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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers

Effective June 17, 2009, James P. Warner, Executive Vice President and General Counsel, and HSN, Inc. (the "Company") mutually agreed to end Mr. Warner's
employment with the Company. In consideration for Mr. Warner's agreement to release any claims he may have against the Company and to be bound by certain covenants
(including covenants to maintain the Company's confidential information and not to compete with the Company or to solicit the Company's employees for a period of one year
from the date of his resignation), the Company has agreed to pay Mr. Warner's base salary until the earlier of October 27, 2010 (the expiration date of his existing employment
agreement), or the date Mr. Warner commences other employment.
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