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§§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box ¨
 
*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for any subsequent
amendment containing information which would alter disclosures provided in a prior cover page.
 
The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of section 18 of the Securities Exchange Act of 1934 (“Act”) or
otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
 
 

 



 

 
CUSIP Number: 16119P108

 

 
1. Names of Reporting Persons.

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

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

  (a) ¨

  (b) x(1)

 3. SEC Use Only

 
4. Source of Funds (See Instructions)

OO

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

 
6. Citizenship or Place of Organization

Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With:

7. Sole Voting Power
45,571,206 (2)

8. Shared Voting Power
0

9. Sole Dispositive Power
45,571,206 (2)

10. Shared Dispositive Power
0

 11. Aggregate Amount Beneficially Owned by Each Reporting Person
45,571,206 (2)

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

 13. Percent of Class Represented by Amount in Row (11)
31.9% (3)

 14. Type of Reporting Person (See Instructions)
CO

      
(1)   The Second Amended and Restated Stockholders Agreement, dated as of May 23, 2015, as amended (the “Stockholders Agreement”), by and among Charter
Communications, Inc. (“Legacy Charter”), CCH I, LLC (now known as Charter Communications, Inc., the “Issuer” or “Charter”), Advance/Newhouse Partnership (“A/N”) and
Liberty Broadband Corporation (“Liberty Broadband” or the “Reporting Person”) contains provisions relating to the ownership and voting of the Issuer’s Class A common
stock, par value $0.001 per share (the “Common Stock”), by the Reporting Person. The Reporting Person expressly disclaims the existence of any membership in a group with
A/N.
 
(2)   Subject to certain restrictions contained in the Stockholders Agreement. See Item 6 of the Schedule 13D.
 
(3)   Calculated based on the 142,741,186 shares of Common Stock outstanding as of June 30, 2024, as reported by the Issuer in its Quarterly Report on Form 10-Q for the
fiscal quarter ended June 30, 2024, filed with the SEC on July 26, 2024.
 

 



 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
SCHEDULE 13D/A
(Amendment No. 10)

 
Statement of

 
LIBERTY BROADBAND CORPORATION

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

 
in respect of

 
CHARTER COMMUNICATIONS, INC.

 
This statement on Schedule 13D/A relates to the Class A common stock, par value $0.001 per share (the “Common Stock”), of Charter Communications, Inc., a

Delaware corporation (the “Issuer” or “Charter”). The statement on Schedule 13D originally filed with the Securities and Exchange Commission (the “SEC”) by Liberty
Broadband Corporation, a Delaware corporation (“Liberty Broadband” or the “Reporting Person”), on November 13, 2014, as amended by Amendment No. 1 filed with the
SEC on April 6, 2015, Amendment No. 2 filed with the SEC on June 1, 2015, Amendment No. 3 filed with the SEC on May 26, 2016, Amendment No. 4 filed with the SEC on
December 30, 2016, Amendment No. 5 filed with the SEC on December 29, 2017, Amendment No. 6 filed with the SEC on March 4, 2020, Amendment No. 7 filed with the
SEC on August 7, 2020, Amendment No. 8 filed with the SEC on December 23, 2020 and Amendment No. 9 filed with the SEC on February 24, 2021 (together, the “Schedule
13D”), is hereby further amended and supplemented to include the information set forth herein. This amended statement on Schedule 13D/A constitutes Amendment No. 10 to
the Schedule 13D (this “Amendment,” and together with the Schedule 13D, this “Statement”). Capitalized terms used but not defined herein have the meanings given to such
terms in the Schedule 13D. Except as set forth herein, the Schedule 13D is unmodified.
 
Item 4. Purpose of Transaction.
 

The information contained in Item 4 of the Schedule 13D is hereby amended and supplemented by adding the following information:
 

On September 23, 2024, the Reporting Person communicated to the Issuer a non-binding response (the “Response”) to a non-binding proposal received from the Issuer
(the “Charter Proposal”), which Charter Proposal outlined the terms of a proposed combination of the Reporting Person with the Issuer (the “Combination”) whereby each
stockholder of the Reporting Person would receive 0.228 of a share of Common Stock for each share of Series A Common Stock, par value $0.01 per share, of the Reporting
Person (the “Series A Common Stock”), Series B Common Stock, par value $0.01 per share, of the Reporting Person (the “Series B Common Stock”) and Series C Common
Stock, par value $0.01 per share, of the Reporting Person (the “Series C Common Stock” and together with the Series A Common Stock and the Series B Common Stock,
“LBC Common Stock”). The Charter Proposal also provided that this exchange ratio assumes GCI Holdings, LLC (“GCI”) is not included in the Combination, but that the
Issuer is willing to discuss terms for a transaction that would include GCI.
 

