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EXPLANATORY NOTE

Liberty Broadband Corporation (the “Registrant”) is filing this Registration Statement for the purpose of
registering additional shares of the Registrant’s Series C common stock issuable pursuant to the Registrant’s
2019 Omnibus Incentive Plan and consists only of those items required by General Instruction E to Form S-8.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Note: The document(s) containing the information specified in Part I of this Form will be sent or given
to employees as specified by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities
Act”). In accordance with Rule 428 under the Securities Act and the requirements of Part I of Form S-8, such
documents are not being filed with the Securities and Exchange Commission (the “Commission”) either as part
of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the
Securities Act. These documents and the documents incorporated by reference in this Registration Statement
pursuant to Item 3 of Part II of this Form, taken together, constitute a prospectus that meets the requirements of
Section 10(a) of the Securities Act. The Registrant will maintain a file of such documents in accordance with
the provisions of Rule 428 under the Securities Act. Upon request, the Registrant will furnish to the
Commission or its staff a copy or copies of all the documents included in such file.
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PART 11

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously filed with the Commission by the Registrant are incorporated
herein by reference.

(1)

(i)

(iii)

(iv)

V)

(vi)

The Registrant’s Registration Statements on Form S-8, filed with the Commission on August 14,
2019 and December 22, 2020 (Commission File Nos. 333-233258 and 333-251570,
respectively);

The Registrant’s Annual Report on Form 10-K for its fiscal year ended December 31, 2022, filed
with the Commission on February 17, 2023 (the “Annual Report”) (Commission File No. 001-
36713);

The portions of the Registrant’s Definitive Proxy Statement on Schedule 14A, filed with the
Commission on April 21, 2023, that are incorporated by reference in Part III of the Registrant’s
Annual Report on Form 10-K for its fiscal year ended December 31, 2022 (Commission File No.
001-36713);

The Registrant’s Quarterly Reports on Form 10-Q for its fiscal quarter ended March 31, 2023,
filed with the Commission on May 2, 2023, its fiscal quarter ended June 30, 2023, filed with the
Commission on August 4, 2023, and its fiscal quarter ended September 30, 2023, filed with the
Commission on November 3, 2023 (each, Commission File No. 001-36713);

The Registrant’s Current Reports on Form 8-K, filed with the Commission on January 25, 2023,
February 21, 2023, May 22, 2023, June 7, 2023 and October 26, 2023 (each, Commission File
No. 001-36713 and, in each case only as to the information “filed” with the Commission
thereunder for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and not as to information “furnished” thereunder); and

The description of the Registrant’s Series C common stock, par value $0.01 per share, contained
in the Registrant’s Registration Statement on Form 8-A filed with the Commission under the
Exchange Act on October 29, 2014 (Commission File No. 001-36713), and any amendment or
report filed for the purpose of updating such description, including Exhibit 4.11 to the Annual
Report.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Exchange Act prior to the filing of a post-effective amendment which indicates that all securities offered hereby
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference into this Registration Statement and to be a part hereof from the date of filing of such documents;
provided, however, that documents or
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https://www.sec.gov/Archives/edgar/data/1611983/000155837019008093/s-8.htm
https://www.sec.gov/Archives/edgar/data/1611983/000110465920138319/tm2038584d4_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000155837023001533/lbrda-20221231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000110465923048358/tm232031d2_def14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000155837023007686/lbrda-20230331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000155837023013359/lbrda-20230630x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000155837023017561/lbrda-20230930x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000161198323000002/lbrda-20230123x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000161198323000009/lbrda-20230221x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000161198323000025/lbrda-20230517x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000161198323000030/lbrda-20230606x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1611983/000161198323000054/lbrda-20231020x8k.htm
https://www.sec.gov/Archives/edgar/data/1611983/000110465914074686/a14-23041_18a12b.htm

information deemed to have been furnished and not filed in accordance with Commission rules shall not be
deemed incorporated by reference into this Registration Statement. Any statement contained herein or in a
document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or amended, to constitute a part of this Registration Statement.

