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7. Sole Voting Power 
16,643,957 shares (2)

 

8. Shared Voting Power 
0

 

9. Sole Dispositive Power 
16,643,957 shares (2)

 

10. Shared Dispositive Power 
0

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
16,643,957 shares (2)

 

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

 

13. Percent of Class Represented by Amount in Row (11) 
13.4% (3)

 

14. Type of Reporting Person (See Instructions)
CO

 

(1)  The Voting and Support Agreement, dated as of April 30, 2018 (the “ILG/Marriott Voting Agreement”), by and among Qurate Retail, Inc. (formerly known as Liberty
Interactive Corporation), a Delaware corporation (the “Reporting Person”), Liberty USA Holdings, LLC, a Delaware limited liability company and an indirect, wholly owned
subsidiary of the Reporting Person (“Liberty USA”), ILG, Inc. (formerly known as Interval Leisure Group, Inc.), a Delaware corporation (the “Issuer”), and Marriott
Vacations Worldwide Corporation, a Delaware corporation (“Marriott”), contains provisions relating to the voting of the common stock, par value $0.01 per share, of the
Issuer, beneficially owned by the Reporting Person.  In addition, the ILG/Marriott Voting Agreement contains certain provisions relating to the transferability by the
Reporting Person of such shares.  The Reporting Person expressly disclaims �
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Agreement), then the Reporting Person may, in its sole discretion, vote its shares of Common Stock (i) as described in the preceding sentence or (ii) in the same proportion as
votes cast by the shareholders of the Issuer (other than the Reporting Person) with respect to the Merger Agreement and the transactions contemplated thereby, and any
agreement, amendment of the Issuer’s organizational documents or other action that is intended or would reasonably be expected to prevent or delay the consummation of the
Combination Transactions. The Reporting Person has agreed, subject to certain exceptions, not to transfer its shares of Common Stock during the term of the ILG/Marriott
Voting Agreement.
 

The ILG/Marriott Voting Agreement will terminate upon the earliest of (i) the termination of the Merger Agreement in accordance with its terms; (ii) the Final Holdco
Merger Effective Time (as defined in the Merger Agreement); or (iii) the date on which certain provisions of the Merger Agreement are modified, amended, waived or
changed, or a provision is added to the Merger Agreement, in any case, which is or is reasonably expected to be adverse to the Reporting Person, without the prior written
consent of the Reporting Person.
 

Registration Rights
 

The ILG/Marriott Voting Agreement provides that immediately after, and contingent upon, the Final Holdco Merger Effective Time, Marriott shall assume all of the
Issuer’s rights and obligations under the Registration Rights Agreement, dated as of October 27, 2015, by and among the Reporting Person, the Liberty Parties (as defined
therein) and the Issuer (as so assumed, the “Registration Rights Agreement”), and Marriott will be substituted for the Issuer for all purposes under the Registration Rights
Agreement.. The ILG/Marriott Voting Agreement also grants the Reporting Person certain additional rights with respect to the registration of shares.
 

Waiver of Rights under Spinco Agreement
 

Pursuant to the ILG/Marriott Voting Agreement, the Reporting Person has waived (the “Spinco Agreement Waiver”) certain of its rights under Section 6 of the Spinco
Agreement in favor of the Combination Transactions. Such Spinco Agreement Waiver will continue in effect regardless of any amendments to the Merger Agreement, except
in the case of any amendment that would reasonably be expected to have an effect upon the Reporting Person’s decision to grant the Spinco Agreement Waiver.  In addition,
the Spinco Agreement Waiver will be applicable to alternative proposals and agreements relating to the Combination Transactions and any amendments to the Merger
Agreement in response thereto, and will survive a termination of the ILG/Marriott Voting Agreement (including termination resulting from the Issuer’s acceptance of a
Superior Proposal (as defined in the Merger Agreement) and the execution of a definitive agreement in respect thereof) except as specifically provided in the ILG/Marriott
Voting Agreement.
 
Item 7.    Material to be Filed as Exhibits
 

The information contained in Item 7 of the Schedule 13D is hereby amended and restated as follows:
 
Exhibit No. 

 

Description
   
7(a) Spinco Agreement, dated as of May 13, 2008, by and between IAC/InterActiveCorp, Liberty Media Corporation, LMC Silver King, Inc., Liberty HSN

II, Inc., LMC USA VIII, Inc., LMC USA IX, Inc., LMC USA XI, Inc., LMC USA XII, Inc., LMC USA XIII, Inc., LMC USA XIV, Inc., LMC USA
XV, Inc., Liberty Tweety, Inc., BDTV Inc., BDTV II Inc., BDTV III Inc., BDTV IV Inc. and Barry Diller (incorporated by reference to Exhibit 10.1 to
IAC/InterActiveCorp’s Current Report on Form 8-K, filed with the SEC on May 16, 2008 (File No. 0-20570)).

