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LIBERTY BROADBAND CORPORATION

Condensed Consolidated Balance Sheets

(unaudited)
 

   

    March 31,   December 31,  
    2018   2017  
    (amounts in thousands)  
Assets                        
Current assets:            

Cash and cash equivalents   $ 78,088   81,257  
Other current assets     1,797   2,797  

Total current assets     79,885   84,054  
Investment in Charter, accounted for using the equity method (note 5)     11,866,434   11,835,613  
Other tangible and intangible assets, net     11,179   12,073  
Other assets     49   49  

Total assets   $ 11,957,547   11,931,789  
Liabilities and Equity            
Current liabilities:            

Accounts payable and accrued liabilities   $ 2,703   5,381  
Deferred revenue and other current liabilities     2,515   5,168  

Total current liabilities     5,218   10,549  
Debt (note 6)     497,764   497,370  
Deferred income tax liabilities     939,821   932,593  
Other liabilities     3,349   4,376  

Total liabilities     1,446,152   1,444,888  
Equity            
Preferred stock, $.01 par value. Authorized 50,000,000 shares; no shares issued      —    —  
Series A common stock, $.01 par value. Authorized 500,000,000 shares; issued and outstanding
26,306,408 shares at March 31, 2018 and 26,301,755 shares at December 31, 2017     263   262  
Series B common stock, $.01 par value. Authorized 18,750,000 shares; issued and outstanding
2,455,179 shares at March 31, 2018 and December 31, 2017     25   25  
Series C common stock, $.01 par value. Authorized 500,000,000 shares; issued and outstanding
152,582,266 shares at March 31, 2018 and 152,563,229 shares at December 31, 2017     1,526   1,526  
Additional paid-in capital     7,940,438   7,907,900  
Accumulated other comprehensive earnings, net of taxes     8,424   8,424  
Retained earnings     2,560,719   2,568,764  

Total equity     10,511,395   10,486,901  
Commitments and contingencies (note 8)            

Total liabilities and equity   $ 11,957,547   11,931,789  

See accompanying notes to the condensed consolidated financial statements.
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LIBERTY BROADBAND CORPORATION

Condensed Consolidated Statements of Operations

(unaudited)
 

     

    Three months ended   
    March 31,  
    2018      2017  

   
(amounts in thousands,

except per share amounts)  
Revenue:           

Software sales   $ 11,791   3,008  
Service      —   132  

Total revenue     11,791   3,140  
Operating, including stock-based compensation (note 7)     466   615  
Selling, general and administrative, including stock-based compensation (note 7)     6,727   5,544  
Research and development, including stock-based compensation (note 7)     1,443   2,390  
Depreciation and amortization     909   953  

      9,545   9,502  
Operating income (loss)     2,246   (6,362) 

Other income (expense):            
Interest expense     (5,037)  (4,555) 
Dividend and interest income     225   338  
Share of earnings (losses) of affiliates (note 5)     9,302   18,922  
Gain (loss) on dilution of investment in affiliate (note 5)     (26,757)  (32,138) 
Realized and unrealized gains (losses) on financial instruments, net (note 4)      —   981  
Other, net      —   (1) 

Net earnings (loss) before income taxes     (20,021)  (22,815) 
Income tax benefit (expense)     4,951   8,370  

Net earnings (loss) attributable to Liberty Broadband shareholders   $ (15,070)  (14,445) 
Basic net earnings (loss) attributable to Series A, Series B and Series C Liberty Broadband shareholders
per common share (note 3)   $ (0.08)  (0.08) 
Diluted net earnings (loss) attributable to Series A, Series B and Series C Liberty Broadband
shareholders per common share (note 3)   $ (0.08)  (0.08) 
 

See accompanying notes to the condensed consolidated financial statements.
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LIBERTY BROADBAND CORPORATION

Condensed Consolidated Statements of Comprehensive Earnings (Loss)

(unaudited)
 

     

    Three months ended   
    March 31,  
    2018      2017  
    (amounts in thousands)  
Net earnings (loss)      $ (15,070)  (14,445) 
Other comprehensive earnings (loss), net of taxes:            

Share of other comprehensive earnings (loss) of equity affiliate      —   124  
Other comprehensive earnings (loss), net of taxes      —   124  

Comprehensive earnings (loss) attributable to Liberty Broadband shareholders   $ (15,070)  (14,321) 
 

See accompanying notes to the condensed consolidated financial statements.
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LIBERTY BROADBAND CORPORATION

Condensed Consolidated Statements of Cash Flows

(unaudited)
 

     

    Three months ended   
    March 31,  
    2018   2017  
    (amounts in thousands)  
Cash flows from operating activities:                        
Net earnings (loss)   $ (15,070)  (14,445) 
Adjustments to reconcile net earnings (loss) to net cash provided by operating activities:            

Depreciation and amortization     909   953  
Stock-based compensation     1,405   1,448  
Share of (earnings) losses of affiliates, net     (9,302)  (18,922) 
(Gain) loss on dilution of investment in affiliate     26,757   32,138  
Realized and unrealized (gains) losses on financial instruments, net      —   (981) 
Deferred income tax expense (benefit)     (4,950)  (8,380) 
Other, net     394   87  
Changes in operating assets and liabilities:            

Current and other assets     1,282    3  
Payables and other liabilities     (5,121)  (1,502) 

Net cash provided (used) by operating activities     (3,696)  (9,601) 
Cash flows from investing activities:            

Capital expended for property and equipment     (14)   —  
Net cash provided (used) by investing activities     (14)   —  

Cash flows from financing activities:            
Proceeds from settlements of financial instruments      —   50,000  
Other financing activities, net     541   1,745  

Net cash provided (used) by financing activities     541   51,745  
Net increase (decrease) in cash     (3,169)  42,144  
Cash, cash equivalents and restricted cash, beginning of period     81,257   205,728  
Cash, cash equivalents and restricted cash, end of period   $ 78,088   247,872  

 
See accompanying notes to the condensed consolidated financial statements.
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LIBERTY BROADBAND CORPORATION

Condensed Consolidated Statement of Equity

(unaudited)
                    

                          Accumulated          
                      Additional   other          
    Preferred   Common stock   paid-in   comprehensive   Retained      
    Stock   Series A    Series B    Series C    capital   earnings   earnings   Total equity  
    (amounts in thousands)  
Balance at January 1, 2018      $  —   262   25   1,526  7,907,900      8,424      2,568,764      10,486,901  

Net earnings (loss)      —    —    —    —    —    —   (15,070)  (15,070) 
Stock-based compensation      —    —    —    —   1,352    —    —   1,352  
Issuance of common stock upon exercise of
stock options      —    1    —    —   540    —    —   541  
Cumulative effect of accounting change
(note 2)      —    —    —    —    —    —   1,223   1,223  
Cumulative effect of accounting change at
Charter      —    —    —    —    —    —   5,802   5,802  
Noncontrolling interest activity at Charter      —    —    —    —   30,646    —    —   30,646  

Balance at March 31, 2018   $  —   263   25   1,526  7,940,438   8,424   2,560,719   10,511,395  
 

See accompanying notes to the condensed consolidated financial statements.
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LIBERTY BROADBAND CORPORATION
Notes to Condensed Consolidated Financial Statements

(unaudited)

(1) Basis of Presentation

During May 2014, the board of directors of Liberty Media Corporation and its subsidiaries (“Liberty”) authorized management to
pursue a plan to spin-off to its stockholders common stock of a wholly-owned subsidiary, Liberty Broadband Corporation (“Liberty
Broadband” or the “Company”), and to distribute subscription rights to acquire shares of Liberty Broadband’s common stock (the “Broadband
Spin-Off”). At the time of the Broadband Spin-Off, Liberty Broadband was comprised of (i)  Liberty’s former interest in Charter
Communications, Inc. (“Legacy Charter”), (ii) Liberty’s former wholly-owned subsidiary TruePosition,  Inc., (iii) Liberty’s former minority
equity investment in Time Warner Cable, Inc. (“Time Warner Cable”), (iv) certain deferred tax liabilities, as well as liabilities related to the
Time Warner Cable written call options and (v) initial indebtedness, pursuant to margin loans entered into prior to the completion of the
Broadband Spin-Off. These financial statements refer to the combination of the aforementioned subsidiary, investments, and financial
instruments as “Liberty Broadband,” “the Company,” “us,” “we” and “our” in the notes to the condensed consolidated financial statements.

