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Item 1.01 Entry into a Material Definitive Agreement
 

On May 23, 2015, Charter Communications, Inc. (“Charter”) entered into an Agreement and Plan of Mergers (the “Mergers Agreement”) with Time Warner Cable
Inc. (“TWC”), CCH I, LLC (“New Charter”), Nina Corporation I, Inc. (“Merger Sub 1”), Nina Company II, LLC (“Merger Sub 2”) and Nina Company III, LLC (“Merger Sub
3”), pursuant to which (i) New Charter will convert to a Delaware corporation, (ii) following the exchange of shares contemplated by the Charter Contribution Agreement (as
defined below), Merger Sub 1 will merge with and into TWC, with TWC continuing as the surviving company, (iii) TWC, as the surviving corporation, will merge with and
into Merger Sub 2 with Merger Sub 2 continuing as the surviving company, and (iv) Charter will merge with and into Merger Sub 3, with Merger Sub 3 continuing as the
surviving company and a wholly owned subsidiary of New Charter (the “TWC Transactions”).  The TWC Transactions will close no later than five business days following
the satisfaction or waiver of customary conditions to closing (the “Closing Date”), including the receipt of stockholder approval from each of Charter’s stockholders and
TWC’s stockholders, the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, an effective registration
statement registering the shares of Class A common stock of New Charter, par value $0.001 per share (the “New Charter Shares”) issuable as consideration for the
transactions contemplated by the Mergers Agreement, and the receipt of certain other regulatory approvals. Also on May 23, 2015, Charter entered into the First Amendment
to the Contribution Agreement, dated as of March 31, 2015, with Advance/Newhouse Partnership (“A/N”), A/NPC Holdings LLC, New Charter, and Charter Communications
Holdings, LLC, pursuant to which it reaffirmed its, or one of its affiliates’, commitment to, subject to the satisfaction of certain conditions, acquire all of the issued and
outstanding limited liability company membership interests of Bright House Networks, LLC (“Bright House”) from A/N (the “Bright House Transactions”). As a result of the
TWC Transactions and the Bright House Transactions, it is expected that New Charter will become the new publicly traded parent company of Charter.

 
LBC Investment and Related Agreements
 

In support of the TWC Transactions, Liberty Broadband Corporation (“LBC”) entered into an investment agreement with Charter and New Charter (the “Charter
Investment Agreement”), pursuant to which it will purchase from New Charter $4.3 billion of New Charter Shares (the “LBC New Charter Investment”). All or a portion of
the LBC New Charter Investment which will be funded using the proceeds from certain Amended and Restated Investment Agreements (the “Investment Agreements”)
entered into with Liberty Interactive Corporation (“Liberty”), JANA Nirvana Master Fund, L.P. (“JANA Nirvana”), JANA Master Fund, Ltd. (“JANA Master”), Coatue
Offshore Master Fund, Ltd. (“Coatue”), Quantum Partners LP (“Quantum Partners”), Soroban Master Fund LP (“Soroban Master Fund”) and Soroban Opportunities Master
Fund LP (“Soroban Opportunities Master Fund” and together with Liberty, JANA Nirvana, JANA Master, Coatue, Quantum Partners and Soroban Master Fund, the
“Investors”) and an Amended and Restated Assignment and Assumption of Investment Agreement among LBC, Liberty, Soroban Master Fund and Soroban Opportunities
Master Fund (the “Assignment”), pursuant to which Liberty assigned a portion of its original investment to Soroban Master Fund and Soroban Opportunities Master Fund. An
investment agreement with Liberty, JANA Nirvana, JANA Master and Coatue was initially entered into with LBC on May 23, 2015, an investment agreement with Quantum
was initially entered into with LBC on May 24, 2015 and an investment agreement with Soroban Master Fund and Soroban Opportunities Master Fund was initially entered
into on May 25, 2015. However, each of these investment agreements have been amended and restated as noted above.

 
Pursuant to the Investor Agreements and the Assignment, subject to the satisfaction of certain conditions (including the satisfaction of each of the closing conditions

set forth in the Mergers Agreement and the closing of the transactions contemplated by the Charter Investment Agreement), the Investors will subscribe for newly issued
shares of LBC’s Series C common stock (the “LBC Series C Shares”), at a price of $56.23 per share and an aggregate purchase price of $4.4 billion (the “LBC Investment”).
Pursuant to the Investment Agreement and Assignment entered into by Liberty, Liberty has subscribed for $2.4 billion of such LBC Series C Shares at such per share purchase
price.
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Each of the Investment Agreements contains substantially similar terms and conditions, including customary registration rights (or an agreement to enter into a

