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CUSIP Number: 16119P108

 

 
1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only)
Liberty Broadband Corporation

 2. Check the Appropriate Box if a Member of a Group (See Instructions)

  (a) ¨

  (b) x (1)

 3. SEC Use Only

 4. Source of Funds (See Instructions)
OO

 5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Item 2(d) or 2(e) ̈

 6. Citizenship or Place of Organization
Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting

7. Sole Voting Power
59,465,776 (2)

8. Shared Voting Power
0 (3)

9. Sole Dispositive Power
59,465,776 (2)



Person With: 10. Shared Dispositive Power
0 (3)

 11. Aggregate Amount Beneficially Owned by Each Reporting Person
59,465,776 (2) (3)

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

 13. Percent of Class Represented by Amount in Row (11)
27.3% (2) (3) (4)

 14. Type of Reporting Person (See Instructions)
CO

      
 
(1) The Second Amended and Restated Stockholders Agreement, dated as of May 23, 2015, as amended (the “Stockholders Agreement”), by and among Charter
Communications, Inc. (“Legacy Charter”), CCH I, LLC (now known as Charter Communications, Inc., the “Issuer” or “Charter”), Advance/Newhouse Partnership (“A/N”) and
Liberty Broadband Corporation (“Liberty Broadband” or the “Reporting Person”) contains provisions relating to the ownership and voting of the Issuer’s Class A common stock
by the Reporting Person. The Reporting Person expressly disclaims the existence of any membership in a group with A/N.
 
(2) Subject to certain restrictions contained in the Stockholders Agreement. See Item 6 of the Schedule 13D.
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(3) As of February 23, 2021, does not include any shares of Class A common stock (including on an as-converted and as-exchanged basis) owned by A/N subject to the Proxy
and Right of First Refusal Agreement, dated as of May 18, 2016, by and among the Reporting Person, A/N and for limited purposes, Legacy Charter and the Issuer (the “ A/N
Proxy/ROFR Agreement”). Pursuant to the A/N Proxy/ROFR Agreement, A/N granted Liberty Broadband a 5-year irrevocable proxy to vote, subject to certain limitations, up
to that number of shares of Class A common stock and the share of Class B common stock of the Issuer (which entitles A/N to vote on any matter submitted for a vote of the
holders of Class A common stock such number of votes equal to the number of shares of Class A common stock into which the Common Units (as defined below) and
convertible preferred units of Charter Holdco (as defined below) held by A/N and its affiliates are convertible or exchangeable, as applicable, in each case, assuming only shares
of Class A common stock are delivered upon conversion or exchange) held by A/N (such shares, the “ Proxy Shares”), that, combined with shares of the Issuer’s Class A
common stock owned by the Reporting Person, result in Liberty Broadband having voting power in the Issuer equal to 25.01% of the outstanding voting power of the Issuer;
provided, that the number of Proxy Shares is capped at a number of shares having not more than 7.0% of the outstanding voting power of the Issuer. The irrevocable proxy
expires May 18, 2021. As of February 23, 2021, Liberty Broadband beneficially owns 27.3% of the shares of Class A common stock deemed outstanding for purposes of this
Amendment No. 9 to the Reporting Person’s Schedule 13D. See Item 6 of the Schedule 13D regarding certain voting restrictions. As a result, the number of Proxy Shares is
zero and Liberty Broadband does not have the right to vote any shares of Class A common stock pursuant to the A/N Proxy/ROFR Agreement, in each case as of February 23,
2021. The number of Proxy Shares will vary from time to time based upon, among other things, the number of shares and voting power of the Issuer outstanding from time to
time, the number of shares repurchased by the Issuer including from A/N pursuant to the previously disclosed letter agreement between Charter and A/N, dated December 21,
2017 (the “A/N-Charter Letter Agreement”), and the number of shares of the Issuer’s Class A common stock owned by the Reporting Person. However, the maximum voting
power of the Proxy Shares is subject to a cap of 7.0% of the outstanding voting power of the Issuer from time to time. A/N also granted to Liberty Broadband a right of first
refusal, in certain circumstances, for the five year term of the A/N Proxy/ROFR Agreement over all of the first and last common units (the “ Common Units” which are
exchangeable into shares of the Issuer’s Class A common stock) of Charter Communications Holdings, LLC (“ Charter Holdco”) or all of the shares of the Issuer’s Class A
common stock (including shares of Class A common stock issued upon exchange of Common Units), proposed to be transferred by A/N that, in each case, represent 7.0% of
the outstanding voting power of the Issuer calculated immediately following the completion of the Issuer’s acquisition of Bright House Networks, LLC on May 18, 2016. On
February 23, 2021, Liberty Broadband waived, until May 18, 2021, its rights under the A/N Proxy/ROFR Agreement and the Stockholders Agreement relating to such right of
first refusal.
 
(4) For purposes of calculating beneficial ownership of the Reporting Person, the total number of shares of Class A common stock deemed outstanding is 217,757,597, which
amount includes (i) 193,730,992 shares of the Issuer’s Class A common stock reported as outstanding as of December 31, 2020 by the Issuer in its Annual Report on Form 10-
K for the year ended December 31, 2020, filed with the SEC on January 29, 2021 and (ii) 24,026,605 shares of the Issuer’s Class A common stock into which Common Units
and preferred units of Charter Holdco are convertible or exchangeable, based on Amendment No. 5 to A/N’s Schedule 13D filed on February 5, 2020 and A/N’s Form 4 filed on
February 8, 2021.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
SCHEDULE 13D

(Amendment No. 9)
 

Statement of
 

LIBERTY BROADBAND CORPORATION
 

Pursuant to Section 13(d) of the
Securities Exchange Act of 1934

 
in respect of

 
CHARTER COMMUNICATIONS, INC.