On May 18, 2016, Time Warner Cable merged with Legacy Charter (the “Time Warner Cable Merger”). In connection with the Time
Warner Cable Merger, Legacy Charter underwent a corporate reorganization, resulting in CCH I, LLC (“Charter”), a former subsidiary of
Legacy Charter, becoming the new publicly traded parent company. Also on May 18, 2016, the previously announced acquisition of Bright
House Networks, LLC from Advance/Newhouse Partnership (“A/N”) by Charter (the “Bright House Transaction”) was completed. In
connection with the Time Warner Cable Merger and Bright House Transaction, Liberty Broadband entered into certain agreements with Legacy
Charter, Charter (for accounting purposes a related party of the Company), Liberty Interactive Corporation (“Liberty Interactive,” now known
as Qurate Retail, Inc., for accounting purposes a related party of the Company) and Time Warner Cable. As a result of the Time Warner Cable
Merger and Bright House Transaction (collectively, the “Transactions”), Liberty Broadband exchanged its shares of Time Warner Cable for
shares of Charter and purchased additional shares of Charter. As a result, and pursuant to proxy agreements with GCI Liberty, Inc. (“GCI
Liberty”) and A/N, Liberty Broadband controls 25.01% of the aggregate voting power of Charter. See note 5 for additional detail regarding
these transactions and corresponding agreements.

The Company’s wholly owned subsidiary, Skyhook Holding, Inc. (“Skyhook”), focuses on the development and sale of Skyhook’s
device-based location technology. Skyhook markets and sells two primary products: (1) a location determination service called the Precision
Location Solution; and (2) a location intelligence and data insights service called Geospatial Insights.

The accompanying (a) condensed consolidated balance sheet as of December 31, 2017, which has been derived from audited financial
statements, and (b) interim unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted
accounting principles in the United States (“GAAP”) for interim financial information and the instructions to Form 10-Q and Article 10 of
Regulation  S-X as promulgated by the Securities and Exchange Commission. Accordingly, they do not include all of the information and
footnotes required by GAAP for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring
accruals) considered necessary for a fair presentation of the results for such periods have been included. The results of operations for any
interim period are not necessarily indicative of results for the full year. Additionally, certain prior period amounts have been reclassified for
comparability with current period presentation. These condensed consolidated financial statements should be read in conjunction with the
consolidated financial statements and notes thereto contained in Liberty Broadband's Annual Report on  Form  10-K for the year ended
December 31,  2017. All significant intercompany accounts and transactions have been eliminated in the condensed consolidated financial
statements.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities at the date of the financial statements and the reported amounts of revenue and expenses during
the reporting period. Actual results could differ from those estimates. The Company considers the application of the equity method of
accounting for investments in affiliates and accounting for income taxes to be its most significant estimates.
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LIBERTY BROADBAND CORPORATION
Notes to Condensed Consolidated Financial Statements

(unaudited)

Liberty Broadband holds an investment in Charter that is accounted for using the equity method. Liberty Broadband does not control
the decision making process or business management practices of this affiliate. Accordingly, Liberty Broadband relies on the management of
this affiliate to provide it with accurate financial information prepared in accordance with GAAP that the Company uses in the application of
the equity method. In addition, Liberty Broadband relies on audit reports that are provided by the affiliate's independent auditor on the financial
statements of such affiliate. The Company is not aware, however, of any errors in or possible misstatements of the financial information
provided by its equity affiliate that would have a material effect on Liberty Broadband's condensed consolidated financial statements.

The Tax Cuts and Jobs Act (the “Tax Act”) was enacted in December 2017. The Tax Act significantly changed U.S. tax law by, among
other things, lowering U.S. corporate income tax rate and implementing a territorial tax system.   In the prior year, we recognized the
provisional tax impacts related to the revaluation of deferred tax balances and included these estimates in our consolidated financial statements
for the year ended December 31, 2017. We are still in the process of analyzing the impact of the various provisions of the Tax Act. The ultimate
impact may materially differ from these provisional amounts due to, among other things, continued analysis of the estimates and further
guidance and interpretations on the application of the law. We expect to complete our analysis by December 2018.

Spin-Off Arrangements

Following the Broadband Spin-Off, Liberty and Liberty Broadband operate as separate, publicly traded companies, and neither has
any stock ownership, beneficial or otherwise, in the other. In connection with the Broadband Spin-Off, Liberty (for accounting purposes a
related party of the Company) and Liberty Broadband entered into certain agreements in order to govern certain of the ongoing relationships
between the two companies after the Broadband Spin-Off and to provide for an orderly transition. These agreements include a reorganization
agreement, a services agreement, a facilities sharing agreement and a tax sharing agreement.

The reorganization agreement provides for, among other things, the principal corporate transactions (including the internal
restructuring) required to effect the Broadband Spin-Off, certain conditions to the Broadband Spin-Off and provisions governing the
relationship between Liberty Broadband and Liberty with respect to and resulting from the Broadband Spin-Off. The tax sharing agreement
provides for the allocation and indemnification of tax liabilities and benefits between Liberty and Liberty Broadband and other agreements
related to tax matters. Pursuant to the tax sharing agreement, Liberty Broadband has agreed to indemnify Liberty, subject to certain limited
exceptions, for losses and taxes resulting from the Broadband Spin-Off to the extent such losses or taxes result primarily from, individually or
in the aggregate, the breach of certain restrictive covenants made by Liberty Broadband (applicable to actions or failures to act by Liberty
Broadband and its subsidiaries following the completion of the Broadband Spin-Off). Pursuant to the services agreement, Liberty provides
Liberty Broadband with general and administrative services including legal, tax, accounting, treasury and investor relations support. Under the
facilities sharing agreement, Liberty Broadband shares office space with Liberty and related amenities at Liberty’s corporate headquarters.
Liberty Broadband will reimburse Liberty for direct, out-of-pocket expenses incurred by Liberty in providing these services which will be
negotiated semi-annually. Under these various agreements, approximately $950 thousand and $746 thousand was reimbursable to Liberty for
the three months ended March 31, 2018 and 2017, respectively.

(2) Recent Accounting Pronouncements

Accounting Standards Adopted January 1, 2018

Revenue from Contracts with Customers. As of January 1, 2018, the Company adopted the Accounting Standards Updates (“ASU”)
amending revenue recognition guidance using the modified retrospective method for all contracts reflecting the aggregate effect of
modifications prior to the date of adoption. Results for reporting periods beginning after January 1, 2018 are presented under the new guidance,
while prior period amounts were not adjusted and continue to be reported under the accounting standards in effect for those periods.
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LIBERTY BROADBAND CORPORATION
Notes to Condensed Consolidated Financial Statements

(unaudited)
Upon adoption, we recognized a net cumulative effect of applying the new revenue guidance as a net increase to the opening balance

of retained earnings of $1.2 million, as well as an increase to other current assets of $0.3 million, an increase to deferred income tax liabilities
of $0.4 million and a decrease to deferred revenue and other current liabilities of $1.3 million, primarily due to changes in the timing of
revenue recognition. The impact of the new accounting guidance to our condensed consolidated statement of operations was not meaningful
for the three months ended March 31, 2018, and we do not expect it to be meaningful going forward.

Revenue Recognition

Skyhook earns revenue from the sale and integration of its Precision Location Solution (including the licensing of software and data
components that make up that solution) and the licensing of Geospatial Insights data. In addition, Skyhook earns revenue through entering into
licensing agreements with companies to utilize its underlying intellectual property.

Revenue is recognized upon transfer of control of promised products or services to its customers in an amount that reflects the
consideration expected to be received in exchange for those products and services.

Skyhook sells its Precision Location Solution and Geospatial Insights data via fixed fee, usage basis or revenue share licensing
arrangements. Revenue for fixed fee arrangements is recognized on a straight-line basis over the performance period. Revenue for usage based
contracts or revenue share arrangements is recognized upon transfer of the service to its customers. Contracts with customers often include
multiple products and services, which in general are not distinct within the context of the contract. Transaction prices of individual products
and services are not allocated to specific performance obligations and are recognized ratably.

Skyhook recognizes fees received from intellectual property licensing at the inception of a license term for perpetual licenses when
there are no ongoing performance obligations. Revenue recognition is deferred when there are ongoing performance obligations. In such
circumstances, revenue would be allocated to the performance obligation and recognized upon the transfer of control of the promised product
or service.

 
Deferred Revenue. At January 1, 2018, deferred revenue liabilities consisted of $4.5 million and $2.3 million, included in deferred

revenue and other current liabilities, and other liabilities, respectively. Of this $6.8 million that was recorded as deferred revenue, $2.6 million
was recognized as revenue during the three months ended March 31, 2018. At March 31, 2018, the related balance consisted of $1.9 million
and $2.5 million, included in deferred revenue and other current liabilities, and other liabilities, respectively. Of this $4.4 million that was
recorded as deferred revenue, we expect to recognize approximately 85% over the next one to three years.
 

Accounting Policies Elected.  The Company has elected to exclude all taxes assessed by a governmental authority from the
measurement of the transaction price.