In the Response, the Reporting Person proposed that in the Combination each stockholder of the Reporting Person would receive 0.2900 of a share of Common Stock
for each share of LBC Common Stock. The Response also provided that the Combination would include GCI and that the Issuer would assume or refinance the Reporting
Person’s debt and preferred stock.
 

The Combination is intended to be tax-free and would be subject to, among other things, the negotiation and execution of mutually acceptable definitive transaction
documents, applicable board approvals and approval of the requisite holders of a majority of the voting power of the Reporting Person and the Issuer, including approval of the
holders of a majority of the voting power of the Reporting Person unaffiliated with Mr. John C. Malone and his affiliates. The Response proposes that the Combination would
close on June 30, 2027 or such earlier date as the parties shall mutually agree. No further updates on the Charter Proposal, the Response or the proposed Combination will be
provided unless and until definitive documents are executed or discussions between the parties terminate, or unless otherwise required by applicable law.
 

The shares of Common Stock beneficially owned by the Reporting Person and described in this Statement are being held by the Reporting Person for investment
purposes.
 

 



 

 
Other than as set forth in this Amendment, the Reporting Person does not have any present plans or proposals which relate to or would result in: (i) any acquisition by

any person of additional securities of the Issuer, or any disposition of securities of the Issuer; (ii) any extraordinary corporate transaction, such as a merger, reorganization or
liquidation, involving the Issuer or any of its subsidiaries; (iii) any sale or transfer of a material amount of assets of the Issuer or any of its subsidiaries; (iv) any change in the
board or management of the Issuer, including any plans or proposals to change the number or term of directors or to fill any vacancies on the board; (v) any material change in
the present capitalization or dividend policy of the Issuer; (vi) any other material change in the Issuer’s business or corporate structure; (vii) any change in the Issuer’s charter
or bylaws or other actions which may impede the acquisition of control of the Issuer by any person; (viii) any delisting from a national securities exchange or any loss of
authorization for quotation in an inter-dealer quotation system of a registered national securities association of a class of securities of the Issuer; (ix) any termination of
registration pursuant to Section 12(g)(4) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of a class of equity securities of the Issuer; or (x) any action
similar to any of those enumerated above.
 

Notwithstanding the foregoing, the Reporting Person may determine to change his intentions with respect to the Issuer at any time in the future and may, for example,
elect (i) to acquire additional securities of the Issuer in open market or privately negotiated transactions or (ii) to dispose of all or a portion of the Reporting Person’s holdings
of securities of the Issuer. In reaching any determination as to his future course of action, the Reporting Person will take into consideration various factors, such as the Issuer’s
business and prospects, other developments concerning the Issuer, other business opportunities available to the Reporting Person, tax and estate planning considerations,
liquidity needs and general economic and stock market conditions, including, but not limited to, the market prices of the securities.
 

The information contained in Item 6 of this Amendment is incorporated by reference into this Item.
 
Item 5. Interest in Securities of the Issuer.
 

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

(a) - (b) The Reporting Person is the beneficial owner of 45,571,206 shares of Common Stock, constituting 31.9% of the outstanding shares of Common Stock,
calculated based on the 142,741,186 shares of Common Stock outstanding as of June 30, 2024, as reported by the Issuer in its Quarterly Report on Form 10-Q for the fiscal
quarter ended June 30, 2024, filed with the SEC on July 26, 2024.
 

Mr. John C. Malone beneficially owns 1,691 shares of Common Stock. Mr. Gregory B. Maffei beneficially owns 7,569 shares of Common Stock. To the Reporting
Person’s knowledge, Mr. Malone and Mr. Maffei each have sole voting and dispositive power over the shares of Common Stock beneficially owned by them. J. David Wargo
beneficially owns 15,045 shares of Common Stock. To the Reporting Person’s knowledge, Mr. Wargo has shared dispositive power over the shares of Common Stock
beneficially owned by him. Gregg L. Engles beneficially owns 97 shares of Common Stock consisting of nine shares held by his spouse and 88 shares held by a family
partnership. To the Reporting Person’s knowledge, Mr. Engles has shared voting and dispositive power over the shares of Common Stock held by his spouse and sole voting
and dispositive power over the shares of Common Stock held by a family partnership. Julie D. Frist beneficially owns 4,415 shares of Common Stock, which includes (i) 1,898
shares of Common Stock held by four trusts of which Ms. Frist is the trustee for the benefit of her immediate family members and (ii) 2,517 shares held by three trusts over
which Ms. Frist may be deemed to have shared dispositive power. To the Reporting Person’s knowledge, Ms. Frist has sole voting and dispositive power over the shares of
Common Stock described in clause (i) of the prior sentence and shared dispositive power over the shares of Common Stock described in clause (ii) of the prior sentence.
Ms. Frist disclaims beneficial ownership of these securities except to the extent of her pecuniary interest therein, and the inclusion of these shares in this Amendment shall not
be deemed an admission of beneficial ownership of all of the reported shares for purposes of Section 13(d) of the Exchange Act, or for any other purpose.
 