 
This statement on Schedule 13D/A relates to the Class A common stock, par value $.001 per share (the “Common Stock”), of Charter Communications, Inc., a

Delaware corporation (the “Issuer” or “Charter”). The statement on Schedule 13D originally filed with the Securities and Exchange Commission (the “SEC”) by Liberty
Broadband Corporation, a Delaware corporation (“Liberty Broadband” or the “Reporting Person”), on November 13, 2014, as amended by Amendment No. 1 filed with the SEC
on April 6, 2015, Amendment No. 2 filed with the SEC on June 1, 2015, Amendment No. 3 filed with the SEC on May 26, 2016, Amendment No. 4 filed with the SEC on



December 30, 2016, Amendment No. 5 filed with the SEC on December 29, 2017, Amendment No. 6 filed with the SEC on March 4, 2020, Amendment No. 7 filed with the
SEC on August 7, 2020 and Amendment No. 8 filed with the SEC on December 23, 2020 (together, the “ Schedule 13D”), is hereby further amended and supplemented to
include the information set forth herein. This amended statement on Schedule 13D/A constitutes Amendment No. 9 to the Schedule 13D (this “ Amendment,” and together with
the Schedule 13D, this “Statement”). Capitalized terms used but not defined herein have the meanings given to such terms in the Schedule 13D. Except as set forth herein, the
Schedule 13D is unmodified.

 
Item 4. Purpose of Transaction.
 

The information contained in Item 4 of the Schedule 13D is hereby amended and supplemented by adding the following information:
 
On February 23, 2021, Charter and Liberty Broadband entered into a letter agreement (the “Charter-Liberty Broadband Letter Agreement”) in order to implement,

facilitate and satisfy the obligation of Liberty Broadband and each other Liberty Party (as defined in the Stockholders Agreement (as defined below)) to participate in
repurchase, redemption or buyback transactions as contemplated by Section 4.1(b) of the Stockholders Agreement if following any such transaction Liberty Broadband’s equity
interest in Charter on a Fully Exchanged Basis (as defined in the Stockholders Agreement) and fully diluted basis would exceed the greater of (i) the Voting Cap (as defined and
described in the Schedule 13D) and (ii) 26% (the “Ownership Cap”). The Ownership Cap is currently 26%. Pursuant to the Charter-Liberty Broadband Letter Agreement,
following any month during which Charter purchases, redeems or buys back shares of Common Stock, and prior to certain meetings of Charter’s stockholders, Liberty
Broadband and each other Liberty Party will be obligated to sell to Charter, and Charter will be obligated to purchase, such number of shares of Common Stock as is necessary
(if any) to reduce Liberty Broadband’s percentage equity interest in the Issuer, on a Fully Exchanged Basis and fully diluted basis, to the Ownership Cap (each such purchase
and sale transaction, an “Issuer Repurchase”). Such sales are required pursuant to the Stockholders Agreement and do not indicate any change in Liberty Broadband’s plans or
intentions with respect to the Issuer. For as long as the Stockholders Agreement and the Charter-Liberty Broadband Letter Agreement remain in effect, while Liberty
Broadband’s equity interest in the Issuer may fluctuate as a result of issuances, repurchases, redemptions or buybacks by the Issuer prior to each Issuer Repurchase, upon
completion of each Issuer Repurchase, Liberty Broadband’s equity interest in the Issuer, on a Fully Exchanged Basis and fully diluted basis, should remain at the Ownership
Cap. Therefore, the Reporting Person does not intend to disclose periodic Issuer Repurchases made in the normal course pursuant to the Charter-Liberty Broadband Letter
Agreement, except as otherwise required by law.
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The information contained in Item 6 of this Amendment is incorporated by reference into this Item.

 
Item 5. Interest in Securities of the Issuer.
 

The information contained in Item 5 of the Schedule 13D is hereby amended and restated in its entirety as follows:
 