 
Practical Expedients Utilized.   The Company has elected to apply the new revenue guidance only to those contracts that were not

completed contracts as of December 31, 2017 and considered contract modifications that occurred prior to January 1, 2018 as combined with
the original contract. Subsequent to January 1, 2018, the Company will consider each modification separately in accordance with the new
guidance.

 
Significant Judgments. The Company estimates variable consideration at the most likely amount to which we expect to be entitled.

This estimate of variable consideration and determination of whether to include estimated amounts in the transaction price are based largely on
an assessment of our anticipated performance and all historical, current and forecast information that is reasonably available to us.
 

Definition of a Business. As of January 1, 2018, the Company adopted the new guidance clarifying the definition of a business for
determining whether transactions should be accounted for as acquisitions (or disposals) of assets or
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LIBERTY BROADBAND CORPORATION
Notes to Condensed Consolidated Financial Statements

(unaudited)
businesses. Upon adoption, the standard impacts how the Company assesses acquisitions (or disposals) of assets or businesses.

Accounting Standards Not Yet Adopted

Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income. In February 2018, the Financial
Accounting Standards Board (“FASB”) issued new guidance that allows an entity to elect to reclassify “stranded” tax effects in AOCI to
retained earnings to address concerns related to accounting for certain provisions of the Tax Cuts and Jobs Act ("the Tax Act") enacted in
December 2017. The guidance is effective for annual and interim reporting periods beginning after December 15, 2018, with early adoption
permitted. We are currently evaluating the impact of the adoption of this new guidance on our consolidated financial statements.

 

(3) Earnings (Loss) per Share

Basic earnings (loss) per common share (“EPS”) is computed by dividing net earnings (loss) attributable to Liberty Broadband
shareholders by the weighted average number of common shares outstanding (“WASO”) for the period. Diluted EPS presents the dilutive
effect on a per share basis of potential common shares as if they had been converted at the beginning of the periods presented. The basic and
diluted EPS calculations are based on the following weighted average number of shares of outstanding common stock.

     

    Liberty Broadband Common Stock  
    Three months   Three months  
    ended   ended  
       March 31, 2018      March 31, 2017  
    (numbers of shares in thousands)  
Basic WASO   181,316   181,771  

Potentially dilutive shares (1)   1,398   1,274  
Diluted WASO   182,714   183,045  

(1)   Potentially dilutive shares are excluded from the computation of diluted EPS during periods in which losses are reported since the result
would be antidilutive.

 
 
 
 

(4) Assets and Liabilities Measured at Fair Value

For assets and liabilities required to be reported at fair value, GAAP provides a hierarchy that prioritizes inputs to valuation
techniques used to measure fair value into three broad levels. Level 1 inputs are quoted market prices in active markets for identical assets or
liabilities that the reporting entity has the ability to access at the measurement date. Level 2 inputs are inputs, other than quoted market prices
included within Level 1, that are observable for the asset or liability, either directly or indirectly. Level 3 inputs are unobservable inputs for the
asset or liability. The Company does not have any recurring assets or liabilities measured at fair value that would be considered Level 3.
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LIBERTY BROADBAND CORPORATION
Notes to Condensed Consolidated Financial Statements

(unaudited)

The Company’s assets and (liabilities) measured at fair value are as follows:
                     

    March 31, 2018   December 31, 2017  
          Quoted prices   Significant       Quoted prices   Significant  
          in active   other       in active   other  
          markets for   observable       markets for   observable  
          identical assets   inputs       identical assets   inputs  
Description   Total   (Level 1)   (Level 2)   Total   (Level 1)   (Level 2)  
    (amounts in thousands)  
Cash equivalents   $ 65,521   65,521    —   76,304   76,304    —  

Other Financial Instruments

Other financial instruments not measured at fair value on a recurring basis include trade receivables, trade payables, accrued and other
current liabilities, current portion of debt and long-term debt. With the exception of long-term debt, the carrying amount approximates fair
value due to the short maturity of these instruments as reported on our condensed consolidated balance sheets. The carrying value of our long-
term debt bears interest at a variable rate and therefore is also considered to approximate fair value.

Realized and Unrealized Gains (Losses) on Financial Instruments

Realized and unrealized gains (losses) on financial instruments are comprised of changes in the fair value of the following:
       

    Three months ended  
    March 31,  
    2018   2017  
    (amounts in thousands)  
Derivative instruments (1)      —   981  
    $  —   981  

(1) As of December 31, 2016, the Company had an outstanding zero-strike call option on 704,908 shares of Liberty Broadband Series C
common stock which expired in March 2017. Subsequent to March 31, 2018, the Company entered into another zero-strike call option on
610,325 shares of Liberty Broadband Series C common stock and prepaid a premium of $47.8 million in April 2018.

 
(5) Investment in Charter Accounted for Using the Equity Method

Through a number of prior years’ transactions, Liberty Broadband has acquired an interest in Charter. The investment in Charter is
accounted for as an equity method affiliate based on our ownership interest and the board seats held by individuals appointed by Liberty
Broadband. As of March 31, 2018, the carrying value of Liberty Broadband’s ownership in Charter was approximately $11,866 million. The
market value of Liberty Broadband’s ownership in Charter as of March 31, 2018 was approximately $16,828 million, which represented an
approximate economic ownership of 23% of the outstanding equity of Charter as of that date.

Pursuant to proxy agreements with GCI Liberty (see below) and A/N (the “GCI Liberty Proxy” and “A/N Proxy”, respectively),
Liberty Broadband has an irrevocable proxy to vote certain shares of Charter common stock owned beneficially or of record by GCI Liberty
and A/N following the closing of the Time Warner Cable Merger, for a five year term subject to extension upon the mutual agreement of both
parties, subject to certain limitations.
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LIBERTY BROADBAND CORPORATION
Notes to Condensed Consolidated Financial Statements

(unaudited)
In March 2018, Liberty Interactive completed its previously announced transactions with GCI Liberty and, in connection with the

completion of these transactions, the proxy agreement with Liberty Interactive was assigned to GCI Liberty.

As a result of the A/N Proxy and the GCI Liberty Proxy, Liberty Broadband controls 25.01% of the aggregate voting power of Charter
following the completion of the Time Warner Cable Merger and the Bright House Transaction and is Charter’s largest stockholder.

Additionally, so long as the A/N Proxy is in effect, if A/N proposes to transfer common units of Charter Communications Holdings,
LLC (which units are exchangeable into Charter shares and which will, under certain circumstances, result in the conversion of certain shares
of Class B Common Stock into Charter shares) or Charter shares, in each case, constituting either (i) shares representing the first 7.0% of the
outstanding voting power of Charter held by A/N or (ii) shares representing the last 7.0% of the outstanding voting power of New Charter held
by A/N, Liberty Broadband will have a right of first refusal (“ROFR”) to purchase all or a portion of any such securities A/N proposes to
transfer. The purchase price per share for any securities sold to Liberty Broadband pursuant to the ROFR will be the volume-weighted average
price of Charter shares for the two trading day period before the notice of a proposed sale by A/N, payable in cash. Certain transfers are
permitted to affiliates of A/N, subject to the transferee entity entering into an agreement assuming the transferor’s obligations under the A/N
Proxy.

Investment in Charter

The excess basis in our investment in Charter has increased to $3,037 million as of March 31, 2018 allocated within memo accounts
used for equity accounting purposes as follows (amounts in millions):

     

      March 31,   December 31,
      2018   2017
Property and equipment      $ 351   361
Customer relationships     693   689
Franchise fees     1,701   1,670
Trademarks     29   29
Goodwill     1,031   986
Debt     (99)  (98)
Deferred income tax liability     (669)  (662)
    $ 3,037   2,975

 
Upon acquisition, Liberty Broadband ascribed remaining useful lives of 7 years and 13 years to property and equipment and customer

relationships, respectively, and indefinite lives to franchise fees, trademarks and goodwill. The excess basis of outstanding debt is amortized
over the contractual period using the effective interest rate method. The increase in excess basis for the three months ended March 31, 2018,
was primarily due to Charter’s share buyback program. The Company’s share of earnings (losses) of affiliates line item in the accompanying
condensed consolidated statements of operations includes expenses of $28.7 million and $12.1  million, net of related taxes, for the three
months ended March 31, 2018 and 2017, respectively, due to the amortization of the excess basis related to assets with identifiable useful lives
and debt. 

The Company had a dilution loss of $26.8 million and $32.1 million during the three months ended March 31, 2018 and 2017,
respectively. The dilution losses for the three months ended March 31, 2017 was attributable to stock option exercises by employees and other
third parties at prices below Liberty Broadband’s book basis per share.
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Accounting Change
 
Charter adopted the new revenue guidance, as described in note 2, on January 1, 2018 using the modified retrospective transition

method with a cumulative-effect adjustment to equity. The January 1, 2018 adoption cumulative-effect adjustment consisted of an increase to
other noncurrent assets of $120 million, an increase to accounts payable and accrued liabilities of $71 million, an increase to deferred income
tax liabilities of $11 million and an increase to total shareholders’ equity of $38 million.  Charter applied the cumulative-effect method to all
contracts as of January 1, 2018.   Operating results for the three months ended March 31, 2018 are not materially different than results that
would have been reported under previous guidance.