   
7(b) Spinco Assignment and Assumption Agreement, dated as of August 20, 2008, by and among IAC/InterActiveCorp, Interval Leisure Group, Inc.,

Liberty Media Corporation and Liberty USA Holdings, LLC (incorporated by reference to Exhibit 10.6 to the Issuer’s Current Report on Form 8-K,
filed with the SEC on August 25, 2008 (File No. 001-34061)).

   
7(c) Registration Rights Agreement, dated as of August 20, 2008, by and among Interval Leisure Group, Inc., Liberty Media Corporation and Liberty USA

Holdings, LLC (incorporated by reference to Exhibit 
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10.5 to the Issuer’s Current Report on Form 8-K, filed with the SEC on August 25, 2008 (File No. 001-34061)).

   
7(d) ILG Spinco Agreement, dated as of October 27, 2015, among Interval Leisure Group, Inc., Liberty Interactive Corporation, and Liberty USA Holdings,

LLC (incorporated by reference to Exhibit 7(e) to Amendment No. 1 to Liberty Interactive Corporation’s Statement on Schedule 13D/A with respect to
Interval Leisure Group, Inc., filed with the SEC on November 2, 2015 (File No. 005-84169) (the “13D/A”)).

   
7(e) Amended and Restated Registration Rights Agreement (ILG), dated as of October 27, 2015, by and among Interval Leisure Group, Inc., Liberty

Interactive Corporation and Liberty USA Holdings, LLC (incorporated by reference to Exhibit 7(f) to the 13D/A).
   
7(f) Voting and Support Agreement, dated as of April 30, 2018, among ILG, Inc., Marriott Vacations Worldwide Corporation, Qurate Retail, Inc., and

Liberty USA Holdings, LLC.*
   

*Filed herewith.
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Signature

 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

 
Dated: May 1, 2018 QURATE RETAIL, INC.
  

By: /s/ Craig Troyer
Name: Craig Troyer
Title: Senior Vice President
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Exhibit No. 

 

Description
7(a) Spinco Agreement, dated as of May 13, 2008, by and between IAC/InterActiveCorp, Liberty Media Corporation, LMC Silver King, Inc., Liberty HSN

II, Inc., LMC USA VIII, Inc., LMC USA IX, Inc., LMC USA XI, Inc., LMC USA XII, Inc., LMC USA XIII, Inc., LMC USA XIV, Inc., LMC USA
XV, Inc., Liberty Tweety, Inc., BDTV Inc., BDTV II Inc., BDTV III Inc., BDTV IV Inc. and Barry Diller (incorporated by reference to Exhibit 10.1 to
IAC/InterActiveCorp’s Current Report on Form 8-K, filed with the SEC on May 16, 2008 (File No. 0-20570)).

   
7(b)  Spinco Assignment and Assumption Agreement, dated as of August 20, 2008, by and among IAC/InterActiveCorp, Interval Leisure Group, Inc.,

Liberty Media Corporation and Liberty USA Holdings, LLC (incorporated by reference to Exhibit 10.6 to the Issuer’s Current Report on Form 8-K,
filed with the SEC on August 25, 2008 (File No. 001-34061)).

   
7(c) Registration Rights Agreement, dated as of August 20, 2008, by and among Interval Leisure Group, Inc., Liberty Media Corporation and Liberty USA

Holdings, LLC (incorporated by reference to Exhibit 10.5 to the Issuer’s Current Report on Form 8-K, filed with the SEC on August 25, 2008 (File
No. 001-34061)).

   
7(d)  ILG Spinco Agreement, dated as of October 27, 2015, among Interval Leisure Group, Inc., Liberty Interactive Corporation, and Liberty USA

Holdings, LLC (incorporated by reference to Exhibit 7(e) to Amendment No. 1 to Liberty Interactive Corporation’s Statement on Schedule 13D/A with
respect to Interval Leisure Group, Inc., filed with the SEC on November 2, 2015 (File No. 005-84169) (the “13D/A”)).

   
7(e) Amended and Restated Registration Rights Agreement (ILG), dated as of October 27, 2015, by and among Interval Leisure Group, Inc., Liberty

Interactive Corporation and Liberty USA Holdings, LLC (incorporated by reference to Exhibit 7(f) to the 13D/A).
   

7(f) Voting and Support Agreement, dated as of April 30, 2018, among ILG, Inc., Marriott Vacations Worldwide Corporation, Qurate Retail, Inc., and
Liberty USA Holdings, LLC.*

   

*Filed herewith.
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SCHEDULE 1

 
DIRECTORS AND EXECUTIVE OFFICERS

OF
QURATE RETAIL, INC.