(a) - (b) The Reporting Person is the beneficial owner of 59,465,776 shares of Common Stock. The 59,465,776 shares of Common Stock constitute 27.3% of the
217,757,597 shares of Common Stock deemed outstanding for purposes of this Amendment, which amount includes (i) 193,730,992 shares of the Issuer’s Common Stock
reported as outstanding as of December 31, 2020 by the Issuer in its Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on January 29,
2021, and (ii) 24,026,605 shares of Common Stock into which the Class B common units (the “Common Units”) and convertible preferred units (the “Preferred Units”) of
Charter Holdco are convertible or exchangeable, based on Amendment No. 5 to the Schedule 13D of Advance/Newhouse Partnership (“ A/N”) filed on February 5, 2020 and
A/N’s Form 4 filed on February 8, 2021. Mr. John C. Malone beneficially owns 1,691 shares of Common Stock. Mr. Gregory B. Maffei beneficially owns 3,711 shares of
Common Stock. To the Reporting Person’s knowledge, Mr. Malone and Mr. Maffei each have sole voting and dispositive power over the shares of Common Stock beneficially
owned by them. J. David Wargo beneficially owns 25,045 shares of Common Stock. To the Reporting Person’s knowledge, Mr. Wargo has shared dispositive power over the
shares of Common Stock beneficially owned by him. Gregg L. Engles beneficially owns 97 shares of Common Stock consisting of nine shares held by his spouse and 88 shares
held by a family partnership. To the Reporting Person’s knowledge, Mr. Engles has shared voting and dispositive power over the shares of Common Stock held by his spouse
and sole voting and dispositive power over the shares of Common Stock held by a family partnership. Julie D. Frist beneficially owns 1,573 shares of Common Stock, which
includes (i) 643 shares of Common Stock held by four trusts of which Ms. Frist is the trustee for the benefit of her immediate family members and (ii) 930 shares held by three
trusts over which Ms. Frist may be deemed to have shared dispositive power. To the Reporting Person’s knowledge, Ms. Frist has sole voting and dispositive power over the
shares of Common Stock described in clause (i) of the prior sentence and shared dispositive power over the shares of Common Stock described in clause (ii) of the prior
sentence. Ms. Frist disclaims beneficial ownership of these securities except to the extent of her pecuniary interest therein, and the inclusion of these shares in this Amendment
shall not be deemed an admission of beneficial ownership of all of the reported shares for purposes of Section 13(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or for any other purpose.

 
The Reporting Person has the sole power to vote or to direct the voting of 59,465,776 shares of Common Stock beneficially owned by it and has the sole power to

dispose or direct the disposition of such shares, subject to the terms of the Second Amended and Restated Stockholders Agreement, dated as of May 23, 2015, as amended (the
“Stockholders Agreement”), by and among Charter Communications, Inc. (“Legacy Charter”), Charter, A/N and Liberty Broadband, including the limitations described in Item
6 of the Schedule 13D.

 
As of February 23, 2021, does not include any shares of Common Stock (including shares of Common Stock issuable on an as-converted and as-exchanged basis)

owned by A/N subject to the Proxy and Right of First Refusal Agreement, dated as of May 18, 2016, by and among the Reporting Person, A/N and for limited purposes, Legacy
Charter and the Issuer (the “A/N Proxy/ROFR Agreement”). Pursuant to the A/N Proxy/ROFR Agreement, A/N granted the Reporting Person a 5-year irrevocable proxy to
vote, subject to certain limitations, up to that number of shares of Common Stock and the share of Class B common stock of the Issuer (which entitles A/N to vote on any matter
submitted for a vote of the holders of Common Stock such number of votes equal to the number of shares of Common Stock into which the Common Units and convertible
Preferred Units of Charter Holdco (as defined below) held by A/N and its affiliates are convertible or exchangeable, as applicable, in each case, assuming only shares of
Common Stock are delivered upon conversion or exchange) held by A/N (such shares, the “Proxy Shares”), that, combined with shares of Common Stock owned by the
Reporting Person, result in Liberty Broadband having voting power in the Issuer equal to 25.01% of the outstanding voting power of the Issuer; provided, that the number of
Proxy Shares is capped at a number of shares having not more than 7.0% of the outstanding voting power of the Issuer. The irrevocable proxy expires May 18, 2021. As of
February 23, 2021 Liberty Broadband beneficially owns 27.3% of the shares of Common Stock deemed outstanding for purposes of this Amendment No. 9 to the Reporting
Person’s Schedule 13D. See Item 6 of the Schedule 13D regarding certain voting restrictions. As a result, the number of Proxy Shares is zero and Liberty Broadband does not
presently have the right to vote any shares of Common Stock pursuant to the A/N Proxy/ROFR Agreement, in each case as of February 23, 2021. The number of Proxy Shares
will vary from time to time based upon, among other things, the number of shares and voting power of the Issuer outstanding from time to time, the number of shares
repurchased by the Issuer including from A/N pursuant to the previously disclosed letter agreement between Charter and A/N, dated December 21, 2017 (the “ A/N-Charter
Letter Agreement”), and the number of shares of Common Stock owned by the Reporting Person. However, the maximum voting power of the Proxy Shares is subject to a cap
of 7.0% of the outstanding voting power of the Issuer from time to time. A/N also granted to the Reporting Person a right of first refusal, in certain circumstances, for the five
year term of the A/N Proxy/ROFR Agreement over all of the first and last Common Units of Charter Communications Holdings, LLC (“ Charter Holdco”) or all of the shares of
Common Stock issued upon exchange of Common Units, proposed to be transferred by A/N that, in each case, represent 7.0% of the outstanding voting power of the Issuer
calculated immediately following the completion of the Issuer’s acquisition of Bright House Networks, LLC on May 18, 2016. On February 23, 2021, Liberty Broadband
waived, until May 18, 2021, its rights under the A/N Proxy/ROFR Agreement and the Stockholders Agreement relating to such right of first refusal.
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(c) Other than as disclosed in this Statement, no transactions were effected by the Reporting Person, or, to the knowledge of the Reporting Person, any Schedule 1

Person, with respect to the Common Stock in the past sixty days.
 
(d) Not applicable.
 
(e) Not applicable.