Summarized unaudited financial information for Charter is as follows (amounts in millions):

Charter condensed consolidated balance sheets
 

       March 31, 2018   December 31, 2017  
Current assets   $ 2,398   2,555  
Property and equipment, net     34,002   33,888  
Goodwill     29,554   29,554  
Intangible assets, net     78,634   79,270  
Other assets     1,563   1,356  

Total assets   $ 146,151   146,623  
Current liabilities     11,602   11,090  
Deferred income taxes     17,351   17,314  
Long-term debt     67,609   68,186  
Other liabilities     2,464   2,502  
Equity     47,125   47,531  

Total liabilities and shareholders’ equity $ 146,151 146,623

Charter condensed consolidated statements of operations
 

     

  Three months ended 
  March 31,
  2018   2017
Revenue $ 10,657   10,164
Cost and expenses:        

Operating costs and expenses (excluding depreciation and amortization)   (6,836)   (6,579)
Depreciation and amortization   (2,710)   (2,550)
Other operating expenses, net   (69)   (94)
    (9,615)   (9,223)

Operating income   1,042   941
Interest expense, net   (851)   (713)
Other income (expense), net   60    8
Income tax benefit (expense)   (28)   (25)
Net income (loss)   223   211
Less: Net income attributable to noncontrolling interests   (55)   (56)
Net income (loss) attributable to Charter shareholders $ 168   155
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(6) Debt

2017 Margin Loan Facility
 
On August 31, 2017, a bankruptcy remote wholly owned subsidiary of the Company (“SPV”), entered into a multi-draw margin loan

credit facility (the “2017 Margin Loan Facility” and, the credit agreement governing such facility, the “2017 Margin Loan Agreement”) with
Bank of America, N.A and the lenders thereunder. SPV is permitted, subject to certain funding conditions, to borrow term loans up to an
aggregate principal amount equal to $1.0 billion. SPV will also have the ability from time to time to request additional loans in an aggregate
principal amount of up to $1.0 billion on an uncommitted basis subject to certain conditions. SPV had borrowed $500 million as of both March
31, 2018 and December 31, 2017, and had $500 million available to be drawn until August 31, 2018. The maturity date of the loans under the
2017 Margin Loan Agreement is August 30, 2019 (except for any incremental loans incurred thereunder to the extent SPV and the incremental
lenders agree to a later maturity date). Accordingly, the debt is classified as noncurrent as of March 31, 2018. Borrowings under the 2017
Margin Loan Agreement bear interest at the three-month LIBOR rate plus a per annum spread of 1.5%, unless it is unlawful for the applicable
lender to fund or maintain loans based on LIBOR or there are material restrictions on the applicable lender to do so, in which case borrowings
under the 2017 Margin Loan Agreement will either (a) bear interest at 0.5% plus the higher of (i) the federal funds rate plus ½ of 1%, (ii) the
prime rate and (iii) LIBOR plus 1% for each day during such period or (b) be prepaid. Borrowings outstanding under this margin loan bore
interest at a rate of 3.80% per annum at March 31, 2018. Interest is payable quarterly in arrears beginning on September 29, 2017. SPV used
available cash and a portion of the proceeds of the loans under the 2017 Margin Loan Facility to repay the two margin loan agreements entered
into by a wholly-owned special purpose subsidiary of the Company on October 30, 2014 and two margin loan agreements entered into by
another wholly-owned special purpose subsidiary of the Company on March 21, 2016. Borrowings may also be used for distribution as a
dividend or a return of capital, for the purchase of margin stock and for general corporate purposes.  

 
The 2017 Margin Loan Agreement contains various affirmative and negative covenants that restrict the activities of SPV (and, in

some cases, the Company and its subsidiaries with respect to shares of Charter owned by the Company and its subsidiaries). The 2017 Margin
Loan Agreement does not include any financial covenants.  The 2017 Margin Loan Agreement also contains restrictions related to additional
indebtedness and events of default customary for margin loans of this type.

SPV’s obligations under the 2017 Margin Loan Agreement are secured by first priority liens on a portion of the Company’s ownership
interest in Charter, sufficient for SPV to meet the loan to value requirements under the 2017 Margin Loan Agreement. The 2017 Margin Loan
Agreement indicates that no lender party shall have any voting rights with respect to the shares transferred, except to the extent that a lender
party buys any shares in a sale or other disposition made pursuant to the terms of the loan agreements. As of March 31, 2018,  6.8 million
shares of Charter with a value of $2.1 billion were pledged as collateral pursuant to the 2017 Margin Loan Agreement.
   
(7) Stock-Based Compensation

Liberty Broadband grants, to certain of its directors, employees and employees of its subsidiaries, restricted stock and stock options to
purchase shares of its common stock (collectively, "Awards"). The Company measures the cost of employee services received in exchange for
an equity classified Award (such as stock options and restricted stock) based on the grant-date fair value (“GDFV”) of the Award, and
recognizes that cost over the period during which the employee is required to provide service (usually the vesting period of the Award). The
Company measures the cost of employee services received in exchange for a liability classified Award based on the current fair value of the
Award, and remeasures the fair value of the Award at each reporting date.
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Included in the accompanying condensed consolidated statements of operations are the following amounts of stock-based
compensation for the three months ended March 31, 2018 and 2017 (amounts in thousands):

       

    Three months  
    ended  
    March 31,  
    2018   2017  
Operating expense      $  —       1  
Selling, general and administrative     1,388   1,220  
Research and development     17   227  
    $ 1,405   1,448  

 
Liberty Broadband – Grants of Stock Options

There were no options to purchase shares of Series A, Series B or Series C common stock granted during the three months
ended March 31, 2018.  

The Company calculates the GDFV for all of its equity classified awards and any subsequent remeasurement of its liability classified
awards using the Black-Scholes Model. The Company estimates the expected term of the Awards based on historical exercise and forfeiture
data. The volatility used in the calculation for Awards is based on the historical volatility of Liberty Broadband common stock and the implied
volatility of publicly traded Liberty Broadband options. The Company uses a zero dividend rate and the risk-free rate for Treasury Bonds with
a term similar to that of the subject options.

Liberty Broadband – Outstanding Awards

The following tables present the number and weighted average exercise price (“WAEP”) of Awards to purchase Liberty Broadband
common stock granted to certain officers, employees and directors of the Company, as well as the weighted average remaining life and
aggregate intrinsic value of the Awards.

     

                             Weighted            
              average      
              remaining   Aggregate
              contractual   intrinsic
    Series A   WAEP   life   value
    (in thousands)         (in years)   (in millions)
Outstanding at January 1, 2018   404  $ 33.16          

Granted    —  $  —          
Exercised   (5)  $ 27.88          
Forfeited/cancelled    —  $  —          

Outstanding at March 31, 2018   399  $ 33.24   1.7  $ 21
Exercisable at March 31, 2018   397  $ 33.19   1.7  $ 20
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                             Weighted            
              average      
              remaining   Aggregate
              contractual   intrinsic
    Series C   WAEP   life   value
    (in thousands)         (in years)   (in millions)
Outstanding at January 1, 2018   2,388  $ 43.35          

Granted    —  $  —          
Exercised   (24)  $ 28.57          
Forfeited/cancelled    —  $  —          

Outstanding at March 31, 2018   2,364  $ 43.50   5.0  $ 100
Exercisable at March 31, 2018   844  $ 34.54   1.9  $ 43

As of March 31, 2018, the total unrecognized compensation cost related to unvested Awards was approximately $9 million. Such
amount will be recognized in the Company's condensed consolidated statements of operations over a weighted average period of
approximately 1.5 years. 

As of March 31, 2018, Liberty Broadband reserved 2.8 million shares of Series A and Series C common stock for issuance under
exercise privileges of outstanding stock Awards.

Skyhook Equity Incentive Plans

Long-Term Incentive Plans
 
Skyhook has a long-term incentive plan which provides for the granting of phantom stock appreciation rights (“PARs”) and phantom

stock units (“PSUs”) to employees, directors, and consultants of Skyhook that is not significant to Liberty Broadband. As of both March 31,
2018 and December 31, 2017, $1.2 million are included in other liabilities for the fair value (Level 2) of the Company’s long-term incentive
plan obligations.

(8) Commitments and Contingencies

General Litigation

In the ordinary course of business, the Company and its consolidated subsidiary are parties to legal proceedings and claims involving
alleged infringement of third-party intellectual property rights, defamation, and other claims. Although it is reasonably possible that the
Company may incur losses upon conclusion of such matters, an estimate of any loss or range of loss cannot be made. In the opinion of
management, it is expected that amounts, if any, which may be required to satisfy such contingencies will not be material in relation to the
accompanying condensed consolidated financial statements.