Item S. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (“DGCL”) provides, generally, that a corporation
shall have the power to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding (except actions by or in the right of the corporation)
by reason of the fact that such person is or was a director, officer, employee or agent of the corporation against
all expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by such person
in connection with such action, suit or proceeding if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. A
corporation may similarly indemnify such person for expenses actually and reasonably incurred by such person
in connection with the defense or settlement of any action or suit by or in the right of the corporation, provided
that such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the
best interests of the corporation, and, in the case of claims, issues and matters as to which such person shall
have been adjudged liable to the corporation, provided that a court shall have determined, upon application,
that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses which such court shall deem proper.

Section 102(b)(7) of the DGCL provides, generally, that the certificate of incorporation may contain a
provision eliminating or limiting the personal liability of directors or certain officers to the corporation or its
shareholders for monetary damages for breach of fiduciary duty as a director or officer, provided that such
provision may not eliminate or limit the liability of (i) a director or officer for any breach of the director’s or
officer’s duty of loyalty to the corporation or its shareholders, (ii) a director or officer for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) a director under
section 174 of Title 8 of the DGCL, (iv) a director or officer for any transaction from which the director or
officer derived an improper personal benefit, or (v) an officer in any action by or in right of the corporation. No
such provision may eliminate or limit the liability of a director or officer for any act or omission occurring prior
to the date when such provision became effective.
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Article V, Section E of the Restated Certificate of Incorporation (the “Charter””) of the Registrant
provides as follows:

1. Limitation On Liability. To the fullest extent permitted by the DGCL as the same exists or may
hereafter be amended, a director of the Registrant will not be liable to the Registrant or any of its stockholders
for monetary damages for breach of fiduciary duty as a director. Any repeal or modification of this paragraph 1
will be prospective only and will not adversely affect any limitation, right or protection of a director of the
Registrant existing at the time of such repeal or modification.

2. Indemnification.

(a) Right to Indemnification. The Registrant will indemnify, to the fullest extent permitted by applicable
law as it presently exists or may hereafter be amended, any person who was or is made or is threatened to be
made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative
or investigative (a “proceeding”) by reason of the fact that he or she, or a person for whom he or she is the legal
representative, is or was a director or officer of the Registrant or is or was serving at the request of the
Registrant as a director, officer, employee or agent of another corporation or of a partnership, joint venture,
trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability
and loss suffered and expenses (including attorneys’ fees) incurred by such person. Such right of
indemnification will inure whether or not the claim asserted is based on matters which antedate the adoption of
Article V, Section E of the Charter. The Registrant will be required to indemnify or make advances to a person
in connection with a proceeding (or part thereof) initiated by such person only if the proceeding (or part thereof)
was authorized by the board of directors of the Registrant.

(b) Prepayment of Expenses. The Registrant will pay the expenses (including attorneys’ fees) incurred
by a director or officer in defending any proceeding in advance of its final disposition; provided, however, that
the payment of expenses incurred by a director or officer in advance of the final disposition of the proceeding
will be made only upon receipt of an undertaking by the director or officer to repay all amounts advanced if it
should be ultimately determined that the director or officer is not entitled to be indemnified under this paragraph
or otherwise.

(¢) Claims. If a claim for indemnification or payment of expenses under this paragraph is not paid in full
within 60 days after a written claim therefor has been received by the Registrant, the claimant may file suit to
recover the unpaid amount of such claim and, if successful, will be entitled to be paid the expense (including
attorney’s fees) of prosecuting such claim to the fullest extent permitted by Delaware law. In any such action the
Registrant will have the burden of proving that the claimant was not entitled to the requested indemnification or
payment of expenses under applicable law.

(d) Non-Exclusivity of Rights. The rights conferred on any person by this paragraph will not be exclusive
of any other rights which such person may have or hereafter acquire under any statute, provision of the Charter,
the bylaws of the Registrant, agreement, vote of stockholders or resolution of disinterested directors or
otherwise.
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(e) Other Indemnification. The Registrant’s obligation, if any, to indemnify any person who was or is
serving at its request as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust, enterprise or nonprofit entity will be reduced by any amount such person may collect as indemnification
from such other corporation, partnership, joint venture, trust, enterprise or nonprofit entity.