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

The information contained in Item 6 of the Schedule 13D is hereby amended and supplemented by adding the following information:
 
Charter-Liberty Broadband Letter Agreement
 
Under the Stockholders Agreement, if Charter or any of its subsidiaries repurchases, redeems or buys back any shares of Common Stock and following such

transaction Liberty Broadband’s equity interest in Charter on a Fully Exchanged Basis and a fully diluted basis would exceed the Ownership Cap, Liberty Broadband and each
other Liberty Party is required to participate in such transaction to the extent necessary so that Liberty Broadband’s equity interest on a Fully Exchanged Basis and fully diluted
basis does not exceed its Ownership Cap following such transaction (the "Participation Requirement"). On February 23, 2021, Charter and Liberty Broadband entered into the
Charter-Liberty Broadband Letter Agreement in order to implement, facilitate and satisfy this obligation. Pursuant to the Charter-Liberty Broadband Letter Agreement,
following any month during which Charter purchases, redeems or buys back shares of Common Stock, and prior to certain meetings of Charter’s stockholders, Liberty
Broadband and each other Liberty Party will be obligated to sell to Charter, and Charter will be obligated to purchase, such number of shares of Common Stock as is necessary
(if any) to reduce Liberty Broadband’s percentage equity interest in the Issuer, on a Fully Exchanged Basis and fully diluted basis, to the Ownership Cap. The per share sale
price for each Issuer Repurchase will be equal to the volume weighted average price paid by the Issuer in its repurchases, redemptions and buybacks of Common Stock (subject
to certain exceptions) during the month prior to the Issuer Repurchase (or, if applicable, during the relevant period prior to the relevant meeting of Charter stockholders).
Pursuant to the Stockholders Agreement and the Charter-Liberty Broadband Letter Agreement, it is a condition to any Issuer Repurchase that the Issuer’s board of directors shall
have adopted resolutions pursuant to the requirements of Rule 16b-3 of the Exchange Act exempting such disposition to the Issuer from Section 16(b). The Charter-Liberty
Broadband Letter Agreement terminates upon the earliest of (i) mutual written agreement of the parties, (ii) the termination of the Stockholders Agreement as to Charter or
Liberty Broadband in accordance with its terms and (iii) 12:01 a.m. following the first end date of a repurchase period occurring at least ten days after either party, in its sole
discretion, delivers a written termination notice to the other party (provided, that, in the case of clause (iii), the rights and obligations of the parties under the Charter-Liberty
Broadband Letter Agreement survive with respect to a repurchase period ending prior to such termination). Upon the effectiveness of any termination of the Charter-Liberty
Broadband Letter Agreement, the Stockholders Agreement, including the Participation Requirement, continues in effect in accordance with its terms.
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Under the terms of the Charter-Liberty Broadband Letter Agreement, the Reporting Person expects the first Issuer Repurchase to occur in March 2021.

 
Waiver of Right of First Refusal

 
On February 23, 2021, Liberty Broadband waived, until May 18, 2021, the expiration date of the A/N Proxy/ROFR Agreement, its rights under the A/N Proxy/ROFR

Agreement and the Stockholders Agreement relating to a right of first refusal on sales of Common Stock or Common Units by A/N or certain permitted transferees of A/N.
 

The foregoing summary of the Charter-Liberty Broadband Letter Agreement is qualified by reference to the full text of the Charter-Liberty Broadband Letter
Agreement, which document is incorporated herein by reference and attached as Exhibit 7(w) to this Amendment.

 
Item 7. Material to be Filed as Exhibits
 

Item 7 of the Schedule 13D is hereby amended and supplemented by adding the following:
 
7(w) Letter Agreement, dated as of February 23, 2021, by and between Charter Communications, Inc. and Liberty Broadband Corporation.
7(x) Assistant Secretary’s Certificate.
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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: February 24, 2021 LIBERTY BROADBAND CORPORATION
  
 By: /s/ Brittany A. Uthoff
  Name: Brittany A. Uthoff
  Title: Vice President
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EXHIBIT INDEX

 
7(a)

 

Investment Agreement, dated May 23, 2015, by and among Charter Communications, Inc., CCH I, LLC and Liberty Broadband Corporation (incorporated by
reference to Exhibit 10.1 to Liberty Broadband Corporation’s Current Report on Form 8-K (File No. 001-36713), filed with the Securities and Exchange
Commission on May 29, 2015 (the “May 29, 2015 8-K”)).

7(b)
 

Voting Agreement, dated May 23, 2015, by and between Time Warner Cable Inc. and Liberty Broadband Corporation (incorporated by reference to Exhibit
10.2 to the May 29, 2015 8-K).



7(c)
 

Contribution Agreement, dated May 23, 2015, by and among Liberty Broadband Corporation, Liberty Interactive Corporation, Charter Communications, Inc.
CCH I, LLC and Nina Corporation I, Inc. (incorporated by reference to Exhibit 10.3 to the May 29, 2015 8-K).

7(d)
 

Proxy and Right of First Refusal Agreement, dated as of May 23, 2015, by and between Liberty Broadband Corporation and Liberty Interactive Corporation
(incorporated by reference to Exhibit 10.4 to the May 29, 2015 8-K).