Certain Risks and Concentrations

The Skyhook business is subject to certain risks and concentrations including dependence on relationships with its customers. The
Company’s largest customers, that accounted for greater than 10% of revenue, aggregated 72% and 67% of total revenue for the three months
ended March 31, 2018 and 2017, respectively. 

Off-Balance Sheet Arrangements

Liberty Broadband did not have any off-balance sheet arrangements that have, or are reasonably likely to have, a current or future
effect on the Company’s financial condition, results of operations, liquidity, capital expenditures or capital resources.
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(9) Segment Information

Liberty Broadband identifies its reportable segments as (A)  those consolidated companies that represent 10% or more of its
consolidated annual revenue, annual Adjusted OIBDA or total assets and (B) those equity method affiliates whose share of earnings or losses
represent 10% or more of Liberty Broadband’s annual pre-tax earnings (losses).

Liberty Broadband evaluates performance and makes decisions about allocating resources to its operating segments based on financial
measures such as revenue and Adjusted OIBDA. In addition, Liberty Broadband reviews nonfinancial measures such as subscriber growth.

Liberty Broadband defines Adjusted OIBDA as revenue less operating expenses and selling, general and administrative expenses
(excluding stock-based compensation). Liberty Broadband believes this measure is an important indicator of the operational strength and
performance of its businesses, including each business’s ability to service debt and fund capital expenditures. In addition, this measure allows
management to view operating results and perform analytical comparisons and benchmarking between businesses and identify strategies to
improve performance. This measure of performance excludes depreciation and amortization, stock-based compensation, separately reported
litigation settlements and restructuring and impairment charges that are included in the measurement of operating income pursuant to GAAP.
Accordingly, Adjusted OIBDA should be considered in addition to, but not as a substitute for, operating income, net earnings, cash flow
provided by operating activities and other measures of financial performance prepared in accordance with GAAP. Liberty Broadband generally
accounts for intersegment sales and transfers as if the sales or transfers were to third parties, that is, at current prices.

For the three months ended March 31, 2018, Liberty Broadband has identified the following consolidated company and equity method
investment as its reportable segments:

· Skyhook—a wholly owned subsidiary of the Company that provides the Precision Location Solution (a location determination
service) and Geospatial Insights product (a location intelligence and data insights service).    

· Charter—an equity method investment that is one of the largest providers of cable services in the United States, offering a variety
of entertainment, information and communications solutions to residential and commercial customers.

Liberty Broadband’s operating segments are strategic business units that offer different products and services. They are managed
separately because each segment requires different technologies, distribution channels and marketing strategies. The accounting policies of the
segments that are also consolidated companies are the same as those described in the Company’s summary of significant accounting policies in
the Company’s annual financial statements. We have included amounts attributable to Charter in the tables below. Although Liberty Broadband
owns less than 100% of the outstanding shares of Charter, 100% of the Charter amounts are included in the schedule below and subsequently
eliminated in order to reconcile the account totals to the Liberty Broadband condensed consolidated financial statements.
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Performance Measures

             

    Three months ended  March 31,  
    2018   2017  
          Adjusted       Adjusted  
    Revenue   OIBDA   Revenue   OIBDA  
      (amounts in thousands)  
Skyhook      $ 11,791      6,099      3,140      (2,560) 
Charter     10,657,000   3,824,000   10,164,000   3,560,000  
Corporate and other      —   (1,539)   —   (1,401) 
      10,668,791   3,828,560   10,167,140   3,556,039  
Eliminate equity method affiliate     (10,657,000)  (3,824,000)  (10,164,000)  (3,560,000) 

Consolidated Liberty Broadband   $ 11,791   4,560   3,140   (3,961) 
 

Other Information
         

    March 31, 2018  
    Total   Investments   Capital  
    assets   in affiliates   expenditures  
    (amounts in thousands)  
Skyhook      $ 24,312      —      14  
Charter     146,151,000   —   2,183,000  
Corporate and other     11,933,235   11,866,434   —  
      158,108,547   11,866,434   2,183,014  
Eliminate equity method affiliate     (146,151,000)   —   (2,183,000) 

Consolidated Liberty Broadband   $ 11,957,547   11,866,434   14  
 

The following table provides a reconciliation of consolidated segment Adjusted OIBDA to Operating income (loss) and Earnings (loss) before
income taxes:
             

    Three months  
    ended March 31,  
    2018   2017  
      (amounts in thousands)  
Consolidated segment Adjusted OIBDA      $ 4,560      (3,961) 

Stock-based compensation     (1,405)  (1,448) 
Depreciation and amortization     (909)  (953) 

Operating income (loss)     2,246   (6,362) 
Interest expense     (5,037)  (4,555) 
Dividend and interest income     225   338  
Share of earnings (loss) of affiliates, net     9,302   18,922  
Realized and unrealized gains (losses) on financial instruments, net      —   981  
Gain (loss) on dilution of investment in affiliate     (26,757)  (32,138) 
Other, net      —   (1) 

Earnings (loss) before income taxes   $ (20,021)  (22,815) 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Certain statements in this Quarterly Report on Form 10-Q constitute forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995, including statements regarding our business, product and marketing strategies; new service and
product offerings; the recoverability of our goodwill and other long-lived assets; the performance of our equity affiliate, Charter
Communications, Inc. (“Charter”); our projected sources and uses of cash; and the anticipated non-material impact of certain contingent
liabilities related to legal and tax proceedings and other matters arising in the ordinary course of business. Forward-looking statements
inherently involve many risks and uncertainties that could cause actual results to differ materially from those projected in these statements.
Where, in any forward-looking statement, we express an expectation or belief as to future results or events, such expectation or belief is
expressed in good faith and believed to have a reasonable basis, but such statements necessarily involve risks and uncertainties and there can
be no assurance that the expectation or belief will result or be achieved or accomplished. The following include some but not all of the factors
(as they relate to our consolidated subsidiary and equity affiliate) that could cause actual results or events to differ materially from those
anticipated:

· Charter’s ability to efficiently and effectively integrate acquired operations;

· the ability of Charter to sustain and grow revenue and cash flow from operations by offering video, Internet, voice, mobile,
advertising and other services to residential and commercial customers, to adequately meet the customer experience demands in its
markets and to maintain and grow its customer base, particularly in the face of increasingly aggressive competition, the need for
innovation and the related capital expenditures;

· the impact of competition from other market participants, including but not limited to incumbent telephone companies, direct
broadcast satellite operators, wireless broadband and telephone providers, digital subscriber line providers, fiber to the home
providers, video provided over the Internet by (i) market participants that have not historically competed in the multichannel video
business, (ii) traditional multichannel video distributors, and (iii) content providers that have historically licensed cable networks to
multichannel video distributors, and providers of advertising over the Internet;

· general business conditions, economic uncertainty or downturn, unemployment levels and the level of activity in the housing sector;

· Charter’s ability to obtain programming at reasonable prices or to raise prices to offset, in whole or in part, the effects of higher
programming costs (including retransmission consents);

· Charter’s ability to develop and deploy new products and technologies, including mobile products, cloud-based user interface,
Spectrum Guide , and downloadable security for set top boxes, and any other cloud-based consumer services and service platforms;

· failure to protect the security of personal information about the customers of our operating subsidiary and equity affiliate, subjecting
us to costly government enforcement actions or private litigation and reputational damage;

· changes in, or failure or inability to comply with, government regulations, including, without limitation, regulations of the Federal
Communications Commission, and adverse outcomes from regulatory proceedings;

· the effects of governmental regulation on the business of our equity affiliate and our operating subsidiary, including costs, disruptions
and possible limitations on Charter’s operating flexibility related to, and its ability to comply with, regulatory conditions applicable to
Charter as a result of the Time Warner Cable Merger and the Bright House Transaction (each as defined below and collectively, the
“Transactions”);

· any events that disrupt Charter’s or Skyhook’s networks, information systems or properties and impair its operating activities or
negatively impact their respective reputation;

· the ability to retain and hire key personnel;
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· the ability of suppliers and vendors to deliver products, equipment, software and services;

· the outcome of any pending or threatened litigation;

· changes in the nature of key strategic relationships with partners, vendors and joint venturers;

· the availability and access, in general, of funds to meet debt obligations prior to or when they become due and to fund operations and
necessary capital expenditures, either through (i) cash on hand, (ii) free cash flow, or (iii) access to the capital or credit markets;

· the ability of Charter and our company to comply with all covenants in their and our respective debt instruments, any violation of
which, if not cured in a timely manner, could trigger a default of other obligations under cross-default provisions; and

· our ability to successfully monetize certain of our assets.