customary registration rights agreement prior to closing), indemnification provisions and an agreement by LBC to use the consideration paid pursuant to the Investment
Agreements for the New Charter Investment.  LBC will seek stockholder approval for the issuance of the LBC Series C Shares pursuant to the Investment Agreements and the
Assignment, in accordance with the rules and requirements of the Nasdaq Stock Market.  If LBC does not receive the requisite stockholder approval for the issuance of the
LBC Series C Shares, the Investors, on a pro rata basis, will instead acquire LBC Series C Shares representing not more than 19.9% of the outstanding common stock of LBC
and shares of a newly issued series of non-convertible preferred stock of LBC.  In addition, LBC, in its sole discretion, may determine to obtain a portion of the financing it
needs to complete the New Charter Investment through the incurrence of indebtedness and other non-equity financing sources, which LBC’s board of directors, in its
reasonable judgment, has determined provides LBC with a superior alternative.  In such event, each Investor’s applicable portion of the LBC Investment will be reduced, pro
rata, by an amount not to exceed 25% of its investment.  The Investment Agreements contain customary termination events, including, but not limited to, (i) as to any
Investor, a breach of any representation or warranty or failure to perform a covenant by such Investor which has not been cured and would cause the conditions to closing not
to be satisfied, (ii) as to any Investor, if the Closing Date has not occurred within two years of the date of the Mergers Agreement, (iii) as to any Investor, within fifteen days
following an amendment, modification or waiver of any provision of the Mergers Agreement that is adverse in any material respect to LBC and to which LBC has consented,
(iv) as to any Investor, upon the entry of an order by a government entity of competent jurisdiction against any Investor relating to the LBC Investment or the transactions
contemplated by the Charter Investment Agreement and (v) the termination of the Mergers Agreement.

 
Each of the Investment Agreement and Assignment entered into by Liberty is qualified in its entirety by reference to the full text of such agreement, which is filed as

an exhibit hereto and incorporated by reference herein.
 

Item 7.01.  Regulation FD Disclosure
 

On May 26, 2015, Liberty issued a press release announcing, among other things, the LBC Investment in support of the TWC Transactions.  A copy of the press
release is attached hereto as Exhibit 99.1 and incorporated by reference into this Item 7.01.

 
This Current Report on Form 8-K and the press release attached hereto as Exhibit 99.1 are being furnished to the Securities and Exchange Commission under Item

7.01 of Form 8-K in satisfaction of the public disclosure requirements of Regulation FD and shall not be deemed “filed” for any purpose.
 

Item 8.01.  Other Events.
 
Contribution Agreement with Charter
 

Pursuant to the Contribution Agreement, dated May 23, 2015, by and among Liberty, LBC, Charter, New Charter and Merger Sub 1 (the “Charter Contribution
Agreement”), on the Closing Date, Liberty and LBC will exchange, in a tax-free transaction, a number of shares of TWC common stock held by each company for shares of
Merger Sub 1 (“Liberty Company Surviving Corporation Shares”), which, pursuant to the TWC Transactions, will ultimately result in each of Liberty and LBC receiving one
New Charter Share for each share of TWC common stock so exchanged, subject to certain limitations (the “Exchange”). Liberty and LBC will be entitled to exchange a
number of shares of TWC common stock equal to up to 110% of the number of shares of TWC common stock held by such companies as of the date of the Charter
Contribution Agreement.

 
The Charter Contribution Agreement contains customary representations and warranties and covenants, including that Charter, New Charter and Merger Sub 1 will

not amend the Mergers Agreement in a way that is reasonably likely to (i) result in a reduction in the number of Liberty Company Surviving Corporation Shares received by
Liberty and LBC in the Exchange, or (ii) affect the tax-free nature of the TWC Transactions (such covenants, the “Contribution Covenants”).  In addition, the Charter
Contribution Agreement provides that the boards of directors of Charter and New Charter will take such action as is necessary to cause the exemption of the acquisition of the
shares received in the Exchange (and the New
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Charter Shares to be received in the TWC Transactions with respect to such shares received in the Exchange) by Liberty and by LBC from the liability provisions of
Section 16(b) of the Securities Exchange Act of 1934, as amended, pursuant to Rule 16b-3 promulgated thereunder, or any similar rule or regulation hereafter adopted by the
SEC having substantially the same effect as such rule.

 
The Exchange is conditioned upon each condition to the transactions contemplated by the Mergers Agreement having been satisfied, waived (subject to the

Contribution Covenants) or capable of being satisfied concurrently with the completion of the TWC Transactions.  The Charter Contribution Agreement will terminate
automatically upon the termination of the Mergers Agreement in accordance with its terms.  The Charter Contribution Agreement is terminable by Liberty and LBC, on the
one hand, and New Charter and Merger Sub 1, on the other hand, upon a material breach of any representation or warranty or material failure to perform any covenant or
agreement on the part of the other set forth in the Charter Contribution Agreement.
 