7(e)

 

Amended and Restated Investment Agreement, dated May 28, 2015, by and among Liberty Broadband Corporation, Liberty Interactive Corporation, JANA
Nirvana Master Fund, L.P., JANA Master Fund, Ltd., and Coatue Offshore Master Fund, Ltd. (incorporated by reference to Exhibit 10.5 to the May 29, 2015 8-
K).

7(f)
 

Amended and Restated Investment Agreement, dated May 29, 2015, by and between Liberty Broadband Corporation and Quantum Partners LP (incorporated
by reference to Exhibit 10.6 to the May 29, 2015 8-K).

7(g)
 

Amended and Restated Investment Agreement, dated May 28, 2015, by and among Liberty Broadband Corporation, Soroban Master Fund LP and Soroban
Opportunities Master Fund LP (incorporated by reference to Exhibit 10.7 to the May 29, 2015 8-K).

7(h)
 

Amended and Restated Assignment and Assumption Agreement, dated May 28, 2015, by and among Liberty Broadband Corporation, Liberty Interactive
Corporation, Soroban Master Fund LP, and Soroban Opportunities Master Fund LP (incorporated by reference to Exhibit 10.8 to the May 29, 2015 8-K).

7(i)
 

Stockholders Agreement, dated as of March 19, 2013, by and between Charter Communications, Inc. and Liberty Media Corporation (incorporated by reference
to Exhibit 10.1 to Liberty Media Corporation’s Quarterly Report on Form 10-Q filed on May 9, 2013).

7(j)

 

Amendment to Stockholders Agreement, dated as of September 29, 2014, by and among Charter Communications, Inc., Liberty Media Corporation and Liberty
Broadband Corporation (incorporated by reference to Exhibit 7(d) to Liberty Media Corporation’s Schedule 13D in respect of common stock of Charter
Communications, Inc., filed with the Securities and Exchange Commission on October 10, 2014).

7(k)

 

Second Amended and Restated Stockholders Agreement, dated as of May 23, 2015, by and among Charter Communications, Inc., CCH I, LLC, Liberty
Broadband Corporation and Advance/Newhouse Partnership (incorporated by reference to Annex C to CCH I, LLC’s Registration Statement on Form S-4 (File
No. 333-205240), filed with the Securities and Exchange Commission on June 26, 2015).

7(l)
 

Form of Proxy and Right of First Refusal Agreement by and among Liberty Broadband Corporation, Advance/Newhouse Partnership and, for the limited
purposes set forth therein, Charter Communications, Inc. and CCH I, LLC (incorporated by reference to Exhibit 10.9 to the May 29, 2015 8-K).

7(m)  Assistant Secretary’s Certificate (previously filed as Exhibit 7(e) to the Schedule 13D of the Reporting Person, filed on November 13, 2014).
7(n)

 
Amendment No. 1 to the Proxy and Right of First Refusal Agreement, dated May 13, 2016, by and among Liberty Broadband Corporation, Liberty Interactive
Corporation and LV Bridge, LLC (previously filed as Exhibit 7(n) to the Schedule 13D of the Reporting Person, filed on May 26, 2016).

7(o)

 

Proxy and Right of First Refusal Agreement, dated as of May 18, 2016, by and among Liberty Broadband Corporation, Advance/Newhouse Partnership and for
limited purposes Charter Communications, Inc. and CCH I, LLC (incorporated by reference to Exhibit 10.1 to Liberty Broadband Corporation’s Current Report
on Form 8-K (File No. 001-36713), filed with the Securities and Exchange Commission on May 20, 2016).
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7(p)

 

Letter Agreement to the Second Amended and Restated Stockholders Agreement, dated May 18, 2016, by and among Liberty Broadband Corporation,
Advance/Newhouse Partnership, CCH I, LLC and Charter Communications, Inc. (previously filed as Exhibit 7(p) to the Schedule 13D of the Reporting Person,
filed on May 26, 2016).

7(q)

 

Registration Rights Agreement, dated as of May 18, 2016, by and among Liberty Broadband Corporation, Advance/Newhouse Partnership and Charter
Communications, Inc. (incorporated by reference to Exhibit 10.3 to Charter Communications, Inc.’s Current Report on Form 8-K (File No. 001-33664), filed
with the Securities and Exchange Commission on May 20, 2016).

7(r)

 

Waiver Letter, dated as of December 23, 2016, by and among Liberty Broadband Corporation, Charter Communications, Inc. and Advance/Newhouse
Partnership (incorporated by reference to Exhibit 99.2 to Charter Communications, Inc.’s Current Report on Form 8-K (File No. 001-33664), filed with the
Securities and Exchange Commission on December 28, 2016).

7(s)

 

Waiver and Consent Letter, dated as of December 21, 2017, by and among Liberty Broadband Corporation, Charter Communications, Inc. and
Advance/Newhouse Partnership (incorporated by reference to Exhibit 7(p) to Advance/Newhouse Partnership’s Amendment No. 2 to Schedule 13D in respect
of common stock of Charter Communications, Inc. (File No. 005-57191), filed with the Securities and Exchange Commission on December 22, 2017).

7(t)

 

Assignment and Assumption Agreement, by and among Liberty Broadband Corporation, Liberty Interactive Corporation (now known as Qurate Retail, Inc.),
LV Bridge, LLC, and GCI Liberty, Inc., dated as of March 9, 2018 (previously filed as Exhibit 7(t) to the Schedule 13D of the Reporting Person, filed on March
4, 2020).