3. Amendment or Repeal. Any amendment, modification or repeal of the foregoing provisions of Article
V, Section E of the Charter will not adversely affect any right or protection hereunder of any person in respect
of any act or omission occurring prior to the time of such amendment, modification or repeal.

The Registrant’s Amended and Restated Bylaws provide indemnification that is similar to the
indemnification in the Charter.

The Registrant has also entered into indemnification agreements with its directors and officers. The
indemnification agreements are intended to provide indemnification to the fullest extent permitted by law.

Item 8. Exhibits.
Exhibit No. Description

4 Liberty Broadband Corporation 2019 Omnibus Incentive Plan (incorporated by reference to

Annex A to the Registrant’s Proxy Statement on Schedule 14A filed on April 18, 2019 (File
No. 001-36713)).

5 Opinion of O’Melveny & Myers LLP as to the legality of the securities being registered.
23.1 Consent of KPMG LLP (consent of independent auditors).
23.2 Consent of KPMG LLP (consent of independent auditors).
233 Consent of O’Melveny & Myers LLP_(included in Exhibit 5).
24 Power of Attorney (included in this Registration Statement under “Signatures”).
107 Filing Fee Table
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https://www.sec.gov/Archives/edgar/data/1611983/000141057819000205/tv514297-def14a.htm
https://content.equisolve.net/libertybroadband/sec/0001611983-23-000063/for_pdf/tmb-20231215xex5.htm
https://content.equisolve.net/libertybroadband/sec/0001611983-23-000063/for_pdf/tmb-20231215xex23d1.htm
https://content.equisolve.net/libertybroadband/sec/0001611983-23-000063/for_pdf/tmb-20231215xex23d2.htm
https://content.equisolve.net/libertybroadband/sec/0001611983-23-000063/for_pdf/tmb-20231215xex5.htm
https://content.equisolve.net/libertybroadband/sec/0001611983-23-000063/for_pdf/tmb-20231215xexfilingfees.htm

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused
this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City
of Englewood, State of Colorado, on December 15, 2023.

LIBERTY BROADBAND CORPORATION

By: /s/ Renee L. Wilm
Name: Renee L. Wilm
Title: Chief Legal Officer and Chief Administrative Officer




POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below
constitutes and appoints each of Renee L. Wilm, Craig Troyer, Brittany A. Uthoff and Katherine C. Jewell as
his or her true and lawful attorney-in-fact and agent with full power of substitution and resubstitution, for him
or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing
requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either
of them, or their or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by
the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ John C. Malone Chairman of the Board and Director December 15, 2023
John C. Malone

President, Chief Executive Officer

s/ Gregory B. Maffei (Principal Executive Officer) and

December 15, 2023

Gregory B. Maffei Director
/s/ Brian J. Wendling Chief Accounting Officer and December 15, 2023
Brian J. Wendling Principal Financial Officer

(Principal Financial Officer and
Principal Accounting Officer)

/s/ Gregg L. Engles Director December 15, 2023
Gregg L. Engles

/s/ Julie D. Frist Director December 15, 2023
Julie D. Frist

/s/ Richard R. Green Director December 15, 2023
Richard R. Green




Signature Title Date

/s/ Sue Ann Hamilton Director December 15, 2023
Sue Ann Hamilton

/s/ J. David Wargo Director December 15, 2023
J. David Wargo

/s/ John E. Welsh III Director December 15, 2023
John E. Welsh III




Exhibit 5

r
O'Melveny
O’Melveny & Myers LLP T: +1 737 261 8600
303 Colorado Street F: +1737 261 8601
Suite 2750 omm.com

Austin, TX 78701-4653

December 15, 2023

Liberty Media Corporation
12300 Liberty Boulevard
Englewood, Colorado 80112

Re: Registration of Securities of Liberty Broadband Corporation
Ladies and Gentlemen:

In connection with the registration of up to 750,000 shares of Series C common stock of
Liberty Broadband Corporation, a Delaware corporation (the “Company”), par value $0.01 per share
(the “Shares”), under the Securities Act of 1933, as amended, pursuant to a Registration Statement
on Form S-8 (the “Registration Statement”), filed with the Securities and Exchange Commission on or
about the date hereof, such Shares to be issued or delivered pursuant to the Liberty Broadband
Corporation 2019 Omnibus Incentive Plan (the “Plan”), you have requested our opinion set forth
below.