Proxy Agreement
 

In connection with the TWC Transactions, LBC and Liberty entered into a Proxy and Right of First Refusal Agreement, dated May 23, 2015 (the “Proxy
Agreement”), pursuant to which, in connection with the closing of the transactions contemplated by the Mergers Agreement, Liberty will grant LBC an irrevocable proxy to
vote all New Charter Shares owned beneficially or of record by Liberty following such closing (such shares, the “LIC Proxy Shares”).  The Proxy Agreement provides that
LBC may not vote the LIC Proxy Shares on certain reserved matters including, among other things, change of control transactions of New Charter, bankruptcy events of New
Charter, and an authorization of any new class of securities of New Charter.  The Proxy Agreement will terminate on the first to occur of (i) the fifth anniversary of the
Closing Date, (ii) the occurrence of a 40 Act Event (as defined in the Proxy Agreement), (iii) upon a material breach by LBC of any of its agreements contained in the Proxy
Agreement (subject to certain cure rights), (iv) a Liberty Change of Control (as defined in the Amended and Restated Stockholders Agreement, dated May 23, 2015, entered
into by LBC with Charter, New Charter and A/N (the “Second Amended and Restated Stockholders Agreement”), and (v) the mutual agreement of Liberty and LBC.

 
So long as the Proxy Agreement is in effect, if Liberty proposes to transfer any LIC Proxy Shares, LBC will have a right of first refusal (“LIC ROFR”) to purchase all

or a portion of any such securities Liberty proposes to transfer.  The purchase price per share for any securities sold to LBC pursuant to the LIC ROFR will be the volume-
weighted average price of New Charter Shares for the two trading day period before the notice of a proposed sale by Liberty, payable in cash.  Certain transfers are permitted
to affiliates of Liberty, subject to the transferee entity entering into an agreement assuming the transferor’s obligations under the Proxy Agreement, including a transfer to a
LIC Qualified Distribution Transferee in a LIC Distribution Transaction (each as defined in the Proxy Agreement).
 

The LIC ROFR does not apply to transfers (i) by Liberty in connection with a change of control of New Charter or (ii) to any holder of a convertible or exchangeable
instrument issued by Liberty. LBC may not exercise the LIC ROFR to the extent the shares purchased would result in its ownership of securities exceeding the voting or
equity limits set forth in the Amended and Restated Stockholders Agreement, dated as of May 23, 2015, by and among Charter, New Charter, LBC and A/N.

 
Item 9.01.  Financial Statements and Exhibits
 
(d)  Exhibits



 
Exhibit No. Name
   
10.1 Amended and Restated Investment Agreement, dated May 28, 2015, by and among Liberty Broadband Corporation, Liberty Interactive Corporation,

JANA Nirvana Master Fund, Ltd., JANA Master Fund, Ltd., and Coatue Offshore Master Fund, Ltd. (incorporated
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by reference to Exhibit 10.5 to Liberty Broadband Corporation’s Current Report on Form 8-K (File No. 001-36713) filed with the Securities and
Exchange Commission on May 29, 2015 (the “LBC 8-K”).

   
10.2 Amended and Restated Assignment and Assumption Agreement, dated May 29, 2015, by and among Liberty Broadband Corporation, Liberty

Interactive Corporation, Soroban Master Fund LP, and Soroban Opportunities Master Fund LP (incorporated by reference to Exhibit 10.8 to the LBC
8-K).

   
99.1 Press Release, dated May 26, 2015
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SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 
Date: May 29, 2015
  

LIBERTY INTERACTIVE CORPORATION
   
   

By: /s/ Craig Troyer
Name: Craig Troyer
Title: Vice President
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Exhibit No. Name
   
10.1 Amended and Restated Investment Agreement, dated May 28, 2015, by and among Liberty Broadband Corporation, Liberty Interactive Corporation,

JANA Nirvana Master Fund, Ltd., JANA Master Fund, Ltd., and Coatue Offshore Master Fund, Ltd. (incorporated by reference to Exhibit 10.5 to
Liberty Broadband Corporation’s Current Report on Form 8-K (File No. 001-36713) filed with the Securities and Exchange Commission on May 29,
2015 (the “LBC 8-K”).

   
10.2 Amended and Restated Assignment and Assumption Agreement, dated May 29, 2015, by and among Liberty Broadband Corporation, Liberty

Interactive Corporation, Soroban Master Fund LP, and Soroban Opportunities Master Fund LP (incorporated by reference to Exhibit 10.8 to the LBC
8-K).

