and the businesses and assets attributed to the Liberty Ventures Group (Nasdaq: LVNTA, LVNTB) consist of all of Liberty

Interactive Corporation's businesses and assets other than those attributed to the QVC Group, including its interests in Liberty Broadband

Corporation and FTD, Liberty Interactive Corporation's subsidiary Evite, and minority interests in ILG, Lending Tree and Charter

Communications.

About General Communication, Inc.

GCI is the largest communications provider in Alaska, providing data, wireless, video, voice, and managed services to consumer and

business customers throughout Alaska and in the lower 48 states. Headquartered in Alaska, GCI has delivered services for nearly 40

years to some of the most remote communities and in some of the most challenging conditions in North America. Learn more about GCI

at www.gci.com.

Liberty Interactive Corporation
Contact: Courtnee Chun (720) 875-5420

General Communication, Inc.
Investor Contact: Kyle Jones (907) 868-7105

Media Contact: Heather Handyside (907) 301-3481

(1) Exact cash amount to be determined at closing.