For additional risk factors, please see Part I, Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2017.
These forward-looking statements and such risks, uncertainties and other factors speak only as of the date of this Quarterly Report, and we
expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein, to
reflect any change in our expectations with regard thereto, or any other change in events, conditions or circumstances on which any such
statement is based.

The following discussion and analysis provides information concerning our results of operations and financial condition. This
discussion should be read in conjunction with our accompanying condensed consolidated financial statements and the notes thereto and our
Annual Report on Form 10-K for the year ended December 31, 2017. Additionally, see note 2 to the accompanying condensed consolidated
financial statements for an overview of new accounting standards that we have adopted or that we plan to adopt that have had or may have an
impact on our financial statements.

Overview

During May 2014, the board of directors of Liberty Media Corporation and its subsidiaries (“Liberty”) authorized management to
pursue a plan to spin-off to its stockholders common stock of a wholly-owned subsidiary, Liberty Broadband Corporation (“Liberty
Broadband” or the “Company”), and to distribute subscription rights to acquire shares of Liberty Broadband’s common stock (the “Broadband
Spin-Off”). Liberty Broadband was formed in 2014 as a Delaware corporation. At the time of the Broadband Spin-Off, Liberty Broadband was
comprised of (i) Liberty’s former interest in Charter Communications, Inc. (“Legacy Charter”), (ii) Liberty’s former wholly-owned subsidiary
TruePosition, Inc., (iii) Liberty’s former minority equity investment in Time Warner Cable, Inc. (“Time Warner Cable,” “TWC,” or “Legacy
TWC”), (iv)  certain deferred tax liabilities, as well as liabilities related to the Time Warner Cable written call options and (v)  initial
indebtedness, pursuant to margin loans entered into prior to the completion of the Broadband Spin-Off. The Broadband Spin-Off was
accounted for at historical cost due to the pro rata nature of the distribution to holders of Liberty common stock.

On May 18, 2016, Time Warner Cable merged with Legacy Charter (the “Time Warner Cable Merger”). In connection with the Time
Warner Cable Merger, Legacy Charter underwent a corporate reorganization, resulting in CCH I, LLC, a former subsidiary of Legacy Charter
(“Charter”), becoming the new publicly traded parent company. Also on May 18, 2016, the previously announced acquisition of Bright House
Networks, LLC (“Bright House”) from Advance/Newhouse Partnership (“A/N”) by Charter (the “Bright House Transaction”) was completed.
In connection with the Time Warner Cable Merger and Bright House Transaction, Liberty Broadband entered into certain agreements with
Legacy Charter, Charter, Liberty Interactive Corporation,  now known as Qurate Retail, Inc., and Time Warner Cable. In connection with the
Time Warner Cable Merger and Bright House Transaction, Liberty Broadband exchanged its shares of Time Warner Cable for shares of Charter
and purchased additional shares of Charter. As a result, and pursuant to proxy agreements with GCI Liberty, Inc. and A/N, Liberty Broadband
controls 25.01% of the aggregate voting power of Charter. In addition, in connection with the Time Warner Cable Merger, Liberty Broadband
funded its purchase of shares of Charter Class A common stock using proceeds of $4.4 billion related to subscriptions for approximately 78.3
million newly issued shares of Liberty Broadband Series C common stock.
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The Company’s wholly owned subsidiary, Skyhook Holding, Inc. (“Skyhook”), focuses on the development and sale of Skyhook’s
device-based location technology. Skyhook markets and sells two primary products: (1) a location determination service called the Precision
Location Solution; and (2) a location intelligence and data insights service called Geospatial Insights.

The financial information represents a consolidation of the historical financial information of Skyhook, Liberty Broadband’s interest
in Charter and certain deferred tax liabilities. This financial information refers to the consolidation of the aforementioned subsidiary,
investments, and financial instruments, as “Liberty Broadband,” “the Company,” “us,” “we” and “our” here and in the notes to the
accompanying condensed consolidated financial statements.

Results of Operations—Consolidated—March 31, 2018 and 2017

Consolidated operating results:
       

    Three months ended  
    March 31,  
    2018   2017  
    (amounts in thousands)  
Revenue      $ 11,791      3,140  

Operating expense     466   614  
Research and development     1,426   2,163  
Selling, general and administrative     5,339   4,324  
Stock-based compensation     1,405   1,448  
Depreciation and amortization     909   953  

Operating income (loss)     2,246   (6,362) 
Less impact of stock-based compensation and depreciation and amortization     2,314   2,401  

Adjusted OIBDA   $ 4,560   (3,961) 
 

Revenue
Revenue increased $8.7 million for the three months ended March 31, 2018,  as compared to the corresponding period in the prior

year. The increase in revenue for the three months ended March 31, 2018 was due to a new license agreement entered into during the period.
On February 16, 2018, Skyhook entered into a license agreement pursuant to which Skyhook agreed to grant to the licensee a perpetual, non-
exclusive, non-transferable, worldwide license to patents and patent applications owned by Skyhook. In exchange for this grant, the licensee
agreed to pay a one-time lump sum payment of $8.5 million that was recognized as revenue during the three months ended March 31, 2018.

Operating expense, research and development, and selling, general and administrative expenses
Operating expense and research and development expense decreased by $148 thousand and  $737 thousand, respectively, for the three

months ended March 31, 2018, as compared to the corresponding period in the prior year, primarily as a result of headcount reductions and
other cost containment measures taken by Skyhook in late 2017. Selling, general, and administrative expense increased by $1.0 million for the
three months ended March 31, 2018, as compared to the corresponding period in the prior year, primarily as a result of increased legal
expenses of $0.8 million and other costs associated with the license agreement, partially offset by decreased expenses resulting from headcount
reductions and other cost containment measures taken by Skyhook in late 2017.

Stock-based compensation
The decrease in stock-based compensation expense of $43 thousand for the three months ended March 31, 2018, as compared to the

corresponding period in the prior year, was primarily due to a reduction in the fair value of outstanding grants,  partially offset by additional
grants of awards, and the ongoing vesting of outstanding grants.
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Depreciation and amortization

Depreciation and amortization expense decreased by $44 thousand during the three months ended March 31, 2018, as compared to the
corresponding period in the prior year, due to certain assets becoming fully depreciated.

Operating income (loss)

Operating income increased $8.6 million for the three months ended March 31, 2018,  as compared to the corresponding period in the
prior year due to the items discussed above.

Adjusted OIBDA

We define Adjusted OIBDA as revenue less operating expenses and selling, general and administrative expenses (excluding stock-
based compensation). Our chief operating decision maker and management team use this measure of performance in conjunction with other
measures to evaluate our businesses and make decisions about allocating resources among our businesses. We believe this is an important
indicator of the operational strength and performance of our businesses, including each business’s ability to service debt and fund capital
expenditures. In addition, this measure allows us to view operating results, perform analytical comparisons and benchmarking between
businesses and identify strategies to improve performance. This measure of performance excludes such costs as depreciation and amortization,
stock-based compensation, separately reported litigation settlements and restructuring and impairment charges that are included in the
measurement of operating income pursuant to generally accepted accounting principles in the United States (“GAAP”). Accordingly, Adjusted
OIBDA should be considered in addition to, but not as a substitute for, operating income, net income, cash flow provided by operating
activities and other measures of financial performance prepared in accordance with GAAP. See note  9 to the accompanying condensed
consolidated financial statements for a reconciliation of Adjusted OIBDA to Operating income (loss) and Earnings (loss) before income taxes.

Adjusted OIBDA increased $8.5 million during the three months ended March 31, 2018, as compared to the corresponding period in
the prior year. The increase in Skyhook Adjusted OIBDA for the three months ended March 31, 2018, as compared to the corresponding period
in the prior year, was due to the new license agreement entered into during the three months ended March 31, 2018, coupled with lower
operating expenses resulting from headcount reductions and other cost containment measures discussed above, partially offset by increased
legal expenses and other costs associated with the license agreement discussed above.
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Other Income and Expense

Components of Other income (expense) are presented in the table below.
       

    Three months ended  
    March 31,  
    2018   2017  
    (amounts in thousands)  
Other income (expense):                     

Interest expense   $ (5,037)  (4,555) 
Dividend and interest income     225   338  
Share of earnings (losses) of affiliates     9,302   18,922  
Realized and unrealized gains (losses) on financial instruments, net      —   981  
Gain (loss) on dilution of investment in affiliate     (26,757)  (32,138) 
Other, net      —   (1) 

    $ (22,267)  (16,453) 

Interest expense

Interest expense increased  $0.5 million during the three months ended March 31, 2018, as compared to the corresponding period in
the prior year. The increase was primarily due to an increase in our weighted average interest rate during the current period as compared to
corresponding period in the prior year.