7(u)

 

Agreement and Plan of Merger, dated as of August 6, 2020, by and among GCI Liberty, Liberty Broadband, Grizzly Merger Sub 1, LLC, and Grizzly Merger
Sub 2, Inc. (incorporated by reference to Exhibit 2.1 to the Reporting Person’s Current Report on Form 8-K filed with the SEC on August 7, 2020 (File No. 001-
36713)).

7(v)
 

Termination Agreement, dated as of August 6, 2020, by and among Liberty Broadband Corporation, GCI Liberty, Inc. and LV Bridge, LLC (previously filed as
Exhibit 7(v) to the Schedule 13D of the Reporting Person, filed on August 7, 2020).

7(w)  Letter Agreement, dated as of February 23, 2021, by and between Charter Communications, Inc. and Liberty Broadband Corporation.
7(x)  Assistant Secretary’s Certificate.
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Exhibit 7(w)

 
CHARTER COMMUNICATIONS, INC.

400 Atlantic Street
Stamford, CT 06901

 
February 23, 2021

 
Liberty Broadband Corporation
12300 Liberty Boulevard
Englewood, Colorado 80112
Attention:        Renee Wilm
 

Re: Liberty Participation in Charter Share Repurchases
 

Ladies and Gentlemen:
 
With reference to our recent discussions concerning certain matters, this letter (together with Annex A hereto, this “Letter”) confirms our agreement to be legally bound as
follows:
 
1. Capitalized terms used and not otherwise defined in this Letter shall have the respective meanings ascribed to such terms in that certain Second Amended and Restated

Stockholders Agreement (as amended by that certain letter agreement, dated May 18 2016, and as it may be further amended from time to time, the “Stockholders
Agreement”), dated as of May 23, 2015, between, among others, Charter Communications Inc. (“Charter”), Advance/Newhouse Partnership (“A/N”) and Liberty
Broadband Corporation (“Liberty”).

 
2. The parties hereto agree to complete the transactions set forth on Annex A hereto on the terms set forth therein in order to, for the convenience of both parties,

implement and facilitate and satisfy Liberty’s obligation to participate in repurchase, redemption or buyback transactions as contemplated by Section 4.1(b) of the
Stockholders Agreement.

 
3. Other than as expressly set forth in this Letter, all of the provisions of the Stockholders Agreement are and will remain in full force and effect. Without limiting the

generality of foregoing, the Voting Cap applicable to Liberty under the Stockholders Agreement shall not be modified by the parties’ agreements with respect to
repurchases set forth on Annex A.

 
4. Liberty acknowledges that it shall not exercise any Capital Raising Preemptive Rights or Liberty Future Preemptive Rights under the Stockholders Agreement to the

extent that, immediately following the issuance of shares in connection with such exercise, Liberty’s Equity Interest would be in excess of the Cap. For the avoidance of
doubt, this Section 4 is intended to reflect, and not intended to expand or amend, Liberty’s obligations under the Stockholders Agreement.

 
5. Prior to the date of this Letter, Charter has provided Liberty with the certification required by Section 8.2 of the Stockholders Agreement.
 
6. Sections 8.7 (Governing Law) and 8.12 (Jurisdiction and Venue) of the Stockholders Agreement are incorporated herein by reference, mutatis mutandis.
 

 

 
7. This Letter shall terminate and be of no further force or effect upon the earliest of (a) mutual written agreement, (b) the termination of the Stockholders Agreement as to

(x) Charter or (y) Liberty in accordance with its terms, or (c) 12:01a.m. following the first end date of any Repurchase Period (as defined in Annex A) occurring at least
10 days after either Charter or Liberty, in its sole discretion, gives written notice of termination to the other party; provided that in the case of this clause (c), the terms
of, and each party’s rights and obligations under, this Letter, including, without limitation, the purchase and sale obligations hereunder, in respect of any Repurchase
Period ending prior to the effectiveness of such termination shall survive in accordance with its terms. Upon the effectiveness of any termination of this Letter pursuant
to clause (c) above, the Stockholders Agreement, including, without limitation, Section 4.1(b) thereof, shall continue in effect in accordance with its terms, without any
modification hereby, except in respect of any Repurchase Period ending prior to the effectiveness of such termination as described in the previous sentence. No
termination of this Letter shall relieve any party from liability for any breach of this Letter occurring prior to termination.

 
8. Any notice hereunder shall be made in writing by overnight courier, personal delivery, email or facsimile (but only if a printed confirmation of such facsimile

transmission is promptly received by the sender), shall be deemed to have been duly given on the date such notice is received (as evidenced by confirmation of delivery
or receipt), and, in each case, shall be sent as follows:

 
If to Charter Communications, Inc.:
 

Charter Communications, Inc.
400 Atlantic Street
Stamford, CT 06901

 Attention: Richard R. Dykhouse
 Telephone: (203) 905-7908
 Facsimile: (203) 564-1377
 Email: Rick.Dykhouse@charter.com

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

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019

 Attention: Steven A. Cohen
 DongJu Song
 Telephone: (212) 403-1000
 Facsimile: (212) 403-2000
 Email: sacohen@wlrk.com
 dsong@wlrk.com

 
If to Liberty Broadband Corporation:
 

Liberty Broadband Corporation



12300 Liberty Boulevard
Englewood, CO 80112

 Telephone: (720) 875-5700
 Facsimile: (720) 875-5401
 Attention: Chief Legal Officer
 E-Mail: legalnotices@libertymedia.com

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

Baker Botts L.L.P.
30 Rockefeller Plaza
44th Floor
New York, NY 10112

 Attention: Samantha Crispin, Esq.
 Telephone: (212) 408-2503
 Facsimile: (214) 661-4497
 Email: Samantha.Crispin@BakerBotts.com

 
9. This Letter, together with the documents referenced herein, constitute the entire agreement between the parties with respect to the subject matter hereof and supersedes

all other prior agreements and understandings, both written and verbal, between the parties with respect to the subject matter hereof.
 