The Reporting Person has the sole power to vote or to direct the voting of 45,571,206 shares of Common Stock beneficially owned by it and has the sole power to
dispose or direct the disposition of such shares, subject to the terms of the Second Amended and Restated Stockholders Agreement, dated as of May 23, 2015, as amended (the
“Stockholders Agreement”), by and among Charter Communications, Inc. (“Legacy Charter”), Charter, A/N and Liberty Broadband, including the limitations described in Item
6 of the Schedule 13D.
 

(c)   On September 17, 2024, the Reporting Person sold 40,027 shares of Common Stock to the Issuer for $356.64 per share in cash. On August 15, 2024, the
Reporting Person sold 174,930 shares of Common Stock to the Issuer for $318.58 per share in cash. Other than as disclosed in this Statement, no transactions were effected by
the Reporting Person, or, to the knowledge of the Reporting Person, any Schedule 1 Person, with respect to the Common Stock in the past sixty days.
 

(d) Not applicable.
 

(e) Not applicable.
 

 



 

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

The information contained in Item 6 of the Schedule 13D is hereby amended and supplemented by adding the following information:
 

The information contained in Item 4 of this Amendment is incorporated by reference into this Item.
 
Item 7. Material to be Filed as Exhibits
 

Item 7 of the Schedule 13D is hereby amended and supplemented by adding the following:
 
7(aa) Correspondence, dated as of September 15, 2024, from Charter Communications, Inc. to Liberty Broadband Corporation
7(bb) Correspondence, dated as of September 23, 2024, from Liberty Broadband Corporation to Charter Communications, Inc.
7(x) Assistant Secretary’s Certificate.
 

 

https://content.equisolve.net/libertybroadband/sec/0001104659-24-102044/for_pdf/tm2424530d2_ex99-7aa.htm
https://content.equisolve.net/libertybroadband/sec/0001104659-24-102044/for_pdf/tm2424530d2_ex99-7aa.htm
https://content.equisolve.net/libertybroadband/sec/0001104659-24-102044/for_pdf/tm2424530d2_ex99-7bb.htm
https://content.equisolve.net/libertybroadband/sec/0001104659-24-102044/for_pdf/tm2424530d2_ex99-7bb.htm
https://content.equisolve.net/libertybroadband/sec/0001104659-24-102044/for_pdf/tm2424530d2_ex99-7x.htm
https://content.equisolve.net/libertybroadband/sec/0001104659-24-102044/for_pdf/tm2424530d2_ex99-7x.htm


 

 
Signature

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

 
Dated: September 23, 2024 LIBERTY BROADBAND CORPORATION
  
 By: /s/ Craig Troyer
  Name: Craig Troyer
  Title: Senior Vice President and Assistant Secretary
 

 



 

 
SCHEDULE 1

 
DIRECTORS AND EXECUTIVE OFFICERS

OF
LIBERTY BROADBAND CORPORATION

 
The name and present principal occupation of each director and executive officer of Liberty Broadband Corporation is set forth below. The business address for each

person listed below is c/o Liberty Broadband Corporation, 12300 Liberty Boulevard, Englewood, Colorado 80112. All executive officers and directors listed are United States
citizens.
 

Name and
Business
Address

(if applicable)  
Principal Occupation and Principal Business

(if applicable)
   
John C. Malone  Chairman of the Board of Liberty Broadband Corporation
   
Gregory B. Maffei  President, Chief Executive Officer and Director of Liberty Broadband Corporation
   
Gregg L. Engles  Director of Liberty Broadband Corporation
   
Julie D. Frist  Director of Liberty Broadband Corporation
   
Richard R. Green  Director of Liberty Broadband Corporation
   
Sue Ann R. Hamilton  Director of Liberty Broadband Corporation
   
J. David Wargo  Director of Liberty Broadband Corporation
   
John E. Welsh III  Director of Liberty Broadband Corporation
   
Brian J. Wendling  Chief Accounting Officer and Principal Financial Officer of Liberty Broadband Corporation
   
Renee L. Wilm  Chief Legal Officer and Chief Administrative Officer of Liberty Broadband Corporation

 

 

 



 
Exhibit 7(aa)

 
Charter Communications, Inc.