Dividend and interest income

Dividend and interest income decreased $113  thousand during the three months ended March 31, 2018, as compared to the
corresponding period in the prior year. The decrease in dividend and interest income for the three months ended March 31, 2018, as compared
to the corresponding period in the prior year, was the result of lower cash balances in the current period. 

Share of earnings (losses) of affiliates

Share of earnings of affiliates decreased $9.6  million during the three months ended March 31, 2018, as compared to the
corresponding period in the prior year. The Company’s Share of earnings (losses) of affiliates line item in the accompanying condensed
consolidated statements of operations includes expenses of $28.7 million and $12.1 million, net of related taxes, for the three months ended
March 31, 2018 and 2017, respectively, due to the increase in excess basis of assets with identifiable useful lives and debt, which was primarily
due to Charter’s share buyback program. The decrease  in the share of earnings of affiliates in  the three months ended March 31, 2018, as
compared to the corresponding period in the prior year, was primarily the result of increased amortization of our excess basis.
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The following is a discussion of Charter’s results of operations. In order to provide a better understanding of Charter’s operations, we
have included a summarized presentation of Charter’s results from operations. 

   

           
    Three months ended
    March 31,
    2018   2017
    (amounts in millions)
Revenue      $ 10,657      10,164
Operating expenses, excluding stock-based compensation     (6,833)  (6,604)

Adjusted OIBDA     3,824   3,560
Depreciation and amortization     (2,710)  (2,550)
Stock-based compensation     (72)  (69)

Operating income     1,042   941
Other expenses, net     (791)  (705)

Net earnings (loss) before income taxes     251   236
Income tax benefit (expense)     (28)  (25)

Net earnings (loss)   $ 223   211
 

Charter net earnings increased  $12 million for the three months ended March 31, 2018, as compared to the corresponding period in
the prior year.

Charter’s revenue increased $493 million for the three months ended March 31, 2018, as compared to the corresponding period in the
prior year, primarily due to increases in the number of residential Internet and commercial business customers, price adjustments as well as
growth in expanded basic video penetration offset by a decrease in limited basic video customers.
 

The increase in revenue during the three months ended March 31, 2018 was partially offset by the net impact of an increase in
operating expenses, excluding stock-based compensation of $229 million. Operating costs increased due to an increase in programming costs
and costs to service customers.

 
Programming costs increased as a result of contractual rate adjustments, including renewals and increases in amounts paid for

retransmission consents, higher expanded basic video package customers partly offset by one-time programming benefits during the three
months ended March 31, 2018. Charter expects programming expenses will continue to increase due to a variety of factors, including annual
increases imposed by programmers with additional selling power as a result of media consolidation, increased demands by owners of broadcast
stations for payment for retransmission consent or linking carriage of other services to retransmission consent, and additional programming,
particularly new services. Charter has been unable to fully pass these increases on to its customers nor does it expect to be able to do so in the
future without a potential loss of customers.

 
Cost to service customers increased during the three months ended March 31, 2018 compared to the corresponding period in 2017

primarily due to an increase in bad debt expense.
 
Charter’s Adjusted OIBDA for the three months ended March 31, 2018 increased as a result of the discussion above. 
 
Depreciation and amortization expense increased $160 million during the three months ended March 31, 2018,  as compared to the

corresponding period in the prior year, primarily representing depreciation on more recent capital expenditures, offset by certain assets
becoming fully depreciated. 

 
Charter’s results were also impacted by an increase in other expenses, net of $86 million for the three months ended March 31, 2018.

The increase in other expenses, net was primarily due to $138 million of additional interest expense that was recognized during the three
months ended March 31, 2018, as compared to the corresponding period in the prior year, offset by $25 million of additional gains on financial
instruments, net and no loss on extinguishment of debt in the current period. The increase in interest expense that was recognized during the
three months ended March 31, 2018, as compared to the corresponding period in the prior year, was primarily as a result of an increase in
weighted average debt outstanding of
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approximately $8.8 billion, primarily due to the issuance of notes throughout 2017 for general corporate purposes including stock buybacks.
Charter recorded gains on financial instruments, net of $63 million and $38 million during the three months ended March 31, 2018 and 2017,
respectively. Gains and losses on financial instruments are primarily recognized due to changes in the fair value of Charter’s cross currency
derivative instruments and the foreign currency remeasurement of the fixed-rate British pound sterling denominated notes into U.S. dollars.
Additionally, in the three months ended March 31, 2017, Charter recorded loss on extinguishment of debt of $34 million which primarily
represents losses recognized as a result of repurchases of CCO Holdings, LLC notes, with no similar loss in the three months ended March 31,
2018. 

 
Income tax expense increased $3 million for the three months ended March 31, 2018,  as compared to the corresponding period in the

prior year. Income tax expense for the three months ended March 31, 2018 and 2017 was reduced by approximately $22 million and $56
million, respectively, due to the recognition of excess tax benefits resulting from share based compensation.

Realized and unrealized gains (losses) on financial instruments, net

Realized and unrealized gains on financial instruments, net declined  $1.0 million for the three months ended March 31, 2018, as
compared to the corresponding period in the prior year.  The realized gains during the three months ended March 31, 2017, were related to the
zero-strike call options (see discussion in note 4 to the accompanying condensed consolidated financial statements). For the three months
ended March 31, 2018, we had no outstanding zero-strike call options.

Gain (loss) on dilution of investment in affiliate

The loss on dilution of investment in affiliate was less by $5.4 million during the three months ended March 31, 2018, as compared to
the corresponding period in the prior year, primarily due to a  decrease in issuance of Charter common stock from the exercise of stock options
held by employees and other third parties, at prices below Liberty Broadband’s book basis per share. As Liberty Broadband’s ownership in
Charter changes due to exercises of Charter warrants to third parties and stock options, a loss is recorded with the effective sale of common
stock, because the exercise price of Charter warrants or stock options is typically lower than the book value of the Charter shares held by
Liberty Broadband.

Other, net

Other, net during the three months ended March 31, 2017 was primarily attributable to tax penalties. 

Income tax benefit (expense)

During the three months ended March 31, 2018, we had an income tax  benefit of $5.0 million and the effective rate was
approximately 24.7%.  For the three months ended March 31, 2017, we had an income tax benefit of $8.4 million and the effective tax rate was
approximately 36.7%. The difference between the effective income tax rate of 24.7% and the U.S. Federal income tax rate of 21%  for the three
months ended March 31, 2018 was primarily due to the effect of state income taxes. The difference between the effective income tax rate of
36.7% and the U.S. Federal income tax rate of 35% for the three months ended March 31, 2017 was primarily due to the effect of state income
taxes.

Liquidity and Capital Resources

As of March 31, 2018,  substantially all of our cash and cash equivalents are invested in U.S. Treasury securities, other government
securities or government guaranteed funds, AAA rated money market funds and other highly rated financial and corporate debt instruments.

The following are potential sources of liquidity: available cash balances, cash generated by the operating activities of our privately-
owned subsidiaries (to the extent such cash exceeds the working capital needs of the subsidiaries and is not otherwise restricted), proceeds
from asset sales, monetization of our investments, outstanding debt facilities, including $500 million available to be drawn under our 2017
Margin Loan Facility until August 31, 2018, debt and equity issuances, and dividend and interest receipts.
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As of March 31, 2018, Liberty Broadband had a cash balance of $78 million. 
             

    Three months ended  March 31,  
    2018   2017  
    (amounts in thousands)  
Cash flow information                        

Net cash provided (used) by operating activities   $ (3,696)  (9,601) 
Net cash provided (used) by investing activities   $ (14)   —  
Net cash provided (used) by financing activities   $ 541   51,745  

 
The decrease in cash used by operating activities in the three months ended March 31, 2018, as compared to the corresponding period

in the prior year, was primarily driven by the increase in operating income in the current period, as well as the timing of differences in cash
receipts and payments. 

During the three months ended March 31, 2018, net cash flows from financing activities were primarily related to the exercise of
employee options.

During the three months ended March 31, 2017, net cash flows from financing activities primarily related to the settlement of the
zero-strike call options (see note 4 to the accompanying condensed consolidated financial statements).

The projected use of our cash will be primarily to fund any operational needs of our subsidiary, to service debt, to fund potential
investment opportunities, and refinance Liberty Broadband’s margin loans, under its 2017 Margin Loan Facility, that come due in 2019. We
expect corporate cash to cover corporate expenses for the foreseeable future.    
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

We are exposed to market risk in the normal course of business due to our ongoing investing and financial activities. Market risk
refers to the risk of loss arising from adverse changes in stock prices and interest rates. The risk of loss can be assessed from the perspective of
adverse changes in fair values, cash flows and future earnings. We have established policies, procedures and internal processes governing our
management of market risks and the use of financial instruments to manage our exposure to such risks.