   
99.1 Press Release, dated May 26, 2015
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Exhibit 99.1
 

Liberty Interactive Corporation Announces Agreement with Liberty Broadband to Invest $2.4 billion in Support of Charter-Time Warner Cable Merger
 

ENGLEWOOD, Colo.—Liberty Interactive Corporation (NASDAQ: QVCA, QVCB, LNVTA, LVNTB) (“Liberty Interactive”) today announced that it has entered into an
agreement with Liberty Broadband Corporation (NASDAQ: LBRDA, LBRDK) (“Liberty Broadband”) whereby Liberty Interactive will invest $2.4 billion in Liberty
Broadband in connection with (and contingent upon) the closing of today’s announced proposed merger of Charter Communications, Inc. (“Charter”) and Time Warner Cable
Inc. (“TWC”).  The proceeds of this investment will be used by Liberty Broadband to fund, in part, its agreement to acquire $4.3 billion of Charter stock.  Liberty Broadband’s
acquisition will be made in support of (and contingent upon) the closing of the Charter-TWC merger.  In connection with these transactions, it is expected that Charter will
undergo a corporate reorganization, resulting in a current subsidiary of Charter becoming the publicly traded parent company (“New Charter”).  Liberty Interactive’s
investment in Liberty Broadband will be funded using cash on hand and will be attributed to the Liberty Ventures Group.
 
“We are excited for Liberty Interactive to make this attractive investment in Liberty Broadband, providing our shareholders with the unique opportunity to realize value from
the proposed consolidation in the cable industry announced today by Charter,” said Greg Maffei, President and CEO of Liberty Interactive. “Through this transaction, Liberty
Interactive has the ability to deploy a significant amount of capital and become a meaningful shareholder of Liberty Broadband.”
 
Liberty Interactive (along with third party investors, all of whom will invest on the same terms as Liberty Interactive) will purchase newly issued shares of Liberty Broadband
Series C common stock (the “Series C Shares”) at a per share price of $56.23 (equal to Liberty Broadband’s net asset value on a sum-of-the parts basis).  In the aggregate,
Liberty Broadband has entered into subscription agreements with respect to $4.4 billion of its Series C Shares.  Liberty Interactive’s investment in Liberty Broadband is
subject to customary closing conditions and funding will only occur upon the completion of the Charter-TWC merger. Liberty Broadband intends to seek stockholder approval
for the issuance of the Series C Shares in accordance with the rules and requirements of the Nasdaq Stock Market.  If, for any reason, Liberty Broadband does not receive the
requisite stockholder approval for the issuance of the Series C Shares, the purchasers will instead acquire a limited number of Series C Shares, together with shares of a newly
issued series of non-convertible preferred stock of Liberty Broadband.
 
Liberty Broadband and Liberty Interactive have also entered into an agreement with Charter which provides that Liberty Broadband and Liberty Interactive will exchange, in
a tax-free transaction, the shares of TWC common stock held by each company for shares of New Charter Class A common stock (subject to certain limitations).  In addition,
Liberty Interactive has also agreed to grant Liberty Broadband a proxy over the shares of New Charter stock it receives in the exchange, along with a right of first refusal with
respect to the underlying New Charter stock.
 

 
Forward-Looking Statements
 
This press release includes certain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including statements about the
completion of Charter’s corporate reorganization, the TWC and Bright House acquisition transactions, Liberty Broadband’s investment in Charter, Liberty Broadband’s
issuance of Series C Shares to Liberty Interactive and other third party investors and other matters that are not historical facts. These forward-looking statements involve
many risks and uncertainties that could cause actual results to differ materially from those expressed or implied by such statements, including, without limitation, the receipt
of required approvals, including stockholder and regulatory. These forward looking statements speak only as of the date of this press release, and Liberty Interactive expressly
disclaims any obligation or undertaking to disseminate any updates or revisions to any forward-looking statement contained herein to reflect any change in Liberty
Interactive’s expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is based. Please refer to the publicly filed
documents of Liberty Interactive, including the most recent Forms 10-K and 10-Q, for additional information about Liberty Interactive and about the risks and uncertainties
related to Liberty Interactive’s business which may affect the statements made in this press release.
 
About Liberty Interactive Corporation
 
Liberty Interactive Corporation operates and owns interests in a broad range of digital commerce businesses. Those businesses are currently attributed to two tracking stock
groups:  the QVC Group and the Liberty Ventures Group.  The businesses and assets attributed to the QVC Group (Nasdaq: QVCA, QVCB) consist of Liberty Interactive’s
subsidiary, QVC, Inc., and its interest in HSN, Inc., and the businesses and assets attributed to the Liberty Ventures Group (Nasdaq: LVNTA, LVNTB) consist of all of
Liberty Interactive Corporation’s businesses and assets other than those attributed to the QVC Group, including its interest in Expedia, Interval Leisure Group, Lending Tree
and FTD, its subsidiaries Backcountry.com, Bodybuilding.com, CommerceHub, LMC Right Start and Evite, and minority interests in Time Warner and Time Warner Cable.
 
Liberty Interactive Corporation
Courtnee Ulrich, 720-875-5420
 
Source: Liberty Interactive Corporation
 