400 Washington Blvd.
Stamford, Connecticut 06902

 
September 15, 2024
 
STRICTLY CONFIDENTIAL
 
Board of Directors
c/o Dr. John Malone, Chairman
Greg Maffei, Chief Executive Officer
Liberty Broadband Corporation
12300 Liberty Boulevard
Englewood, Colorado 80112
 
Ladies and Gentlemen,
 
I send this letter on behalf of Charter Communications, Inc. ("Charter") with the approval and direction of the Special Committee of Unaffiliated Directors of Charter's Board of
Directors.
 
Charter's relationship with Liberty Broadband Corporation ("Liberty Broadband") (and, before that, Liberty Media) has been and remains of great importance to Charter.
Liberty first invested in Charter in 2013, when Charter served approximately five million subscribers. Since that time, Liberty and Charter have shared the vision of growth,
efficiency and customer service; and Charter has grown to one integrated system under a single brand, Spectrum, that now serves approximately 32 million customers. We are
proud of what we have achieved together and grateful for the collaborative approach that has helped us to get here.
 
As you have highlighted to us, Liberty Broadband has historically traded at a discount to net asset value, in part as a result of its holding company structure. In that vein, we are
pleased to provide this non-binding proposal with respect to a combination of Charter with Liberty Broadband in an all-stock transaction as described below. We believe that
this proposal represents a compelling opportunity for Liberty Broadband to simplify its structure and meaningfully reduce this discount, to provide greater value, certainty and
ultimately greater liquidity to the Liberty Broadband shareholder.
 
Liberty Broadband shareholders would receive 0.228 newly issued shares of Charter common stock for each share of Liberty Broadband common stock. This exchange ratio
represents a premium of approximately 27% to the value of Liberty Broadband stock based on closing sale prices on September 13, 2024. This exchange ratio assumes that
Liberty Broadband disposes of GCI prior to completion of the transaction. Alternatively, we are willing to discuss terms for a transaction that would include GCI.
 

 



 

 
The foregoing proposal is predicated on, among other things, the following assumptions:
 

· The share count numbers that were provided in Liberty Broadband's most recent public filings.
 

· Commitments that, during the pendency of the transaction, the Liberty Broadband business (other than GCI) will operate in a steady state in all respects, and GCI will
operate in the ordinary course consistent with past practice, subject only to efforts to separate GCI.

 
· Liberty Broadband disposing of the GCI business prior to the combination, along with the associated debt, with such disposition for the benefit of Liberty Broadband

shareholders to be effected through a sale or spin-off subject to further review.
 

· The continuation of Charter's buyback program, from time to time in Charter's discretion and subject to customary blackout periods, as it has in the past, except that
Liberty Broadband's participation would be limited to a modest amount required to remain approximately cash flow breakeven.

 
· The assumption or repayment by Charter of the net debt of Liberty Broadband at closing.

 
· Our current governance arrangement with Liberty Broadband continuing until the closing, subject to certain modifications to ensure arms-length process going

forward.
 
Consistent with our mutual expectations concerning optimal timing for the transaction, while we would seek respective shareholder approvals forthwith following
announcement, the proposed combination would occur on June 30, 2027 or earlier on the basis of a 60-day closing notice delivered by Charter if all approvals have been
obtained. Completion will be subject to customary closing conditions, including receipt of the required regulatory approvals (including HSR). We believe that, with the
divestiture of GCI, FCC approval will not be required for the combination. Prior to executing a definitive agreement, we will need to complete confirmatory due diligence
review of business, financial, tax, human resources and legal matters. To that end Charter will also provide you with the opportunity to conduct appropriate high-level reverse
confirmatory due diligence on Charter.
 
The transaction will be negotiated by Charter's Special Committee of Unaffiliated Directors and will be subject to the receipt of the recommendation of the Special Committee
and the approval of a majority of Charter's unaffiliated shareholders as a non-waivable condition. Charter is amenable to a comparable special committee approval and
shareholder approval at Liberty Broadband. Additionally, the transaction will be subject to approval by Charter's full Board of Directors, including a majority of the directors
designated by Advance/Newhouse.
 

2



 

 
This proposal is for discussion purposes only and does not represent an agreement of the parties or an offer to enter into an agreement, and is not intended to and does not create
any legal or equitable obligations with respect to the potential transaction on the part of Charter, including any obligation to enter into or to continue any discussions or
negotiations as to the terms outlined herein or otherwise. Any agreement with respect to the potential transaction must be in writing and executed by all parties thereto.
 