We are exposed to changes in interest rates primarily as a result of our borrowing and investment activities, which could include
investments in fixed and floating rate debt instruments and borrowings used to maintain liquidity and to fund business operations. The nature
and amount of our long-term and short-term debt are expected to vary as a result of future requirements, market conditions and other factors.
We manage our exposure to interest rates by maintaining what we believe is an appropriate mix of fixed and variable rate debt. We believe this
best protects us from interest rate risk. In the future, we could achieve this mix by (i) issuing fixed rate debt that we believe has a low stated
interest rate and significant term to maturity, (ii) issuing variable rate debt with appropriate maturities and interest rates and (iii) entering into
interest rate swap arrangements when we deem appropriate. As of March 31, 2018, our debt is comprised of the following amounts:
 

                   

                   
Variable rate debt   Fixed rate debt  

Principal      Weighted avg      Principal      Weighted avg  
amount   interest rate   amount   interest rate  

(dollar amounts in millions)  
$ 500   3.8%   $  —   NA  

 
Our stock in Charter (our equity method affiliate) is publicly traded and not reflected at fair value in our balance sheet. Our

investment in Charter is also subject to market risk that is not directly reflected in our financial statements.

Item 4. Controls and Procedures

In accordance with Rules  13a-15 and 15d-15 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), the
Company carried out an evaluation, under the supervision and with the participation of management, including its chief executive officer and
its principal accounting and financial officer (the "Executives"), of the effectiveness of its disclosure controls and procedures as of the end of
the period covered by this report. Based on that evaluation, the Executives concluded that the Company's disclosure controls and procedures
were effective as of March 31, 2018 to provide reasonable assurance that information required to be disclosed in its reports filed or submitted
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission's rules and forms.

There has been no change in the Company's internal control over financial reporting that occurred during the three months ended
March 31, 2018 that has materially affected, or is reasonably likely to materially affect, its internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings

Our Annual Report on Form 10-K for the year ended December 31, 2017 includes "Legal Proceedings" under Item 3 of Part I. There
have been no material changes from the legal proceedings described in our Form 10-K, except as described below.

On December 19, 2011, Sprint Communications Company L.P. (“Sprint”) filed a complaint in the U.S. District Court for the District
of Kansas alleging that Legacy TWC infringed certain U.S. patents purportedly relating to VoIP services. A trial began on February 13, 2017.
The plaintiff is seeking monetary damages of approximately $150 million. On March 3, 2017 the jury returned a verdict of $140 million
against Legacy TWC and further concluded that Legacy TWC had willfully infringed Sprint’s patents.   The court subsequently declined to
enhance the damage award as a result of the purported willful infringement and awarded Sprint an additional $6 million, representing pre-
judgment interest on the damages award.   Charter has appealed the case to the United States Court of Appeals for the Federal Circuit.    In
addition to its appeal, Charter continues to pursue indemnity from one of its vendors and has brought a patent suit against Sprint (TC Tech,
LLC v. Sprint) in the U.S. District Court for the District of Delaware implicating Sprint's LTE technology.  Charter does not expect that the
outcome of this litigation will have a material adverse effect on its operations or financial condition.  The ultimate outcome of this litigation or
the pursuit of indemnity against Charter’s vendor cannot be predicted.

On October 23, 2015, the New York Office of the Attorney General (the “NY AG”) began an investigation of Legacy TWC's
advertised Internet speeds and other Internet product advertising. On February 1, 2017, the NY AG filed suit in the Supreme Court for the State
of New York alleging that Legacy TWC’s advertising of Internet speeds was false and misleading. The suit seeks restitution and injunctive
relief.  Charter had moved to dismiss the NY AG’s complaint, but the trial court denied the motion and Charter has appealed the ruling. Charter
intends to defend itself vigorously. Although no assurances can be made that such defenses would ultimately be successful, Charter does not
expect that the outcome of this litigation will have a material adverse effect on its operations, financial condition or cash flows.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

There were no repurchases of Liberty Broadband Series A, B or C common stock during the period.

During the three months ended March 31, 2018,  118 shares of Liberty Broadband Series A common stock and 259 Series C common
stock were surrendered by certain of our officers and employees to pay withholding taxes and other deductions in connection with the vesting
of their restricted stock.

II-1

 



Table of Contents

Item 6. Exhibits

(a) Exhibits

Listed below are the exhibits which are filed as a part of this Report (according to the number assigned to them in Item  601 of
Regulation S-K):
     

10.1  Amendment, dated March 12, 2018 of certain Liberty Broadband incentive plans.*
31.1  Rule 13a-14(a)/15d-14(a) Certification*
31.2  Rule 13a-14(a)/15d-14(a) Certification*

32  Section 1350 Certification**
101.INS   XBRL Instance Document*

101.SCH   XBRL Taxonomy Extension Schema Document*
101.CAL   XBRL Taxonomy Calculation Linkbase Document*
101.LAB   XBRL Taxonomy Label Linkbase Document*
101.PRE   XBRL Taxonomy Presentation Linkbase Document*
101.DEF   XBRL Taxonomy Definition Document*

*Filed herewith

**Furnished herewith
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

 
 

   

       LIBERTY BROADBAND CORPORATION
     

Date: May 2, 2018   By: /s/ GREGORY B. MAFFEI

     
Gregory B. Maffei
President and Chief Executive Officer

       

Date: May 2, 2018   By: /s/ MARK D. CARLETON

     

Mark D. Carleton
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)
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Exhibit 10.1

 
 

POLICY FOR DETERMINING FAIR MARKET VALUE FOR PURPOSES OF TAX WITHHOLDING ON
RESTRICTED SHARES AND RESTRICTED STOCK UNITS

 
 

This Policy pertains to the Liberty Broadband Corporation 2014 Omnibus Incentive Plan and Liberty Broadband
Corporation Transitional Stock Adjustment Plan, as such plans may be amended from time to time (together, the
“Incentive Plans”).

 
Solely for purposes of determining the tax withholding due upon the vesting or settlement of restricted shares and

restricted stock units under the Incentive Plans (and for the related purpose of valuing shares withheld to satisfy such tax
withholding obligations), the Fair Market Value of a share of the series of common stock to which such award relates shall
be equal to the closing price of a share of such series of common stock on the trading day next preceding the day that such
award vests as reported on the consolidated transaction reporting system for the principal national securities exchange on
which shares of such series of common stock are listed on such day or if such shares are not then listed on a national
securities exchange, then as quoted by OTC Markets Group Inc.

 
To the extent necessary, this Policy shall be deemed an amendment to each of the Incentive Plans.

 
 
ADOPTED, by the Board of Directors and the Compensation Committee of the Board of Directors of Liberty Broadband
Corporation on March 12, 2018.



EXHIBIT 31.1

CERTIFICATION
I, Gregory B. Maffei, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Liberty Broadband Corporation;

2.     Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this quarterly report;

3.     Based on my knowledge, the financial statements and other financial information included in this quarterly report fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this quarterly report;

4.     The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant and we have:

a)    designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b)    designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c)     evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this quarterly report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this quarterly
report based on such evaluation; and

d)    disclosed in this quarterly report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5.     The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the
equivalent function):

a)    all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: May 2, 2018

/s/ GREGORY B. MAFFEI
Gregory B. Maffei
President and Chief Executive Officer

 

 



EXHIBIT 31.2

CERTIFICATION
I, Mark D. Carleton, certify that:

1.     I have reviewed this quarterly report on Form 10-Q of Liberty Broadband Corporation;

2.     Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this quarterly report;

3.     Based on my knowledge, the financial statements and other financial information included in this quarterly report fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this quarterly report;

4.     The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have:

a)    designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;

b)    designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c)     evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this quarterly report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period covered by this quarterly
report based on such evaluation; and

d)    disclosed in this quarterly report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5.     The registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the
equivalent function):

a)    all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.

Date: May 2, 2018

/s/ MARK D. CARLETON
Mark D. Carleton
Chief Financial Officer

 

 



Exhibit 32

Certification

Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United
States Code), each of the undersigned officers of Liberty Broadband Corporation, a Delaware corporation (the "Company"), does hereby
certify, to such officer's knowledge, that:

The Quarterly Report on Form 10-Q for the period ended March 31, 2018 (the "Form 10-Q") of the Company fully complies with the
requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934 and information contained in the Form 10-Q fairly presents,
in all material respects, the financial condition and results of operations of the Company.

 

 

 

 

 

Dated:  May 2,  2018   /s/ GREGORY B. MAFFEI

   
Gregory B. Maffei

President and Chief Executive Officer

Dated:  May 2, 2018   /s/ MARK D. CARLETON

   

Mark D. Carleton
Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
 

The foregoing certification is being furnished solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and
(b) of section 1350, chapter 63 of title 18, United States Code) and is not being filed as part of the Form 10-Q or as a separate disclosure
document.

 

 