 
The name and present principal occupation of each director and executive officer of Qurate Retail, Inc. (“Qurate”) are set forth below. The business address for each

person listed below is c/o Qurate Retail, Inc., 12300 Liberty Boulevard, Englewood, Colorado 80112.  To the knowledge of Qurate, all executive officers and directors listed
are United States citizens, except for Fiona Dias, who is a citizen of both the United States and Kenya, and M. Ian G. Gilchrist, who is a citizen of both the United States and
Canada.
 
Name

 

Principal Occupation and Principal Business (if applicable)
Michael A. George President and Chief Executive Officer of Qurate; Director of Qurate; President and Chief

Executive Officer, QVC, Inc.
Gregory B. Maffei Chairman of the Board and Director of Qurate
Richard N. Barton Director of Qurate
Fiona Dias Director of Qurate
M. Ian G. Gilchrist Director of Qurate
Evan D. Malone Director of Qurate
John C. Malone Director of Qurate
David E. Rapley Director of Qurate
M. LaVoy Robison Director of Qurate
Larry E. Romrell Director of Qurate
Mark Vadon Director of Qurate
Andrea L. Wong Director of Qurate
Richard N. Baer Chief Legal Officer of Qurate
Mark D. Carleton Chief Financial Officer of Qurate
Albert E. Rosenthaler Chief Corporate Development Officer of Qurate
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Exhibit 7(f) 
 

EXECUTION COPY
 

VOTING AND SUPPORT AGREEMENT
 

This VOTING AND SUPPORT AGREEMENT (this “Agreement”) dated as of April 30, 2018, is entered into by and among ILG, Inc., a Delaware corporation
(“ILG”), Marriott Vacations Worldwide Corporation, a Delaware corporation (“MVW”), Qurate Retail, Inc., a Delaware corporation and a shareholder of ILG (the
“S�oĀd a share



thereof), prior to the date of such Transfer, and (y) in the case of a Transfer to a wholly owned subsidiary of Shareholder, prior to the consummation of any spin-off, split-off
or similar distribution transaction.
 

(c)                                  No S�h



 
(b



of being enforced by any rule of Applicable Law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in full force and
effect. Upon such determin)Ѩ甀ons of thi reef e of uonsic prms, pns and co f  i rcart r ) er  ae rtic prcw n  or p enforced odems,pn
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of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement.
 

(n)                                 Governing Law; Enforcement; Jurisdiction; Waiver of Jury Trial.
 

(i)                                     This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, applicable to contracts
executed in and to be performed entirely within that State.
 

(ii)                                  All actions and proceedings arising out of or relating to this Agreement and the documents referred to herein shall be heard and
determined in the Chancery Court of the State of Delaware or any federal court sitting in the State of Delaware or, to the extent that either the Chancery Court of the State of
Delaware or any federal court sitting in the State of Delaware does not have jurisdiction, in the Superior Court of the State of Delaware, and the parties hereto hereby
irrevocably submit to the exclusive jurisdiction of such courts (and, in the case of appeals, appropriate appellate courts therefrom) in any such action or proceeding and
irrevocably waive, and agree not to assert, that it is not subject thereto or that such action or proceeding may not be brought or is not maintainable in said courts or that the
venue thereof may not be appropriate or inconvenient or that this Agreement or any such document may not be enforced in or by such courts. The consents to jurisdiction set
forth in this paragraph shall not constitute general consents to service of process in the State of Delaware and shall have no effect for any purpose except as provided in this
paragraph and shall not be deemed to confer rights on any person other than the parties hereto. The parties hereto agree that a final judgment in any such action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Applicable Law.
 

(iii)                               Each of the parties hereto hereby irrevocably waives any and all rights to trial by jury in any legal proceeding arising out of or related to
this Agreement.
 

(iv)                              The parties agree that irreparable damage would occur 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 Chancery Court of the State of
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Delaware or any federal court sitting in the State of Delaware, without bond or other security being required, this being in addition to any other remedy to which they are
entitled at law or in equity.
 

(o)                                 No Ownership Interest. All rights and ownership of and relating to the Shareholder Shares shall remain vested in and belong to Shareholder and its
subsidiaries, and neither ILG nor MVW will have any authority to exercise any power or authority to direct Shareholder in the voting of any Shareholder Shares, except as
otherwise specifically provided herein.
 

(p)                                 Waiver.
 