10. This Letter may be executed in any number of counterparts and by different parties on separate counterparts (each of which shall be deemed to be an original but all of

which taken together shall constitute one and the same Letter) and shall become effective when one or more counterparts have been signed by each of the parties and
delivered to the other parties (such date, the “Effective Date”). Delivery of an executed counterpart of a signature page of this Letter via e-mail shall be effective as
delivery of a manually executed counterpart of this Letter.

 
[Signature Page Follows]

 

 

 
 Sincerely,
  
 CHARTER COMMUNICATIONS, INC.
  
  
 By: /s/ Richard R. Dykhouse
  Name: Richard R. Dykhouse
  Title: Executive Vice President,
   General Counsel & Corporate Secretary

 
 
Received and Acknowledged
as of February 23, 2021:
 
LIBERTY BROADBAND CORPORATION
 
By: /s/ Renee L. Wilm  
 Name: Renee L. Wilm  
 Title: Chief Legal Officer and Chief Administrative Officer  
 

[Letter Agreement re: Liberty Buybacks]
 

 

  
Received and Acknowledged
as of February 23, 2021:
 
ADVANCE/NEWHOUSE PARTNERSHIP
 
By: /s/ Michael D. Fricklas  
 Name: Michael D. Fricklas  
 Title: Chief Legal Officer  

 
[Letter Agreement re: Liberty Buybacks]

 

 

 
Annex A

 
Liberty Participation in Charter Share Repurchases

 
1. Charter and Liberty (on behalf of itself and each other Liberty Party) hereby agree on the terms set forth in this Annex A in connection with the purchase,

redemption or buy back by Charter of Company Common Stock from and after the Effective Date.
 



2. On the sixth Business Day following the last Business Day of each calendar month after the Effective Date (each such last Business Day, a “Monthly
Determination Date”) on which a Repurchase Period (defined below) ends, Charter will provide written notice (each, a “Repurchase Notice”) to Liberty, in
respect of such Repurchase Period containing:

 
(a) the number of shares of Company Common Stock repurchased by Charter during the Repurchase Period (other than from Liberty or any other Liberty

Party) (the “Repurchased Shares”), together with reasonable supporting documentation thereof;
 

(b) the number of shares of Company Common Stock that would be outstanding on a Fully Exchanged Basis and fully diluted basis as of such Monthly
Determination Date (the “Ending Shares”), together with reasonable supporting documentation for the calculation of the fully diluted number,
including (without limitation) the number of outstanding options, RSUs, restricted stock and similar incentive equity awards and the number of
Cheetah Holdco Units, the number and type of new issuances and awards during the Repurchase Period, a certification by the Treasurer or the Chief
Financial Officer of Charter, or an
Executive Vice President of Charter reporting to the Treasurer or Chief Financial Officer, that the number of Ending Shares and such supporting
information is true and correct (other than de minimis errors) as of the Monthly Determination Date and the outstanding share count as of the Monthly
Determination Date;

 
(c) the number of shares of Company Common Stock (including without limitation any Cheetah Holdco Units on a Fully Exchanged Basis) held by the

Liberty Parties (the “Liberty Total Shares”) based on Liberty’s most recently filed Schedule 13D (or amendments thereto) or Form 4 (the “Liberty
Reported Total Shares”) as of such Monthly Determination Date;

 
(d) a calculation of the per share price to be paid by Charter pursuant to Section 3 of this Annex A to purchase from Liberty or the applicable Liberty

Party shares of Company Common Stock (the “Repurchase Price”), which price shall be the average price at which the Repurchased Shares (other
than Repurchased Shares that (i) were purchased in transactions that were negotiated with the seller, or otherwise consummated, in connection with or
substantially contemporaneous with any other transaction, agreement or arrangement between the Charter and such seller (or its affiliates); (ii) were
deemed repurchased due to cashless exercise of or payment of withholding taxes with respect to director, officer or employee equity awards of
Charter; or (iii) were repurchased by Charter from A/N pursuant to the letter agreement, dated December 23, 2016, by and between Charter and A/N,
as it may be amended in accordance with the Stockholders Agreement and that certain letter agreement, dated December 23, 2016, among Liberty
Charter and A/N ((i), (ii) and (iii) collectively, the “ Excluded Repurchased Shares”)) were repurchased by Charter, calculated as the quotient of (i) the
aggregate purchase price paid for the Repurchased Shares (other than Excluded Repurchased Shares) divided by (ii) the number of Repurchased Shares
(other than Excluded Repurchased Shares), together with reasonable supporting documentation of the calculation of the Repurchase Price, including
(without limitation) the per share prices paid for such Repurchased Shares, the date and type of transaction and number of Repurchased Shares
purchased at each such price, the number of Excluded Repurchased Shares and a certification from the Treasurer or the Chief Financial Officer of
Charter, or an
Executive Vice President of Charter reporting to the Treasurer or Chief Financial Officer, that the Repurchase Price has been calculated in accordance
with Section 3 of this Annex A and that the Repurchase Price and such supporting information is true and correct;