In our capacity as counsel, we have examined originals or copies of those corporate and other
records of the Company we considered appropriate.

On the basis of such examination and our consideration of those questions of law we
considered relevant, and subject to the limitations and qualifications in this opinion, we are of the
opinion that the Shares have been duly authorized by all necessary corporate action on the part of
the Company and, when issued in accordance with such authorization, the provisions of the Plan and
relevant agreements duly authorized by and in accordance with the terms of the Plan, and upon
payment for and delivery of the Shares as contemplated in accordance with the Plan, and either (a)
the countersigning of the certificate or certificates representing the Shares by a duly authorized
signatory of the registrar for the Company’s common stock, or (b) the book-entry of the Shares by the
transfer agent for the Company’s common stock in the name of The Depository Trust Company or its
nominee, the Shares will be validly issued, fully paid and non-assessable.

We consent to your filing this opinion as an exhibit to the Registration Statement.

Respectfully submitted,

/s/ O'Melveny & Myers LLP

Austin « Century City + Dallas * Houston ¢ Los Angeles * Newport Beach « New York ¢ San Francisco * Silicon Valley *« Washington, DC
Beijing * Brussels « Hong Kong ¢ London « Seoul * Shanghai * Singapore + Tokyo




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the use of our reports dated February 17, 2023, with respect to the consolidated financial statements of Liberty
Broadband Corporation and subsidiaries, and the effectiveness of internal control over financial reporting, incorporated herein by
reference.

/sl KPMG LLP

Denver, Colorado
December 15, 2023




Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated January 26, 2023, with respect to the consolidated financial statements of Charter
Communications, Inc., and the effectiveness of internal control over financial reporting, incorporated herein by reference.

/sl KPMG LLP

St. Louis, Missouri
December 15, 2023




CALCULATION OF FILING FEE TABLE

Form S-8
(Form Type)

LIBERTY BROADBAND CORPORATION

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

EXHIBIT 107

Security Security Class Title Fee Amount Proposed Maximum Fee Rate Amount of
Type Calculation Registered(1) Maximum Aggregate Registration
Rule Offering Offering Fee
Price Per Price(2)
Unit(2)
Equity Series C Common Rule 457(c) and 750,000 $75.86 $56,891,250 0.00014760 $8,397.15
Stock, par value of Rule 457(h)
$0.01 per share,
issuable pursuant to
the Registrant’s 2019
Omnibus Incentive
Plan
Total Offering Amounts 750,000 $56,891,250 $8,397.15
Total Fee Offsets 30
Net Fee Due $8,397.15

(1) This Registration Statement covers, in addition to the number of shares of Series C common stock, par value $0.01 per share, of Liberty
Broadband Corporation, a Delaware corporation (the “Registrant”), stated above, options and other rights to purchase or acquire the shares of the
Registrant’s common stock covered by this Registration Statement and, pursuant to Rule 416 under the Securities Act of 1933, as amended (the
“Securities Act”), an additional indeterminate number of shares, options and rights that may be offered or issued pursuant to the Liberty Broadband
Corporation 2019 Omnibus Incentive Plan (the “Plan”) as a result of one or more adjustments under the Plan to prevent dilution resulting from one or

more stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) and Rule 457(c) promulgated under the
Securities Act. The offering price per share and the aggregate offering price are based upon the average of the high and low prices of the Registrant’s
Series C common stock as reported on the Nasdaq Stock Market on December 13, 2023, in accordance with Rule 457(c) of the Securities Act.