(i)                                     Shareholder, on behalf of itself and the Liberty Controlled Affiliates, hereby waives any and all of Shareholder’s rights pursuant to
Section 6 of the Amended Spinco Agreement with respect to the Combination Transactions as contemplated by the Merger Agreement; provided, that, any amendment to the
Merger Agreement following the date hereof that would reasonably be expected to have an effect upon Shareholder’s determination to waive such rights under Section 6 of
the Amended Spinco Agreement shall require a new waiver of Shareholder’s rights pursuant to Section 6 of the Amended Spinco Agreement other than any amendment to the
Merger Agreement entered into as a result of ILG’s receipt and consideration of a Superior Proposal pursuant to Section 4.2 of the Merger Agreement.  The Amended Spinco
Agreement shall otherwise remain unmodified and in full force and effect until the expiration or termination of such Amended Spinco Agreement in accordance with its terms
(which, for the avoidance of doubt, shall occur upon the consummation of the Combination Transactions as contemplated by the Merger Agreement (without giving effect to
any Material Amendment thereto following the date hereof)), at which time Shareholder shall have no further obligations thereunder.
 

(ii)                                  Notwithstanding anything to the contrary set forth herein, the waiver described in clause (i) of this Section 5(p) shall survive a
termination of the Merger Agreement effected in connection with ILG’s acceptance of a Superior Proposal and the execution of an agreement in respect thereof, so long as the
new acquiring person of ILG or the new parent entity resulting from the transactions contemplated by such agreement in respect of such Superior Proposal agrees (as part of
such Superior Proposal) to assume the obligations set forth in Sections 5(b) and 5(g) of this Agreement. For the avoidance of doubt, and notwithstanding the pN甀i cri hi al  roions set �N甀ience of Section 6.1(a) of the Amended Spinco Agreement, Shareholder waives the advance notice requirement� al  ection 6(a)(i) of the Amended Spinco Agreementionin respect of any and all pN甀i osal� aelating to the Combination Transactions, the execution of the Merger Agreement, any amendment thereto or ILG’s acce怜tance of aionSuperior Prݐ�osal and the execution of an agreement in respect thereof (as contemplated by the Merger Agreement).

 
(q)                                 Reg crration Right�

 
(i)                                     Immediately after and contingent upon the Final Holdco Merger Effective Time, (A) MVW shall assume all of ILG’s right�and

obligations under the Amended and Restated Reg crration Right�Agreement, dated as of October 27, 2015, by and among
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Shareholder, the Liberty Parties (as demsed thereN) and ILG (as so assumed, the “ Reg crration Right�Agreement”), (B) MVW shall be sub�ituted for ILG as the “Issuer” for
all purposes under the Reg crration Right�Agreement and (C) all shares of MVW Common Stock received by Shareholder in the Combination Transactions shall con�itute
“Reg crrable Share� for all purposes under the Reg crration Right�Agreement (notwithstanding anything to the contrary set forth thereN); provi ed  that any such shares shall
cease to be Reg crrable Share when the shares of MVW Common Stock received by Shareholder in the Combination Transaction which are then owned by the Shareholder
con�itute less than 2% of the then outstanding shares of MVW Common Stock.
 

(ii)                                  In addition to the right�of Shareholder and the obligation�of MVW set forth in the Reg crration Right�Agreement, as soon as
reasonably practicable following the Final Holdco Merger Effective Time, MVW shall prepare and mse with the SEC a shelf Reg crration Statement on Form S-3 (such shelf
Reg crration Statement to be an ASRS (as demsed in the Reg crration Right�Agreement) to the extent that MVW crASRS eligible) with respect to the reg crration under the
Securities Act of the resale of all of the Reg crrable Share (the “Transaction Shelf Reg crration Statement”). Such Transaction Shelf Reg crration Statement shall include a
prospectus sufficient to permit the resale of all such share of MVW Common Stock by Shareholder. The Issuer shall use it reasonable bem efforts to cause such Transaction
Shelf Reg crration Statement to become effective immediately upon msing and to keep such Transaction Shelf Reg crration Statement continuou�y effective subject to the
Securities Act.
 

(iii)                               Notwithstanding anything to the contrary in th crAgreement or in the Reg crration Right�Agreement but subject to Section�2.05 and
2.06 of the Reg crration Right�Agreement, if Shareholder wishes to engage in an underwritten block trade or simNar transaction or other transaction with a 1-day or less
marketing period, including overnighttboughttdeal (collectively, an “ Underwritten Block Trade”) pursuant to a shelf reg crration statement under Rule 415 (either through
msing an ASRS or through a take-down mom an already effective shelf reg crration statement, including the Transaction Shelf Reg crration Statement), then Shareholder shall
notify MVW of the Underwritten Block Trade three business days prior to the date such Underwritten Block Trade crto commence.  MVW shall use it reasonable bem
efforts to fac�itate such Underwritten Block Trade, which may close as early as two business days after the date it commences.  Shareholder shall use it reasonable bem



efforts to work with MVW and the underwriters (including by disclosing the maximum number of shares of MVW Common Stock proposed to be the m  