 

 

 
(e) the number of shares of Company Common Stock the Liberty Parties would be obliged to sell back to Charter pursuant to Section 3 of this Annex A,

based on the Liberty Reported Total Shares, which number (the “Liberty Repurchased Share Amount”) shall be equal to:
 

(i) the Liberty Reported Total Shares as of such Monthly Determination Date minus the product of (a) the Cap applicable to Liberty as
of such Monthly Determination Date multiplied by (b) the Ending Shares (the “Share Difference”); multiplied by

 
(ii) (a) if the Share Difference is positive, the quotient of (x) 1 divided by (y) 100% minus the Cap applicable to Liberty as of such

Monthly Determination Date or (b) if the Share Difference is either zero or negative, zero; and,
 

if positive, rounded up to the nearest whole number of shares of Company Common Stock; provided, that if the Liberty Reported Total
Shares differ from the actual Liberty Total Shares as of such Monthly Determination Date, then the Liberty Parties shall notify the Company
in writing of the correct number of Liberty Total Shares within three Business Days following receipt of the applicable Repurchase Notice
and the Liberty Repurchased Share Amount shall instead be determined on the basis of the actual Liberty Total Shares as of the Monthly
Determination Date; and
 

 

 
(f) evidence reasonably satisfactory to Liberty that the Board has adopted resolutions exempting under Rule 16b-3 any sale by Liberty to the Company

required by Section 3 of this Annex A;
 

(g) The “Repurchase Period” shall mean the period ending on (and including) the applicable Monthly Determination Date and beginning on the first day
following the prior Monthly Determination Date during which Charter repurchases, redeems or buys back any shares of Company Common Stock;
provided that the Repurchase Period may be modified pursuant to the following paragraph.

 
Notwithstanding the foregoing, the information to be contained in the first Repurchase Notice delivered after the Effective Date shall be modified to apply to a
Repurchase Period starting on and including January 19, 2021 and ending on the first Monthly Determination Date after the Effective Date occurs.
 

3. No later than the fifth Business Day following Liberty’s receipt of a Repurchase Notice, if the Liberty Repurchased Share Amount is positive, Liberty or the
applicable Liberty Party shall sell and transfer to Charter, and Charter shall purchase from Liberty or the applicable Liberty Party, a number of shares of
Company Common Stock equal to the Liberty Repurchased Share Amount in exchange for an amount of cash equal to the product of the Liberty Repurchased
Share Amount multiplied by the Repurchase Price, such cash amount to be delivered on such date by wire transfer of immediately available funds to an account
designated by Liberty for such purpose (the date of such repurchase, a “Repurchase Date”).

 



4. If, at any time, the Board of Directors sets a record date with respect to Charter shareholders for any purpose other than an annual meeting of Charter’s
stockholders at which only the election of directors and other customary annual business will be considered, Charter may provide notice (each, a “Special
Repurchase Notice”) within the five Business Days prior to such record date to Liberty containing the same information as a Repurchase Notice but for a
Repurchase Period beginning on the day after and not including the prior Monthly Determination Date and ending on a day no more than six Business Days
preceding (and not including) the date of the Special Repurchase Notice (the “Special Repurchase Period”). If Liberty receives such a Special Repurchase
Notice from Charter, Liberty shall be obligated to sell and transfer to Charter, and Charter shall be obligated to purchase from Liberty or the applicable Liberty
Party, shares of Company Common Stock in the same manner and in the same amounts and with the same certifications (calculated in respect of the Special
Repurchase Period instead of the Repurchase Period) as required by Section 3. Following a Special Repurchase Notice, the next Repurchase Notice shall be for
a Repurchase Period beginning on the first day following the Special Repurchase Period and ending on and including the Monthly Determination Date
occurring in the next month beginning after the date of the Special Repurchase Notice.

 

 
 



 
Exhibit 7(x)

 
ASSISTANT SECRETARY’S CERTIFICATE

 
(Liberty Broadband Corporation)

 
I, Ruth M. Huff, Assistant Secretary of Liberty Broadband Corporation (the “Corporation”), do hereby certify as follows:
 
Each of Renee L. Wilm, Craig Troyer, Brittany Uthoff and Katherine C. Jewell has been and is now a duly elected and qualified Chief Legal Officer, Senior Vice

President, Vice President and Assistant Vice President, respectively, of the Corporation. Pursuant to the Corporation’s organization documents and as authorized by the
Corporation’s board of directors, officers of the Corporation with the title of Chief Legal Officer, Senior Vice President, Vice President or Assistant Vice President have the
authority, on behalf of the Corporation, to execute and file reports, schedules and forms with regulatory agencies, including, without limitation, the United States Securities and
Exchange Commission.

 
IN WITNESS WHEREOF, I have executed this certificate as of the 24th day of February, 2021.
 

 /s/ Ruth M. Huff
 Ruth M. Huff, Assistant Secretary
 

 
 