Please let us know your timing in terms of next steps.
 
 Sincerely
  
 /s/ Christopher L. Winfrey
 Christopher L. Winfrey
 President and Chief Executive Officer
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Exhibit 7(bb)
 

Liberty Broadband Corporation 
12300 Liberty Boulevard

Englewood, CO 80112
 

September 23, 2024
 
STRICTLY CONFIDENTIAL
 
Christopher L. Winfrey
President and Chief Executive Officer
Charter Communications, Inc.
400 Washington Blvd.
Stamford, Connecticut 06902
 
Dear Chris:
 
Liberty Broadband Corporation (“LBC”) is in receipt of Charter Communications, Inc.’s (“Charter”) September 15, 2024 non-binding proposal (the “Proposal”) regarding a
potential combination of Charter with LBC. We appreciate your interest in exploring the potential combination of our respective companies.
 
While the Proposal represents a constructive starting point, LBC management believes that the Proposal undervalues LBC. To that end, we would propose engaging in further
discussions based upon the terms set forth herein. LBC would merge with a subsidiary of Charter in an all-stock transaction, inclusive of GCI Holdings LLC (“GCI”), on June
30, 2027 or such earlier date as the parties shall mutually agree. LBC stockholders would receive 0.2900 newly issued shares of Charter common stock for each share of LBC
common stock issued and outstanding immediately prior to the merger, and we would expect Charter to assume or refinance LBC’s debt and preferred stock on or prior to
closing. Between signing and closing, the current Charter governance arrangements between Charter and LBC would remain in effect, subject to such modifications as may be
necessary to provide for a more limited participation by LBC in Charter’s stock buyback program.
 
In addition to the approvals that Charter outlined in the Proposal, the closing of the transaction would be subject to the approval of the Board of Directors of LBC, the requisite
approval of LBC stockholders, and the approval of a majority of the stockholders of LBC unaffiliated with Dr. John C. Malone and his affiliates. The transaction would also be
subject to customary closing conditions, including receipt of requisite regulatory approvals and applicable tax opinions. In addition, the foregoing counter-proposal is subject to
the completion of reciprocal confirmatory due diligence of each party’s financial, tax, HR and legal matters. During the pendency of the transaction, LBC (including GCI)
would operate in the ordinary course of business, subject to the terms of the definitive transaction agreements (if any).
 
We believe the foregoing counter-proposal represents a compelling opportunity for both parties. The proposed transaction, as outlined herein, rationalizes the dual corporate
structure of both Charter and LBC, enhances the direct trading liquidity in Charter stock, provides a pathway to eliminating LBC’s existing governance rights and is consistent
with precedent valuations. The transaction, if consummated, would also establish a fixed price at which shares of Charter common stock are effectively retired for the portion of
LBC’s shares of Charter common stock underlying LBC’s debt. In addition, by retaining GCI, we believe Charter would be acquiring the leading consumer connectivity
platform in Alaska at an attractive valuation and with an opportunity for further value creation through operational synergies and financing efficiencies.
 
The foregoing counter-proposal is offered for discussion purposes only and does not constitute an offer to sell any of the assets or equity of LBC or its affiliates. Unless and
until definitive transaction agreements have been duly executed and delivered by all parties thereto, no contract or other obligation to proceed with a transaction shall be
deemed to exist and none of LBC, its affiliates or their respective representatives shall have any liability or obligation of any kind whatsoever with respect to any transaction by
virtue of this letter or any written or oral expression with respect to the transaction described herein.
 
Thank you for our strong partnership, and we look forward to your response.
 
Very truly yours,
 
Liberty Broadband Corporation  
  
By: /s/ Gregory B. Maffei  
Name: Gregory B. Maffei  
Title: President and Chief Executive Officer  
 
cc: John C. Malone, Chairman of the Board  
 Liberty Broadband Corporation  
   
 Eric L. Zinterhoffer, Chairman of the Board  
 Charter Communications, Inc.  

 

 



 
Exhibit 7(x)

 
ASSISTANT SECRETARY’S CERTIFICATE

 
(Liberty Broadband Corporation)

 
I, Craig Troyer, Senior Vice President and Assistant Secretary of Liberty Broadband Corporation (the “Corporation”), do hereby certify as follows:

 
Each of Renee L. Wilm, Craig Troyer, Brittany A. Uthoff and Katherine C. Jewell has been and is now a duly elected and qualified Chief Legal Officer and Chief

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

IN WITNESS WHEREOF, I have executed this certificate as of the 23rd day of September, 2024.
 
 /s/ Craig Troyer
 Craig Troyer, Senior Vice President and Assistant Secretary

 

 

 


